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March 19, 2010

Dear Fellow Stockholder:

I am pleased to invite you to attend our 2010 annual meeting of stockholders, to be held on April 6th at 12:00 p.m.,
local time, at the Roosevelt Hotel in New York City.

This booklet includes the notice of meeting of stockholders and the proxy statement. The proxy statement describes
the various matters to be acted upon during the annual meeting and provides other information concerning PGT, Inc.
of which you should be aware when you vote your shares.

You can ensure that your shares are represented at the meeting by promptly voting and submitting your proxy by
completing and mailing your proxy or you may vote in person by attending the annual meeting. If you hold shares
through a broker or other nominee in “street name,” you may also be able to vote using the internet or telephone by
following the voting instruction they provide in your materials.

On behalf of the Board of Directors of PGT, Inc., I would like to express our appreciation for your ownership and
continued interest in the affairs of PGT, and I hope you will be able to join us on April 6th for our 2010 annual
meeting of stockholders.

Sincerely,

Paul S. Levy
Chairman of the Board of Directors

Edgar Filing: PGT, Inc. - Form DEF 14A

3



PGT, INC.
1070 TECHNOLOGY DRIVE

NORTH VENICE, FLORIDA  34275

NOTICE OF MEETING OF STOCKHOLDERS

Our 2010 annual meeting of stockholders (the “Meeting”) will be held at the Roosevelt Hotel, Madison Avenue at 45th
Street, New York, New York 10017 on April 6th beginning at 12:00 p.m., local time. The Meeting is being held to:

1. Elect four directors, nominated by our Board of Directors, to serve until our 2013 annual meeting of
stockholders and until their respective successors shall have been duly elected and qualified;

2. Approve the PGT, Inc. Amended and Restated 2006 Equity Incentive Plan which, among other things,
(i) increases the number of shares of common stock available for grant under the Company’s 2006
Equity Incentive Plan; (ii) effects certain changes to the Company’s 2006 Equity Incentive Plan to
comply with Section 162(m) of the Internal Revenue Code; and (iii) allows the Company to offer to its
employees the opportunity to tender certain outstanding equity awards for cancellation in exchange for
the issuance of replacement stock options;

3. Ratify the appointment of Ernst & Young LLP as the Company’s independent registered public
accounting firm for the 2010 fiscal year; and

4. Act on any other matter that may properly come before the Meeting. 

Stockholders of record at the close of business on March 19, 2010, are entitled to receive notice of and to vote at the
Meeting and any adjournments. A complete list of stockholders entitled to vote at the Meeting will be open for
examination by our stockholders for any purpose germane to the Meeting, during regular business hours, for a period
of ten days prior to the Meeting, at the Company’s principal place of business and executive offices at 1070
Technology Drive, North Venice, Florida 34275, and at the Meeting.

The enclosed proxy is solicited by the Board of Directors of the Company. Reference is made to the attached proxy
statement for further information with respect to the business to be transacted at the Meeting.

Registration will begin at 11:00 a.m., local time, and each stockholder will be asked to present a valid form of
personal identification. Cameras, recording devices and other electronic devices will not be permitted at the Meeting.
Additional rules of conduct regarding the Meeting will be provided.

IMPORTANT NOTICE REGARDING DELIVERY OF SECURITY HOLDER DOCUMENTS

PGT is delivering one annual report and proxy statement in one envelope addressed to all stockholders who share a
single address unless they have notified us that they wish to “opt out” of the program known as
“householding.”  Householding is intended to reduce our printing and postage costs. We will deliver a separate copy of
the annual report or proxy statement promptly upon written request. Please send all requests to our Secretary at 1070
Technology Drive, North Venice, Florida 34275.
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If you are a stockholder of record and wish to receive a separate copy of the annual report and proxy statement in the
future, please contact American Stock Transfer & Trust Company, LLC, Operations Center, 6201 15th Avenue,
Brooklyn, New York 11219 or call toll-free at (800) 937-5449 or locally and internationally at (718) 921-8124.

If you are a beneficial stockholder and you choose not to have the aforementioned disclosure documents sent to a
single household address as described above, you must “opt-out” by calling (800) 542-1061.  Additional information
regarding householding of disclosure documents should have been forwarded to you by your broker.  If we do not
receive instructions to remove your account(s) from this service, your account(s) will continue to household until we
notify you otherwise.

By Order of the Board of Directors, 

Mario Ferrucci III
Vice President and General Counsel

March 19, 2010

This proxy statement and the accompanying form of proxy are being sent to our stockholders on or about March 19,
2010, in connection with our solicitation of proxies for use at the 2010 Meeting or at any adjournment(s) or
postponement(s) of the Meeting.
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PGT, INC.
PROXY STATEMENT

FOR
MEETING OF STOCKHOLDERS

TUESDAY, APRIL 6, 2010

INTRODUCTION

The annual meeting of stockholders (the “Meeting”) of PGT, Inc., a Delaware corporation (“PGT,” “we,” “us,” “our,” or the
“Company”) will be held on Tuesday, April 6, 2010, beginning at 12:00 p.m., local time, at the Roosevelt Hotel,
Madison Avenue at 45th Street, New York, New York 10017. We encourage all of our stockholders to vote, and we
hope that the information contained in this document will help you decide how you wish to vote.

The Board of Directors does not intend to bring any matter before the Meeting except as specifically indicated in the
notice and does not know of anyone else who intends to do so. If any other matters properly come before the Meeting,
however, the persons named in the enclosed proxy, or their duly constituted substitutes acting at the Meeting, will be
authorized to vote or otherwise act thereon in accordance with their judgment on such matters. If the enclosed proxy is
properly executed and returned to, and received by, the Company prior to voting at the Meeting, the shares
represented thereby will be voted in accordance with the instructions marked thereon. In the absence of instructions,
the shares will be voted “FOR” Proposal One, the nominees of the Board of Directors in the election of the four
directors whose terms of office will extend until the 2013 annual meeting of stockholders and until their respective
successors are duly elected and qualified; “FOR” Proposal Two, the approval of the PGT, Inc. Amended and Restated
2006 Equity Incentive Plan (the “Amended and Restated 2006 Plan”) which, among other things, (i) increases the
number of shares of common stock available for grant under the Company’s 2006 Equity Incentive Plan; (ii) effects
certain changes to the Company’s 2006 Equity Incentive Plan to comply with Section 162(m) of the Internal Revenue
Code; and (iii) allows the Company to offer to its employees the opportunity to tender certain outstanding equity
awards for cancellation in exchange for the issuance of replacement stock options; and “FOR” Proposal Three, the
ratification of the appointment of Ernst & Young LLP as the Company’s independent registered public accounting firm
for the 2010 fiscal year. Any proxy may be revoked at any time before its exercise by notifying the Secretary of PGT
in writing, by delivering a duly executed proxy bearing a later date, or by attending the Meeting and voting in person.  

Important Notice Regarding the Availability of Proxy Materials for the
Annual Meeting of Stockholders to Be Held on April 6, 2010:

The proxy statement for the Meeting, the Annual Report to Stockholders and our
Annual Report on Form 10-K for the 2009 Fiscal Year Ended January 2, 2010

are available at www.pgtproxy.com.

THE MEETING OF STOCKHOLDERS

Why did I receive these proxy materials?

We are furnishing this proxy statement in connection with the solicitation by the Company’s Board of Directors of
proxies to be voted at the Meeting and at any adjournment or postponement of the Meeting. At the Meeting,
stockholders will act upon the following proposals to:

•
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Elect four directors, nominated by the Board of Directors, to serve until our 2012 meeting of stockholders and until
their respective successors are duly elected and qualified;

•Approve the PGT, Inc. Amended and Restated 2006 Equity Incentive Plan which, among other things, (i) increases
the number of shares of common stock available for grant under the Company’s 2006 Equity Incentive Plan; (ii)
effects certain changes to the Company’s 2006 Equity Incentive Plan to comply with Section 162(m) of the Internal
Revenue Code; and (iii) allows the Company to offer to its employees the opportunity to tender certain outstanding
equity awards for cancellation in exchange for the issuance of replacement stock options;

•Ratify the appointment of Ernst & Young LLP as the Company’s independent registered public accounting firm for
the 2010 fiscal year; and to

• Act on any other matter that may properly come before the Meeting.

These proxy solicitation materials are being sent to our stockholders on or about March 19, 2010.
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What do I need to attend the Meeting?

Attendance at the Meeting is limited to stockholders. Registration will begin at 11:00 a.m., local time, and each
stockholder will be asked to present a valid form of personal identification. Cameras, recording devices and other
electronic devices will not be permitted at the Meeting. Additional rules of conduct regarding the Meeting will be
provided at the Meeting.

Who is entitled to vote at the Meeting?

The Board of Directors has determined that those stockholders who are recorded in our record books as owning shares
of PGT common stock as of the close of business on March 19, 2010, are entitled to receive notice of and to vote at
the Meeting. As of the record date, there were 54,005,439 shares of PGT common stock issued and outstanding. Your
shares may be (1) held directly in your name as the stockholder of record and/or (2) held for you as the beneficial
owner through a stockbroker, bank or other nominee. Our common stock is our only class of outstanding voting
securities. Each share of common stock is entitled to one vote on each matter properly brought before the
Meeting.  There are no dissenters’ rights of appraisal in connection with any stockholder vote to be taken at the
Meeting.

What is the difference between holding shares as a stockholder of record and as a beneficial owner?

Most of our stockholders hold their shares through a broker, bank or other nominee rather than directly in their own
name. As summarized below, there are some distinctions between shares held of record and those owned beneficially.

Stockholder of Record

If your shares are registered directly in your name with our transfer agent, American Stock Transfer & Trust
Company, LLC, you are considered, with respect to those shares, the stockholder of record, and these proxy materials
are being sent directly to you by us. As the stockholder of record, you have the right to grant your voting proxy
directly to us or to vote in person at the Meeting. We have enclosed or sent a proxy card for you to use.

Beneficial Owner

If your shares are held in a stock brokerage account or by a bank or other nominee, you are considered the beneficial
owner of shares held in street name, and these proxy materials are being forwarded to you by your broker, bank or
nominee which is considered, with respect to those shares, the stockholder of record. As the beneficial owner, you
have the right to direct your broker on how to vote your shares and are also invited to attend the Meeting. However,
because you are not the stockholder of record, you may not vote these shares in person at the Meeting unless you
obtain a signed proxy from the record holder giving you the right to vote the shares. Your broker, bank or nominee has
enclosed or provided a voting instruction card for you to use in directing the broker or nominee how to vote your
shares. If you do not provide the stockholder of record with voting instructions, your shares may constitute broker
non-votes. The effect of broker non-votes is more specifically described in “What vote is required to approve each
item?” below.
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How can I vote my shares in person at the Meeting?

Shares of PGT common stock held directly in your name as the stockholder of record may be voted in person at the
Meeting.

SHARES HELD BENEFICIALLY IN STREET NAME MAY BE VOTED IN PERSON BY YOU ONLY IF YOU
OBTAIN A SIGNED PROXY FROM THE RECORD HOLDER GIVING YOU THE RIGHT TO VOTE THE
SHARES.

EVEN IF YOU CURRENTLY PLAN TO ATTEND THE MEETING, WE RECOMMEND THAT YOU ALSO
SUBMIT YOUR PROXY AS DESCRIBED BELOW SO THAT YOUR VOTE WILL BE COUNTED IF YOU
LATER DECIDE NOT TO ATTEND THE MEETING.

How can I vote my shares without attending the Meeting?

Whether you hold shares directly as the stockholder of record or beneficially in street name, you may direct your vote
without attending the Meeting. You may vote by granting a proxy or, for shares held in street name, by submitting
voting instructions to your broker, bank or nominee.

Please refer to the summary instructions below and those included on your proxy card or, for shares held in street
name, the voting instruction card included by your broker, bank or nominee.

BY INTERNET OR TELEPHONE – If you hold shares through a broker or other nominee in “street name,” you may be
able to vote by the internet or telephone as permitted by your broker or nominee.  The availability of internet and
telephone voting for beneficial owners will depend on the voting process of your broker, bank or other holder of
record.  Therefore, we recommend that you follow the voting instructions you receive.

-2-
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BY MAIL — You may vote by mail by marking, signing and dating your proxy card or, for shares held in street name,
the voting instruction card included by your broker, bank or nominee and mailing it in the accompanying enclosed,
pre-addressed envelope. If you provide specific voting instructions, your shares will be voted as you instruct. If the
pre-addressed envelope is missing, please mail your completed proxy card to American Stock Transfer & Trust
Company, LLC, 6201 15th Avenue, Brooklyn, New York 11219, Attn: Proxy Department.

If you cast your vote in any of the ways set forth above, your shares of PGT common stock will be voted in
accordance with your voting instructions, unless you validly revoke your proxy. If you are a stockholder of record and
you sign and return your proxy card or complete the internet or telephone voting procedures, but you do not specify
how you want to vote your shares, we will vote them “FOR” Proposal One, Proposal Two, and Proposal Three. We do
not currently anticipate that any other matters will be presented for action at the Meeting. If any other matters are
properly presented for action, the persons named on your proxy will vote your shares of PGT common stock on these
other matters in their discretion, under the discretionary authority you have granted to them in your proxy.

If you own shares in “street name” through a broker and you do not provide instructions to your broker on how to vote
your shares, under the rules of the New York Stock Exchange, your broker has discretion to vote these shares on
certain “routine” matters, including the ratification of the appointment of Ernst & Young LLP as our independent
registered public accounting firm. However, on non-routine matters such as the election of directors and the approval
of the Amended and Restated 2006 Plan, your broker must receive voting instructions from you, since it does not have
discretionary voting power for these proposals. So long as the broker has discretion to vote on at least one proposal,
these “broker non-votes” are counted toward establishing a quorum. When voted on “routine” matters, broker non-votes
are counted toward determining the outcome of that “routine” matter. Therefore, it is important that you provide voting
instructions to your bank, broker, or other nominee.

Can I change my vote after I submit my proxy?

Yes. Even after you have submitted your proxy, you may change your vote at any time prior to the close of voting at
the Meeting by:

•filing with our Secretary at 1070 Technology Drive, North Venice, Florida 34275 a signed, original written notice
of revocation dated later than the proxy you submitted,

• submitting a duly executed proxy bearing a later date,
• voting by telephone or internet on a later date, or

• attending the Meeting and voting in person.

In order to revoke your proxy, prior to the Meeting, we must receive an original notice of revocation of your proxy at
the address above sent by U.S. mail or overnight courier.  If you grant a proxy, you are not prevented from attending
the Meeting and voting in person. However, your attendance at the Meeting will not by itself revoke a proxy that you
have previously granted; you must vote in person at the Meeting to revoke your proxy.

If your shares of PGT common stock are held in a stock brokerage account or by a bank or other nominee, you may
revoke your proxy by following the instructions provided by your broker, bank or nominee.
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All shares of PGT common stock that have been properly voted and not revoked will be voted at the Meeting.

Is there a list of stockholders entitled to vote at the Meeting?

A complete list of stockholders entitled to vote at the Meeting will be available for examination by PGT stockholders
for any purpose germane to the Meeting, during regular business hours, for a period of ten days prior to the Meeting,
at the Company’s principal place of business and at the Meeting.

What constitutes a quorum to transact business at the Meeting?

Before any business may be transacted at the Meeting, a quorum must be present. The presence at the Meeting, in
person or by proxy, of the holders of a majority of the shares of PGT common stock outstanding and entitled to vote
on the record date will constitute a quorum. At the close of business on the record date, 54,005,439 shares of our
common stock were issued and outstanding. Proxies received but marked as abstentions and broker non-votes will be
included in the calculation of the number of shares considered to be present at the Meeting for purposes of a quorum.

 What is the recommendation of the Board of Directors?

Our Board of Directors recommends a vote “FOR” the election of our four nominees to the Board of Directors; “FOR”
approval of the PGT, Inc. Amended and Restated 2006 Equity Incentive Plan which, among other things, (i) increases
the number of shares of common stock available for grant under the Company’s 2006 Equity Incentive Plan; (ii) effects
certain changes to the Company’s 2006 Equity Incentive Plan to comply with Section 162(m) of the Internal Revenue
Code; and (iii) allows the Company to offer to its employees the opportunity to tender

-3-

Edgar Filing: PGT, Inc. - Form DEF 14A

14



certain outstanding equity awards for cancellation in exchange for the issuance of replacement stock options; and “FOR”
the ratification of the appointment of Ernst & Young LLP as the Company’s independent registered public accounting
firm for the 2010 fiscal year.

What vote is required to approve each item?

Directors named in Proposal One are elected by a plurality of the votes present in person or represented by proxy and
entitled to vote, and the director nominees who receive the greatest number of votes at the Meeting (up to the number
of directors to be elected) will be elected. You may vote “FOR” or “WITHHELD” with respect to election of directors.
Shares will be voted, if authority to do so is not withheld, for election of the Board of Directors’ nominees named in
Proposal One. Only votes “FOR” or “WITHHELD” are counted in determining whether a plurality has been cast in favor
of a director. Broker non-votes, if any, will not affect the outcome of the vote on the election of directors.

The affirmative vote of at least a majority of our issued and outstanding common stock present, in person or by proxy,
at the Meeting and entitled to vote on Proposal Two is required to approve the PGT, Inc. Amended and Restated 2006
Equity Incentive Plan which, among other things, (i) increases the number of shares of common stock available for
grant under the Company’s 2006 Equity Incentive Plan; (ii) effects certain changes to the Company’s 2006 Equity
Incentive Plan to comply with Section 162(m) of the Internal Revenue Code; and (iii) allows the Company to offer to
its employees the opportunity to tender certain outstanding equity awards for cancellation in exchange for the issuance
of replacement stock options. Abstentions and broker non-votes will have the same effect as votes “AGAINST”
Proposal Two.

The affirmative vote of at least a majority of our issued and outstanding common stock present, in person or by proxy,
at the Meeting and entitled to vote on Proposal Three will be required to ratify the appointment of Ernst & Young LLP
as the Company’s independent registered public accounting firm for the 2010 fiscal year. Abstentions will have the
same effect as votes “AGAINST” Proposal Three.

The affirmative vote of at least a majority of our issued and outstanding common stock present, in person or by proxy,
and entitled to vote at the Meeting will be required to approve any stockholder proposal. Under applicable Delaware
law, in determining whether any stockholder proposal has received the requisite number of affirmative votes,
abstentions and broker non-votes will be counted and will have the same effect as a vote against any stockholder
proposal.

As noted above, a “broker non-vote” occurs when a bank, broker or other holder of record holding shares for a beneficial
owner does not vote on a particular proposal because that holder does not have discretionary voting power for that
particular item and has not received instructions from the beneficial owner. If you are a beneficial owner, your bank,
broker or other holder of record is permitted to vote your shares on “routine” matters even if the record holder does not
receive voting instruc
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