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January 28, 2013
Dear Stockholder:

You are cordially invited to attend the Annual Meeting of Stockholders of NCI Building Systems, Inc. to be held at
10:00 a.m. on Tuesday, February 26, 2013, at the NCI Conference Center located at 7313 Fairview, Houston, Texas
77041. At this meeting you will be asked to:

Proposal 1: Elect the three (3) Class II directors named in the accompanying proxy statement to serve until the

(1)2016 Annual Meeting of Stockholders or until their respective successors have been elected and shall have
qualified;

(2) Proposal 2: Approve the proposed amendment and restatement of the 2003 Long-Term Stock Incentive Plan;

(3)Proposal 3: Ratify the appointment of Ernst & Young LLP as NCI Building Systems, Inc. s independent registered
public accounting firm for fiscal 2013; and

( 4)Transact such other business as may properly come before the Annual Meeting of Stockholders or any reconvened
meeting following any adjournment or postponement thereof.

It is important that your shares be represented at the Annual Meeting of Stockholders. Therefore, whether or not you
expect to attend in person, please sign and date the enclosed proxy and return it in the enclosed envelope or submit
your proxy using the telephone or Internet procedures that may be provided to you at your earliest convenience. Please
note that using any of these methods will not prevent you from attending the meeting and voting in person.

Very truly yours,
NORMAN C. CHAMBERS
NORMAN C. CHAMBERS

Chairman of the Board, President
and Chief Executive Officer

NCI BUILDING SYSTEMS, INC. 3
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NCI BUILDING SYSTEMS, INC.
10943 North Sam Houston Parkway West
Houston, Texas 77064

NOTICE OF
ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD FEBRUARY 26, 2013

The Annual Meeting of Stockholders of NCI Building Systems, Inc. will be held at the NCI Conference Center
located at 7313 Fairview, Houston, Texas 77041, on Tuesday, February 26, 2013, at 10:00 a.m. The Annual Meeting
of Stockholders will be held for the following purposes:

Proposal 1: The election of the three (3) Class II directors named in the accompanying proxy statement to serve
1.until the 2016 Annual Meeting of Stockholders or until their respective successors have been elected and shall have

qualified;

2. Proposal 2: Approval of the amendment and restatement of the 2003 Long-Term Stock Incentive Plan;

Proposal 3: Ratification of the appointment of Ernst & Young LLP as NCI Building Systems, Inc. s independent

‘registered public accounting firm for fiscal 2013; and

The transaction of such other business as may properly come before the Annual Meeting of Stockholders or any

‘reconvened meeting following any adjournment or postponement thereof.

Only stockholders of record at the close of business on January 15, 2013 are entitled to notice of, and to vote at, the

meeting or any reconvened meeting following any adjournment or postponement thereof.

We believe that it is desirable that as large a proportion as possible of the stockholders interests be represented at our
Annual Meeting. Whether or not you plan to attend our Annual Meeting, we request that you properly date and
sign the enclosed form of proxy and promptly return it to us using the enclosed addressed and stamped
envelope. If you are present at the meeting and wish to do so, you may revoke the proxy and vote in person. If,
however, you hold your shares through a nominee or broker, you must obtain a signed proxy from the broker in order
to be able to vote in person.

By order of the Board of Directors,
TODD R. MOORE
TODD R. MOORE

Executive Vice President, General Counsel and
Corporate Secretary

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS TO BE HELD FEBRUARY 26, 2013 4
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Important Notice Regarding the Availability of
Proxy Materials for the Stockholder Meeting To Be Held February 26, 2013

The Notice of Annual Meeting of Stockholders, our Proxy Statement, and Annual Report to
Stockholders are available at www.edocumentview.com/NCS.

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS TO BE HELD FEBRUARY 26, 2013
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NCI BUILDING SYSTEMS, INC.
10943 North Sam Houston Parkway West
Houston, Texas 77064
(281) 897-7788

PROXY STATEMENT
FOR
ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD FEBRUARY 26, 2013

This proxy statement is furnished to stockholders of NCI Building Systems, Inc. ( NCI, the Company, we, and us )
connection with the solicitation of proxies to be used at our Annual Meeting of Stockholders (the Annual Meeting ) to
be held February 26, 2013. By granting a proxy, you authorize the persons named in the proxy to represent you and
vote your shares at the Annual Meeting. Those persons will also be authorized to vote your shares to adjourn the
Annual Meeting from time to time and to vote your shares at any adjournments or postponements of the Annual
Meeting.

If you give a proxy on the enclosed form, or by telephone or the Internet, you may revoke it at any time before it is
exercised at the Annual Meeting by (1) delivering written notice of revocation to the Corporate Secretary of NCI, (2)
signing, dating, and delivering to the Corporate Secretary of NCI a later dated proxy at our principal executive offices,
which are located at 10943 North Sam Houston Parkway West, Houston, Texas 77064, or (3) attending and voting in
person by completing a ballot at the Annual Meeting. Attendance at the Annual Meeting will not, in itself, constitute
revocation of a completed and delivered proxy card.

If you are a street name stockholder (meaning that your shares are held in a brokerage account by a bank, broker or
other nominee) and you vote by proxy, you may change your vote by submitting new voting instructions to your bank,
broker or nominee in accordance with that entity s procedures.

We are first sending this proxy statement and the enclosed proxy form to stockholders on or about January 28, 2013.

ACTION TO BE TAKEN AT ANNUAL MEETING

When you have appropriately specified how your proxy should be voted, the proxy will be voted accordingly. If you
properly complete and return a proxy, but do not indicate any contrary voting instructions, your shares will be voted as
follows:

FOR Proposal 1, the election as directors of the nominees listed under Election of Directors;
FOR Proposal 2, the amendment and restatement of NCI s 2003 Long-Term Stock Incentive Plan;

FOR Proposal 3, the ratification of Ernst & Young LLP as NCI s independent registered public accountants for the
year scheduled to end on November 3, 2013 ( Fiscal 2013 ); and
At the discretion of the proxy holders, either FOR or AGAINST any other matter or business that may properly come
before the Annual Meeting.

As of the date hereof, our Board of Directors (our Board ) is not aware of any other such matter or business to be
transacted at our Annual Meeting. If other matters requiring a vote of the stockholders arise, the persons designated as

ACTION TO BE TAKEN AT ANNUAL MEETING 7
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proxies will vote the shares of common stock of the Company, par value $0.01 per share (the Common Stock ),
represented by the proxies in accordance with their judgment on those matters.

At our 2011 Annual Meeting, our stockholders voted in favor of holding an advisory vote on our executive
compensation every three years. Our Board has determined that we should follow the stockholders recommendation.
The next advisory vote on executive compensation will be taken at our 2014 Annual Meeting.

ACTION TO BE TAKEN AT ANNUAL MEETING 8
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SOLICITATION OF PROXIES

Our Board is soliciting proxies from the holders of record of our Common Stock at the close of business on January

15, 2013. We will bear the entire cost of soliciting proxies, including the cost of the preparation, assembly, printing

and mailing of this proxy statement, the proxy card and any additional information furnished to our stockholders in
connection with the Annual Meeting, and no other person or persons will bear those costs either directly or indirectly.

The solicitation of proxies by our Board of Directors will be conducted primarily by mail. In addition, our officers,
directors and employees may solicit proxies personally or by telephone, facsimile or electronic means. These officers,
directors and employees will not receive any extra compensation for these services, but may be reimbursed for their
reasonable expenses in forwarding solicitation material.

Our transfer agent, Computershare Investor Services, Inc., will assist us in the distribution of proxy materials and will
provide voting and tabulation services for the Annual Meeting. For these services, we estimate that we will pay
approximately $45,000 in the aggregate for fees and expenses. In addition, we will reimburse brokers, custodians,
nominees and fiduciaries for reasonable expenses incurred by them in forwarding proxy materials to stockholders
beneficial owners of our Common Stock.

OUTSTANDING CAPITAL STOCK

The record date for stockholders entitled to notice of, and to vote at, the Annual Meeting is January 15, 2013. At the
close of business on that date we had 20,623,285 shares of Common Stock and 339,293 shares of Preferred Stock
issued and outstanding and entitled to be voted at the Annual Meeting. Each of the shares of Preferred Stock is entitled
to vote on an as-converted basis, and the Preferred Shares together have a number of votes equivalent to 54,136,818
shares of Common Stock. Each share of Common Stock outstanding on the record date is entitled to one vote.

Unless otherwise noted, the following tables set forth, as of January 15, 2013 (the Ownership Date ), the number of
shares of our equity securities beneficially owned by (1) each person or group known by us to own beneficially more
than 5% of the outstanding shares of any class of our equity securities, (2) each director and nominee for director, (3)
each of our executive officers identified under the caption Executive Compensation, and (4) all current directors and

executive officers as a group. Except as otherwise indicated, each of the persons or groups named below has sole
voting power and investment power with respect to the Common Stock and Preferred Stock. Unless otherwise noted,

the mailing address of each person or entity named below is 10943 North Sam Houston Parkway West, Houston,
Texas 77064.

OUTSTANDING CAPITAL STOCK
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Beneficial Ownership)
Name of Beneficial Owner or Group Number of Shares Percent
Preferred Stock
Clayton Dubilier & Rice Fund VIII, L.P.( 338,440 99.75
CD&R Friends & Family Fund VIII, L.P. 854 0.25
Investment Funds Associated With or Designated by Clayton, 339,203 100.00

Dubilier & Rice, LLC®
Common Stock

Royce & Associates LLC®)

745 Fifth Avenue 1,514,129 7.34

New York, NY 10151

Covalent Partners, LLC

255 Washington St. 1,301,110 6.31

Newton, MA 02458

BlackRock Fund Advisors®

40 East 52nd Street 1,161,110 5.63
New York, NY 10022
Norman C. Chambers® 924,224 435
Kathleen J. Affeldt™® 18,449 *
James G. Berges®©®) *
Gary L. Forbes® 36,901 *
John J. Holland® 13,922 *
Lawrence J. Kremer® 9,096 *
George Martinez®) 29,484 *
Nathan K. Sleeper®®) *
Jonathan L. Zrebiec®®) *
Mark W. Dobbins® 346,245 1.66
Mark E. Johnson® 416,125 1.99
Todd R. Moore® 182,331 *
Bradley D. Robeson® 208,618 1.00
All directors and executive officers as a group (19 persons)© 2,615,756 12.50
* Less than 1%.

Includes shares beneficially owned by the listed persons, including shares owned under our 401 (k) Profit Sharing
Plan and phantom units owned under our Deferred Compensation Plan. If a person has the right to acquire
beneficial ownership of any shares by exercise of options previously granted within 60 days after the Ownership

(1)Date, those shares are deemed beneficially owned by that person as of the Ownership Date and are deemed to be
outstanding solely for the purpose of determining the percentage of the Common Stock that he or she owns. Those
shares are not included in the computations for any other person. Please see the table accompanying footnote 4
below for additional information regarding equity compensation awards held by the listed persons.

(2) Unless otherwise indicated, Clayton, Dubilier & Rice Fund VIII, L.P. and CD&R Friends & Family Fund VIII,
L.P. are referred to collectively as the Investors. Does not include 33,593 shares of Common Stock issued to
Clayton, Dubilier & Rice, LLC ( CD&R, LLC ), as assignee of director compensation payable to Messrs. Berges,
Sleeper and Zrebiec. The Investors have the right to vote with the holders of Common Stock on an as-converted
basis (without taking into account any limitations on convertibility that may then be applicable). At an initial
conversion price of $6.374, the 339,293 shares of Preferred Stock held by the Investors are convertible into
54,136,818 shares of Common Stock, broken down as follows: (i) 54,001,629 shares of Common Stock into which

OUTSTANDING CAPITAL STOCK 10
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338,440 shares of Preferred Stock held by Clayton, Dubilier & Rice Fund VIII, L.P. are convertible; and (ii)
135,189 shares of Common Stock into which 853 shares of Preferred Stock held by CD&R Friends & Family Fund
VIII, L.P. are convertible. The Investors hold approximately 72.4% of the voting power of NCI.

OUTSTANDING CAPITAL STOCK 11
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The general partner of each of the Investors is CD&R Associates VIII, Ltd., whose sole stockholder is CD&R
Associates VIII, L.P. The general partner of CD&R Associates VIII, L.P. is CD&R Investment Associates VIII, Ltd.

CD&R Investment Associates VIII, Ltd. is managed by a two-person board of directors, Donald J. Gogel and Kevin J.
Conway, as the directors of CD&R Investment Associates VIII, Ltd., may be deemed to share beneficial ownership of
the shares of Common Stock and Preferred Stock shown as beneficially owned by the Investors. Such persons
expressly disclaim such beneficial ownership. Investment and voting decisions with respect to shares held by each of
the Investors are made by an investment committee of limited partners of CD&R Associates VIII, L.P., currently
consisting of more than ten individuals (the Investment Committee ). All members of the Investment Committee

disclaim beneficial ownership of the shares shown as beneficially owned by the Investors.

Each of CD&R Associates VIII, L.P., CD&R Associates VIII, Ltd. and CD&R Investment Associates VIII, Ltd.
expressly disclaims beneficial ownership of the shares held by the Investors and by CD&R, LLC and of the stock
options held by CD&R, LLC. The Investors expressly disclaim beneficial ownership of the shares held by CD&R,
LLC and of the stock options held by CD&R, LLC. CD&R, LLC expressly disclaims beneficial ownership of the

shares held by the Investors.

The address for the Investors, CD&R Associates VIII, L.P., CD&R Associates VIII, Ltd. and CD&R Investment
Associates VIII, Ltd. is c/o Maples Corporate Services Limited, P.O. Box 309, Ugland House, South Church Street,
George Town, Grand Cayman, KY1-1104, Cayman Islands, British West Indies. The address for CD&R, LLC is 375
Park Avenue, 18t Floor, New York, NY 10152.

This information is based solely on the most recent filings made by such beneficial owners with the Securities and
( )Exchange Commission (the SEC ) on Schedule 13G or 13G/A.
The number of shares of Common Stock beneficially owned by each person includes options exercisable on the
Ownership Date but excludes options not exercisable within 60 days after the Ownership Date. No currently
unexercisable options would become exercisable within 60 days after the Ownership Date. The number of shares
( )of Common Stock beneficially owned by each person also includes unvested shares of restricted stock. Each owner

of shares of issued restricted stock has the right to vote his or her shares but may not transfer them until they have
vested.

Options

Exercisable Not Exercisable
(included in within 60 days
the table (not included in

Unvested
Restricted Stock
(included in the
table above)

above) the table above)
Norman C. Chambers 503,819 168,952 148,619
Kathleen J. Affeldt 7,947 13,841 4,277
James G. Berges®
Gary L. Forbes 332 12,818
John J. Holland 3,973 6,921 7,738
Lawrence J. Kremer 1,986 5,562 8,418
George Martinez 1,373 12,818
Nathan K. Sleeper®
Jonathan L. Zrebiec®
Mark W. Dobbins 197,038 67,619 54,192
Mark E. Johnson 262,690 87,564 66,616

OUTSTANDING CAPITAL STOCK 12
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Todd R. Moore 82,327 29,230 39,630
Bradley D. Robeson 137,951 78,443 22,003

Does not include 339,293 shares of Preferred Stock held by investment funds associated with or designated by
CD&R, LLC, or 33,593 shares of Common Stock issued to CD&R, LLC, as assignee of compensation payable to
(5)Messrs. Berges, Sleeper and Zrebiec. Messrs. Berges, Sleeper and Zrebiec are members of our Board and
executives of CD&R, LLC. Messrs. Berges, Sleeper and Zrebiec disclaim beneficial ownership of the shares held
by CD&R, LLC and by investment funds associated with or designated by CD&R, LLC.
4
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The number of shares of Common Stock beneficially owned by each director and executive officer as a group
includes beneficial ownership of the additional officers listed in the table below. As with the officers and directors
listed individually, the number of shares of Common Stock beneficially owned by each person includes options

(6)exercisable on the Ownership Date or within 60 days after the Ownership Date and excludes options not
exercisable within 60 days after the Ownership Date. The number of shares of Common Stock beneficially owned
by each person also includes unvested shares of restricted stock. Each owner of restricted stock has the right to vote
his or her shares but may not transfer them until they have vested.

Options

Exercisable Not Exercisable
(included in within 60 days
the table (not included in

Unvested
Restricted Stock
(included in the
table above)

above) the table above)
Richard W. Allen 20,293
Eric J. Brown 39,896 12,691 35,844
Mark T. Golladay 2,083 2,084 15,013
John L. Kuzdal 103,521 67,021 20,734
Rick D. Morrow 422 16,055
Robert D. Ronchetto 11,634

QUORUM AND VOTING

The presence in person or by proxy of the holders of a majority of the voting power of the stock entitled to vote at an
Annual Meeting is necessary to constitute a quorum at the Annual Meeting. Each outstanding share of Common Stock
is entitled to one vote. Each share of Preferred Stock will be entitled to vote on an as-converted basis with the holders
of the Common Stock on all matters submitted to the Annual Meeting, voting as a single class. All routine matters will
be decided by the vote of a majority of the votes cast by the stockholders present in person or by proxy and entitled to
vote on the matter, a quorum being present.

Those nominees receiving a plurality of all of the votes cast on Proposal 1 at the Annual Meeting shall be elected to
our Board.

In accordance with rules of the New York Stock Exchange, or NYSE , approval of Proposal 2, to amend and restate
our 2003 Long-Term Stock Incentive Plan, requires the affirmative vote of a majority of the votes cast on the proposal
provided that the total votes cast on the proposal represent over 50% of the stock entitled to vote on the proposal.
Clayton, Dubilier & Rice Fund VIII, L.P. and CD&R Friends & Family Fund VIII, L.P., referred to collectively as the
Investors, which own or beneficially own shares of Preferred Stock representing approximately 72.4% of our
outstanding voting power, have expressed their intention to vote in favor of the amendment and restatement of our
2003 Long-Term Stock Incentive Plan.

The total number of votes cast on Proposal 3, for ratification of the appointment of Ernst & Young LLP as our
independent registered public accounting firm for the fiscal year ending November 3, 2013, must represent at least the
majority of the votes cast in person or by proxy at the Annual Meeting.

Abstentions are counted for the purpose of determining the presence of a quorum at the Annual Meeting. An

abstention has no effect on Proposal 1. With respect to Proposal 2 and Proposal 3, abstentions have the same effect as
a vote against these proposals.

QUORUM AND VOTING 14



Edgar Filing: NCI BUILDING SYSTEMS INC - Form DEF 14A

Brokers holding shares must vote according to specific instructions they receive from the beneficial owners. Broker
non-votes occur when brokers do not have discretionary voting authority to vote certain shares held in street name on
particular proposals under NYSE rules, and the beneficial owner of those shares has not instructed the broker to vote

on those proposals. The NYSE s Rule 452 precludes brokers from voting on non-discretionary proposals without
specific instructions from the beneficial owner.

QUORUM AND VOTING 15
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If you are a beneficial owner, your bank, broker, dealer, custodian or other nominee is permitted to vote your shares
only with regard to Proposal 3 to ratify the appointment of the independent registered public accounting firm, even if
the holder does not receive voting instructions from you. A broker non-vote is treated as present for purposes of
determining the existence of a quorum. For purposes of electing directors, a broker non-vote will not affect the
outcome of the elections. For purposes of Proposal 2, broker non-votes could impair our ability to satisfy the NYSE
requirement that the total votes cast on the proposal represent over 50% of the stock entitled to vote on the proposal.

6
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PROPOSAL 1: ELECTION OF DIRECTORS

Our Restated Certificate of Incorporation (the Certificate of Incorporation ) and Third Amended and Restated By-Laws
(the By-Laws ) provide that the number of directors on our Board shall be fixed from time to time exclusively pursuant
to a resolution adopted by a majority of our Board. The number of members constituting our Board is currently fixed

at ten.

In accordance with our Certificate of Incorporation and By-Laws, our Board is divided into three classes, as nearly
equal in number as reasonably possible, and members are elected for a term of office expiring at the third succeeding
annual stockholders meeting following their election to office or until a successor is duly elected and qualified. In
addition, there is one vacancy on our Board which can be filled at any time by the Investors. Except as otherwise
provided by the Stockholders Agreement by and between us and the Investors dated as of October 20, 2009 (the
Stockholders Agreement ), under our By-Laws, newly created directorships resulting from any increase in the
authorized number of directors or any vacancies on our Board resulting from death, resignation, retirement,
disqualification, removal from office or other cause shall be filled only by a majority of the votes that can be cast by
directors then in office, though less than a quorum, and directors so chosen hold office until the Annual Meeting of
stockholders at which the term of office of the class to which the director has been elected expires. The terms of office
of each of the Class II directors expire at this Annual Meeting and the terms of office of each of the Class III and Class
I directors expire at the Annual Meetings in 2014 and 2015, respectively.

Three Class II directors are to be elected at the Annual Meeting for a term expiring at the Annual Meeting to be held
in 2016, or until their respective successors are duly elected and qualified. If, at the time of or prior to our Annual
Meeting, any of the nominees should be unable or decline to serve, the discretionary authority provided in the proxy
may be used to vote for a substitute or substitutes designated by our Board. Our Board has no reason to believe that
any substitute nominee or nominees will be required. However, if a nominee should become unable or unwilling to
serve for any reason, proxies may be voted for another person nominated as a substitute by our Board, or our Board
may reduce its size. No proxy will be voted for a greater number of persons than the number of nominees named

herein.

Our Board believes that each of our directors is highly qualified to serve as a member of our Board. Each of the
directors has contributed to the mix of skills, core competencies and qualifications of our Board. Our directors are
highly educated and have diverse backgrounds and talents and extensive track records of success in what we believe
are highly relevant positions with some of the most reputable organizations in the world. Our Board has also
considered the fact that all of our directors have worked for, or served on the boards of directors of, a variety of
companies in a wide range of industries. Many of our directors also have served as directors of our company for many
years and benefit from an intimate knowledge of our operations and corporate philosophy. Our Board believes that
through their varying backgrounds, our directors bring a wealth of experiences and new ideas to our Board.

Described in the following pages are the principal occupations and positions and directorships for at least the past five
years of our directors and director nominees, as well as certain information regarding their individual experience,
qualifications, attributes and skills that led our Board to conclude that they should serve on the Board. There are no
family relationships among any of our directors or executive officers.

Nominees For Election As Director

PROPOSAL 1: ELECTION OF DIRECTORS 17
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Class Il Nominees For Election As Directors Who Serve Until The Annual
Meeting To Be Held In 2016:

Gary L. Forbes

Mr. Forbes, age 68, has served as a director since December 1991. Mr. Forbes serves on the Executive Committee,
Affiliate Transactions Committee, Nominating and Corporate Governance Committee, and Preferred Dividend
Payment Committee and is the Chairman of the Audit Committee of our Board of Directors. In addition, Mr. Forbes is
our designated audit committee financial expert. Mr. Forbes was a Senior Vice President of Equus Total Return, Inc.,
an investment company, from November 1991 until his retirement in March 2010. Mr. Forbes is a director of
Consolidated Graphics, Inc., a publicly traded commercial printing company. Mr. Forbes previously served on the
board of directors of Carriage Services, Inc., a publicly traded

Class I Nominees For Election As Directors Who Serve Until The Annual Meeting To Be Held In 2016: 18
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funeral services company from May 2007 to February 2009. Mr. Forbes earned a B.B.A. in Accounting from the
University of Texas at Austin and is a certified public accountant.

Director Qualifications: Mr. Forbes s background has provided our Board of Directors with valuable financial and
accounting expertise as our financial expert on the Audit Committee of our Board of Directors. Additionally, having
served as a member of our Board of Directors since 1991, Mr. Forbes has a deep historical understanding of our
business, operations, and culture.

George Martinez

Mr. Martinez, age 72, has served as a director since March 2003. He serves on the Audit Committee, Affiliate
Transactions Committee and is the Chairman of the Preferred Dividend Payment Committee of our Board of
Directors. Mr. Martinez is Chief Executive Officer of Allegiance Bank Texas, a Houston commercial bank that
opened for business in October 2007. He has been active as a bank executive in Houston for over 30 years and is the
former Chairman of Sterling Bancshares, Inc., a publicly-traded bank holding company, having served as Chairman of
the Board from 2001 to 2004 and as Chief Executive Officer from 1980 to 2001. Mr. Martinez has served as President
of Chrysalis Partners, LLC, a performance consulting firm, since 1999 and currently serves as Senior Consultant with
the firm. He serves his community on the board of directors of Lone Star College Foundation, CHRISTUS Foundation
for Healthcare and Collaborative for Children. Mr. Martinez has a B.A. in Business Administration and Economics
from Rice University.

Director Qualifications: Mr. Martinez s background and experience in performance consulting and as an executive in
the banking industry allow him to provide to the Board valuable financial, accounting, and operational expertise.
Additionally, having served as a member of our Board of Directors since 2003, Mr. Martinez has a high degree of
familiarity with our business, operations, and culture.

Jonathan L. Zrebiec

Mr. Zrebiec, age 33, has served as a director since November 2009. Mr. Zrebiec is a financial principal of CD&R,
LLC, the successor to the investment management business of CD&R, Inc., which he joined in 2004. Prior to joining
CD&R, Inc., he was employed by Goldman, Sachs & Co. in the Investment Banking Division. He currently serves as

a director of Atkore International Group, Inc., Hussmann International, Inc., Roofing Supply Group, LLC and
Wilsonart International Holdings LLC. Mr. Zrebiec holds a B.S. in Economics from the University of Pennsylvania
and holds an M.B.A. from Columbia University.

Director Qualifications: Mr. Zrebiec s experience in the financial and investing community provides our Board with
insight into business strategy, improving financial performance, and the economic environment in which we operate.

Vote Required

The affirmative vote of a plurality of all of the votes cast at the Annual Meeting is required for approval of Proposal 1.
If you own shares through a bank, broker or other holder of record, you must instruct your bank, broker or other
holder of record how to vote in order for them to vote your shares so that your vote can be counted on this proposal.

The Investors, which own or beneficially own shares of Preferred Stock representing approximately 72.4% of the
outstanding voting power of NCI, have expressed their intention to vote For Proposal 1.

Gary L. Forbes 19



Edgar Filing: NCI BUILDING SYSTEMS INC - Form DEF 14A
Recommendation of our Board of Directors

OUR BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE FOR THE ELECTION
OF EACH OF THE CLASS II NOMINEES LISTED ABOVE.

Directors Remaining In Office

Class lll Directors Who Serve Until The Annual Meeting To Be Held In 2014:

Norman C. Chambers

Mr. Chambers, age 63, has served as our Chairman of the Board since January 2008 and as our President and Chief
Executive Officer since January 2007. He served as our President and Chief Operating Officer from
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April 2004 to January 2007 and has served as one of our directors since May 2003. Mr. Chambers serves on the
Executive Committee and Preferred Dividend Payment Committee of our Board of Directors. Mr. Chambers was a
director and President of Comfort Systems USA, Inc., a provider of heating, ventilation and air conditioning services,
from November 2002 until April 2004 and also served as Chief Operating Officer from February 2003 until April
2004. From November 2001 to October 2002, Mr. Chambers was Chief Operating Officer of Capstone Turbine
Corporation, a distributive generation technology company. From April 2000 to September 2001, Mr. Chambers
served as President and Chief Executive Officer of Petrocosm Corporation, a privately held e-commerce business
serving the energy industry. From June 1985 to April 2000, Mr. Chambers served in various executive positions with
Halliburton Company, a provider of energy services and related engineering and construction services, and its
subsidiaries. In 2011, Mr. Chambers was appointed to serve as a director of the Business Executives for National
Security. Mr. Chambers is a director of the U.S. Chamber of Commerce. In 2011, Mr. Chambers was appointed to
serve as chairman of the Let s Rebuild America Leadership Council of the U.S. Chamber of Commerce. Mr. Chambers

has over thirty-five years of experience in the engineering and construction industry. Mr. Chambers earned a B.A.
from Springfield College and a M.B.A. from Boston College.

Director Qualifications: Mr. Chambers extensive financial and executive management experience provides him with
the necessary skills to be Chairman of our Board of Directors. As a result of his experience, he has dealt with many of
the major issues we deal with today, such as financial, strategic planning, compensation, management development,
acquisitions, capital allocation, government and stockholder relations. He has developed in-depth knowledge of the
engineering and construction industry generally and, as our Chief Executive Officer for the last three years, our
company in particular.

Kathleen J. Affeldt

Ms. Affeldt, age 64, has served as a director since November 2009. Ms. Affeldt is the Chairperson of the
Compensation Committee and also serves on the Preferred Dividend Payment Committee of our Board of Directors.
Ms. Affeldt retired from Lexmark International, a developer, manufacturer and supplier of printing and imaging
solutions for offices and homes, in February 2003, where she had been Vice President of Human Resources since July
1996. She joined Lexmark when it became an independent company in 1991 as the Director of Human Resources. Ms.
Affeldt began her career at IBM in 1969, specializing in sales of supply chain systems. She later held a number of
human resources management positions. Ms. Affeldt has served as a director of SIRVA, Inc. and as chair of that
board s Compensation Committee. She currently serves as a director of BTE, Inc. and as a director of Sally Beauty
Holdings where she serves as the Chair of that board s Compensation Committee. Ms. Affeldt attended the State

University of New York and Hunter College in New York City, majoring in Business Administration.

Director Qualifications: Ms. Affeldt s experience in large, multinational companies in general, as well as in the human
resources field in particular, provides our Board of Directors with insight into the attraction, motivation, and retention
of personnel. Additionally, her service on the boards of other public companies brings to our Board of Directors
valuable insight into the strategic, financial, and personnel challenges faced by companies similar to NCI.

Nathan K. Sleeper

Mr. Sleeper, age 39, has served as a director since October 2009. Mr. Sleeper serves on the Compensation Committee,
Nominating and Corporate Governance Committee and Executive Committee of our Board of Directors. Mr. Sleeper
is a partner of CD&R, LLC, having joined CD&R, Inc. in 2000. Prior to joining CD&R, Inc., he was employed by
Goldman, Sachs & Co. in the Investment Banking Division. He has also been employed by Tiger Management. Mr.
Sleeper currently serves as a director of US Foods, Inc., a director of HD Supply, Inc., a director of Atkore
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International Group, Inc., a director of Hussmann International, Inc., a director of Roofing Supply Group, LLC, and as
a director of Wilsonart International Holdings LLC. Mr. Sleeper holds a B.A. from Williams College and an M.B.A.
from Harvard Business School.

Director Qualifications: Mr. Sleeper s broad experience in the financial and investment communities brings to our
Board of Directors important insights into business strategy and areas to improve our financial performance.
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Class | Directors Who Serve Until The Annual Meeting To Be Held In 2015:

James G. Berges

Mr. Berges, age 65, has served as a director since October 2009. Mr. Berges is the Chairman of the Executive
Committee and Nominating and Corporate Governance Committee of our Board of Directors. Mr. Berges is a partner
of CD&R, LLC, having become a partner of CD&R, Inc. in 2006. Prior to that, he was President of Emerson Electric

Co. from 1999 until his retirement in 2005. Emerson Electric Co. is a global manufacturer of products, systems and
services for industrial automation, process control, HVAC, electronics and communications, and appliances and tools.
He is also Chairman of the Board of HD Supply, Inc., Chairman of the Board of Hussmann International, Inc., a
director of PPG Industries, Inc., a public company, and a director of Atkore International Group, Inc. From November
2009 to August 2010, Mr. Berges was a director of Diversey, Inc., and from October 2006 to August 2012, he was
Chairman of the Board of Sally Beauty Holdings. Mr. Berges holds a B.S. in electrical engineering from the
University of Notre Dame.

Director Qualifications: Mr. Berges former leadership role at a global manufacturer provides our Board of Directors

valuable insight into the numerous operational, financial, and strategic issues we face. Further, Mr. Berges service on

the boards of other public and private companies provides our Board of Directors with the challenges currently faced
by companies in a variety of markets.

Lawrence J. Kremer

Mr. Kremer, age 71, has served as a director since October 2009. Mr. Kremer serves on the Preferred Dividend
Payment Committee and Nominating and Corporate Governance Committee of our Board of Directors. Mr. Kremer
retired in 2007 from Emerson Electric Co. having served as Corporate Vice President of Global Materials. Prior to
that, Mr. Kremer was employed by Whirlpool Corporation, a worldwide producer of appliances, as Senior Vice
President of International Operations and Global Materials. Mr. Kremer currently serves as a director of Fifth Third
Bank Southern Region and George Koch Sons LLC, a privately held company producing a wide variety of
components for the automotive and mining industries, and St. Mary s Hospital System, a Midwest Regional Hospital.
Mr. Kremer serves as Chairman of the Board of Trustees of the University of Evansville. Mr. Kremer holds a B.S. and
M.B.A from the University of Evansville.

Director Qualifications: Mr. Kremer s leadership roles in global manufacturing brings to our Board of Directors an
understanding of the global business environment and valuable insight into the operations of large, complex
manufacturing operations.

John J. Holland

Mr. Holland, age 62, has served as a director since November 2009. Mr. Holland serves on the Affiliate Transactions
Committee, Audit Committee, Compensation Committee, and Preferred Dividend Payment Committee of our Board
of Directors. Mr. Holland has been the President of the International Copper Association since February 2012. The
International Copper Association is a marketing association for the copper industry. Mr. Holland has been the
President of Greentree Advisors, LLC since 2004. Mr. Holland was the President, Chief Operating Officer and Chief
Financial Officer of MMFX Technologies Corporation from 2008 until 2009. Prior to that, Mr. Holland was the
Executive Vice President and Chief Financial Officer of Alternative Energy Sources, Inc., an Ethanol producer, from
August 2006 until June 2008. Mr. Holland previously was employed by Butler Manufacturing Company, a producer
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of pre-engineered building systems, supplier of architectural aluminum systems and components and provider of
construction and real estate services for the nonresidential construction market, from 1980 until his retirement in 2004.
Prior to his retirement from Butler, Mr. Holland served as Chairman of the Board from 2001 to 2004, as Chief
Executive Officer from 1999 to 2004, and as President from 1999 to 2001. Mr. Holland is a director of Cooper Tire &
Rubber Co. and of Saia, Inc. (formerly SCS Transportation, Inc.). Mr. Holland holds B.S. and M.B.A. degrees from
the University of Kansas and is a certified public accountant.

Director Qualifications: Mr. Holland s extensive career in the metal building industry provides the Board with
perspective on the particular strategic, manufacturing, sales and marketing, and personnel issues faced by companies
in our industry. Further, Mr. Holland s extensive financial and accounting background as a former chief financial
officer and a certified public accountant provides the Audit Committee with valuable expertise.

10
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PROPOSAL 2: APPROVAL OF AN AMENDMENT TO
THE
2003 LONG-TERM STOCK INCENTIVE PLAN

On October 16, 2012, our Board approved an amendment to our 2003 Long-Term Stock Incentive Plan, as most
recently amended and restated as of February 19, 2010 (the Incentive Plan ). The proposed amended and restated
Incentive Plan is set forth in Annex A to this proxy statement.

The amendment of the Incentive Plan will increase the number of shares of Common Stock reserved for issuance
under the Incentive Plan by 5,000,000 shares of Common Stock, subject to approval by the stockholders of NCI.
Currently, a maximum of 6,400,000 shares of Common Stock are reserved for awards under the Incentive Plan, of
which 798,067 shares remain available for future grants under the Incentive Plan as of January 15, 2013. If the
proposal is approved, an additional 5,000,000 shares of Common Stock will be reserved for awards under the
Incentive Plan, thus bringing the maximum number of shares reserved for awards under the Incentive Plan to
11,400,000 shares. In addition, the amendment of the Incentive Plan will also increase (1) the number of shares of
Common Stock any individual may be granted during any fiscal year from 900,000 to 3,000,000 and (2) the amount of
cash awards that may be paid to any individual during any fiscal year from $1 million to $3 million. For information
on the deductibility of compensation related to awards granted under the Incentive Plan, see ~ Federal Income Tax
Consequences Certain Tax Code Limitations on Deductibility below.

The Incentive Plan s purposes remain unchanged and are to:

attract and retain the best available personnel;
provide additional incentives to employees, directors and consultants;
increase the Incentive Plan participants interest in our welfare; and
promote the success of our business.

Our stockholders originally approved the Incentive Plan at the annual meeting of stockholders held on March 14,
2003, and our stockholders approved an amended and restated plan at the annual meeting of stockholders held on
March 12, 2008. On February 19, 2010, our stockholders approved the Incentive Plan (which was a further
amendment and restatement of these predecessor plans). The February 2010 amendment and restatement increased the
number of shares of Common Stock reserved for issuance under the plan to 6,400,000 shares (the adjusted number of
reserved shares following the reverse split of our shares that occurred on February 19, 2010).

Our Board believes that the Incentive Plan is achieving its objectives. At January 15, 2013, we had 798,067 shares
remaining available for future grants under the Incentive Plan. Therefore, our Board believes it is necessary to

increase the number of shares of Common Stock reserved for issuance under the Incentive Plan, as well as increase the
individual limitations.

Summary of the Incentive Plan

The following summary of the Incentive Plan is qualified by reference to the full text thereof, which is attached as
Annex A to this proxy statement.

PROPOSAL 2: APPROVAL OF AN AMENDMENT TO THE 2003 LONG-TERM STOCK INCENTIVE PLA2b
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General

The Compensation Committee of our Board administers the Incentive Plan. In the future, the Board or other
committees may be allocated some or all of the Compensation Committee s duties. The Compensation Committee
consists solely of two or more directors who are independent in accordance with the Internal Revenue Code, or Code

and Rule 16b-3 under the Securities Exchange Act. The Compensation Committee is authorized to:

interpret the Incentive Plan and all awards;
establish and amend rules and regulations for the Incentive Plan s operation;
select recipients of awards;
determine the form, amount and other terms and conditions of awards;
11
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modify or waive restrictions on awards;
amend awards; and
grant extensions and accelerate awards.

Our officers and other employees, directors and consultants, in addition to those of our subsidiaries, are eligible to be
selected to participate in the Incentive Plan. Incentive stock options may be granted only to our employees and
employees of our subsidiaries in which we own directly or indirectly more than a 50% voting equity interest. The
Compensation Committee has the sole discretion to select participants from among the eligible persons. It is estimated
that the total number of persons who are eligible to receive awards under the Incentive Plan at present would not
exceed approximately 250.

Before giving effect to the amendment, the aggregate number of shares of Common Stock which may be issued under
the Incentive Plan with respect to awards may not exceed 6,400,000. The amendment to the Incentive Plan would
increase this number of shares to 11,400,000. All awards relating to any of these additional shares will be subject to
stockholders approval of the amendment to the Incentive Plan. The proposed 11,400,000 share limit is subject to
adjustment for certain transactions affecting the Common Stock. Each share issued pursuant to awards under the
Incentive Plan (whether issued prior to or following the date of stockholder approval) will be counted against the
share limit as one full share. If an award is cancelled, forfeited, or expires unexercised, the number of shares of
Common Stock under such award will be added back to the shares available for grant under the Incentive Plan. The
number of shares available for grant under the Incentive Plan shall not be increased by (a) any shares not issued or
delivered as a result of a net settlement of an award, (b) any shares withheld to pay an exercise price or withholding
taxes related to an award, or (c) shares of our Common Stock repurchased on the open market with the proceeds of an
option exercise. No individual may be granted, in any fiscal year, awards under the Incentive Plan covering or relating
to an aggregate of more than 900,000 shares of our Common Stock and no individual shall receive payment for cash
awards made under the Incentive Plan during any fiscal year aggregating in excess of $1,000,000 (these are figures
resulting from the reverse split of our shares effected in February 2010). These figures are being increased as part of
the amendment to 3 million and $3,000,000. The shares issued under the Incentive Plan may be issued from shares
held in treasury or from authorized and unissued shares.

The Incentive Plan provides for the grant of:

stock options, including incentive stock options and nonqualified stock options;
stock appreciation rights, in tandem with stock options or freestanding;
restricted stock awards;
restricted stock unit awards;
performance share awards;
phantom stock awards; and
cash awards.
The Compensation Committee may grant awards individually, in combination, or in tandem.

All awards will be evidenced by award agreements, as determined by the Compensation Committee. The award will
be effective on the date of grant unless the Compensation Committee specifies otherwise.

The exercise or measurement price will be at least equal to the fair market value of our Common Stock. The fair
market value generally is determined to be the closing sales price quoted on the NYSE on the day of the grant of the

award.

Awards will normally terminate on the earlier of (i) ten years from the date of grant, (ii) 30 days after termination of
employment or service for a reason other than death, disability or retirement, (iii) one year after death or (iv) one year
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(for incentive stock options) or five years (for other awards) after disability or retirement.

General
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Awards are non-transferable except by disposition on death or to certain family members, trusts and other family
entities as the Compensation Committee may approve.

The Compensation Committee may authorize the assumption of awards granted by other entities that are acquired by
us or otherwise.

Awards may be paid in cash, shares of our Common Stock or a combination, in a lump sum or installments, as
determined by the Compensation Committee.

A participant s breach of the terms of the Incentive Plan or the award agreement will result in a forfeiture of the award.
Options
Options granted under the Incentive Plan may be:

incentive stock options, as defined in the Code; or
nonqualified options, which do not qualify for treatment as incentive stock options.
The Compensation Committee selects the recipients of options and sets the terms of the options, including:

the number of shares for which an option is granted;
the term of the option; and
the time(s) when the option can be exercised.
The Compensation Committee determines how an option may be exercised, whether for cash or securities. The
exercise price of an option may not be less than the fair market value of a share of our Common Stock on the grant
date, and the option term may be no longer than ten years. Arrangements may also be made, if permitted by law, for
same-day-sale and margin account transactions through FINRA dealers.

An option agreement or the Compensation Committee s procedures may set forth conditions respecting the exercise of
an option. The Compensation Committee may in its discretion waive any condition respecting the exercise of any
option and may accelerate the time at which any option is exercisable.

Stock Appreciation Rights

A stock appreciation right is a grant entitling the participant to receive an amount in cash or shares of Common Stock
or a combination thereof, as the Compensation Committee may determine, in an amount equal to the increase in the
fair market value between the grant and exercise dates of the shares of Common Stock with respect to which the stock
appreciation right is exercised. The exercise price of a stock appreciation right may not be less than the fair market
value of a share of our Common Stock on the grant date, and the term of a stock appreciation right may be no longer
than ten years. Stock appreciation rights may be granted separately or in tandem with the grant of an option.

A stock appreciation right granted in tandem with a nonqualified option may be granted either at or after the time of
the grant of the nonqualified option. A stock appreciation right granted in tandem with an incentive stock option may
be granted only at the time of the grant of the incentive stock option. A stock appreciation right granted in tandem
with an option terminates and is no longer exercisable upon the termination or exercise of the related option. The
Compensation Committee may set the terms and conditions of stock appreciation rights, subject to the limitations set
forth in the Incentive Plan. At any time it may accelerate the exercisability of any stock appreciation right and
otherwise waive or amend any conditions to the grant of a stock appreciation right.
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A restricted stock grant entitles the recipient to acquire, at no cost or for a purchase price determined by the
Compensation Committee on the date of the grant, shares of our Common Stock subject to such restrictions and
conditions as the Compensation Committee may determine at the time of the grant. The recipient may have all the
rights of a stockholder with respect to the restricted stock. These rights include voting and dividend rights, and they
are effective as soon as:

13
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restricted stock is granted (or upon payment of the purchase price for restricted stock); and
issuance of the restricted stock is recorded by our transfer agent.
Any restricted shares cease to be restricted stock and will be deemed vested after the lapse of all restrictions.
Restrictions lapse, and restricted stock becomes vested, ratably over a specified period of time or upon the participant s
death, disability or retirement, the occurrence of a change of control, or other appropriate event as determined by the
Compensation Committee.

A participant will have the right to receive dividends with respect to the shares of Common Stock subject to the
restricted stock award and to vote the shares of Common Stock, except that unless otherwise provided in an award
agreement, the participant will not be entitled to delivery of the Common Stock until all restrictions lapse.

If a participant s employment or service is terminated for any reason prior to shares of restricted stock becoming
vested, we have the right, in the discretion of the Compensation Committee, to:

repurchase the unvested shares at their purchase price; or
require forfeiture of those shares if acquired at no cost.

Restricted Stock Unit Awards

A restricted stock unit award is an award denominated in units evidencing the right to receive shares of our Common
Stock, subject to vesting or such other terms and conditions as determined by the Compensation Committee. Prior to
vesting, the recipient has no voting or dividend rights with respect to the shares evidenced by a restricted stock unit
award, however, the Compensation Committee may award cash dividend equivalents with respect to a restricted stock
unit award. Upon vesting or satisfaction of any other conditions established by the Compensation Committee, the
recipient of a restricted stock unit award becomes entitled to receive a share of our Common Stock with respect to
each restricted stock unit.

Performance Share Awards

The Compensation Committee may grant performance share awards, which are rights to receive shares of our
Common Stock or their cash equivalent based on the attainment of pre-established performance goals and such other
conditions, restrictions and contingencies as the Compensation Committee may determine. Performance measures
may include future performance by the grantee, us or any subsidiary, division or department.

Payment will be made after the performance period based on the achievement of the performance measures as
determined by the Compensation Committee.

Phantom Stock Awards

The Compensation Committee may grant phantom stock awards, which are rights to receive the fair market value of
shares of our Common Stock, or the increase in the fair market value, during a period of time. The award may vest
over a period of time specified by the Compensation Committee. Payment will be made following the prescribed
period and may be made in cash, shares of our Common Stock or a combination as the Compensation Committee
determines.
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The Compensation Committee may grant cash awards, which are bonuses paid in cash that are based solely upon the
attainment of one or more performance goals that have been established by the Compensation Committee. The terms,
conditions and limitations applicable to any cash awards will be determined by the Compensation Committee.
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Performance Awards

At the discretion of the Compensation Committee, any of the above-described awards may be designated a
performance award. Cash awards may only be designated as performance awards. Performance awards will be
contingent upon performance measures applicable to a particular period, as established by the Compensation
Committee, based upon any one or more of the following:

revenue or increased revenue;
net income measures (including, but not limited to, income after capital costs, economic profit and income before or
after taxes);
profit measures (including, but not limited to, gross profit, operating profit, net profit before taxes and adjusted
pre-tax profit);
stock price measures (including, but not limited to, growth measures and total stockholder return);
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