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April 1, 2013

Dear Fellow Stockholder:

I am pleased to invite you to attend our 2013 annual meeting of stockholders, to be held on May 1, 2013 at 4:00 p.m.,
local time, at Roosevelt Hotel in New York City.

This booklet includes the notice of the 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 instructions 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, Inc. and I hope you will be able to join us on May 1st for our 2013 annual
meeting of stockholders.

Sincerely,

Paul S. Levy
Chairman of the Board of Directors

i
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PGT, INC.
1070 TECHNOLOGY DRIVE

NORTH VENICE, FLORIDA  34275

NOTICE OF MEETING OF STOCKHOLDERS

Our 2013 annual meeting of stockholders (the “Meeting”) will be held at the Roosevelt Hotel, Madison Avenue at 45th
Street, New York, New York 10017 on May 1, 2013 beginning at 4:00 p.m., local time. The Meeting is being held to:

1. Elect four directors, nominated by our Board of Directors, to serve until our 2016 annual meeting of the
stockholders and until their respective successors shall have been duly elected and qualified;
2. Ratify the appointment of Ernst & Young LLP as the Company’s independent registered public accounting firm for
the 2013 fiscal year;
3. Vote, on an advisory basis, regarding the compensation of the Named Executive Officers as set forth in the proxy
statement;
4. Vote, on an advisory basis, on the frequency of a stockholder vote on executive compensation; and
5. Act on any other matter that may properly come before the Meeting.

The Board of Directors recommends a vote FOR Items 1, 2 and 3 and the option of “3 YEARS” as the frequency with
which stockholders are provided an advisory vote on the compensation of the Named Executive Officers included in
this proxy statement.

Stockholders of record at the close of business on March 22, 2013, 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 3:30 p.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 or oral request. Please direct all requests to our Secretary at 1070
Technology Drive, North Venice, Florida 34275 or at (800) 282-6019.

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
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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

April 1, 2013

This proxy statement and the accompanying form of proxy are being sent to our stockholders on or about April 1,
2013, in connection with our solicitation of proxies for use at the 2013 Meeting or at any adjournment(s) or
postponement(s) of the Meeting.

ii
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PGT, INC.

PROXY STATEMENT

FOR

MEETING OF STOCKHOLDERS

Wednesday, May 1, 2013

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 Monday, May 1, 2013, beginning at 4:00 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 2016 annual meeting of stockholders and until their respective
successors are duly elected and qualified; “FOR” Proposal Two, the ratification of the appointment of Ernst & Young
LLP as the Company’s independent registered public accounting firm for the 2013 fiscal year; “FOR” Proposal Three, an
advisory vote to approve the Company’s executive compensation; and, in Proposal Four, the option of “3 Years” as the
frequency with which stockholders are provided an advisory vote on the compensation of the Named Executive
Officers included in our proxy statement.   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 May 1, 2013:

The proxy statement for the Meeting, the Annual Report to Stockholders and our

Annual Report on Form 10-K for the 2012 Fiscal Year Ended December 29, 2012

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

9



are available at www.pgtproxy2013.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:

•  Elect four directors, nominated by our Board of Directors, to serve until our 2016 annual meeting of the
stockholders and until their respective successors shall have been duly elected and qualified;

•   Ratify the appointment of Ernst & Young LLP as the Company’s independent registered public accounting firm for
the 2013 fiscal year;

•  Vote, on an advisory basis, regarding the compensation of the Named Executive Officers as set forth in the proxy
statement;

•  Vote, on an advisory basis, on the frequency of a stockholder vote on executive compensation; and

•  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 April 1, 2013.

1
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What do I need to attend the Meeting?

Attendance at the Meeting is limited to stockholders. Registration will begin at 3:30 p.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 22, 2013, are entitled to receive notice of and to vote at
the Meeting. As of the record date, there were 52,119,249 shares of PGT common stock issued and outstanding and
entitled to vote. 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.

How can I vote my shares in person at the Meeting?
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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.

2
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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.

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, “FOR” Proposal Two; “FOR” Proposal Three;
and in Proposal Four, the option of “3 Years” as the frequency with which stockholders are provided an advisory vote on
the compensation of the Named Executive Officers included in our proxy statement.  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, 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 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.  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.
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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.

All shares of PGT common stock that have been properly voted and not revoked will be voted at the Meeting.

3
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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, 52,119,249 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, and “FOR”
the ratification of the appointment of Ernst & Young LLP as the Company’s independent registered public accounting
firm for the 2013 fiscal year, “FOR” the approval of the Company’s executive compensation, and “FOR” a three year
frequency of holding an advisory vote on the Company’s executive compensation.

What vote is required to approve each item?

Election of Directors
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.

Ratification of Independent Auditors
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 will be required to ratify the appointment of Ernst & Young LLP
as the Company’s independent registered public accounting firm for the 2013 fiscal year. Abstentions will have the
same effect as votes “AGAINST” Proposal Two.  Broker non-votes, if any, will have no effect on the outcome of the
vote on Proposal Two.

Advisory Vote on Executive Compensation
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.  As noted in the discussion of Proposal Three,
the selection receiving a majority of votes will neither be binding on the Board of Directors or its Compensation
Committee nor create or imply any additional fiduciary duty on the Board of Directors.  Further it will not affect any
compensation paid or awarded to any Named Executive Officer; however, the Board of Directors and the
Compensation Committee will take into account the outcome of the vote on Proposal Three when considering future
compensation for Named Executive Officers.
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Advisory Vote on Frequency of Stockholder Vote on Executive Compensation
Stockholders have the choice of voting for a frequency of one, two, or three years, or abstaining.  As noted in the
discussion of this proposal, the choice receiving a plurality of votes of our issued and outstanding common stock
present, in person or by proxy, at the Meeting and entitled to vote on Proposal Four will be required.  As noted in the
discussion of Proposal Four, the choice receiving a plurality of votes will neither be binding on the Board of Directors
or its Compensation Committee nor create or imply any additional fiduciary duty on the Board of Directors.  Further it
will not affect any compensation paid or awarded to any Named Executive Officer; however, the Board of Directors
and the Compensation Committee will take into account the results of the vote on Proposal Four  when determining
how frequently to submit the Company’s executive compensation policies to stockholders for consideration and voting.

4
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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.

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 instructions from you. Absent instructions from you, the record holder may not vote on any
“non-discretionary” matter, including the election of directors, the advisory say-on-pay vote, the advisory vote on the
frequency of the say-on-pay vote, or any stockholder proposal. Without your voting instructions, a broker non-vote
will occur. An “abstention” occurs at the Meeting if your shares of our common stock are deemed to be present at the
Meeting, either because you attend the Meeting or because you have properly completed and returned a proxy, but you
do not vote on any proposal or other matter which is required to be voted on by our stockholders at the Meeting, or,
when applicable, if you specify that you wish to “abstain” from voting on an item. You should consult your broker if
you have questions about this.

What does it mean if I receive more than one proxy or voting instruction card?

It means your shares are registered differently or are in more than one account. Please provide voting instructions for
all proxy and voting instruction cards you receive.

Where can I find the voting results of the Meeting?

We will announce preliminary voting results at the Meeting and will publicly disclose results in a Current Report on
Form 8-K within four business days of the date of the Meeting.

Who will count the votes?

A representative of American Stock Transfer & Trust Company, LLC, our transfer agent, will both tabulate the votes
and serve as the inspector of election.

Who will pay for the cost of this proxy solicitation?

We are making this solicitation and will pay the entire cost of preparing, assembling, printing, mailing and distributing
these proxy materials.  In addition to the mailing of these proxy materials, the solicitation of proxies or votes may be
made in person, by telephone or by electronic communication by our directors, officers and employees, who will not
receive any additional compensation for such solicitation activities. We will request banks, brokers, nominees,
custodians and other fiduciaries, who hold shares of PGT common stock in street name, to forward these proxy
solicitation materials to the beneficial owners of those shares, and we will reimburse them the reasonable
out-of-pocket expenses they incur in doing so.

How can I access the Company’s proxy materials and annual report electronically?

A copy of our Annual Report on Form 10-K for the fiscal year ended December 29, 2012, as filed with the United
States Securities and Exchange Commission (“SEC”) on March 1, 2013, is being mailed concurrently with this proxy
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statement to all stockholders entitled to notice of and to vote at the Meeting. A copy of our Annual Report on Form
10-K and these proxy materials are available without charge at www.pgtproxy2013.com. References to our website in
this proxy statement are not intended to function as hyperlinks, and the information contained on our website is not
intended to be incorporated into this proxy statement. These proxy materials are also available in print to stockholders
without charge and upon request, addressed to PGT, Inc., 1070 Technology Drive, North Venice, Florida 34275,
Attention: Secretary. You are encouraged to access and review all of the important information contained in the proxy
materials before voting.

5
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May I propose actions for consideration at next year’s annual meeting of stockholders?

The Company’s bylaws provide that, in order for a stockholder to propose any matter for consideration at an annual
meeting of the Company other than matters set forth in the Notice of Meeting such stockholder must have given
timely prior written notice to the Corporate Secretary of the Company of such stockholder’s intention to bring such
business before the meeting. To be timely for the 2014 Annual Meeting of Stockholders, notice must be received by
the Company not less than ninety days nor more than one hundred twenty days prior to May 1, 2014, which will be
the anniversary date of the prior year’s meeting (or if the meeting date for the 2014 annual meeting is not within thirty
days before or after the anniversary date of the prior year’s meeting, then not later than the tenth day following the first
to occur of the day on which the notice of the date of the meeting is mailed or public disclosure thereof is made). Such
notice must contain certain information about such business and the stockholder who proposes to bring the business
before the meeting, including a brief description of the business the stockholder proposes to bring before the meeting,
the reasons for conducting such business at the annual meeting, the name and address of the stockholder, the class and
number of shares of common stock owned beneficially or of record by such stockholder, any material interest of such
stockholder in the business so proposed and a representation that such stockholder intends to appear in person or by
proxy at the annual meeting to bring such business before the Meeting. Any proposals should be sent to:

PGT, INC.
1070 TECHNOLOGY DRIVE

NORTH VENICE, FLORIDA 34275
ATTENTION: SECRETARY

 NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR TO MAKE ANY REPRESENTATION
OTHER THAN THOSE CONTAINED IN THIS PROXY STATEMENT AND, IF GIVEN OR MADE, SUCH
INFORMATION MUST NOT BE RELIED UPON AS HAVING BEEN AUTHORIZED, AND THE DELIVERY
OF THIS PROXY STATEMENT SHALL, UNDER NO CIRCUMSTANCES, CREATE ANY IMPLICATION
THAT THERE HAS BEEN NO CHANGE IN THE AFFAIRS OF THE COMPANY SINCE THE DATE OF THIS
PROXY STATEMENT.

6
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PROPOSAL ONE –

ELECTION OF DIRECTORS

There are currently eleven members of our Board of Directors.  Pursuant to the Company’s Amended and Restated
Certificate of Incorporation, the Board is “classified,” which means it is divided into three classes of directors based on
the expiration of their terms. Under the classified board arrangement, directors are elected to terms that expire on the
annual meeting date three years following the annual meeting at which they were elected, and the terms are “staggered”
so that the terms of approximately one-third of the directors expire each year. At the Meeting, our stockholders will
elect four directors to hold office until the 2016 annual meeting of stockholders and until their respective successors
have been duly elected and qualified. Accordingly, this Proposal One seeks the election of four directors (Messrs.
Alexander R. Castaldi, M. Joseph McHugh, William J. Morgan, Randy L. White as Class I directors) whose terms
expire in 2013.

The Board of Directors has nominated Messrs. Castaldi, McHugh, Morgan, and White to serve again as Class I
directors until the 2016 annual meeting of stockholders and until their respective successors have been duly elected
and qualified.  Each nominee has consented to continue to serve as a director if elected at the Meeting. Should a
nominee become unavailable to accept election as a director, the persons named in the enclosed proxy will vote the
shares that such proxy represents for the election of such other person as the Board of Directors may nominate.  We
have no reason to believe that any of the nominees will be unable to serve.

THE BOARD OF DIRECTORS RECOMMENDS VOTING “FOR” THE ELECTION OF THE

FOUR CLASS I DIRECTOR NOMINEES.

Set forth below is certain information concerning each nominee for election as a director at the Meeting and each
director whose current term of office will continue after the Meeting. Each of our directors brings to our Board a
wealth of varied experience derived from service as executives, financial experts, subject experts and/or industry
leaders. They also all bring extensive board experience. Specific considerations considered by the Board in the process
undertaken in searching for and recommending qualified director candidates are described below under “Corporate
Governance – Director Nomination Process - Policy Regarding Processes for Identifying and Evaluating Director
Nominees”.  The specific individual qualifications, experience, and skills of each of our directors that led to the
conclusion that the individual should serve as a director of ours in light of our business and structure are described in
the following paragraphs, and we believe that such qualifications, experience, and skills contribute to the Board’s
effectiveness as a whole.

Name Age Class and Position
Date Elected or

Appointed Director
Alexander R.
Castaldi

63 Class I Director 2004

M. Joseph McHugh* 75 Class I Director 2006
William J. Morgan* 66 Class I Director 2007
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Randy L. White* 67 Class I Director 2004
Brett N. Milgrim 44 Class II Director 2003
Eugene Hahn 37 Class II Director 2012
Richard D. Feintuch* 60 Class II Director 2006
Daniel Agroskin 36 Class II Director 2007
Paul S. Levy 65 Class III Director 2004
Floyd F. Sherman * 73 Class III Director 2005
Rodney Hershberger 56 Class III Director 2004

* Denotes director about whom the Board of Directors has made an affirmative determination regarding
independence.

Class I - Directors with Terms Expiring in 2013

Alexander R. Castaldi, Director. Mr. Castaldi became a director in 2004. Mr. Castaldi is a Managing Director of JLL
Partners, Inc., which he joined in 2003, and was previously a chief financial officer of three management buyouts. He
was most recently Executive Vice President, Chief Financial Officer and Administration Officer of Remington
Products Company. Previously, Mr. Castaldi was Vice President and Chief Financial Officer at Uniroyal Chemical
Company. From 1990 until 1995, he was Senior Vice President and Chief Financial Officer at Kendall International,
Inc. During the 1980s, Mr. Castaldi was also Vice President, Controller of Duracell, Inc. and Uniroyal, Inc.
Mr. Castaldi serves as a director of several companies, including Medical Card System, Inc., J. G. Wentworth, LLC,
Netspend Holdings, Inc., and Education Affiliates, Inc.  From 2004 to February 2006, Mr. Castaldi served as a
director of Builders FirstSource, Inc. The Board recognizes the vast experience at the senior executive management
level which Mr. Castaldi possesses and deems it to be of great value to the Company and its stockholders.

7
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M. Joseph McHugh, Director.  Mr. McHugh became a director in 2006. Mr. McHugh served as President and Chief
Operating Officer of Triangle Pacific Corp., a leading manufacturer of hardwood flooring and kitchen cabinets, until
his retirement in 1998. Previously, Mr. McHugh held a variety of positions at Triangle Pacific in operations and
finance, including Vice President — Finance and Treasurer, Executive Vice President — Finance and Administration, and
Senior Executive Vice President. Prior to joining Triangle Pacific, Mr. McHugh served as Vice President — Corporate
Finance at Eppler, Guerin & Turner, Inc., a large, regional investment banking and brokerage firm based in Dallas,
TX, where he advised on initial public offerings, mergers and acquisitions, private placements and venture capital
investments.  The Board understands that Mr. McHugh’s great experience at the senior management level in finance
and administration at various entities positions him to make valuable contributions to the Board in its oversight
functions and also recognizes his qualifications as a “financial expert” on the Audit Committee.

William J. Morgan, Director.  Mr. Morgan became a director in 2007. Mr. Morgan is a retired partner of the
accounting firm KPMG LLP (“KPMG”) where he served clients in the industrial and consumer market practices.  From
2004 until 2006, he was the Chairman of KPMG’s Audit Quality Council and, from 2002 until 2006, he was a member
of its Independence Disciplinary Committee.  Mr. Morgan was the Lead Partner for the Chairman’s 25 Partner
Leadership Development Program, and continued through 2009 to provide services to KPMG as an independent
consultant to its leadership development group and as Dean of the then current Chairman’s 25 Partner Leadership
Development Program.  He previously served as the Managing Partner of the Stamford, Connecticut office and as a
member of the board of directors for KPMG LLP and KPMG Americas.  Mr. Morgan is a member of the board of
directors of Barnes Group, Inc. and is the Lead Director and Chairman of its Audit Committee and is also a member of
the Executive and Corporate Governance Committees.  The Board identified Mr. Morgan’s extensive experience in
public accounting (39 years, 29 as a partner), where he worked closely with client management and audit committees
on matters relating to accounting, auditing, control, corporate governance, and risk management, as providing
significant value to the Company and its stockholders.  The Board also recognizes Mr. Morgan’s qualifications as a
“financial expert” on the Audit Committee.

Randy L. White, Director and Former Chief Executive Officer. Mr. White became a director in 2004. Mr. White has
served on the Board of Directors of our subsidiary since 1996 and became president in 1997. Mr. White resigned as
president in 2005. Before joining the Company, Mr. White spent almost 30 years with Reynolds Metals Company in a
variety of manufacturing positions, including Director of Manufacturing for the aluminum can division. Mr. White
earned an M.S. in business from the University of Richmond.  The Board believes that Mr. White’s experience in
manufacturing and leading the Company as its President during a time of significant growth and prosperity positions
him to provide an important perspective on the Company’s history and future.

CONTINUING DIRECTORS

Class II - Directors with Terms Expiring in 2014

Brett N. Milgrim, Director. Mr. Milgrim became a director in 2003. Mr. Milgrim is a director of Builders FirstSource,
Inc., and was a Managing Director of JLL Partners, Inc., which he joined in 1997, until his retirement in 2011.  The
Board understands that Mr. Milgrim is extremely knowledgeable regarding all aspects of corporate finance and the
capital markets, and this knowledge is of critical importance to the Company and its stockholders.

Eugene Hahn, Director, Mr. Hahn became a Director in 2012.  Mr. Hahn is a Managing Director of JLL Partners, Inc.,
which he joined in 2006.  Previously, Mr. Hahn spent four years at Warburg Pincus LLC focused on investments in a
variety of industries as well as two years at Lazard Frères & Co. LLC in the mergers and acquisitions group.  He
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received a B.A. in Economics from Cornell University and an M.B.A. in finance and accounting from the Wharton
School of the University of Pennsylvania.  Mr. Hahn also serves as a director of Education Affiliates, Inc. and Ross
Education Holdings, LLC. The Board believes that Mr. Hahn’s extensive knowledge of investment, capital markets,
and strategic matters, as well as his prior experience serving on the boards of directors of other companies will be
extremely beneficial to the Company and its stockholders.
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Richard D. Feintuch, Director.  Mr. Feintuch became a director in 2006. Mr. Feintuch was a partner of the law firm
Wachtell, Lipton, Rosen & Katz from 1984 until his retirement in 2004, specializing in mergers and acquisitions,
corporate finance, and the representation of creditors and debtors in large restructurings. Mr. Feintuch earned a B.S. in
Economics from the Wharton School of the University of Pennsylvania and a J.D. from New York University School
of Law.  The Board believes that Mr. Feintuch’s significant knowledge, and the experience he obtained as a partner of
a leading international law firm, brings not only legal skills but practical know-how into the board room, and such
skills are useful in the discussion and evaluation of all corporate affairs.

Daniel Agroskin, Director.  Mr. Agroskin became a director in 2007. Mr. Agroskin is a Principal at JLL Partners, Inc.,
which he joined in 2005.  Mr. Agroskin also serves as a director of Patheon Inc., Builders FirstSource, Inc., American
Dental Partners, Inc., and Medical Card System, Inc.  Prior to joining JLL, he worked at JP Morgan Partners and in
Merrill Lynch’s Mergers and Acquisitions Group. Mr. Agroskin is a graduate of Stanford University and the Wharton
School of the University of Pennsylvania.  The Board recognizes Mr. Agroskin’s knowledge of, and ability to, model
financial outcomes while considering various strategic initiatives which proves critically important to the Company
and its stockholders.

Class III - Directors with Terms Expiring in 2015

Paul S. Levy, Director. Mr. Levy became a director in 2004. Mr. Levy is a Managing Director of JLL Partners, Inc.,
which he founded in 1988. Mr. Levy serves as a director of several companies, including IASIS Healthcare
Corporation, J. G. Wentworth, LLC, Ross Education, LLC, Education Affiliates, Inc., ACE Cash Express, Inc., MCS
Holdings, Inc., Pantheon Inc., American Dental Partners, Inc., Loar Group, LLC, and Builders FirstSource, Inc.  The
Board understands that Mr. Levy’s extensive experience, skills and understanding of leadership, motivation, corporate
finance and the capital markets prove of great value to the Board, the Company and its stockholders.

Floyd F. Sherman, Director. Mr. Sherman became a director in 2005. Mr. Sherman is President, Chief Executive
Officer, and a director of Builders FirstSource, Inc., a leading supplier and manufacturer of structural and related
building products for residential new construction. Before joining Builders FirstSource, Mr. Sherman spent 28 years at
Triangle Pacific/Armstrong Flooring, the last nine of which he served as Chairman and Chief Executive Officer.
Mr. Sherman has over 40 years of experience in the building products industry. A native of Kerhonkson, New York
and a veteran of the U.S. Army, Mr. Sherman is a graduate of the New York State College of Forestry at Syracuse
University. He also holds an M.B.A. degree from Georgia State University.  The Board understands that Mr.
Sherman’s 40 years of experience in the building products industry provide him with the knowledge to make
significant contributions to the development of the Company’s business strategy.

Rodney Hershberger, President, Chief Executive Officer, and Director. Mr. Hershberger, a co-founder of PGT
Industries, Inc., has served the Company for over 32 years. Mr. Hershberger was named President and Director in
2004 and became our Chief Executive Officer in March 2005. In 2003, Mr. Hershberger became Executive Vice
President and Chief Operating Officer and oversaw the Company’s Florida and North Carolina operations, sales,
marketing, and engineering groups. Previously, Mr. Hershberger led the manufacturing, transportation, and logistics
operations in Florida and served as Vice President of Customer Service.  The Board recognizes Mr. Hershberger’s over
30 years of experience with the Company in the Florida market and the position of respect he has earned throughout
the industry through his thoughtful and honest leadership and recognizes his knowledge, skills and reputation as
driving great value to the Company and its stockholders.
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INFORMATION REGARDING THE BOARD AND ITS COMMITTEES

Board Purpose and Structure

The mission of the Board of Directors is to provide strategic guidance to the Company’s management, to monitor the
performance and ethical behavior of the Company’s management, and to maximize the long-term financial return to
the Company’s stockholders, while considering and appropriately balancing the interests of other stakeholders and
constituencies. The Board is constituted of eleven directors.

We currently separate the roles of Chief Executive Officer and Chairman of the Board. This structure properly reflects
our belief that our stockholders’ interests are best served by the day-to-day management direction of the Company
under our co-founder, Mr. Hershberger, as President and Chief Executive Officer and the strong leadership, energy
and vision brought to the Board of Directors by our Chairman of the Board, Mr. Levy.  We believe the two roles are
innately and significantly different, and though our Chief Executive Officer is most familiar with the Company’s
business and industry, and most capable of effectively identifying strategic priorities and leading the discussion and
execution of strategy, our Chairman of the Board provides guidance to the Chief Executive Officer, presides over
meetings of the full Board, and brings a depth of varied business and management experience which is unsurpassed in
our organization.

9
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Risk Oversight

The Board has an active role, as a whole and also at the committee level, in overseeing management of the Company’s
risks. The Board regularly receives information regarding the Company’s credit, liquidity and operations from senior
management.  During its review of such information, the Board discusses, reviews and analyzes risks associated with
each area, as well as risks associated with new business ventures and those relating to the Company’s executive
compensation plans and arrangements. As a result of such discussion, review and analysis, and considering input from
the Compensation Committee, the Board has determined that risks arising from the Company’s compensation policies
and practices are not reasonably likely to have a material adverse effect on the Company or its results. The Audit
Committee oversees management of financial and compliance risks and potential conflicts of interest, and the entire
Board of Directors is regularly informed through committee reports about such risks.

Director Independence

The Board of Directors applies standards in affirmatively determining whether a director is “independent,” in
compliance with applicable SEC rules and the rules and listing standards of The NASDAQ Stock Market LLC (the
“NASDAQ”).  The Board of Directors, in applying the above-referenced standards, has affirmatively determined that
Messrs. Feintuch, McHugh, Morgan, Sherman, and White are “independent” directors. As part of the Board’s process in
making such determination, it also determined that each such director has no other “material relationship” with the
Company that could interfere with his ability to exercise independent judgment.

The Board of Directors includes one management director, Mr. Hershberger, who is the Company’s President and
CEO.  The Board of Directors has determined that Mr. Hershberger is not independent under the rules and listing
standards of NASDAQ.   In addition, our Board of Directors includes the following non-management directors about
whom the Board of Directors has made no determination with respect to independence: Chairman Levy and Messrs.
Agroskin, Castaldi, Hahn and Milgrim, each of whom is or was affiliated with JLL Partners, Inc.  As described below
in “—Controlled Company Exemption and Committees,” we are a “Controlled Company” under the rules of NASDAQ and,
as a result, are exempt from the requirement that our Board of Directors consist of a majority of independent directors.

As part of its annual evaluation of director independence, the Board examined (among other things) whether any
transactions or relationships exist currently (or existed during the past three years), between each independent director
and the Company, its subsidiaries, affiliates, equity investors, or independent auditors and the nature of those
relationships under the relevant NASDAQ and SEC standards. The Board also examined whether there are (or have
been within the past year) any transactions or relationships between each independent director and any executive
officer of PGT or its affiliates. As a result of this evaluation, the Board has affirmatively determined that each
independent director is independent under those criteria. Independent directors meet in regularly scheduled executive
sessions outside the presence of other directors and management representatives. Interested parties, including
stockholders, may communicate with the Chairman of the Board of Directors or the independent directors as a group
through the process described in this Proxy Statement under the heading “Corporate Governance — Director Nomination
Process - Policy on Stockholder Recommendations for Director Candidates and Stockholder-Director
Communication.”

Board Meetings and Attendance

In 2012, including both regularly scheduled and special meetings, our Board of Directors met a total of five times, the
Audit Committee met a total of five times, and though the Compensation Committee held only one meeting, members
of such committee participated in numerous calls and various other interactions discussing compensation issues with
members of management, other members of the Compensation Committee, and the Board of Directors, as well as
acting through unanimous written consent.  During 2012, four of the meetings of the Board of Directors were attended
by all directors, and one was attended by all but one director.  Additionally, in 2012, all of the meetings of the Audit

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

26



Committee were attended by 100% of the members of such committee and all members of the Compensation
Committee attended the meeting of such committee.  Pursuant to the PGT, Inc. Policy on Director Attendance at the
Annual Meeting of Stockholders, which can be obtained without charge in the “Investors” section of our Company
website at www.pgtindustries.com under the heading “Corporate Governance,” all directors are strongly encouraged to
attend the annual meeting in person. Any director who is unable to attend an annual meeting of stockholders is
expected to notify the Chairman of the Board in advance of such meeting.  Six members of the Company’s Board of
Directors attended our 2012 annual meeting of stockholders held on April 30, 2012, and, all members of the
Company’s Board of Directors attended greater than 75% of the aggregate of the total meetings of the Board of
Directors and the total meetings held by all committees on which each such director served.
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Controlled Company Exemption and Committees

As of the date hereof, we are a “Controlled Company” for purposes of Rule 5615(c) of the NASDAQ Marketplace Rules
(the “NASDAQ Rules”) by virtue of the fact that our majority stockholder holds more than 50% of the voting power of
our common stock. As a Controlled Company, we are exempt from the provisions of the NASDAQ Rules that require
us to have a board of directors comprised of a majority of independent directors and to maintain compensation and
nominating committees comprised solely of independent directors. Accordingly, the Board does not have a standing
nominating committee. The Board has two standing committees: the Audit Committee and the Compensation
Committee. The Board believes that in light of its current status as a Controlled Company and its adoption of the
Policy Regarding Processes for Identifying and Evaluating Director Nominees, it has in place adequate processes to
identify, evaluate, select and nominate qualified director candidates. As and when openings occur on the Board, which
may result from a vacancy created by an increase in the size of the Board or as part of the annual election cycle, the
Board intends to consider nominee recommendations from a variety of sources, including nominees, if any,
recommended by stockholders, and the Board may retain an executive search firm to help facilitate the screening and
interview process of director nominees. Though no specific minimum age, education, experience, or skill
requirements for potential members, have been established, in general, the Board expects that qualified candidates will
have a record and reputation for honest and ethical conduct in both his or her professional and personal activities, as
well as the ability to make meaningful contributions to the Board’s oversight of the business and affairs of the
Company. The Board also intends to consider each candidate’s judgment, independence, skill, diversity of background,
viewpoint, professional experience, and skill, and conflicts of interest and commitments, among other factors. If we
cease to be a Controlled Company under the NASDAQ Rules, we will come into full compliance with all of the
requirements thereof within the applicable transition periods provided by the NASDAQ Rules.

Audit Committee

The Audit Committee’s purpose is to assist the Board of Directors in fulfilling its responsibilities with respect to the
oversight of the accounting and financial reporting practices of PGT, including oversight of the integrity of our
financial statements and compliance with legal and regulatory requirements, the qualifications and independence of
our independent registered public accounting firm, and the performance of our independent registered public
accounting firm.  The Audit Committee also reviews the adequacy of staff and management performance and
procedures in connection with financial and disclosure controls, including our system to monitor and manage business
risks and legal and ethical compliance programs. The Audit Committee also is charged with preparation of an audit
committee report, retention and termination of our independent registered public accounting firm, annual review of the
report of our independent registered public accounting firm, and discussion with our independent registered public
accounting firm of the audited annual and unaudited quarterly financial statements of PGT and any audit problems or
difficulties and management’s response thereto. The Audit Committee Charter can be obtained without charge in the
“Investors” section of our Company website at www.pgtindustries.com under the heading “Corporate Governance.”

The Audit Committee is comprised of three independent directors (as that term is defined by the NASDAQ listing
standards and SEC regulations), Messrs. Feintuch, McHugh and Morgan. Mr. McHugh serves as the Chairman of the
Audit Committee. The Audit Committee met five times during 2012. During each meeting, the Audit Committee met
privately with the Company’s independent registered public accounting firm. The Board of Directors has: (i)
affirmatively determined that all Audit Committee members are financially literate and possess “financial
sophistication” as defined by the NASDAQ listing standards; (ii) has designated Messrs. McHugh and Morgan, as audit
committee “financial experts” as defined by SEC rules; and (iii) determined that Messrs. Feintuch, McHugh and Morgan
meet the independence standards of both the SEC rules and the NASDAQ Rules for Audit Committee members.
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Compensation Committee

The Compensation Committee determines the compensation of our executive officers, including our Chief Executive
Officer and Chief Financial Officer.  The Compensation Committee also reviews and reassesses the compensation
paid to members of our Board for their service on our Board and Board committees and recommends any changes in
compensation to the full Board for its approval. In addition, the Compensation Committee authorizes all stock option
and other equity-based awards to employees and non-employee directors under our stock option and equity incentive
plans. Although the Compensation Committee held only one meeting in 2012, members of such committee
participated in numerous calls and various other interactions discussing compensation issues with members of
management, other members of the Compensation Committee, and the Board of Directors, as well as acting through
unanimous written consent.  For information about our compensation program, the role of the Compensation
Committee and the engagement of compensation consultants in setting executive compensation, see “Executive
Compensation - Compensation Discussion and Analysis.” The Compensation Committee charter can be obtained
without charge in the “Investors” section of our Company website at www.pgtindustries.com in the section titled
“Corporate Governance.”

The Compensation Committee is comprised of three directors, Messrs. Castaldi, Feintuch and Sherman, of whom
Messrs. Feintuch and Sherman are independent directors (as that term is defined by the NASDAQ listing standards
and SEC regulations). Mr. Castaldi serves as Chairman of the Compensation Committee and, given his experience and
knowledge of the Company, the Board of Directors determined that the service of Mr. Castaldi on the Compensation
Committee is in the best interests of the Company and its stockholders.

Information on the Compensation of Directors

 In 2012, non-management directors, other than those affiliated with JLL Partners, Inc., (currently Messrs. Feintuch,
McHugh, Morgan, Sherman and White) received the following annual compensation: (a) a cash retainer of $40,000;
(b) stock options, granted at the beginning of each three year term, with a three year vesting schedule and a value at
the time of issuance of approximately $40,000  for each year of service as a director; (c) a fee of $1,000 per day for
each in person meeting of the Board of Directors (or committee thereof) attended; (d) an annual cash retainer of
$5,000 for each committee on which they serve; and (e) reimbursement of reasonable travel expenses. Beginning in
2013, such non-management directors, other than those affiliated with JLL Partners, Inc., shall receive the following
annual compensation: (a) a cash retainer of $40,000; (b) restricted stock, the restrictions on which shall be scheduled
to lapse on the first anniversary of the date of grant, granted at the beginning of each year of service as a director with
a value at the time of issuance of approximately $40,000; (c) a fee of $1,000 per day for each in person meeting of the
Board of Directors (or committee thereof) attended; (d) an annual cash retainer of $5,000 for each committee on
which they serve; and (e) reimbursement of reasonable travel expenses.  We have not paid, and currently do not intend
to pay, compensation to individuals serving on our Board who are, or were, employees or affiliates of the Company or
JLL Partners, Inc. for their service as directors.

No Material Proceedings

There were no material proceedings to which any of our directors, executive officers or affiliates, or any owner of
record or beneficially of more than five percent of our common stock (or their associates), is a party adverse to the
Company or its subsidiary or has a material interest adverse to the Company or its subsidiary.

CORPORATE GOVERNANCE

We are committed to conducting our business in a way that reflects the highest standards of legal and ethical conduct.
We want to be a company of integrity and to be perceived as such by everyone who comes in contact with us. To that
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end, the Board of Directors has approved a comprehensive system of corporate governance documents. These
documents meet or exceed the requirements established by the NASDAQ listing standards and by SEC rules and are
reviewed periodically and updated as necessary to reflect changes in regulatory requirements and evolving oversight
practices. These policies embody the principles, policies, processes, and practices followed by the Board, executive
officers and employees in governing the Company, and serve as a flexible framework for sound corporate governance.
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Code of Business Conduct and Ethics

Properly reflecting PGT’s desire and commitment to conducting business in the highest ethical and legal standards, on
June 2, 2006 our Board of Directors adopted: (i) a Code of Business Conduct and Ethics that applies to the Company’s
directors, officers and employees, (ii) a Supplemental Code of Ethics for our Chief Executive Officer, President, and
Senior Financial Officers, and (iii) a Policy on Insider Trading. Our Compliance Committee, comprised of
representatives from our Legal, Finance, and Human Resources departments, administers our Code of Business
Conduct and Ethics, and our General Counsel administers our Supplemental Code of Ethics and our Policy on Insider
Trading.

The Company’s Code of Business Conduct and Ethics includes provisions ranging from restrictions on gifts and
respect for colleagues to conflicts of interest and fraud. The Company’s Policy on Insider Trading relates to the
confidentiality of and prohibition on the use of material non-public information an employee may come to possess in
the course of conducting the Company’s business. Upon employment with the Company, all employees are required to
affirm in writing their acceptance of these codes. Copies of these codes can be obtained without charge in the
“Investors” section of our Company website at www.pgtindustries.com in the section titled “Corporate Governance” or by
written request to the Company at the address appearing on the first page of this proxy statement to the attention of
Director of Investor Relations.

Violations of our Supplemental Code of Ethics must be reported to the Audit Committee. Copies of the code and any
waiver or amendment to such code can be obtained without charge in the “Investors” section of our Company website at
www.pgtindustries.com in the section titled “Corporate Governance” or by written request to the Company at the
address appearing on the first page of this proxy statement to the attention of the Corporate Secretary.  There have
been no waivers of, or amendments to, the code, and we are not aware of any violations of such code.

Our employees are encouraged to anonymously report any suspected violations of laws, regulations, unethical
business practices, and/or the Code of Business Conduct and Ethics, via a web-based reporting system or a
continuously monitored hotline.

In addition, within five business days of:  (i) any amendment to our Code of Business Conduct and Ethics or our
Supplemental Code of Ethics, or (ii) the grant of any waiver, including an implicit waiver, from a provision of one of
these policies to one of these officers that relates to one or more of the items set forth in Item 406(b) of
Regulation S-K, we will provide information regarding any such amendment or waiver (including the nature of any
waiver, the name of the person to whom the waiver was granted and the date of the waiver) in the “Investors” section of
our Company website at www.pgtindustries.com in the section titled “Corporate Governance.”  In addition, we will
disclose any amendments and waivers to our Code of Business Conduct and Ethics and our Supplemental Code of
Ethics as required by the listing standards of the NASDAQ Global Market.

Director Nomination Process

By-law Provisions for Stockholder Recommendations for Director Candidates

PGT, Inc.’s By-laws provide that no director may be nominated by a stockholder for election at an annual meeting
unless the stockholder (a) has delivered to the Corporate Secretary within the time limits described in the By-laws a
written notice containing the information specified in the By-laws and (b) was a stockholder of record at the time such
notice was delivered to the Corporate Secretary. Accordingly, in order for a stockholder’s nomination of a person for
election to the Board of Directors to be considered by the stockholders at the 2014 annual meeting in accordance with
the Company’s By-laws, the required written notice must be received by our Corporate Secretary on or after January 1,
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2014, but no later than January 31, 2014. Only individuals who are nominated in accordance with the procedures set
forth in the By-laws are eligible to stand for election as directors at a meeting of stockholders and to serve as
directors.  A copy of the By-laws can be obtained without charge in the “Investors” section of our Company website at
www.pgtindustries.com in the section titled “Corporate Governance” or by written request to the Corporate Secretary,
1070 Technology Drive, North Venice, Florida 34275.
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Policy on Stockholder Recommendations for Director Candidates and Stockholder-Director Communication

The Board of Directors has adopted a Policy on Stockholder Recommendations for Director Candidates and
Stockholder-Director Communication which sets forth the process by which the Board will consider candidates for
director recommended by stockholders in accordance with the Company’s By-laws. A current copy of the Policy on
Stockholder Recommendations for Director Candidates and Stockholder-Director Communication is available in the
“Investors” section of our Company website at www.pgtindustries.com in the section titled “Corporate Governance” or by
written request to the Corporate Secretary, 1070 Technology Drive, North Venice, Florida 34275. To have a candidate
considered by the Board, a stockholder must submit the recommendation in writing and must include the following
information:

· The name and record address of the stockholder and evidence of such stockholder’s
ownership of the Company’s stock, including the class or series and number of shares
owned;

· Whether the stockholder intends to appear in person or by proxy at the meeting to make
the nomination;

· A description of all arrangements or understandings between the stockholder and the
nominee and any other person or persons (naming such person or persons) pursuant to
which the nomination is made;

· The name, age, residence, business address and principal occupation of the candidate, the
class or series and number of shares of Company stock, if any, owned beneficially or of
record by the candidate, and the candidate’s consent to be named as a director if selected
and nominated by the Board; and

· Any other information relating to either the stockholder or the candidate that would be
required to be disclosed in a proxy statement or other filings required to be made in
connection with solicitations of proxies for election of directors pursuant to Section 14 of
the Securities Exchange Act of 1934, as amended, and the rules and regulations
promulgated thereunder.

The stockholder recommendation and information described above must be sent to the Corporate Secretary at 1070
Technology Drive, North Venice, Florida 34275 and must be delivered to or mailed and received by the Corporate
Secretary (a) in the case of an annual meeting, not less than ninety (90) days nor more than one hundred twenty
(120) days prior to the anniversary date of the immediately preceding annual meeting of stockholders, provided that in
the event that the annual meeting is called for a date that is not within thirty (30) days before or after such anniversary
date, notice by the stockholder in order to be timely must be so received not later than the close of business on the
tenth (10th) day following the day on which such notice of the date of the annual meeting was mailed or such public
disclosure of the date of the annual meeting was made, whichever first occurs; and (b) in the case of a special meeting
of stockholders called for the purpose of electing directors, not later than the close of business on the tenth (10th) day
following the day on which notice of the date of the special meeting was mailed or public disclosure of the date of the
special meeting was made, whichever first occurs.

The policy also describes the process for stockholders to send communications to the Board. Stockholders, and other
interested parties, may contact any member (or all members) of the Board (including the non-management directors as
a group, any Board committee or any chair of any such committee) by mail at the address below, electronically
through the “Investors” section of our Company’s website at www.pgtindustries.com in the section titled “Corporate
Governance” by clicking on “Contact the Board,” or by calling the Company’s independent, toll-free Whistleblower
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Hotline at 877-483-7137. To communicate with the Board of Directors, any individual directors or any group or
committee of directors, correspondence should be addressed to the Board of Directors or any such individual directors
or group or committee of directors by either name or title. All such correspondence should be sent “c/o Corporate
Secretary” at 1070 Technology Drive, North Venice, Florida 34275. All communications received as set forth above
will be opened by the office of our General Counsel for the sole purpose of determining whether the contents
represent an appropriate message to our directors. Any contents that are not in the nature of advertising, promotions of
a product or service, or patently offensive material will be forwarded promptly to the addressee. In the case of
communications to the Board or any group or committee of directors, the General Counsel’s office will make sufficient
copies of the contents to send to each director who is a member of the group or committee to which the envelope or
e-mail is addressed.

Policy Regarding Processes for Identifying and Evaluating Director Nominees

Each member of our Board of Directors participates in the consideration of director nominees. The Board of Directors
has adopted a Policy Regarding Processes for Identifying and Evaluating Director Nominees that describes the process
followed by the Board to identify, evaluate, select and nominate director candidates. A copy of the Policy Regarding
Processes for Identifying and Evaluating Director Nominees is available without charge in the “Investors” section of our
Company website at www.pgtindustries.com under the heading “Corporate Governance.”
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The Board of Directors believes that the minimum qualifications for serving as a director of the Company are that a
nominee demonstrate, by significant accomplishment in his or her field, an ability to make a meaningful contribution
to the Board’s oversight of the business and affairs of the Company and have a record and reputation for honest and
ethical conduct in both his or her professional and personal activities. Nominees for director shall be those people who
the Board believes, after taking into account, among other things, their skills, expertise, integrity, character, judgment,
age, independence, corporate experience, length of service, conflicts of interest and commitments, including, among
other things, service on the boards (or comparable governing bodies) of other public companies, private business
companies, charities, civic bodies or similar organizations and other qualities, will enhance the Board’s ability to
manage and direct, in an effective manner, the affairs and business of the Company, including, when applicable, to
enhance the ability of committees of the Board to fulfill their duties and satisfy any independence requirements
imposed by law, regulation or NASDAQ listing requirements.  While the Board of Directors has not adopted a formal
policy with respect to diversity, our Board of Directors seeks directors who have a diversity of experience, expertise,
viewpoints, skills, and specialized knowledge.

The Board will identify potential nominees by asking current directors and executive officers to notify the Board if
they become aware of persons meeting the criterion described above or by engaging a firm or firms that specialize in
identifying director candidates. The Board also will consider candidates recommended by stockholders as described
above.

Notwithstanding the foregoing, so long as the Company continues to be a Controlled Company (within the meaning of
NASDAQ Rule 5615(c)), the Board will be guided by the recommendations of the Company’s majority stockholder, in
its nomination process.

Auditor Services Pre-Approval Policy

The Audit Committee Charter, available in the “Investors” section of our Company’s website at
www.pgtindustries.com under the heading “Corporate Governance”, tasks the Audit Committee with the responsibility
of appointing, compensating, retaining and overseeing the work of the Company’s independent registered public
accounting firm, and defines the principles and procedures followed by the Audit Committee in overseeing the annual
audit, quarterly reviews, financial reporting process and internal controls.

The Audit Committee is responsible for pre-approving all audit services and permitted non-audit services (including
the fees and retention terms) to be performed for us by Ernst & Young LLP prior to their engagement for such
services. The Audit Committee has adopted a pre-approval policy pursuant to which the Audit Committee establishes
detailed pre-approved categories of non-audit services that may be performed by Ernst & Young LLP during the fiscal
year, subject to dollar limitations set by the Audit Committee. All of the fees paid to Ernst & Young LLP and
corresponding services provided under the categories Audit Fees, Audit-Related Fees, Tax Fees and All Other Fees
were pre-approved by the Audit Committee, and none of such fees were approved in reliance on the de minimis
exception established by the SEC.

Procedures for Anonymous Reporting Regarding Accounting and Auditing Matters

In accordance with the Sarbanes-Oxley Act of 2002, the Audit Committee also has established procedures for the
receipt, retention, and treatment of complaints regarding accounting, internal accounting controls, or auditing matters
and for the confidential, anonymous submission by our employees, and others, of concerns regarding accounting or
auditing matters utilizing our confidential Whistleblower hotline, previously discussed.
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PROPOSAL TWO –
RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED

PUBLIC ACCOUNTING FIRM

 The Audit Committee appointed Ernst & Young LLP, independent registered public accounting firm, to audit the
consolidated financial statements of the Company for the 2013 fiscal year ending December 28, 2013. As a matter of
good corporate governance, the Company’s stockholders will be requested to ratify the Audit Committee’s selection at
the Meeting. Ernst & Young LLP has audited the Company’s consolidated financial statements since 2001.

Although there is no requirement that Ernst & Young LLP’s appointment be terminated if the ratification fails, the
Audit Committee will consider the appointment of other independent registered public accounting firms if the
stockholders choose not to ratify the appointment of Ernst & Young LLP. A representative of Ernst & Young LLP
will be present at the Meeting, not to make a statement, but to be available to answer appropriate questions.  The
Audit Committee may terminate the appointment of Ernst & Young LLP as our independent registered public
accounting firm without the approval of the stockholders whenever the Audit Committee deems such termination
appropriate.

Amounts paid by us to Ernst & Young LLP for audit and non-audit services rendered in 2012 and 2011 are disclosed
on page 33.

Ernst & Young LLP has affirmed that they are not aware of any relationships between Ernst & Young LLP and the
Company that may reasonably be thought to bear on their independence.

The Audit Committee approves the annual audit fee of the Company’s independent auditors. The Audit Committee
also establishes pre-approved limits for which the Company’s management may engage the Company’s independent
auditors for specific services. Any work which exceeds these pre-approved limits in a quarter requires the advance
approval of the Audit Committee. Each quarter, the Audit Committee reviews all work done by the independent
auditors during the previous quarter.  All fees for fiscal 2012 were pre-approved by the Audit Committee.

THE BOARD OF DIRECTORS RECOMMENDS VOTING “FOR” THE RATIFICATION OF
THE APPOINTMENT OF ERNST & YOUNG LLP AS OUR INDEPENDENT REGISTERED

PUBLIC ACCOUNTING FIRM.
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PROPOSAL THREE –
ADVISORY VOTE ON EXECUTIVE COMPENSATION

Under the Dodd-Frank Wall Street Reform and Consumer Protection Act enacted in July 2010 (the “Dodd-Frank Act”),
the Company’s stockholders are entitled to vote at the Meeting to approve the compensation of Named Executive
Officers, as disclosed in the proxy statement pursuant to Item 402 of Regulation S-K under the Exchange Act. The
Dodd-Frank Act provides that this vote is advisory only and it is not binding on the Company or the Board. This vote
is not intended to address any specific item of compensation, but rather our overall compensation policies and
procedures relating to the Named Executive Officers. Accordingly, your vote will not directly affect or otherwise limit
any existing compensation or award arrangement of any of the Named Executive Officers. The Board and
Compensation Committee will, however, take into account the outcome of the Say-on-Pay vote when considering
future compensation arrangements.

Accordingly, stockholders are being asked to vote at the Meeting on our executive compensation policies and
procedures for the Named Executive Officers, as described in the Compensation Discussion and Analysis,
compensation tables and narrative disclosure included in this proxy statement. This proposal, commonly known as a
“Say-on-Pay” proposal, gives you as a stockholder the opportunity to endorse or not endorse our fiscal 2012 executive
compensation programs and policies for the Named Executive Officers through the following resolution:

RESOLVED, that the compensation paid to the Company’s Named Executive Officers, as disclosed pursuant to
Item 402 of Regulation S-K, including the Compensation Discussion and Analysis, compensation tables and narrative
discussion, is hereby APPROVED.

We believe that our compensation components provide a reasonable balance of base compensation and long-term
equity-based incentive compensation that is closely aligned with each executive officer’s individual performance and
the Company’s overall performance. The Company aims to provide executive officers with a reasonable level of
security through base salary and benefits, while rewarding them through cash and equity-based incentive
compensation to achieve business objectives and create stockholder value. We believe that each of our compensation
components is integral to attracting, retaining and reward qualified Named Executive Officers, and fostering operating
performance.

Stockholders are urged to read the Compensation Discussion and Analysis section of this proxy statement, which
discusses how our compensation policies and procedures implement our compensation philosophy. The Compensation
Committee and the Board of Directors believe that these policies and procedures are effective in implementing our
compensation philosophy and in achieving its goals.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE APPROVAL, ON ANADVISORY BASIS,
OF THE EXECUTIVE COMPENSATION PAID BY THE COMPANY TO ITSNAMED EXECUTIVE OFFICERS.
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PROPOSAL FOUR –
ADVISORY VOTE ON FREQUENCY OF STOCKHOLDER

VOTE ON EXECUTIVE COMPENSATION

Under the Dodd-Frank Act, our stockholders are entitled to vote at the 2013 Annual Meeting regarding whether the
stockholder vote to approve the overall compensation policies and procedures employed by the Company for its
Named Executive Officers as required by the Exchange Act and as described in Proposal Three of this Proxy
Statement, should occur every one, two or three years. Stockholders also have the option to abstain from voting on
this matter. We are asking you to select once every three years as the frequency of this vote.

You may cast your vote by choosing one year, two years or three years or you may abstain from voting when you vote
for the resolution set forth below. The Security and Exchange Commission’s rules provide that this vote is advisory
and nonbinding. The Compensation Committee and the Board will, however, consider the results of the vote when
determining how frequently to submit the Company’s executive compensation policies to stockholders for
consideration and voting.

In making its recommendation, the Board of Directors considered that a three year (non-binding) advisory vote on
executive compensation was appropriate because (i) our executive compensation program is designed to support
long-term value creation, and a three year vote will provide stockholders sufficient time to evaluate our executive
compensation program in relation to our long-term performance, (ii) it will provide us with the time to thoughtfully
respond to stockholders’ sentiments and implement any necessary changes to our executive compensation policies and
procedures and (iii) we will continue to engage with our stockholders regarding our executive compensation program
during the period between stockholder votes.

THE BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE FOR THE OPTION OF “3
YEARS” AS THE FREQUENCY WITH WHICH STOCKHOLDERS ARE PROVIDED AN ADVISORY VOTE ON
THE COMPENSATION OF THE NAMED EXECUTIVE OFFICERS INCLUDED IN OUR PROXY
STATEMENT.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information regarding the beneficial ownership of our common stock as of March 25,
2013, unless otherwise noted, for (a) each person who is known by us to own beneficially more than 5% of the
outstanding shares of our common stock, (b) each of our incumbent directors named in Proposal One—Election of
Directors above, (c) each of our Named Executive Officers named in the Summary Compensation Table below, and
(d) all of our incumbent directors and executive officers as a group.

The percentages of shares outstanding provided in the table below are based on 52,119,249 voting shares outstanding
as of March 25, 2013. Beneficial ownership is determined in accordance with SEC rules and generally includes voting
or investment power with respect to securities. Unless otherwise indicated, each person or entity named in the table
has sole voting and investment power, or shares voting and investment power with his or her spouse, with respect to
all shares of stock listed as owned by that person. The number of shares shown does not include the interest of certain
persons in shares held by family members in their own right. Shares issuable upon the exercise of options that are
exercisable within 60 days of March 25, 2013 are considered outstanding for the purpose of calculating the percentage
of outstanding shares of our common stock held by the individual, but not for the purpose of calculating the
percentage of outstanding shares held by any other individual.

Name and
Address of
Beneficial
Owner (1)

 Number of Shares of
Common Stock

Beneficially Owned

 Percentage
of Common

Stock
Outstanding

Beneficial Owners of More Than
5%:
JLL Partners
Fund IV, L.P.

             32,092,267 (2)(4) 61.6%

Adage Capital
Partners, L.P.

               4,385,793 (3) 8.4%

Paul S. Levy              32,092,267 (4) 61.6%

Non-Employee Directors and
Nominees:
Paul S. Levy              32,092,267 (4) 61.6%
Daniel
Agroskin

                      1,500 (4) *

Alexander R.
Castaldi

                              - (4) *

Richard D.
Feintuch

                  216,390 (5)
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