
NCI BUILDING SYSTEMS INC
Form DEF 14A
January 28, 2013

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A
Proxy Statement Pursuant to Section 14(a) of the

Securities Exchange Act of 1934
Filed by the Registrant x

Filed by a Party other than the Registrant o

Check the appropriate box:

o Preliminary Proxy Statement
o Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))

x Definitive Proxy Statement
o Definitive Additional Materials

o Soliciting Material under Rule 14a-12

NCI BUILDING SYSTEMS, INC.
(Name of Registrant as Specified In Its Charter)

Payment of Filing Fee (Check the appropriate box):

x No fee required.
o Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1) Title of each class of securities to which transaction applies:

(2) Aggregate number of securities to which transaction applies:

(3)Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the
amount on which the filing fee is calculated and state how much it was determined):

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:

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

NCI BUILDING SYSTEMS, INC. 1



o Fee paid previously with preliminary materials.

o
Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for
which the offsetting fee was paid previously. Identify the previous filing by registration statement number, or the
Form or Schedule and the date of its filing.

(1) Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:

(4) Date Filed:

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

NCI BUILDING SYSTEMS, INC. 2



TABLE OF CONTENTS

January 28, 2013

Dear Stockholder:

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

77041. At this meeting you will be asked to:

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

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

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

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

It is important that your shares be represented at the Annual Meeting of Stockholders. Therefore, whether or not you
expect to attend in person, please sign and date the enclosed proxy and return it in the enclosed envelope or submit

your proxy using the telephone or Internet procedures that may be provided to you at your earliest convenience. Please
note that using any of these methods will not prevent you from attending the meeting and voting in person.

Very truly yours,

NORMAN C. CHAMBERS

NORMAN C. CHAMBERS
Chairman of the Board, President

and Chief Executive Officer
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NCI BUILDING SYSTEMS, INC.
10943 North Sam Houston Parkway West

Houston, Texas 77064

NOTICE OF
ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD FEBRUARY 26, 2013

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

of Stockholders will be held for the following purposes:

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

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

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

4.The transaction of such other business as may properly come before the Annual Meeting of Stockholders or any
reconvened meeting following any adjournment or postponement thereof.
Only stockholders of record at the close of business on January 15, 2013 are entitled to notice of, and to vote at, the

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

We believe that it is desirable that as large a proportion as possible of the stockholders� interests be represented at our
Annual Meeting. Whether or not you plan to attend our Annual Meeting, we request that you properly date and

sign the enclosed form of proxy and promptly return it to us using the enclosed addressed and stamped
envelope. If you are present at the meeting and wish to do so, you may revoke the proxy and vote in person. If,

however, you hold your shares through a nominee or broker, you must obtain a signed proxy from the broker in order
to be able to vote in person.

By order of the Board of Directors,

TODD R. MOORE

TODD R. MOORE
Executive Vice President, General Counsel and

Corporate Secretary
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January 28, 2013

Important Notice Regarding the Availability of
Proxy Materials for the Stockholder Meeting To Be Held February 26, 2013

The Notice of Annual Meeting of Stockholders, our Proxy Statement, and Annual Report to
Stockholders are available at www.edocumentview.com/NCS.
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NCI BUILDING SYSTEMS, INC.
10943 North Sam Houston Parkway West

Houston, Texas 77064
(281) 897-7788

PROXY STATEMENT
FOR

ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD FEBRUARY 26, 2013

This proxy statement is furnished to stockholders of NCI Building Systems, Inc. (�NCI,� the �Company,� �we,� and �us�) in
connection with the solicitation of proxies to be used at our Annual Meeting of Stockholders (the �Annual Meeting�) to
be held February 26, 2013. By granting a proxy, you authorize the persons named in the proxy to represent you and

vote your shares at the Annual Meeting. Those persons will also be authorized to vote your shares to adjourn the
Annual Meeting from time to time and to vote your shares at any adjournments or postponements of the Annual

Meeting.

If you give a proxy on the enclosed form, or by telephone or the Internet, you may revoke it at any time before it is
exercised at the Annual Meeting by (1) delivering written notice of revocation to the Corporate Secretary of NCI, (2)

signing, dating, and delivering to the Corporate Secretary of NCI a later dated proxy at our principal executive offices,
which are located at 10943 North Sam Houston Parkway West, Houston, Texas 77064, or (3) attending and voting in
person by completing a ballot at the Annual Meeting. Attendance at the Annual Meeting will not, in itself, constitute

revocation of a completed and delivered proxy card.

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

broker or nominee in accordance with that entity�s procedures.

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

ACTION TO BE TAKEN AT ANNUAL MEETING
When you have appropriately specified how your proxy should be voted, the proxy will be voted accordingly. If you

properly complete and return a proxy, but do not indicate any contrary voting instructions, your shares will be voted as
follows:

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

�FOR Proposal 3, the ratification of Ernst & Young LLP as NCI�s independent registered public accountants for the
year scheduled to end on November 3, 2013 (�Fiscal 2013�); and

�At the discretion of the proxy holders, either FOR or AGAINST any other matter or business that may properly come
before the Annual Meeting.

As of the date hereof, our Board of Directors (our �Board�) is not aware of any other such matter or business to be
transacted at our Annual Meeting. If other matters requiring a vote of the stockholders arise, the persons designated as
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proxies will vote the shares of common stock of the Company, par value $0.01 per share (the �Common Stock�),
represented by the proxies in accordance with their judgment on those matters.

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

The next advisory vote on executive compensation will be taken at our 2014 Annual Meeting.

1
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SOLICITATION OF PROXIES
Our Board is soliciting proxies from the holders of record of our Common Stock at the close of business on January
15, 2013. We will bear the entire cost of soliciting proxies, including the cost of the preparation, assembly, printing
and mailing of this proxy statement, the proxy card and any additional information furnished to our stockholders in

connection with the Annual Meeting, and no other person or persons will bear those costs either directly or indirectly.

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

reasonable expenses in forwarding solicitation material.

Our transfer agent, Computershare Investor Services, Inc., will assist us in the distribution of proxy materials and will
provide voting and tabulation services for the Annual Meeting. For these services, we estimate that we will pay

approximately $45,000 in the aggregate for fees and expenses. In addition, we will reimburse brokers, custodians,
nominees and fiduciaries for reasonable expenses incurred by them in forwarding proxy materials to stockholders

beneficial owners of our Common Stock.

OUTSTANDING CAPITAL STOCK
The record date for stockholders entitled to notice of, and to vote at, the Annual Meeting is January 15, 2013. At the

close of business on that date we had 20,623,285 shares of Common Stock and 339,293 shares of Preferred Stock
issued and outstanding and entitled to be voted at the Annual Meeting. Each of the shares of Preferred Stock is entitled

to vote on an as-converted basis, and the Preferred Shares together have a number of votes equivalent to 54,136,818
shares of Common Stock. Each share of Common Stock outstanding on the record date is entitled to one vote.

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

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

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

2
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Beneficial Ownership(1)

Name of Beneficial Owner or Group Number of Shares Percent
Preferred Stock

Clayton Dubilier & Rice Fund VIII, L.P.(2) 338,440 99.75
CD&R Friends & Family Fund VIII, L.P.(2) 854 0.25
Investment Funds Associated With or Designated by Clayton,
Dubilier & Rice, LLC(2) 339,293 100.00

Common Stock
Royce & Associates LLC(3)

745 Fifth Avenue
New York, NY 10151

1,514,129 7.34

Covalent Partners, LLC
255 Washington St.
Newton, MA 02458

1,301,110 6.31

BlackRock Fund Advisors(3)

40 East 52nd Street
New York, NY 10022

1,161,110 5.63

Norman C. Chambers(4) 924,224 4.35
Kathleen J. Affeldt(4) 18,449 *
James G. Berges(4)(5) � *
Gary L. Forbes(4) 36,901 *
John J. Holland(4) 13,922 *
Lawrence J. Kremer(4) 9,096 *
George Martinez(4) 29,484 *
Nathan K. Sleeper(4)(5) � *
Jonathan L. Zrebiec(4)(5) � *
Mark W. Dobbins(4) 346,245 1.66
Mark E. Johnson(4) 416,125 1.99
Todd R. Moore(4) 182,331 *
Bradley D. Robeson(4) 208,618 1.00
All directors and executive officers as a group (19 persons)(6) 2,615,756 12.50

* Less than 1%.

(1)

Includes shares beneficially owned by the listed persons, including shares owned under our 401(k) Profit Sharing
Plan and phantom units owned under our Deferred Compensation Plan. If a person has the right to acquire
beneficial ownership of any shares by exercise of options previously granted within 60 days after the Ownership
Date, those shares are deemed beneficially owned by that person as of the Ownership Date and are deemed to be
outstanding solely for the purpose of determining the percentage of the Common Stock that he or she owns. Those
shares are not included in the computations for any other person. Please see the table accompanying footnote 4
below for additional information regarding equity compensation awards held by the listed persons.

(2)Unless otherwise indicated, Clayton, Dubilier & Rice Fund VIII, L.P. and CD&R Friends & Family Fund VIII,
L.P. are referred to collectively as the �Investors.� Does not include 33,593 shares of Common Stock issued to
Clayton, Dubilier & Rice, LLC (�CD&R, LLC�), as assignee of director compensation payable to Messrs. Berges,
Sleeper and Zrebiec. The Investors have the right to vote with the holders of Common Stock on an as-converted
basis (without taking into account any limitations on convertibility that may then be applicable). At an initial
conversion price of $6.374, the 339,293 shares of Preferred Stock held by the Investors are convertible into
54,136,818 shares of Common Stock, broken down as follows: (i) 54,001,629 shares of Common Stock into which
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338,440 shares of Preferred Stock held by Clayton, Dubilier & Rice Fund VIII, L.P. are convertible; and (ii)
135,189 shares of Common Stock into which 853 shares of Preferred Stock held by CD&R Friends & Family Fund
VIII, L.P. are convertible. The Investors hold approximately 72.4% of the voting power of NCI.

3
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The general partner of each of the Investors is CD&R Associates VIII, Ltd., whose sole stockholder is CD&R
Associates VIII, L.P. The general partner of CD&R Associates VIII, L.P. is CD&R Investment Associates VIII, Ltd.

CD&R Investment Associates VIII, Ltd. is managed by a two-person board of directors, Donald J. Gogel and Kevin J.
Conway, as the directors of CD&R Investment Associates VIII, Ltd., may be deemed to share beneficial ownership of

the shares of Common Stock and Preferred Stock shown as beneficially owned by the Investors. Such persons
expressly disclaim such beneficial ownership. Investment and voting decisions with respect to shares held by each of

the Investors are made by an investment committee of limited partners of CD&R Associates VIII, L.P., currently
consisting of more than ten individuals (the �Investment Committee�). All members of the Investment Committee

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

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

shares held by the Investors.

The address for the Investors, CD&R Associates VIII, L.P., CD&R Associates VIII, Ltd. and CD&R Investment
Associates VIII, Ltd. is c/o Maples Corporate Services Limited, P.O. Box 309, Ugland House, South Church Street,

George Town, Grand Cayman, KY1-1104, Cayman Islands, British West Indies. The address for CD&R, LLC is 375
Park Avenue, 18th Floor, New York, NY 10152.

(3)This information is based solely on the most recent filings made by such beneficial owners with the Securities and
Exchange Commission (the �SEC�) on Schedule 13G or 13G/A.

(4)

The number of shares of Common Stock beneficially owned by each person includes options exercisable on the
Ownership Date but excludes options not exercisable within 60 days after the Ownership Date. No currently
unexercisable options would become exercisable within 60 days after the Ownership Date. The number of shares
of Common Stock beneficially owned by each person also includes unvested shares of restricted stock. Each owner
of shares of issued restricted stock has the right to vote his or her shares but may not transfer them until they have
vested.

Options Unvested
Restricted Stock
(included in the
table above)

Exercisable
(included in
the table
above)

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

Norman C. Chambers 503,819 168,952 148,619
Kathleen J. Affeldt 7,947 13,841 4,277
James G. Berges(5) � � �
Gary L. Forbes 332 � 12,818
John J. Holland 3,973 6,921 7,738
Lawrence J. Kremer 1,986 5,562 8,418
George Martinez 1,373 � 12,818
Nathan K. Sleeper(5) � � �
Jonathan L. Zrebiec(5) � � �
Mark W. Dobbins 197,038 67,619 54,192
Mark E. Johnson 262,690 87,564 66,616
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Todd R. Moore 82,327 29,230 39,630
Bradley D. Robeson 137,951 78,443 22,003

(5)

Does not include 339,293 shares of Preferred Stock held by investment funds associated with or designated by
CD&R, LLC, or 33,593 shares of Common Stock issued to CD&R, LLC, as assignee of compensation payable to
Messrs. Berges, Sleeper and Zrebiec. Messrs. Berges, Sleeper and Zrebiec are members of our Board and
executives of CD&R, LLC. Messrs. Berges, Sleeper and Zrebiec disclaim beneficial ownership of the shares held
by CD&R, LLC and by investment funds associated with or designated by CD&R, LLC.

4
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(6)

The number of shares of Common Stock beneficially owned by each director and executive officer as a group
includes beneficial ownership of the additional officers listed in the table below. As with the officers and directors
listed individually, the number of shares of Common Stock beneficially owned by each person includes options
exercisable on the Ownership Date or within 60 days after the Ownership Date and excludes options not
exercisable within 60 days after the Ownership Date. The number of shares of Common Stock beneficially owned
by each person also includes unvested shares of restricted stock. Each owner of restricted stock has the right to vote
his or her shares but may not transfer them until they have vested.

Options Unvested
Restricted Stock
(included in the
table above)

Exercisable
(included in
the table
above)

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

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

QUORUM AND VOTING
The presence in person or by proxy of the holders of a majority of the voting power of the stock entitled to vote at an

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

vote on the matter, a quorum being present.

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

In accordance with rules of the New York Stock Exchange, or �NYSE�, approval of Proposal 2, to amend and restate
our 2003 Long-Term Stock Incentive Plan, requires the affirmative vote of a majority of the votes cast on the proposal

provided that the total votes cast on the proposal represent over 50% of the stock entitled to vote on the proposal.
Clayton, Dubilier & Rice Fund VIII, L.P. and CD&R Friends & Family Fund VIII, L.P., referred to collectively as the

�Investors,� which own or beneficially own shares of Preferred Stock representing approximately 72.4% of our
outstanding voting power, have expressed their intention to vote in favor of the amendment and restatement of our

2003 Long-Term Stock Incentive Plan.

The total number of votes cast on Proposal 3, for ratification of the appointment of Ernst & Young LLP as our
independent registered public accounting firm for the fiscal year ending November 3, 2013, must represent at least the

majority of the votes cast in person or by proxy at the Annual Meeting.

Abstentions are counted for the purpose of determining the presence of a quorum at the Annual Meeting. An
abstention has no effect on Proposal 1. With respect to Proposal 2 and Proposal 3, abstentions have the same effect as

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

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

5
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If you are a beneficial owner, your bank, broker, dealer, custodian or other nominee is permitted to vote your shares
only with regard to Proposal 3 to ratify the appointment of the independent registered public accounting firm, even if

the holder does not receive voting instructions from you. A broker non-vote is treated as �present� for purposes of
determining the existence of a quorum. For purposes of electing directors, a broker non-vote will not affect the

outcome of the elections. For purposes of Proposal 2, broker non-votes could impair our ability to satisfy the NYSE
requirement that the total votes cast on the proposal represent over 50% of the stock entitled to vote on the proposal.

6
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PROPOSAL 1: ELECTION OF DIRECTORS
Our Restated Certificate of Incorporation (the �Certificate of Incorporation�) and Third Amended and Restated By-Laws
(the �By-Laws�) provide that the number of directors on our Board shall be fixed from time to time exclusively pursuant
to a resolution adopted by a majority of our Board. The number of members constituting our Board is currently fixed

at ten.

In accordance with our Certificate of Incorporation and By-Laws, our Board is divided into three classes, as nearly
equal in number as reasonably possible, and members are elected for a term of office expiring at the third succeeding

annual stockholders� meeting following their election to office or until a successor is duly elected and qualified. In
addition, there is one vacancy on our Board which can be filled at any time by the Investors. Except as otherwise
provided by the Stockholders Agreement by and between us and the Investors dated as of October 20, 2009 (the

�Stockholders Agreement�), under our By-Laws, newly created directorships resulting from any increase in the
authorized number of directors or any vacancies on our Board resulting from death, resignation, retirement,

disqualification, removal from office or other cause shall be filled only by a majority of the votes that can be cast by
directors then in office, though less than a quorum, and directors so chosen hold office until the Annual Meeting of

stockholders at which the term of office of the class to which the director has been elected expires. The terms of office
of each of the Class II directors expire at this Annual Meeting and the terms of office of each of the Class III and Class

I directors expire at the Annual Meetings in 2014 and 2015, respectively.

Three Class II directors are to be elected at the Annual Meeting for a term expiring at the Annual Meeting to be held
in 2016, or until their respective successors are duly elected and qualified. If, at the time of or prior to our Annual

Meeting, any of the nominees should be unable or decline to serve, the discretionary authority provided in the proxy
may be used to vote for a substitute or substitutes designated by our Board. Our Board has no reason to believe that
any substitute nominee or nominees will be required. However, if a nominee should become unable or unwilling to
serve for any reason, proxies may be voted for another person nominated as a substitute by our Board, or our Board

may reduce its size. No proxy will be voted for a greater number of persons than the number of nominees named
herein.

Our Board believes that each of our directors is highly qualified to serve as a member of our Board. Each of the
directors has contributed to the mix of skills, core competencies and qualifications of our Board. Our directors are

highly educated and have diverse backgrounds and talents and extensive track records of success in what we believe
are highly relevant positions with some of the most reputable organizations in the world. Our Board has also

considered the fact that all of our directors have worked for, or served on the boards of directors of, a variety of
companies in a wide range of industries. Many of our directors also have served as directors of our company for many

years and benefit from an intimate knowledge of our operations and corporate philosophy. Our Board believes that
through their varying backgrounds, our directors bring a wealth of experiences and new ideas to our Board.

Described in the following pages are the principal occupations and positions and directorships for at least the past five
years of our directors and director nominees, as well as certain information regarding their individual experience,

qualifications, attributes and skills that led our Board to conclude that they should serve on the Board. There are no
family relationships among any of our directors or executive officers.

Nominees For Election As Director
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Class II Nominees For Election As Directors Who Serve Until The Annual
Meeting To Be Held In 2016:

Gary L. Forbes

Mr. Forbes, age 68, has served as a director since December 1991. Mr. Forbes serves on the Executive Committee,
Affiliate Transactions Committee, Nominating and Corporate Governance Committee, and Preferred Dividend

Payment Committee and is the Chairman of the Audit Committee of our Board of Directors. In addition, Mr. Forbes is
our designated audit committee financial expert. Mr. Forbes was a Senior Vice President of Equus Total Return, Inc.,

an investment company, from November 1991 until his retirement in March 2010. Mr. Forbes is a director of
Consolidated Graphics, Inc., a publicly traded commercial printing company. Mr. Forbes previously served on the

board of directors of Carriage Services, Inc., a publicly traded

7
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funeral services company from May 2007 to February 2009. Mr. Forbes earned a B.B.A. in Accounting from the
University of Texas at Austin and is a certified public accountant.

Director Qualifications:  Mr. Forbes�s background has provided our Board of Directors with valuable financial and
accounting expertise as our financial expert on the Audit Committee of our Board of Directors. Additionally, having

served as a member of our Board of Directors since 1991, Mr. Forbes has a deep historical understanding of our
business, operations, and culture.

George Martinez

Mr. Martinez, age 72, has served as a director since March 2003. He serves on the Audit Committee, Affiliate
Transactions Committee and is the Chairman of the Preferred Dividend Payment Committee of our Board of

Directors. Mr. Martinez is Chief Executive Officer of Allegiance Bank Texas, a Houston commercial bank that
opened for business in October 2007. He has been active as a bank executive in Houston for over 30 years and is the

former Chairman of Sterling Bancshares, Inc., a publicly-traded bank holding company, having served as Chairman of
the Board from 2001 to 2004 and as Chief Executive Officer from 1980 to 2001. Mr. Martinez has served as President
of Chrysalis Partners, LLC, a performance consulting firm, since 1999 and currently serves as Senior Consultant with
the firm. He serves his community on the board of directors of Lone Star College Foundation, CHRISTUS Foundation

for Healthcare and Collaborative for Children. Mr. Martinez has a B.A. in Business Administration and Economics
from Rice University.

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

familiarity with our business, operations, and culture.

Jonathan L. Zrebiec

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

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

and holds an M.B.A. from Columbia University.

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

Vote Required

The affirmative vote of a plurality of all of the votes cast at the Annual Meeting is required for approval of Proposal 1.
If you own shares through a bank, broker or other holder of record, you must instruct your bank, broker or other

holder of record how to vote in order for them to vote your shares so that your vote can be counted on this proposal.

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

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

Directors Remaining In Office

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

Norman C. Chambers

Mr. Chambers, age 63, has served as our Chairman of the Board since January 2008 and as our President and Chief
Executive Officer since January 2007. He served as our President and Chief Operating Officer from

8
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April 2004 to January 2007 and has served as one of our directors since May 2003. Mr. Chambers serves on the
Executive Committee and Preferred Dividend Payment Committee of our Board of Directors. Mr. Chambers was a

director and President of Comfort Systems USA, Inc., a provider of heating, ventilation and air conditioning services,
from November 2002 until April 2004 and also served as Chief Operating Officer from February 2003 until April
2004. From November 2001 to October 2002, Mr. Chambers was Chief Operating Officer of Capstone Turbine
Corporation, a distributive generation technology company. From April 2000 to September 2001, Mr. Chambers
served as President and Chief Executive Officer of Petrocosm Corporation, a privately held e-commerce business

serving the energy industry. From June 1985 to April 2000, Mr. Chambers served in various executive positions with
Halliburton Company, a provider of energy services and related engineering and construction services, and its

subsidiaries. In 2011, Mr. Chambers was appointed to serve as a director of the Business Executives for National
Security. Mr. Chambers is a director of the U.S. Chamber of Commerce. In 2011, Mr. Chambers was appointed to

serve as chairman of the Let�s Rebuild America Leadership Council of the U.S. Chamber of Commerce. Mr. Chambers
has over thirty-five years of experience in the engineering and construction industry. Mr. Chambers earned a B.A.

from Springfield College and a M.B.A. from Boston College.

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

engineering and construction industry generally and, as our Chief Executive Officer for the last three years, our
company in particular.

Kathleen J. Affeldt

Ms. Affeldt, age 64, has served as a director since November 2009. Ms. Affeldt is the Chairperson of the
Compensation Committee and also serves on the Preferred Dividend Payment Committee of our Board of Directors.

Ms. Affeldt retired from Lexmark International, a developer, manufacturer and supplier of printing and imaging
solutions for offices and homes, in February 2003, where she had been Vice President of Human Resources since July
1996. She joined Lexmark when it became an independent company in 1991 as the Director of Human Resources. Ms.

Affeldt began her career at IBM in 1969, specializing in sales of supply chain systems. She later held a number of
human resources management positions. Ms. Affeldt has served as a director of SIRVA, Inc. and as chair of that

board�s Compensation Committee. She currently serves as a director of BTE, Inc. and as a director of Sally Beauty
Holdings where she serves as the Chair of that board�s Compensation Committee. Ms. Affeldt attended the State

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

Director Qualifications:  Ms. Affeldt�s experience in large, multinational companies in general, as well as in the human
resources field in particular, provides our Board of Directors with insight into the attraction, motivation, and retention

of personnel. Additionally, her service on the boards of other public companies brings to our Board of Directors
valuable insight into the strategic, financial, and personnel challenges faced by companies similar to NCI.

Nathan K. Sleeper

Mr. Sleeper, age 39, has served as a director since October 2009. Mr. Sleeper serves on the Compensation Committee,
Nominating and Corporate Governance Committee and Executive Committee of our Board of Directors. Mr. Sleeper
is a partner of CD&R, LLC, having joined CD&R, Inc. in 2000. Prior to joining CD&R, Inc., he was employed by

Goldman, Sachs & Co. in the Investment Banking Division. He has also been employed by Tiger Management. Mr.
Sleeper currently serves as a director of US Foods, Inc., a director of HD Supply, Inc., a director of Atkore
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International Group, Inc., a director of Hussmann International, Inc., a director of Roofing Supply Group, LLC, and as
a director of Wilsonart International Holdings LLC. Mr. Sleeper holds a B.A. from Williams College and an M.B.A.

from Harvard Business School.

Director Qualifications:  Mr. Sleeper�s broad experience in the financial and investment communities brings to our
Board of Directors important insights into business strategy and areas to improve our financial performance.

9
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Class I Directors Who Serve Until The Annual Meeting To Be Held In 2015:

James G. Berges

Mr. Berges, age 65, has served as a director since October 2009. Mr. Berges is the Chairman of the Executive
Committee and Nominating and Corporate Governance Committee of our Board of Directors. Mr. Berges is a partner
of CD&R, LLC, having become a partner of CD&R, Inc. in 2006. Prior to that, he was President of Emerson Electric
Co. from 1999 until his retirement in 2005. Emerson Electric Co. is a global manufacturer of products, systems and

services for industrial automation, process control, HVAC, electronics and communications, and appliances and tools.
He is also Chairman of the Board of HD Supply, Inc., Chairman of the Board of Hussmann International, Inc., a

director of PPG Industries, Inc., a public company, and a director of Atkore International Group, Inc. From November
2009 to August 2010, Mr. Berges was a director of Diversey, Inc., and from October 2006 to August 2012, he was

Chairman of the Board of Sally Beauty Holdings. Mr. Berges holds a B.S. in electrical engineering from the
University of Notre Dame.

Director Qualifications:  Mr. Berges� former leadership role at a global manufacturer provides our Board of Directors
valuable insight into the numerous operational, financial, and strategic issues we face. Further, Mr. Berges� service on
the boards of other public and private companies provides our Board of Directors with the challenges currently faced

by companies in a variety of markets.

Lawrence J. Kremer

Mr. Kremer, age 71, has served as a director since October 2009. Mr. Kremer serves on the Preferred Dividend
Payment Committee and Nominating and Corporate Governance Committee of our Board of Directors. Mr. Kremer
retired in 2007 from Emerson Electric Co. having served as Corporate Vice President of Global Materials. Prior to

that, Mr. Kremer was employed by Whirlpool Corporation, a worldwide producer of appliances, as Senior Vice
President of International Operations and Global Materials. Mr. Kremer currently serves as a director of Fifth Third

Bank Southern Region and George Koch Sons LLC, a privately held company producing a wide variety of
components for the automotive and mining industries, and St. Mary�s Hospital System, a Midwest Regional Hospital.

Mr. Kremer serves as Chairman of the Board of Trustees of the University of Evansville. Mr. Kremer holds a B.S. and
M.B.A from the University of Evansville.

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

manufacturing operations.

John J. Holland

Mr. Holland, age 62, has served as a director since November 2009. Mr. Holland serves on the Affiliate Transactions
Committee, Audit Committee, Compensation Committee, and Preferred Dividend Payment Committee of our Board
of Directors. Mr. Holland has been the President of the International Copper Association since February 2012. The

International Copper Association is a marketing association for the copper industry. Mr. Holland has been the
President of Greentree Advisors, LLC since 2004. Mr. Holland was the President, Chief Operating Officer and Chief

Financial Officer of MMFX Technologies Corporation from 2008 until 2009. Prior to that, Mr. Holland was the
Executive Vice President and Chief Financial Officer of Alternative Energy Sources, Inc., an Ethanol producer, from
August 2006 until June 2008. Mr. Holland previously was employed by Butler Manufacturing Company, a producer
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of pre-engineered building systems, supplier of architectural aluminum systems and components and provider of
construction and real estate services for the nonresidential construction market, from 1980 until his retirement in 2004.

Prior to his retirement from Butler, Mr. Holland served as Chairman of the Board from 2001 to 2004, as Chief
Executive Officer from 1999 to 2004, and as President from 1999 to 2001. Mr. Holland is a director of Cooper Tire &
Rubber Co. and of Saia, Inc. (formerly SCS Transportation, Inc.). Mr. Holland holds B.S. and M.B.A. degrees from

the University of Kansas and is a certified public accountant.

Director Qualifications:  Mr. Holland�s extensive career in the metal building industry provides the Board with
perspective on the particular strategic, manufacturing, sales and marketing, and personnel issues faced by companies

in our industry. Further, Mr. Holland�s extensive financial and accounting background as a former chief financial
officer and a certified public accountant provides the Audit Committee with valuable expertise.

10
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PROPOSAL 2: APPROVAL OF AN AMENDMENT TO
THE

2003 LONG-TERM STOCK INCENTIVE PLAN
On October 16, 2012, our Board approved an amendment to our 2003 Long-Term Stock Incentive Plan, as most
recently amended and restated as of February 19, 2010 (the �Incentive Plan�). The proposed amended and restated

Incentive Plan is set forth in Annex A to this proxy statement.

The amendment of the Incentive Plan will increase the number of shares of Common Stock reserved for issuance
under the Incentive Plan by 5,000,000 shares of Common Stock, subject to approval by the stockholders of NCI.

Currently, a maximum of 6,400,000 shares of Common Stock are reserved for awards under the Incentive Plan, of
which 798,067 shares remain available for future grants under the Incentive Plan as of January 15, 2013. If the
proposal is approved, an additional 5,000,000 shares of Common Stock will be reserved for awards under the
Incentive Plan, thus bringing the maximum number of shares reserved for awards under the Incentive Plan to

11,400,000 shares. In addition, the amendment of the Incentive Plan will also increase (1) the number of shares of
Common Stock any individual may be granted during any fiscal year from 900,000 to 3,000,000 and (2) the amount of
cash awards that may be paid to any individual during any fiscal year from $1 million to $3 million. For information

on the deductibility of compensation related to awards granted under the Incentive Plan, see �� Federal Income Tax
Consequences � Certain Tax Code Limitations on Deductibility� below.

The Incentive Plan�s purposes remain unchanged and are to:

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

� promote the success of our business.
Our stockholders originally approved the Incentive Plan at the annual meeting of stockholders held on March 14,
2003, and our stockholders approved an amended and restated plan at the annual meeting of stockholders held on

March 12, 2008. On February 19, 2010, our stockholders approved the Incentive Plan (which was a further
amendment and restatement of these predecessor plans). The February 2010 amendment and restatement increased the
number of shares of Common Stock reserved for issuance under the plan to 6,400,000 shares (the adjusted number of

reserved shares following the reverse split of our shares that occurred on February 19, 2010).

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

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

Summary of the Incentive Plan

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

The Compensation Committee of our Board administers the Incentive Plan. In the future, the Board or other
committees may be allocated some or all of the Compensation Committee�s duties. The Compensation Committee

consists solely of two or more directors who are independent in accordance with the Internal Revenue Code, or �Code�
and Rule 16b-3 under the Securities Exchange Act. The Compensation Committee is authorized to:

� interpret the Incentive Plan and all awards;
� establish and amend rules and regulations for the Incentive Plan�s operation;

� select recipients of awards;
� determine the form, amount and other terms and conditions of awards;

11
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� modify or waive restrictions on awards;
� amend awards; and

� grant extensions and accelerate awards.
Our officers and other employees, directors and consultants, in addition to those of our subsidiaries, are eligible to be

selected to participate in the Incentive Plan. Incentive stock options may be granted only to our employees and
employees of our subsidiaries in which we own directly or indirectly more than a 50% voting equity interest. The

Compensation Committee has the sole discretion to select participants from among the eligible persons. It is estimated
that the total number of persons who are eligible to receive awards under the Incentive Plan at present would not

exceed approximately 250.

Before giving effect to the amendment, the aggregate number of shares of Common Stock which may be issued under
the Incentive Plan with respect to awards may not exceed 6,400,000. The amendment to the Incentive Plan would

increase this number of shares to 11,400,000. All awards relating to any of these additional shares will be subject to
stockholders approval of the amendment to the Incentive Plan. The proposed 11,400,000 share limit is subject to
adjustment for certain transactions affecting the Common Stock. Each share issued pursuant to awards under the
Incentive Plan (whether issued prior to or following the date of stockholder approval) will be counted against the
share limit as one full share. If an award is cancelled, forfeited, or expires unexercised, the number of shares of

Common Stock under such award will be added back to the shares available for grant under the Incentive Plan. The
number of shares available for grant under the Incentive Plan shall not be increased by (a) any shares not issued or
delivered as a result of a net settlement of an award, (b) any shares withheld to pay an exercise price or withholding

taxes related to an award, or (c) shares of our Common Stock repurchased on the open market with the proceeds of an
option exercise. No individual may be granted, in any fiscal year, awards under the Incentive Plan covering or relating
to an aggregate of more than 900,000 shares of our Common Stock and no individual shall receive payment for cash
awards made under the Incentive Plan during any fiscal year aggregating in excess of $1,000,000 (these are figures
resulting from the reverse split of our shares effected in February 2010). These figures are being increased as part of
the amendment to 3 million and $3,000,000. The shares issued under the Incentive Plan may be issued from shares

held in treasury or from authorized and unissued shares.

The Incentive Plan provides for the grant of:

� stock options, including incentive stock options and nonqualified stock options;
� stock appreciation rights, in tandem with stock options or freestanding;

� restricted stock awards;
� restricted stock unit awards;
� performance share awards;
� phantom stock awards; and

� cash awards.
The Compensation Committee may grant awards individually, in combination, or in tandem.

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

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

award.

Awards will normally terminate on the earlier of (i) ten years from the date of grant, (ii) 30 days after termination of
employment or service for a reason other than death, disability or retirement, (iii) one year after death or (iv) one year
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Awards are non-transferable except by disposition on death or to certain family members, trusts and other family
entities as the Compensation Committee may approve.

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

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

A participant�s breach of the terms of the Incentive Plan or the award agreement will result in a forfeiture of the award.

Options

Options granted under the Incentive Plan may be:

� incentive stock options, as defined in the Code; or
� nonqualified options, which do not qualify for treatment as incentive stock options.

The Compensation Committee selects the recipients of options and sets the terms of the options, including:

� the number of shares for which an option is granted;
� the term of the option; and

� the time(s) when the option can be exercised.
The Compensation Committee determines how an option may be exercised, whether for cash or securities. The

exercise price of an option may not be less than the fair market value of a share of our Common Stock on the grant
date, and the option term may be no longer than ten years. Arrangements may also be made, if permitted by law, for

same-day-sale and margin account transactions through FINRA dealers.

An option agreement or the Compensation Committee�s procedures may set forth conditions respecting the exercise of
an option. The Compensation Committee may in its discretion waive any condition respecting the exercise of any

option and may accelerate the time at which any option is exercisable.

Stock Appreciation Rights

A stock appreciation right is a grant entitling the participant to receive an amount in cash or shares of Common Stock
or a combination thereof, as the Compensation Committee may determine, in an amount equal to the increase in the

fair market value between the grant and exercise dates of the shares of Common Stock with respect to which the stock
appreciation right is exercised. The exercise price of a stock appreciation right may not be less than the fair market

value of a share of our Common Stock on the grant date, and the term of a stock appreciation right may be no longer
than ten years. Stock appreciation rights may be granted separately or in tandem with the grant of an option.

A stock appreciation right granted in tandem with a nonqualified option may be granted either at or after the time of
the grant of the nonqualified option. A stock appreciation right granted in tandem with an incentive stock option may

be granted only at the time of the grant of the incentive stock option. A stock appreciation right granted in tandem
with an option terminates and is no longer exercisable upon the termination or exercise of the related option. The

Compensation Committee may set the terms and conditions of stock appreciation rights, subject to the limitations set
forth in the Incentive Plan. At any time it may accelerate the exercisability of any stock appreciation right and

otherwise waive or amend any conditions to the grant of a stock appreciation right.
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Restricted Stock

A restricted stock grant entitles the recipient to acquire, at no cost or for a purchase price determined by the
Compensation Committee on the date of the grant, shares of our Common Stock subject to such restrictions and

conditions as the Compensation Committee may determine at the time of the grant. The recipient may have all the
rights of a stockholder with respect to the restricted stock. These rights include voting and dividend rights, and they

are effective as soon as:
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� restricted stock is granted (or upon payment of the purchase price for restricted stock); and
� issuance of the restricted stock is recorded by our transfer agent.

Any restricted shares cease to be restricted stock and will be deemed �vested� after the lapse of all restrictions.
Restrictions lapse, and restricted stock becomes vested, ratably over a specified period of time or upon the participant�s
death, disability or retirement, the occurrence of a change of control, or other appropriate event as determined by the

Compensation Committee.

A participant will have the right to receive dividends with respect to the shares of Common Stock subject to the
restricted stock award and to vote the shares of Common Stock, except that unless otherwise provided in an award

agreement, the participant will not be entitled to delivery of the Common Stock until all restrictions lapse.

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

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

Restricted Stock Unit Awards

A restricted stock unit award is an award denominated in units evidencing the right to receive shares of our Common
Stock, subject to vesting or such other terms and conditions as determined by the Compensation Committee. Prior to
vesting, the recipient has no voting or dividend rights with respect to the shares evidenced by a restricted stock unit

award, however, the Compensation Committee may award cash dividend equivalents with respect to a restricted stock
unit award. Upon vesting or satisfaction of any other conditions established by the Compensation Committee, the
recipient of a restricted stock unit award becomes entitled to receive a share of our Common Stock with respect to

each restricted stock unit.

Performance Share Awards

The Compensation Committee may grant performance share awards, which are rights to receive shares of our
Common Stock or their cash equivalent based on the attainment of pre-established performance goals and such other

conditions, restrictions and contingencies as the Compensation Committee may determine. Performance measures
may include future performance by the grantee, us or any subsidiary, division or department.

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

Phantom Stock Awards

The Compensation Committee may grant phantom stock awards, which are rights to receive the fair market value of
shares of our Common Stock, or the increase in the fair market value, during a period of time. The award may vest
over a period of time specified by the Compensation Committee. Payment will be made following the prescribed
period and may be made in cash, shares of our Common Stock or a combination as the Compensation Committee

determines.
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Cash Awards

The Compensation Committee may grant cash awards, which are bonuses paid in cash that are based solely upon the
attainment of one or more performance goals that have been established by the Compensation Committee. The terms,

conditions and limitations applicable to any cash awards will be determined by the Compensation Committee.
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Performance Awards

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

Committee, based upon any one or more of the following:

� revenue or increased revenue;

�net income measures (including, but not limited to, income after capital costs, economic profit and income before or
after taxes);

�profit measures (including, but not limited to, gross profit, operating profit, net profit before taxes and adjusted
pre-tax profit);

� stock price measures (including, but not limited to, growth measures and total stockholder return);
� price per share of Common Stock;

� market share;
� earnings;

� earnings per share or adjusted earnings per share (actual or growth in);
� earnings before interest, taxes, depreciation and amortization (EBITDA);

� earnings before interest and taxes (EBIT);
� economic value added (or an equivalent metric);

� market value added;
� debt to equity ratio;

�cash flow measures (including, but not limited to, cash flow return on capital, cash flow return on tangible capital, net
cash flow and net cash flow before financing activities);

�return measures (including, but not limited to, return on equity, return on assets, return on capital, risk-adjusted return
on capital, return on investors� capital and return on average equity);

�operating measures (including operating income, funds from operations, cash from operations, after-tax operating
income, sales volumes, production volumes and production efficiency);

� expense measures (including, but not limited to, overhead costs and general and administrative expense);
� changes in working capital;

� margins;
� stockholder value;

� total stockholder return;
� proceeds from dispositions;

� total market value;
� customer satisfaction or growth;

� employee satisfaction; and
� corporate values measures (including ethics compliance, environmental and safety).

Such performance measures may apply to the grantee, to one or more business units, divisions or subsidiaries of the
Company or the applicable sector of the Company, or to the Company as a whole. Goals may also be based upon

performance relative to a peer group of companies. The Compensation Committee
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may modify or waive the performance goals or conditions to the granting or vesting of a performance award unless the
performance award is intended to qualify as performance-based compensation under Section 162(m) of the Code.

Section 162(m) of the Code generally disallows deductions for compensation in excess of $1 million for some
executive officers unless the awards meet the requirements for being performance-based. Please see �Compensation
Discussion & Analysis � Deductibility of Compensation� for more information regarding Section 162(m) of the Code.

Provisions Relating To A Change In Control, Death, Disability And Retirement

The Incentive Plan provides certain benefits in the event of a change in control. A change in control is deemed to have
occurred if:

� any person acquires beneficial ownership of 20% or more of our voting securities;

�as a result of, or in connection with, a tender or exchange offer, merger or other business combination, there is a
change in the composition of a majority of our Board; or

�

we merge or consolidate with, or transfer substantially all of our assets to, another corporation, after which less than
50% of the voting securities of us or the surviving entity outstanding immediately thereafter is owned by our former
stockholders; or a tender or exchange offer results in the acquisition of 30% or more of our outstanding voting
securities.
However, a change in control would not be deemed to occur if a person that already controls us acquires more of our

voting securities. Upon the occurrence of a change in control, or a participant�s death, disability or retirement, all
outstanding awards will immediately vest or become exercisable or payable, and all forfeiture restrictions will lapse,

unless the related agreements provide otherwise.

Other Modifications

In the event of specified changes in our capital structure, the Compensation Committee will have the power to adjust
the number and kind of shares authorized by the Incentive Plan (including any limitations on individual awards) and
the number, option price or kinds of shares covered by outstanding awards. The Compensation Committee will also

have the power to make other appropriate adjustments in awards under the Incentive Plan.

Federal Income Tax Consequences

The Code provides that a participant receiving a nonqualified option ordinarily does not realize taxable income upon
the grant of the option. A participant does, however, realize compensation income taxed at ordinary income tax rates

upon the exercise of a nonqualified option to the extent that the fair market value of the Common Stock on the date of
exercise exceeds the option price. Subject to the discussion under �� Certain Tax Code Limitations on Deductibility�

below, we are entitled to a federal income tax deduction for compensation in an amount equal to the ordinary income
so realized by the participant. When the participant sells the shares acquired pursuant to a nonqualified option, any

gain or loss will be capital gain or loss. This assumes that the shares represent a capital asset in the participant�s hands,
although there will be no tax consequences for us.

The grant of an incentive stock option does not result in taxable income to a participant. The exercise of an incentive
stock option also does not result in taxable income, provided that the circumstances satisfy the employment

requirements in the Code. However, the exercise of an incentive stock option may give rise to alternative minimum
tax liability for the participant. In addition, if the participant does not dispose of the Common Stock acquired upon

exercise of an incentive stock option during the statutory holding period, then any gain or loss upon subsequent sale of
the Common Stock will be a long-term capital gain or loss. This assumes that the shares represent a capital asset in the
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participant�s hands.

The statutory holding period lasts until the later of:

� two years from the date the option is granted; or
�one year from the date the Common Stock is transferred to the participant pursuant to the exercise of the option.
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If the employment and statutory holding period requirements are satisfied, we may not claim any federal income tax
deduction upon either the exercise of the incentive stock option or the subsequent sale of the Common Stock received

upon exercise. If these requirements are not satisfied (a �disqualifying disposition�), the amount of ordinary income
taxable to the participant is the lesser of:

� the fair market value of the Common Stock on the date of exercise minus the option price; or
� the amount realized on disposition minus the option price.

Any excess is long-term or short-term capital gain or loss, assuming the shares represent a capital asset in the
participant�s hands. Subject to the discussion under �Certain Tax Code Limitations on Deductibility� below, in the case
of a disqualifying disposition, we are entitled to a federal income tax deduction in an amount equal to the ordinary

income realized by the participant.

The exercise of an option through the exchange of previously acquired stock will generally be treated as a non-taxable
like-kind exchange as to the number of shares given up and the identical number of shares received under the option.

That number of shares will take the same tax basis and, for capital gain purposes, the same holding period as the
shares that are given up. The value of the shares received upon such an exchange which are in excess of the number
given up will be taxed to the participant at the time of the exercise as ordinary income, taxed as compensation. The
excess shares will have a new holding period for capital gains purposes and a tax basis equal to the value of such

shares determined at the time of exercise. If the tendered shares were acquired through the prior exercise of an
incentive stock option and do not satisfy the statutory two-year and one-year holding periods (�disqualified shares�),

then the tender will result in compensation income to the optionee taxed as ordinary income equal to the excess of the
fair market value of the disqualified shares, determined when the prior incentive stock option was exercised, over the
exercise price of the disqualified shares. The optionee will increase his tax basis in the number of shares received on

exercise equal to the number of shares of disqualified shares tendered by the amount of compensation income
recognized by the optionee with respect to the disqualified shares. Generally, the federal income tax consequences to

the optionee are similar to those described above relating to the exercise of an option through the exchange of
non-disqualified shares.

If an optionee exercises an option through the cashless exercise method by authorizing a broker designated by NCI to
sell a specified number of the shares to be acquired through the option exercise having a market value equal to the

sum of the option exercise plus any transaction costs (the �cashless shares�), the optionee should be treated as
constructively receiving the full amount of option shares, followed immediately by a sale of the cashless shares by the

optionee. In the case of an incentive stock option, the cashless exercise method would result in the cashless shares
becoming disqualified shares and taxed in a manner described above for disqualified shares.

In the case of a nonqualified option, the cashless exercise method would result in compensation income to the
optionee with respect to both the cashless shares and remaining option shares as discussed above relating to

nonqualified options. Since the optionee�s tax basis in the cashless shares that are deemed received and simultaneously
sold on exercise of the option is equal to the sum of the exercise price and the compensation to the optionee, no

additional gain should be recognized by the optionee upon the deemed sale of the cashless shares.

Under Section 83(b) of the Code, an employee may elect to include in ordinary income, as compensation at the time
restricted stock is first issued, the excess of the fair market value of the stock at the time of issuance over the amount
paid, if any, by the employee. In this event, any subsequent change in the value of the shares will be recognized for

tax purposes as capital gain or loss upon disposition of the shares, assuming that the shares represent a capital asset in
the hands of the employee. An employee makes a Section 83(b) election by filing the election with the IRS no later

than 30 days after the restricted stock is transferred to the employee. If a Section 83(b) election is properly made, the
employee will not be entitled to any loss deduction if the shares with respect to which a Section 83(b) election was
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made are later forfeited. Unless a Section 83(b) election is made, no taxable income will generally be recognized by
the recipient of a restricted stock award until the shares are no longer subject to the restrictions or the risk of forfeiture.

When either the restrictions or the risk of forfeiture lapses, the employee will recognize ordinary income, taxable as

17

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

Federal Income Tax Consequences 37



TABLE OF CONTENTS

compensation, in an amount equal to the excess of the fair market value of the Common Stock on the date of lapse
over the amount paid, if any, by the employee for the stock. Absent a Section 83(b) election, any cash dividends or

other distributions paid with respect to the restricted stock prior to the lapse of the restrictions or risk of forfeiture will
be included in the employee�s ordinary income as compensation at the time of receipt and subsequent appreciation or
depreciation will be recognized as capital gain or loss, assuming that the shares represent a capital asset in the hands

of the employee.

Generally, an employee will not recognize any taxable income upon the grant of stock appreciation rights,
performance shares, restricted stock units, phantom stock or a cash award. At the time the employee receives the

payment for the stock appreciation right, performance shares, restricted stock units, phantom stock or cash award, the
fair market value of shares of Common Stock or the amount of any cash received in payment for such awards

generally is taxable to the employee as ordinary income.

Subject to the discussion under �Certain Tax Code Limitations on Deductibility� below, we or one of our subsidiaries
will be entitled to a deduction for federal income tax purposes at the same time and in the same amount that an

employee recognizes ordinary income from awards under the Incentive Plan.

The exercisability of an option or a stock appreciation right, the payment of performance share or phantom stock
awards or the elimination of restrictions on restricted stock, may be accelerated, and special cash settlement rights

may be triggered and exercised, as a result of a change in control. If any of the foregoing occurs, all or a portion of the
value of the relevant award at that time may be a parachute payment, discussed under �Golden Parachute Tax and Code
Section 280G� below. This is relevant for determining whether a 20% excise tax (in addition to income tax otherwise

owed) is payable by the participant as a result of the receipt of an excess parachute payment pursuant to the Code. We
will not be entitled to a deduction for that portion of any parachute payment which is subject to the excise tax.

Certain Tax Code Limitations on Deductibility

Section 162(m) of the Code generally disallows a federal income tax deduction to any publicly held corporation for
compensation paid in excess of $1.0 million in any taxable year to the chief executive officer or any of the four other
most highly compensated executive officers who are employed by the corporation on the last day of the taxable year,
but does not disallow a deduction for performance-based compensation the material terms of which are disclosed to

and approved by stockholders. We have structured and intend to implement the Incentive Plan so that resulting
compensation would be performance-based compensation. To allow us to qualify the compensation, we obtained

stockholder approval of the Incentive Plan and the material terms of the related performance goals at our February 19,
2010 stockholder meeting. However, we may, in our sole discretion, determine that in one or more cases it is in our

best interests not to satisfy the requirements for the performance-based exception. Please see �Compensation
Discussion & Analysis � Deductibility of Compensation� for more information regarding Section 162(m) of the Code.

Golden Parachute Tax and Code Section 280G

The Incentive Plan provides for immediate vesting of all then outstanding unvested awards upon a change of control.
If the vesting of the award is accelerated as the result of a change of control, all or a portion of the value of the award

at that time might be a �parachute payment� under Section 280G of the Code for certain employees. Section 280G of the
Code generally provides that if compensation received by the grantee that is contingent on a change of control equals
or exceeds three times the grantee�s average annual compensation for the five taxable years preceding the change of
control (a �parachute payment�), the Company will not be entitled to a deduction, and the recipient will be subject to a

20% excise tax with respect to that portion of the parachute payment in excess of the grantee�s average annual
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compensation. Section 280G of the Code generally applies to employees or other individuals who perform services for
the Company if, within the 12-month period preceding the change of control, the individual is an officer of the

Company, a stockholder owning more than 1% of the stock of the Company, or a member of the group consisting of
the lesser of the highest paid 1% of the employees of the Company or the highest paid 250 employees of the

Company.
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Code Section 409A

The Incentive Plan permits the grant of various types of incentive awards that may or may not be exempt from Section
409A of the Code. If an award is subject to Section 409A, and if the requirements of Section 409A are not met, the
award could be subject to tax at an earlier time than described above and could be subject to additional taxes and
penalties. We intend that awards under the Incentive Plan either be exempt from, or satisfy the requirements of,

Section 409A and the Incentive Plan shall be administered and interpreted in accordance with Section 409A.

THE ABOVE SUMMARY OF THE EXPECTED EFFECT OF THE FEDERAL INCOME TAX UPON
PARTICIPANTS IN THE INCENTIVE PLAN IS NOT COMPLETE, AND WE RECOMMEND THAT THE

PARTICIPANTS CONSULT THEIR OWN TAX ADVISORS FOR COUNSELING. MOREOVER, THE ABOVE
SUMMARY IS BASED UPON CURRENT FEDERAL INCOME TAX LAWS, WHICH ARE SUBJECT TO

CHANGE. THE TAX TREATMENT UNDER FOREIGN, STATE OR LOCAL LAW IS NOT COVERED IN THE
ABOVE SUMMARY.

New Plan Benefits

Participation in the Incentive Plan is determined on an individual basis by the Compensation Committee from time to
time. Accordingly, future benefits under the equity plan are not determinable. The Compensation Committee has

adopted a policy under which it grants awards under the Incentive Plan on December 15 of each year. In addition, in
July 2012, the Compensation Committee approved a one-time grant of performance share units (�PSUs�) for our Named
Executive Officers (as defined under �Compensation Discussion & Analysis� below). The PSU awards are in lieu of all

equity compensation to be granted between July 2012 and January 2015, as described in greater detail below. See
�Compensation Discussion & Analysis � Elements of Executive Compensation � Long-Term Incentive Compensation.�

Annual equity awards are not expected to be made to individuals who received PSUs until Fiscal 2015, at the earliest.
The grant of the PSUs was not conditioned on approval by the stockholders of this Proposal 2 because, prior to the
grant of the PSUs, we received written assurances from the Investors of their intention to vote their voting capital

stock in favor of a proposal increasing the number of shares of Common Stock available under the Incentive Plan by
not less than the number necessary to satisfy the number of shares that could be issued under the PSUs assuming

maximum performance.

Equity grants to each of our Named Executive Officers for Fiscal 2012, including the PSU grants, are set forth in the
Grants of Plan-Based Awards Table. In addition to the PSU grants, for Fiscal 2012, (i) executive employees as a

group were granted 205,350 shares of our restricted Common Stock and 72,203 options; (ii) non-executive employees
as a group were granted 440,419 shares of our restricted Common Stock and 11,790 restricted stock units; and (iii)
non-executive directors as a group were granted 36,838 shares of our restricted Common Stock and 20,629 options.
These restricted stock awards are also not conditioned on approval by the stockholders of this Proposal 2 because

there are currently sufficient shares available under the Incentive Plan to satisfy these awards.
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New Plan Benefits Table

The following table sets forth the PSU awards approved by the Compensation Committee in July, 2012 pursuant to the
Incentive Plan.

2003 Long-Term Stock Incentive Plan

Name and Position

Dollar Value
of
Awards
($)(1)

Target
Number of
Awards(2)

Types of
Awards

Norman C. Chambers
Chairman of the Board, President and Chief Executive
Officer

5,400,000 270,000 (3) PSUs

Mark E. Johnson,
Executive Vice President, Chief Financial Officer and Treasurer 2,900,000 145,000 PSUs

Mark W. Dobbins,
President of Metal Components Division 1,700,000 85,000 PSUs

Bradley D. Robeson,
President of Engineered Buildings Division 1,700,000 85,000 PSUs

Todd R. Moore,
Executive Vice President, General Counsel and Secretary 1,700,000 85,000 PSUs

Executive Group (including the NEOs named above) 20,450,000 1,022,500 PSUs
Non-Executive Director Group � � N/A
Non-Executive Officer Employee Group � � N/A

(1)

The dollar amounts reflected in this column are based on the target number of shares that could be issued under the
PSUs. These dollar amounts assume a per share value of the Common Stock of $20 per share, which is the
minimum share value necessary for the holders to earn the target number of shares under the PSUs. The maximum
value of these awards assuming the maximum number of shares were to be issued and valued at $30 (the minimum
share value necessary for the holders to earn the maximum number of shares under the PSUs) is $24,300,000 for
Mr. Chambers, $13,050,000 for Mr. Johnson, $7,650,000 for Mr. Dobbins, $7,650,000 for Mr. Robeson and
$7,650,000 for Mr. Moore. The closing price of our Common Stock on January 15, 2013 was $14.80. See
�Compensation Discussion & Analysis  � Long-Term Incentive Compensation.�

(2)

This column reflects the target number of PSUs that may be earned under the PSUs at the end of the three-year
performance period. The PSU awards are in lieu of all equity compensation to be granted between July 2012 and
January 2015, as described in greater detail below. See �Compensation Discussion & Analysis � Elements of
Executive Compensation � Long-Term Incentive Compensation.� Annual equity awards are not expected to be made
to individuals who received PSUs until Fiscal 2015, at the earliest. The maximum number of PSUs that may be
earned at the end of the three-year performance period is 810,000 for Mr. Chambers, 435,000 for Mr. Johnson,
255,000 for Mr. Dobbins, 255,000 for Mr. Robeson and 255,000 for Mr. Moore.

(3)

Because of Fiscal 2012 limitations on equity grants currently in effect under the Incentive Plan, Mr. Chambers was
granted a target number of 270,000 PSUs in July 2012, and another 5,000 PSUs were granted in December 2012.
The maximum number of PSUs that may be earned by Mr. Chambers, taking into effect the 5,000 PSU grant in
December 2012, is 825,000, and the maximum value of these awards is $24,750,000.
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SECURITIES RESERVED FOR ISSUANCE UNDER
EQUITY COMPENSATION PLANS

The following table sets forth the number of shares of our Common Stock reserved for issuance under our equity
compensation plans as of the end of Fiscal 2012:

Plan Category

Number of
Securities to be
Issued Upon
Exercise of
Outstanding
Options,
Warrants and
Rights (#)

Weighted
Average
Exercise
Price of
Outstanding
Options,
Warrants
and Rights
($)

Number of
Securities
Remaining
Available for
Future Issuance
Under Equity
Compensation
Plans
(Excluding
Securities
Reflected in
Column (a)(2)

(#)
(a) (b) (c)

Equity compensation plans approved by
security holders 2,100,060 (1) 16.11 1,233,492

Equity compensation plans not approved by
security holders N/A N/A N/A

Total 2,100,060 16.11 1,233,492

(1) The weighted average term of outstanding options is 7.0 years.

(2)

All shares of Common Stock remaining available for issuance are under the Incentive Plan. As of January 15,
2013, we had 798,067 shares remaining available for issuance under the Incentive Plan. As of January 15, 2013,
1,556,675 shares were outstanding in the form of restricted stock, 24,921 shares were subject to grants of restricted
stock units and 1,027,500 PSUs at target levels have been granted. Please see �Proposal 2: Approval of an
Amendment to the 2003 Long-Term Stock Incentive Plan,� for more information.

Required Vote

In accordance with NYSE rules, approval of Proposal 2 requires the affirmative vote of a majority of the votes cast on
the proposal provided that the total votes cast on the proposal represent over 50% of the stock entitled to vote on the
proposal. Abstentions have the same effect as a vote against this proposal. Broker non-votes could impair our ability
to satisfy the NYSE requirement that the total votes cast on this proposal represent over 50% of the stock entitled to

vote on this proposal.

The Investors, which own or beneficially own shares of Preferred Stock representing approximately 72.4% of our
outstanding voting power, have expressed their intention to vote �for� this Proposal 2.
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Recommendation of the Board of Directors

OUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE �FOR� THE PROPOSAL TO
ADOPT THE AMENDMENT TO THE INCENTIVE PLAN.
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PROPOSAL 3: RATIFICATION OF APPOINTMENT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING

FIRM

General

The Audit Committee has appointed the firm of Ernst & Young LLP as our independent registered public accounting
firm for the fiscal year ending November 3, 2013, subject to ratification by our stockholders. Ernst & Young LLP has

served as our independent registered public accounting firm since our initial public offering in April 1992.
Representatives of Ernst & Young LLP are expected to be present at the Annual Meeting and will have an opportunity
to make a statement, if they desire to do so, and to respond to appropriate questions from those attending the meeting.

Vote Required

If a majority of the votes cast in person or by proxy at the 2013 Annual Meeting are voted in favor of this proposal,
the appointment of Ernst & Young LLP as our independent registered public accounting firm for the fiscal year
ending November 3, 2013 will be ratified. Even if the selection is not ratified, the Audit Committee may, in its

discretion, direct the appointment of a different independent registered public accounting firm at any time during the
year if it believes that such a change would be in the best interests of our stockholders and NCI. If the appointment of

Ernst & Young LLP is not ratified, the Audit Committee will reconsider the appointment.

Recommendation of our Board of Directors

OUR BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE �FOR� RATIFICATION
OF ERNST & YOUNG LLP�S APPOINTMENT AS OUR INDEPENDENT REGISTERED PUBLIC

ACCOUNTING FIRM FOR THE FISCAL YEAR ENDING NOVEMBER 3, 2013.
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MANAGEMENT
Our current executive officers are as follows:

Name Position
Norman C. Chambers Chairman of the Board, President and Chief Executive Officer
Mark E. Johnson Executive Vice President, Chief Financial Officer and Treasurer
Mark W. Dobbins President of Metal Components Division
Bradley D. Robeson President of Engineered Buildings Division
John L. Kuzdal President of Metal Coil Coating Division
Todd R. Moore Executive Vice President, General Counsel and Corporate Secretary
Eric J. Brown Executive Vice President and Chief Information Officer
Mark T. Golladay Vice President, Corporate Development
Richard W. Allen Vice President, Finance and Chief Accounting Officer
Robert D. Ronchetto Vice President, Supply Chain Management
Rick D. Morrow Vice President, Human Resources/Risk Management

Information concerning the business experience of Mr. Norman C. Chambers is provided under the section titled
�Election of Directors.�

Mark E. Johnson, age 46, has served as our Executive Vice President, Chief Financial Officer and Treasurer since
March 2008. He had served as our Chief Accounting Officer from August 2006 to November 2010, as our Executive
Vice President and Controller since December 2007 until March 2008, and as our Vice President and Controller from

February 2006 until December 2007. Before joining NCI in February 2006, Mr. Johnson was employed by Vector
ESP, Inc., a company providing information technology services, where he served as a Corporate Controller from

2000 to 2002 and Chief Financial Officer and Senior Vice President from 2002 to August 2005, when the company
was acquired. From 1989 to 2000, Mr. Johnson was employed by Ernst & Young LLP. Mr. Johnson has been a CPA

since 1991 and earned his B.B.A. in Accounting from the University of Texas at Austin.

Mark W. Dobbins, age 54, has served as President of the Metal Components Division since March 2012. Previously,
Mr. Dobbins served as Executive Vice President and Chief Operating Officer from March 2008 to March 2012. Mr.
Dobbins served as President of the Engineered Buildings Division from September 2006 until March 2008 and as

Vice President, Operations of the Metal Components Division from October 2000 until September 2006. Mr. Dobbins
served as President of the American Building Components Division from January 2000 until October 2000. During

1999, he served as the Senior General Manager of Manufacturing of the Metal Components Division. Before joining
NCI in 1998, Mr. Dobbins was employed by MBCI for over 10 years. Mr. Dobbins has over 20 years of experience in
the metal building industry. Mr. Dobbins has a B.S. from Angelo State University and has completed the Advanced
Management Program at Harvard Business School and the Operations Management Program at Kellogg School of

Management.

Bradley D. Robeson, age 50, has served as President of the Engineered Buildings Division since March 2008 and as
President of the Robertson-Ceco Division since November 2009. Mr. Robeson served as President of NCI�s Metal Coil
Coating Division from February 2006 until March 2008 and as the Vice President of Operations of the Metal Coaters

Division from October 2005 until February 2006. From February 2001 until October 2005, Mr. Robeson served as
Vice President and General Manager of Metal Prep, a Metal Coaters Division entity. From March 1996 until February

2001, Mr. Robeson served as Plant Manager for the NCILP Buildings Division. Prior to March 1996, Mr. Robeson
served in various managerial positions with component companies ultimately acquired by NCI. Mr. Robeson has over
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24 years industry experience. Mr. Robeson attended Linfield College where he majored in Business Administration
and completed the Advanced Management Program at the Harvard Business School.

John L. Kuzdal, age 47, has served as President of the Metal Coil Coating Division since March 2008. He previously
served as Vice President of Operations for NCI�s Metal Coil Coating Division from December 2006 until March 2008.
From June 2002 to December 2006, he served as Vice President and General Manager of Metal Coaters of California

Division. Mr. Kuzdal has been with the Metal Coaters
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Division since 1998 and has worked in the coil coating and steel industries since 1986. Mr. Kuzdal earned his B.S. in
Metallurgical Engineering from the University of Michigan.

Todd R. Moore, age 52, has served as our Executive Vice President and General Counsel since December 2007 and
as our Vice President and General Counsel since March 2003. Mr. Moore has served as a Vice President and General

Counsel of all NCI divisions since January 1999 and as our Corporate Secretary since March 2005. Before joining
NCI in January 1999, Mr. Moore was employed by Gardere Wynne Sewell LLP, a Dallas law firm, for over nine

years, during the last two years of which he was a partner. Mr. Moore has a B.A. in Political Science from Southern
Methodist University and a J.D. from the University of Tulsa College of Law. He is licensed to practice law in the

State of Texas.

Eric J. Brown, age 55, has served as our Executive Vice President and Chief Information Officer since December
2007 and Vice President and Chief Information Officer since June 2004. Before joining NCI, Mr. Brown was Chief
Information Officer of the Punahou School in Honolulu, Hawaii from 2002 until he joined NCI. From 2000 to 2002,
Mr. Brown was Chief Information Officer of Petrocosm Corporation. From 1992 to 2000, Mr. Brown was a Director

at KPMG Consulting LLC. Mr. Brown has a B.B.A. from the University of Hawaii.

Mark T. Golladay, age 50, has served as our Vice President of Corporate Development since December 2007. Mr.
Golladay previously served as our Vice President of Corporate Purchasing from March 2006 to December 2007.

Before joining NCI, Mr. Golladay was employed for twenty years by Butler Manufacturing Company, a company that
produces metal building systems and architectural products for the nonresidential construction market, where he

served as Finance Director for Butler Europe from 1999 to 2002, Director of Business Development from 2002 to
2003, Finance Director for Butler De Mexico from 2003 to 2004, and Managing Director for Butler De Mexico from
2004 to 2006. Mr. Golladay has a B.S. in Accounting and Business Administration from the University of Kansas.

Richard W. Allen, age 37, has served as our Vice President, Finance and Chief Accounting Officer since October
2010. Mr. Allen previously served as our Vice President, Finance and Corporate Controller since January 2008 and,
before that, as our Director of Corporate Accounting Services since April 2007. Before joining NCI, Mr. Allen was
employed by Deloitte & Touche LLP, where he served as an Audit Senior Manager from 2004 to 2007 and Audit
Manager from 2002 to 2004. Mr. Allen has a B.A. in Accounting from Stephen F. Austin State University and a

M.B.A. from the University of Houston.

Rick D. Morrow, age 52, has served as our Vice President of Human Resources/Risk Management since 2005.
Previously, Mr. Morrow served as General Manager of Human Resources from 1998 until 2005, Human Resources
Manager in the Metal Components Division from 1995 to 1998, and as Safety Manager in the Metal Components

Division from 1990 until 1995. Before joining the Metal Components Division in 1990, Mr. Morrow served as a Loss
Control Consultant with CNA Insurance Company from 1989 to 1990, and as a Loss Control Specialist with

American General Fire and Casualty from 1987 to 1989. Mr. Morrow earned his BBA degree from the University of
North Texas.

Robert D. Ronchetto, age 46, has served as our Vice President of Supply Chain Management since December 2011.
Before joining NCI, Mr. Ronchetto was employed by Greif Inc., a world leader in industrial packaging and service

where he served as Vice President of Global Sourcing from November 2004 to July 2011. Prior to Greif, Mr.
Ronchetto was employed by Emerson Electric from 1990 to 2004. Mr. Ronchetto has a B.S. in Industrial Management

from Southwest Missouri State University and a M.B.A. from St. Louis University.
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COMPENSATION DISCUSSION & ANALYSIS

Introduction

This Compensation Discussion & Analysis (�CD&A�) provides information regarding NCI�s compensation programs for
our Chief Executive Officer (�CEO�), our Chief Financial Officer and our three other most highly compensated

executive officers for the fiscal year ended October 28, 2012 (�Fiscal 2012�) and certain compensation actions taken in
Fiscal 2012. (Throughout the CD&A we occasionally refer to other fiscal years of NCI in the same manner.) The

CD&A is also intended to place in perspective the information contained in the executive compensation tables that
follow this discussion.

Throughout this discussion, the following individuals are referred to collectively as the �Named Executive Officers� or
�NEOs� and are included in the Summary Compensation Table that follows this discussion:

� Norman C. Chambers, Chairman of the Board, President and Chief Executive Officer;
� Mark E. Johnson, Executive Vice President, Chief Financial Officer and Treasurer;

� Mark W. Dobbins, President of Metal Components Division;
� Bradley D. Robeson, President of Engineered Buildings Division; and

� Todd R. Moore, Executive Vice President, General Counsel and Corporate Secretary.
As discussed in greater detail below, we made adjustments to the compensation provided to certain of our Named

Executive Officers in Fiscal 2012, primarily in the areas of base salary (in which we increased the base salaries of our
NEOs other than the CEO), annual incentive compensation (in which we elected to reduce the annual bonuses payable

to our NEOs) and long-term compensation (in which we awarded a new form of award, performance share units, in
lieu of our historical practice of granting options and restricted stock). The actions taken with respect to Fiscal 2012

compensation of our Named Executive Officers were consistent with our compensation objectives and philosophy and
reflect the difficult economic conditions we faced during the year and continue to face. Furthermore, in light of the

strong approval by our stockholders at our 2011 Annual Meeting of our executive compensation practices, we did not
implement any changes to our compensation practices as a result of such vote. We intend to continuously monitor and

evaluate our compensation practices to ensure that they remain aligned with our compensation objectives.

Summary of Compensation Matters for Fiscal 2012

We believe our Fiscal 2012 financial performance was strong even though a challenging and uncertain economic
climate persisted during the year. During Fiscal 2012 we:

� Increased revenues by 20% to $1.2 billion.
� Increased adjusted EBITDA to $76.5 million, up 115% from Fiscal 2011.

� Improved cash flow from operations to $47.7 million from $41.4 million in Fiscal 2011.
� Swung to $31.7 million of operating profit from a $1.6 million loss in Fiscal 2011.

�Achieved a stock price of $11.24 per share at the close of Fiscal 2012, 18.7% above the Fiscal 2011 closing price of
$9.47.

For an understanding of how these measures relate to generally accepted accounting principles, please refer to the
section entitled �Non-GAAP Measures� in �Item 7. Management�s Discussion and Analysis of Financial Condition and

Results of Operations� of our Annual Report on Form 10-K for the fiscal year ended October 28, 2012.
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During Fiscal 2012, we compensated the NEOs in a manner consistent with our pay-for-performance philosophy. We
paid the following amounts as more fully described in this CD&A:

�Our Compensation Committee authorized base salary increases for our NEOs of between 3.2% and 8.4%. However,
our CEO declined a salary increase.
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�
Although substantially above-target annual cash bonuses resulted from the calculation of our year-over-year
growth in earnings per share, our Compensation Committee exercised its discretion to lower the actual
bonus amounts in recognition of the fact that we have not yet returned overall profitability; and

�
We granted annual long-term incentive awards in December 2011 and made a special award of performance share
units in August 2012, further aligning the interests of our Named Executive Officers with the long-run interests of our
stockholders.

Compensation Philosophy and Objectives of NCI�s
Compensation Program

Our executive compensation philosophy is that executive pay should be linked to the performance of NCI and the
individual executives, and should be designed to attract, retain and motivate the executives necessary to accomplish

NCI�s business strategy.

Our Compensation Committee has established objectives for our executive compensation programs. NCI believes that
the quality, skill and dedication of its executive officers are critical factors affecting the long-term success of NCI. Our

key compensation goals are to attract, retain and motivate exceptional executives, to reward past performance
measured against established goals, to provide incentives for future performance, and to align executives� long-term

interests with the interests of our stockholders.

In designing our compensation programs, we use a combination of short- and long-term incentive compensation to
reward near-term excellent performance and to encourage executives� commitment to NCI�s long-range, strategic

business goals. NCI operates in an intensely competitive industry and has experienced challenges caused by volatility
in the price of steel, industry cyclicality and seasonality, fluctuations in demand and poor economic conditions

affecting the construction industry. The Compensation Committee believes NCI�s depressed stock price continues to be
a challenge to retention that both long- and short-term incentives can address. Long-term incentives balance the

emphasis on long-term versus short-term business objectives and reinforce that one should not be achieved at the
expense of the other. We believe that long-term incentive compensation helps to further NCI�s compensation

objectives, including the retention of high-performing, experienced executives whose interests are strongly aligned
with the interests of stockholders. Further, a multi-year vesting period for grants of restricted stock, stock options and
PSUs helps to ensure that the value received by executives depends on the strong performance of NCI over time. We
balance short- and long-term compensation through salary and performance bonuses, and the grant of restricted stock,

stock options, and PSUs, respectively. Our goal is to increase the proportion of long-term compensation as an
executive�s responsibility within our company increases.

Determination and Administration of Compensation Programs
and Amounts

Decisions regarding executive compensation are based primarily on the assessment by the Compensation Committee
of each Named Executive Officer�s leadership and operational performance and potential to enhance long-term value

to NCI�s stockholders. In the five fiscal years prior to Fiscal 2012, the Compensation Committee had not used the
services of any compensation consultants. As discussed below, in Fiscal 2012, AON Hewitt was retained to assist the
Compensation Committee in its review of NCI�s executive compensation program. The Compensation Committee also
relies on its judgment, prior experience, and the judgment of our CEO, Mr. Chambers, about each individual Named
Executive Officer in determining the amount and combination of compensation elements and whether each payment

or award appropriately encourages and rewards performance. Key factors considered by the Compensation Committee
in this regard include:
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�actual performance compared to the financial, operational and strategic goals established for NCI and the Named
Executive Officer�s reporting unit at the beginning of the year;

� the nature, scope and level of the Named Executive Officer�s responsibilities;

�individual contribution to NCI�s financial results, particularly with respect to key measures such as cash flow, revenue,
earnings and return on assets;
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� effectiveness in leading our initiatives to enhance quality and value provided to customers; and

�individual contribution to a culture of honesty, integrity and compliance with our Code of Business Conduct and
Ethics and applicable laws.

The Compensation Committee also considered each Named Executive Officer�s current salary and prior-year bonus,
the appropriate balance between incentives for long-term and short-term performance, and internal �pay equity� � in other

words, the relative differences among the compensation of the executive officers. The Compensation Committee�s
charter provides that it may retain advisors, including compensation consultants, in its sole discretion.

Role of Management and Independent Advisors

The Compensation Committee meets regularly in separate executive sessions without management personnel present
and also requests periodically that our officers or employees attend meetings. During Fiscal 2012, Mr. Chambers and
other senior executives attended certain Compensation Committee meetings at the committee�s request to advise the
committee regarding our performance and to recommend proposed modifications to our compensation and benefits.

Our management, under the leadership of our CEO, plays an important role in establishing and maintaining our
Named Executive Officer compensation programs. Management�s role includes recommending plans and programs to

the Compensation Committee, implementing the Compensation Committee�s decisions regarding the plans and
programs and assisting and administering plans in support of the Compensation Committee. The Compensation

Committee also relied to a certain extent on Mr. Chambers� evaluations of other Named Executive Officers whose
day-to-day performance is not as visible to the committee as it is to Mr. Chambers.

During Fiscal 2012, the Compensation Committee directed the Company to retain the services of AON Hewitt (the
�consultant�) on its behalf as part of the Compensation Committee�s review of executive officer compensation. The
Compensation Committee believed it was prudent to retain a compensation consultant to review our executive
compensation program because the last review by a consultant occurred during Fiscal 2006. The Compensation
Committee further recognized that base salaries have remained the same for NEOs since Fiscal 2008, with the
exception of Mr. Robeson, and that no annual cash bonuses have been awarded since Fiscal 2008. In hiring the
consultant, the Compensation Committee intended to ascertain whether senior management�s compensation was

sufficient to accomplish our compensation program�s objectives or whether changes would be necessary or appropriate
to do so.

While the consultant was engaged primarily to advise the Compensation Committee on the competitive posture of
base salary compensation levels of our senior management, to do so it was also charged with providing information as
to how base salary levels related to the total compensation levels of our senior management. In the scope of its review,

the consultant (i) compared all forms of direct compensation (including base salary, annual incentives, long-term
incentives, and total direct compensation) of our senior management to estimated marketplace compensation levels
developed by the consultant�s Total Compensation Measurement Executive Compensation Database (�Compensation

Database�), which is a proprietary database maintained by the consultant and which NCI played no role in developing
or applying to NCI; (ii) worked with human resources to gain a solid understanding of the role of each senior

management position in the consultant�s analysis to ensure proper benchmarking to the survey, and (iii) prepared a
report that provided the consultant�s methodologies, findings, and conclusions. The consultant did not provide any

advice or recommendation to the Committee with respect to the amount or form of compensation paid to our Named
Executive Officers.

The consultant provided the Compensation Committee with a report that included formal benchmarking of our senior
management�s compensation against �general industry� companies in the Compensation Database selected by the
consultant with similar levels of revenue to NCI. NCI did not select, approve or review a �peer group� from the
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Compensation Database.

Following its review of our compensation program, the consultant concluded that NEO base salary levels, on average,
were roughly at or near the 25th percentile of the group against which base salaries were benchmarked. However,

target bonus levels were roughly at or near the 75th percentile of this group, and base salary plus target bonus levels
were roughly at or near the 50th percentile. This finding was consistent with
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our pay-for-performance policies, which allocates a greater portion of our NEOs� compensation through bonuses rather
than as guaranteed base salary. The consultant�s report also revealed that our long-term incentive levels, on average,

approximated the estimated marketplace 25th percentile. When these compensation levels were evaluated as a whole,
the consultant�s report concluded that, while our target total compensation levels fall between the 25th and 50th

percentiles, actual total compensation levels fall near the 25th percentile. The Compensation Committee determined to
take only one action based on its review of the consultant�s report, in the form of modest increases in base salaries, on

the terms and for the reasons described under �Elements of Executive Compensation � Base Salary� below. Later in
Fiscal 2012, the Compensation Committee also determined to make changes to the structure of the NEOs� long-term
incentives by awarding performance share units to our NEOs (see �Elements of Executive Compensation � Long-Term

Incentive Compensation� below); however, these awards were not based on the consultant�s review or findings.

Elements of Executive Compensation

The principal elements of compensation provided to our Named Executive Officers historically have consisted of a
base salary supplemented with the opportunity to earn a bonus under NCI�s annual cash bonus program (the �Bonus
Program�) and long-term incentive compensation in the form of stock options and restricted stock under NCI�s 2003
Long-Term Stock Incentive Plan (the �Incentive Plan�). In Fiscal 2012, our long-term compensation also consisted of

grants of PSUs. We have also adopted retirement plans for certain of our employees, including a deferred
compensation plan (a �Deferred Compensation Plan� or �DCP�) under which our Named Executive Officers can elect to

defer a portion of their base salary and bonus. In addition, we provide limited perquisites that enhance our ability to be
competitive in attracting and retaining talented executive officers and allow executive officers more time to focus on

business objectives.

Base Salary

The Compensation Committee annually reviews base salaries and makes adjustments in light of the Named Executive
Officer�s responsibilities, experience and performance levels relative to other executives as well as the potential for

making significant contributions in the future, to ensure that salary levels remain appropriate and competitive.
Because the rate of any increase in base salary levels helps to provide incentives for continuous improvement in
individual performance, we view individual factors as more significant than overall company performance in a

particular year when determining base salary levels. Base salary also provides the foundation for calculating other
benefits such as annual cash bonus and discretionary and restoration matching under the Deferred Compensation Plan

and 401(k) plan so the executive�s individual performance has a significant impact on both salary and the benefits
derived from salary.

In April 2012, the Compensation Committee reviewed the report provided by AON Hewitt. The report indicated that
NCI�s base salary levels, on average, fell near (but generally below) the estimated marketplace 25th percentile when

compared to the companies against which NCI was compared in the Compensation Database. Following a review of
the report, the Compensation Committee approved an increase in base salaries for the Named Executive Officers in
the amounts reflected in the table below to bring base salaries closer to the 25th percentile. However, Mr. Chambers
declined an increase in his base salary, and the Compensation Committee determined to review any changes to Mr.
Chambers� salary at a future time. With the exception of Mr. Robeson in Fiscal 2011, the NEOs had not received a

salary increase since Fiscal 2009.

Named Executive Officer Fiscal 2011
Salary

Fiscal 2012
Salary

Percentage
Increase
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Norman C. Chambers $ 750,000 $ 750,000 0.0 % 
Mark E. Johnson $ 332,000 $ 360,000 8.4 % 
Mark W. Dobbins $ 315,000 $ 325,000 3.2 % 
Bradley D. Robeson $ 290,500 $ 310,000 6.5 % 
Todd R. Moore $ 290,500 $ 310,000 6.5 % 

Annual Bonus

Short-term annual cash incentive compensation is provided through our Bonus Program, under which annual cash
bonuses may be paid to executives to reward their contributions to our business during the year.
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No cash bonuses were paid to any of our Named Executive Officers for Fiscal 2009, Fiscal 2010 or Fiscal 2011, as the
design of our Bonus Program awards cash bonuses only when we achieve performance metrics that were not achieved

in those years.

For Fiscal 2012, our Bonus Program for Named Executive Officers was tied to the specific performance metrics of
return on operating assets (�ROA�) and increase in earnings per share (�EPS Growth�) for NCI as a whole. By focusing
our senior leadership team on Company-wide results, we emphasize cooperation and coordination across all of our
business units for the success of NCI as a whole, and we provide all business units comparable visibility into the
achievement of those goals. As described above with respect to the consultant�s report, we believe that the Bonus

Program supports our pay-for-performance compensation philosophy by providing base salaries to our management
group near the 25th percentile of comparable rates paid by other companies in exchange for generous bonuses when
warranted by our performance. We also believe that EPS Growth as a bonus criterion for top management provides

incentives to maximize stockholder value and growth, while ROA provides incentives to aggressively manage assets
in relation to income and expenses. The calculations of ROA and EPS Growth generally exclude unusual or

non-recurring expenses at the discretion of the Compensation Committee (including, for example, acquisition costs
and debt refinancing costs) so as to focus the calculations solely on operational metrics. The Bonus Program provides

that ROA is calculated by dividing (a) earnings before interest and taxes (�EBIT�) plus deferred financing costs and
other approved non-recurring expenses by (b) assets, excluding cash, deferred taxes, indefinite-lived intangible assets
and goodwill. We believe that the Bonus Program�s calculation of ROA (including the adjustments referred to above)

rewards employees and management for the underlying operational performance of NCI.

For Fiscal 2012, Named Executive Officers were eligible for annual cash bonuses equal to a percentage of their
respective base salaries, contingent upon the achieved ROA and/or EPS Growth for the fiscal year. Mr. Chambers�
target annual bonus is equal to 100% of his base salary. For the other Named Executive Officers, the target annual

bonus is equal to 75% of base salary. Under the Bonus Program as in effect for Fiscal 2012, no bonuses would be paid
unless ROA was at least 5%. The percentage of base salary payable as a bonus increases proportionately with

increases in the ROA and EPS Growth achieved.

There is no cap on the amount of an individual bonus that may be earned by our Named Executive Officers. However,
total bonuses for all employees, including non-management employees, may not exceed 15% of NCI�s adjusted pre-tax

profit, calculated in accordance with the Bonus Program, before accrual for bonuses and before stock compensation
expense under the Incentive Plan.

The following table shows, for illustrative purposes only, the effects of varying levels of ROA and EPS Growth on the
cash bonus amounts payable to our executive officers (including the Named Executive Officers) and other participants

under our Bonus Program.

EPS Growth ROA

Percentage of Salary for
Named Executive
Officers,
Except Mr. Chambers

Percentage of Salary for
Mr. Chambers

 0%  5%  0%  0%
 0% 10%  8% 10%
 0% 15% 23% 30%
 5% 15% 30% 40%
10%  0%  0%  0%
10%  5%  8% 10%
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10% 15% 38% 50%
20% 25% 83% 110%

For Fiscal 2012, NCI achieved ROA of 7.7% and EPS Growth of 225%, adjusted for non-recurring expenses. While
(as described above) the Compensation Committee is willing to allocate a significant portion of the NEOs� total

compensation to incentive pay, including annual bonuses, resulting from superior performance, for Fiscal 2012 it was
the Compensation Committee�s determination that the application of the ROA and EPS Growth performance metrics in
the Bonus Plan matrix resulted in overly high bonus amounts under the circumstances. These performance metrics, if

applied mechanically, would have resulted in annual
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bonuses of 451% of base salary for our CEO, and 338% of base salary for the other NEOs. Because the Compensation
Committee believed that EPS Growth did not reflect the true underlying performance of NCI for Fiscal 2012 as we
reported negative EPS on a GAAP basis, the Compensation Committee exercised its discretion to disregard the EPS

Growth results in determining the amount of bonuses to be paid. Instead, the Compensation Committee based its
bonus determinations on the achievement of other business and financial goals set at the beginning of Fiscal 2012.

Based on the aggregate results of such review, the Compensation Committee determined to award 20.4% of the target
bonus to the Named Executive Officers.

Named Executive Officer Fiscal 2011
Bonus Paid

Fiscal 2012
Bonus Paid

Percentage
of Salary

Norman C. Chambers $ 0 $ 153,000 20.4 % 
Mark E. Johnson $ 0 $ 55,080 15.9 % 
Mark W. Dobbins $ 0 $ 49,725 15.5 % 
Bradley D. Robeson $ 0 $ 47,430 15.8 % 
Todd R. Moore $ 0 $ 47,430 15.8 % 

Long-Term Incentive Compensation

Our long-term incentive compensation is provided under the Incentive Plan, a stockholder-approved equity-based
compensation plan that allows NCI to grant a variety of awards, including stock options, restricted stock, stock

appreciation rights, performance share awards, phantom stock awards and performance-based and other cash awards.

We believe that equity awards to our Named Executive Officers must be sufficient in size to provide a strong,
long-term performance and retention incentive for executives and to increase their vested interest in NCI. The value of
the equity awards granted to Named Executive Officers is based on individual performance assessments of each of the

Named Executive Officers as well as other members of executive management.

Historically, our practice has been to make annual awards of restricted stock to Named Executive Officers and other
senior management personnel with vesting based on continued employment over four years. These grants have

typically been made in December of each year. The total number of shares granted under this approach is substantially
less than the number that would be required under an option program designed to deliver equivalent levels of

compensation. However, the ability to grant stock options is within the discretion of the Compensation Committee,
and the Compensation Committee has occasionally done so. In Fiscal 2012, as in prior fiscal years, we did not rely on

any compensation consultant to determine the types or amounts of long-term incentives to be granted to Named
Executive officers and other senior management personnel, although, as described above (see �Role of Management

and Advisors�), AON Hewitt did provide a benchmarking analysis of NCI long-term incentives as part of its report to
the Compensation Committee.

Pursuant to our historical practice, in December 2011, we granted time-vesting restricted stock and options to our
Named Executive Officers for Fiscal 2012 in the following amounts:

Shares of
Restricted
Stock
Granted

Options
Granted

Norman C. Chambers 78,586 �
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Mark E. Johnson 29,470 �
Mark W. Dobbins 19,647 �
Bradley D. Robeson � 34,382
Todd R. Moore 15,472 3,439

In July 2012, the Compensation Committee, in consultation with our Chief Executive Officer, determined that it
would be advisable and in the best interests of NCI�s stockholders to change our long-term compensation program for
our Named Executive Officers and other key members of the executive leadership team and to make a one-time grant
of performance share units (the �PSUs�) with the terms described below. The purpose of the PSUs is to closely align the

incentive compensation of the executive leadership team, including NEOs, for the duration of a three-year
performance cycle with returns to NCI�s stockholders and
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thereby further motivate the executive placing a material amount of incentive compensation of each executive at risk
and by offering extraordinary reward for the attainment of extraordinary results.

The Compensation Committee awarded the following �target� number of PSUs to each of our Named Executive
Officers on August 1, 2012:

Norman C. Chambers 270,000
Mark E. Johnson 145,000
Mark W. Dobbins 85,000
Bradley D. Robeson 85,000
Todd R. Moore 85,000

The Compensation Committee intended that the target number of PSUs for Mr. Chambers would be 275,000.
However, because of the possibility that a full grant of 275,000 PSUs to Mr. Chambers in Fiscal 2012 would not be

fully deductible under Section 162(m) of the Internal Revenue Code, the Compensation Committee initially awarded
Mr. Chambers 270,000 target PSUs and on December 6, 2012 increased his target number of PSUs by 5,000, to

275,000 in total. These additional PSUs have the same terms as all other PSUs.

As a condition to the grant of PSUs, each of our Named Executive Officers has agreed that the PSUs are in lieu of all
equity compensation to be granted between July 1, 2012 and January 1, 2015, including annual grants of restricted

stock that might otherwise be made in December of 2012, 2013 and 2014, unless the Compensation Committee
determines otherwise. Thus, annual equity awards are not expected to be made to the NEOs until Fiscal 2015 at the

earliest.

Subject to continued employment with NCI during a three-year performance period beginning on July 1, 2012 and
ending on June 30, 2015, each Named Executive Officer may earn from 0% to 300% of this target number of PSUs

based on NCI�s total stockholder return, or �TSR�, during the performance period. For this purpose, the TSR of NCI will
be determined by comparing the price of NCI�s Common Stock at July 1, 2012 against the average closing price of

NCI�s Common stock during the 20 trading days ending on June 30, 2015 (together with dividends or other
distributions on the common Stock paid during that period). The opening value for TSR purposes was set by the

Compensation Committee at $10 per share, which was higher than the 20-day average as of that date. TSR will be
determined on an �absolute� basis, i.e., without regard to the shareholder return of any company that may be considered

a peer or competitor of NCI for other purposes.

PSUs will be earned in amounts that may be greater than, less than or equal to the target number of PSUs in
accordance with the following chart:

NCI TSR Percentage of Target Number of PSUs Earned
0% or less 0% of the target number of PSUs will be earned

Greater than 0% and less
than or equal to 100%

A percentage of the target number of PSUs will be earned that is the
same as the TSR percentage (e.g., if TSR is 50%, 50% of the target
number of PSUs will be earned)

Greater than 100% and
less than 200%

A percentage of the target number of PSUs will be earned equal to
100% plus 2% for each percentage of TSR above 100% (e.g., if TSR
is 110.25%, 120.5% of the target number of PSUs will be earned)

200% or greater 300% of the target number of PSUs will be earned
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For TSR that is not one of the precise percentages in the chart, linear interpolation of the target number of PSUs
earned would be applied, subject to the 300% maximum earned at a 200% or greater TSR. Any PSUs that are not

earned will be forfeited. Each earned PSU will be settled in one share of NCI Common Stock shortly after the end of
the performance period. If NCI pays cash dividends on the Common Stock during the performance period, cash

dividend equivalents will accrue on the PSUs, and these dividend equivalents will be earned and paid if the related
PSUs are earned and will be forfeited if the related PSUs are forfeited. Shares received on settlement of PSUs are

subject to an additional holding period ending on January 1, 2017, or, if earlier, on a change in control of NCI or the
holder�s earlier termination of
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employment by reason of a �qualifying termination� (described below) or retirement. This holding period will also lapse
on a proportionate basis to the extent that the Investors dispose of shares held by them prior to January 1, 2017.

The effect of a termination of employment of a Named Executive Officer during the performance period depends on
the reason for the termination. If a Named Executive Officer�s employment terminates during the performance period
in a �qualifying termination�, namely due to death, disability, or termination by NCI without cause or by the executive

with good reason, a pro rata portion of the PSUs will be earned (determined based on the elapsed portion of the
performance period, and measured against the actual number of PSUs that would have been earned if the executive
had remained employed through the end of the performance period). If a Named Executive Officer�s employment

terminates for any other reason prior to the end of the performance period, all PSUs will be forfeited. If a change in
control of NCI occurs prior to the end of the performance period, the performance period will immediately end at the

time of the change in control, and a Named Executive Officer will earn a percentage of the target number of PSUs
based on the TSR achieved determined by reference to the value of the Common Stock at the time of the change in

control.

The Compensation Committee chose the terms of the PSUs because it believes that the terms of the awards closely
align the incentive compensation of our Named Executive Officers for the duration of the three-year performance

period with returns to NCI�s stockholders and thereby further motivate our Named Executive Officers to create
sustained value for NCI stockholders. The design features of the PSUs that the Compensation Committee believes

effectuate this purpose include the following:

(1)

Because the PSUs are in lieu of other grants of equity compensation, and there is no guarantee that TSR will
increase during the performance period, a material amount of incentive compensation of Named Executive Officer
has been placed at risk. Thus, while the PSUs present the opportunity for greater reward than NCI�s historical
practice of annual grants of time-vesting restricted stock, the PSUs also present a greater risk to the Named
Executive Officers from performance that falls below expectations.

(2)
Because the vesting of the PSUs is based solely on absolute TSR rather than based on a comparison to the
total stockholder returns of a peer group, NCI must itself achieve the intended performance results
regardless of how a peer group performs during the performance period.

(3)
TSR must be sustained through the end of the three-year performance period, rather than at any point during the
performance period, and TSR achievement during the performance period that is not sustained through the end of
the performance period will not contribute to the number of earned PSUs.

(4)

The ultimate value to the Named Executive Officer of the PSUs will increase in relation to increasing TSR, and no
vesting of the PSUs will occur unless the value of NCI�s Common Stock is above $10 per share at the end of the
three-year performance period. In addition, the PSUs are intended to further motivate the Named Executive
Officers to achieve a value of the Common Stock above $20 per share by providing a greater economic award for
increases in value at and above that share price.

(5)Except in the case of a qualifying termination, a Named Executive Officer�s PSUs will be forfeited on any
termination of employment during the performance period.
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The following chart shows the number of shares of NCI Common Stock that would be issued based on the stated
assumed level of stock price during the relevant period ending on June 15, 2015 (assuming, for this purpose, that no
dividends are paid between July 1, 2012 and June 15, 2015 and therefore that NCI TSR would be based solely on an

increase in share price) and is provided for illustrative purposes only.

Retirement Benefits

The Named Executive Officers are eligible to participate in our tax-qualified 401(k) plan. In addition, we believe that
benefit programs that address the unique circumstances of executives in light of limitations imposed on benefits
payable from qualified welfare, profit-sharing and retirement plans are critical in attracting and retaining quality

executives. Therefore, we have adopted a Deferred Compensation Plan that allows our Named Executive Officers and
other key employees to defer a portion of their annual salary and annual cash bonus, and allows our non-employee

directors to defer a portion of their annual and meeting attendance fees, subject to certain specified maximum deferral
amounts. The DCP also provides discretionary matching contributions in certain circumstances. For Fiscal 2012 and
similar to previous years, we determined to make discretionary matching contributions only if the Company achieved

ROA of 25%, as calculated under the Bonus Program. If the target ROA was achieved, we would match the
percentage of an executive officer�s salary and bonus that he has voluntarily deferred under the DCP, up to a maximum

of 12.5%. Because our ROA calculated under the Bonus Program was less than 25%, no discretionary matching
contribution was made for Fiscal 2012. For Fiscal 2013, discretionary matching contributions will be made only if the

Company achieves ROA of 25%. Amounts deferred under the DCP are deemed invested in one or more phantom
investment funds and additional amounts are credited to participants� accounts based on the hypothetical earnings of

such investments. In November 2009, the Compensation Committee approved the addition of NCI Common Stock as
an investment option for certain of our executive officers. See �Narrative to the Nonqualified Deferred Compensation

Table� for additional details regarding the terms of the DCP.

Other Compensation

Termination and Change of Control Agreements

Certain compensation arrangements of NCI include provisions providing special payments or benefits upon specified
termination events or upon the occurrence of a change of control of NCI. However, these arrangements do not include

�gross-ups� for golden parachute excise taxes or other taxes.

Mr. Chambers has an agreement with NCI which provides that if he is terminated without cause or resigns for good
reason, including during a specified period of time following a change of control, he will receive certain severance

payments. Messrs. Chambers and Dobbins also each have a 2004 Long-Term Restricted Stock Award agreement with
NCI that vests upon the earliest of (i) retirement at or after age 65, (ii) death, (iii) disability, (iv) a termination without
cause or for good reason, or (v) a change of control. In connection with the Equity Investment that was consummated
on October 20, 2009, this award was amended to specify that the Equity Investment would not constitute a �change of

control� event for vesting purposes.
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We have also entered into employment agreements with each of our Named Executive Officers. Initially, we only
entered into employment agreements with executives who did not already have a change of control benefit by virtue

of having received a 2004 Long-Term Restricted Stock Award or other agreement that provided benefits upon a
change of control; however, on March 12, 2009, the Compensation Committee approved entering into an employment

agreement with Mr. Dobbins. This agreement is substantially the same as the employment agreements entered into
with our other Named Executive Officers, and provides for payment if he is terminated without cause or resigns for

good reason within 24 months after a change of control of NCI. While the Compensation Committee previously
believed the 2004 Long-Term Restricted Stock Awards would be sufficient compensation in the event of a change of

control, given the recent declines in NCI�s share price, the value of these awards was significantly reduced.
Accordingly, the Compensation Committee determined it was important to provide Mr. Dobbins with a benefit similar

to the other Named Executive Officers and to eliminate any potential distractions and uncertainties associated with
possible transactions NCI might undertake by providing them with payments upon certain termination events

following a change of control. See �Executive Compensation � Potential Payments Upon Termination and Change of
Control.�

In addition to these agreements, outstanding shares of restricted stock and options granted to the Named Executive
Officers vest upon the occurrence of a change of control or in connection with certain termination events, and the

PSUs would also be eligible to vest based on NCI TSR through the change in control.

We believe that these termination and change of control benefits provide our Named Executive Officers an incentive
to act in the stockholders� best interests during a takeover despite the risk of losing their jobs or a significant change in

the nature of their benefits and responsibilities. We also believe that, in some cases, our termination and change of
control benefits are necessary to attract and retain certain executives. For a description of the terms of the employment

agreements, consulting agreement and equity awards, see �Executive Compensation � Potential Payments Upon
Termination and Change of Control.�

Perquisites and Personal Benefits

We offer only de minimis perquisites or personal benefits.

Gross-Ups

NCI does not provide for any tax assistance or �gross-ups� for any of its executives.

CEO Compensation

The Compensation Committee is directly responsible for determining the salary level of the CEO and all awards and
grants to the CEO under the Bonus Program, Incentive Plan and the DCP. We believe that NCI in recent years has

experienced challenges caused by depressed economic conditions, increased competition and extreme volatility in the
price of steel. Accordingly, the overall compensation package for the CEO is designed to motivate and reward the

CEO for driving NCI to strengthen its competitive position in the nonresidential construction market, and a significant
portion of the CEO�s compensation is incentive-based, providing greater compensation as direct and indirect measures

of stockholder value increase. The CEO�s overall compensation package has also been set at a level that we believe
provides appropriate differentiation between CEO compensation and the compensation of other executive officers

hired from time to time. Mr. Chambers� compensation has been and will be determined by the Compensation
Committee in accordance with the principles described above. Information on Mr. Chambers� compensation for Fiscal
2012 is set forth in the compensation tables following this CD&A. Mr. Chambers� salary level has remained the same
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since Fiscal 2008, and Mr. Chambers declined a base salary increase in Fiscal 2012 at the time that other NEO base
salaries were increased (see �Elements of Executive Compensation � Base Salary� above).

Deductibility of Compensation

Section 162(m) of the Code, imposes a $1 million limit on the amount that a public company may deduct for
compensation paid to the company�s chief executive officer and three other most highly compensated executive

officers (other than the principal financial officer) employed as of the end of the year. This limitation does not apply to
compensation that is paid only if the executive�s performance meets pre-established objective goals based on

performance criteria approved by our stockholders. We have taken action, where
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possible and considered appropriate, which we believe should preserve the deductibility of compensation paid to NCI�s
executive officers. NCI generally will be entitled to deduct certain compensation relating to cash bonuses under our

Bonus Program, option awards and PSU awards under the Incentive Plan, matching contributions under the DCP and
other performance-based awards. We have also awarded compensation that might not be fully tax deductible if we

determined that such compensation is nonetheless in the best interests of NCI and its stockholders. While NCI seeks to
take advantage of favorable tax treatment for executive compensation where appropriate, we believe that the primary

drivers for determining the amount and form of executive compensation must be the retention and motivation of
superior executive talent.

We will continue to review NCI�s executive compensation practices and will seek to preserve tax deductions for
executive compensation to the extent consistent with our objective of providing compensation arrangements necessary

and appropriate to foster achievement of NCI�s business goals.

COMPENSATION COMMITTEE
INTERLOCKS AND INSIDER PARTICIPATION

During Fiscal 2012, no member of the Compensation Committee served as an executive officer of the Company, and,
except as described in �Related Persons Transactions� below, no such person had any relationship with the Company

requiring disclosure herein. During Fiscal 2012, there were no Compensation Committee interlocks with other
companies.

COMPENSATION COMMITTEE REPORT
The Compensation Committee has reviewed and discussed the above CD&A with management and, based on such
review and discussions, the Compensation Committee recommended to the Board of Directors that the CD&A be

included in this Proxy Statement.

KATHLEEN J. AFFELDT (Chair)
JOHN J. HOLLAND

NATHAN K. SLEEPER
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EXECUTIVE COMPENSATION

Summary Compensation Table

The following table shows information regarding the total compensation paid to the Named Executive Officers for
each of our last three completed fiscal years. The compensation reflected for each individual was for their services

provided in all capacities to us.

Name & Principal
Position Year Salary

($)(a)

Stock
Awards
($)(b)(c)

Option
Awards
($)(b)

Non-Equity
Incentive
Plan
Compensation
($)(d)

All Other
Compensation
($)(e)

Total
($)

Norman C. Chambers
Chairman of the Board,
President and Chief
Executive Officer

2012 750,000 3,961,705 � 153,000 12,511 4,877,216
2011 750,000 599,500 192,671 � � 1,542,171

2010 750,000 1,883,780 2,615,222 � � 5,249,002

Mark E. Johnson
Executive Vice
President, Chief
Financial Officer and
Treasurer

2012 346,000 1,997,955 � 55,080 4,093 2,403,128
2011 332,000 299,750 � � � 631,750

2010 332,000 1,164,777 1,503,754 � � 3,000,531

Mark W. Dobbins
Executive Vice
President, and Chief
Operating Officer

2012 320,000 1,195,356 � 49,725 138 1,565,219
2011 315,000 149,875 48,171 � � 513,046

2010 315,000 1,026,256 1,089,680 � � 2,430,936

Bradley D. Robeson
President of NCI
Buildings Division and
Robertson-Ceco
Division

2012 300,250 995,350 176,036 47,430 12,363 1,531,429
2011 290,500 � 168,585 � 11,316 470,401

2010 289,300 800,531 653,809 � 11,316 1,754,956

Todd R Moore
Executive Vice
President, Secretary,
General Counsel

2012 300,250 1,152,855 17,608 47,430 138 1,518,281
2011 290,500 174,862 � � 138 465,500

2010 290,500 754,354 457,664 � 138 1,502,656

(a)
The amounts reported in the �Salary� column are calculated by taking into account the NEOs� increases in base salary,
effective as of April 2012. See �Compensation Discussion & Analysis � Elements of Executive Compensation � Base
Salary� above.

(b)The amounts reported in the �Stock Awards� and �Option Awards� columns reflect the aggregate grant date fair value
of the awards granted under our Incentive Plan in each of Fiscal 2010, Fiscal 2011, and Fiscal 2012, computed in
accordance with FASB ASC Topic 718. See Note 8 of the consolidated financial statements NCI�s Annual Report
for the fiscal year ended October 28, 2012, Note 7 of the consolidated financial statements in NCI�s Annual Report
for the fiscal year ended October 30, 2011, and Note 7 of the consolidated financial statements in NCI�s Annual
Report for the year ended October 31, 2010, for additional detail regarding assumptions underlying the valuation of
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equity awards. For Fiscal 2010, Fiscal 2011, and Fiscal 2012 the Compensation Committee determined that 100%
of the contingent portion of the target stock awards would be made even though the earnings per share growth
targets had not been reached. See �Compensation Discussion & Analysis � Elements of Executive
Compensation � Long-Term Incentive Compensation.�

(c)

The amounts reported for Fiscal 2012 in the �Stock Awards� column include the grant date fair value of performance
share unit awards granted under our Incentive Plan on August 1, 2012. These awards vest over the three year
performance period ending June 30, 2015 and are intended to be in lieu of annual equity awards that would
otherwise be received during the three year performance period. The number of shares to be issued pursuant to the
awards will vary based on the Total Shareholder Return earned by our stockholders during the performance period.
The maximum value of these awards assuming the maximum number of shares were to be issued and valued at
$10.47 (the closing price of NCI�s Common Stock on the grant date) is $8,480,700 for Mr. Chambers, $4,554,450
for Mr. Johnson, $2,669,850 for Mr. Dobbins, $2,669,850 for Mr. Robeson and $2,669,850 for Mr. Moore. See
�Compensation Discussion & Analysis � Elements of Executive Compensation � Long-Term Incentive Compensation.�

(d)No bonuses were paid under our Bonus Program for Fiscal 2010 or Fiscal 2011. See �Compensation Discussion &
Analysis � Elements of Executive Compensation � Annual Bonus.�
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(e)

�All Other Compensation� column includes NCI 401(k) matching contributions and DCP contributions. No NCI
401(k) matching contributions or DCP matching contributions were made in Fiscal 2010 or Fiscal 2011. For Fiscal
2010, Fiscal 2011, and Fiscal 2012 amounts reported for Mr. Robeson include amounts received by him as a car
allowance.

Grants of Plan-Based Awards Table

The following table sets forth information concerning grants of plan-based awards to each of the Named Executive
Officers under the Bonus Program and the Incentive Plan during Fiscal 2012.

(a)Represents threshold and target amounts potentially payable under NCI�s Bonus Program for Fiscal 2012. There is
no maximum payout under the Bonus Program. See �Compensation Discussion & Analysis � Annual Bonus.�

(b)

Represents the threshold, target and maximum number of shares of Common Stock that may ultimately be issued
pursuant to the performance share unit Awards granted on August 1, 2012 under our Incentive plan. These awards
are intended to be in lieu of the annual equity awards that would otherwise be made during the three year
performance period ending June 30, 2015. See �Compensation Discussion & Analysis � Long-Term Incentive
Compensation.�

(c)Reflects the number of shares of restricted stock granted on December 15, 2011 in connection with the annual
grants made under our Incentive Plan.

(d)
Reflects the number of stock options granted to each Named Executive Officer on December 15, 2011 as per the
individual�s election to receive stock options in lieu of, or in combination with, restricted stock. See �Compensation
Discussion & Analysis � Long-Term Incentive Compensation.�
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(e)Reflects the grant date fair value of the restricted stock, non-qualified stock options, and performance share units
awarded under our Incentive Plan in Fiscal 2012, computed in accordance with FASB ASC Topic 718.

Narrative to the Summary Compensation Table and Grants of
Plan-Based Awards Table

Employment Agreements

We have entered into employment agreements with each of the Named Executive Officers. The term of Mr. Chambers�
agreement ends on April 30, 2014. The term of the employment agreements with the other Named Executive Officers

runs for a period of two years following the Equity Investment that occurred on October 20, 2009, subject to
automatic one-year extensions thereafter unless either party gives notice of non-renewal. The agreements provide the

Named Executive Officers with an annual base salary, which is subject to annual review. In the case of Mr. Chambers,
the base salary may not be less than $400,000 per year. The agreements also provide that each Named Executive
Officer is eligible to receive annual bonuses under NCI�s Bonus Program (with Mr. Chambers being considered a

�Level I� participant for purposes thereof) and to participate in the health, retirement and welfare benefits provided by
NCI. Mr. Chambers� agreement also provides him with an automobile allowance and reimbursement for automobile

insurance and mileage incurred for business use, four weeks of paid vacation each year, and business expense
reimbursement. The agreement with Mr. Chambers further provides for certain cash payments and equity incentive

awards that have previously been satisfied. The employment agreements were amended effective October 20, 2009 to
make certain changes to the severance provisions contained therein. Under Mr. Chambers� amended employment

agreement, if Mr. Chambers is terminated without �cause� or resigns for �good reason,� he will be entitled to cash
severance, payable in installments, equal to the greater of (i) the aggregate amount of his annual base salary, at the rate
then in effect, from the date of termination through April 30, 2014, and (ii) two (2) times his annual base salary, at the

rate then in effect. Further, Mr. Chambers� amended agreement provides that if he is terminated without �cause� or
resigns for �good reason� within two years after a �change of control,� then he will be entitled to, within seven days of
such termination, a lump-sum payment equal to the present value of his severance entitlements. The severance and
change of control benefits provided by the agreements are described below in the section titled �Potential Payments

upon Termination or Change in Control.�

Fiscal 2012 Bonus Program

Our short-term incentive compensation program for our Named Executive Officers for Fiscal 2012 was dependent
upon our attainment of a specified level of ROA and EPS Growth. The amount payable to a recipient of a Fiscal 2012
award under the Bonus Program is determined based on the ROA and EPS Growth levels actually attained by us for

Fiscal 2012 and is equal to a specified percentage of the recipient�s base salary. We must achieve the minimum
threshold ROA level set by the Compensation Committee in order for any amounts to be payable pursuant to the

Bonus Program. For Fiscal 2012, we achieved ROA of 7.7% and EPS Growth of 225%, adjusted for non-recurring
expenses. Because the Compensation committee believed the EPS Growth did not reflect the true underlying
performance of NCI, the Compensation Committee exercised its discretion to disregard the EPS Growth in

determining the amount of bonuses to be paid and, instead, reviewed the achievement of certain business and financial
goals in determining to pay 20.4% of the target bonus to the Named Executive Officers. Any bonus amounts that
become payable are paid following the completion of the applicable fiscal year. See �Compensation Discussion &

Analysis � Annual Bonus� for additional information.
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Restricted Stock Awards

Each of our Named Executive Officers was permitted to receive all or a portion of their annual equity award granted
in December 2011 under the Incentive Plan in the form of restricted stock. All shares of restricted stock (including

shares subject to the contingent portion of the annual restricted stock award) vest ratably over a four-year period (i.e.,
25% vest each year on the anniversary of the grant date), provided that the Named Executive Officer remains an
employee continuously from the date of grant through the applicable vesting date. Shares of restricted stock will

become vested on a pro rata basis in the event (1) the Named Executive Officer�s employment is terminated by NCI
without �cause,� or (2) the Named Executive Officer
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terminates his employment for �good reason,� such pro rata vesting to be determined based on the number of months
during the vesting period that the individual remained employed with NCI. Shares of restricted stock will fully vest (a)
upon the Named Executive Officer�s death or �disability,� (b) upon the Named Executive Officer�s attainment of 65 years

of age, or (c) upon the occurrence of a �change of control.� The restricted shares granted under the special one-time
grants do not vest upon the Named Executive Officer�s retirement or attainment of 65 years of age. While a Named

Executive Officer holds shares of restricted stock, he is entitled to receive all dividends paid or delivered thereon as if
he were a stockholder. No restricted stock awards were granted to Named Executive Officers in December 2012

because of our grant of PSUs to our Named Executive Officers earlier in Fiscal 2012.

Stock Options

Each of our Named Executive Officers were permitted to receive all or a portion of their annual equity award granted
in December 2011 under the Incentive Plan in the form of stock options. Stock options vest ratably over a four-year

period (i.e., 25% vest each year on the anniversary of the grant date), provided that the Named Executive Officer
remains an employee continuously from the date of grant through the applicable vesting date. Stock options will

become vested on a pro rata basis in the event (1) the Named Executive Officer�s employment is terminated by NCI
without �cause,� or (2) the Named Executive Officer terminates his employment for �good reason,� such pro rata vesting

to be determined based on the number of months during the vesting period that the individual remained employed
with NCI. In addition, stock options will become fully vested (1) upon the Named Executive Officer�s death or
�disability� or (2) upon the occurrence of a �change of control.� Following termination of employment, a Named

Executive Officer will have 60 days following the date of termination to exercise any vested stock options, except in
the event of the Named Executive Officer�s death, disability or retirement, the option may be exercised during the

180-day period following the event. No stock option awards were granted to Named Executive Officers in December
2012 because of our grant of PSUs to our Named Executive Officers earlier in Fiscal 2012.

Performance Share Units

Each of our Named Executive Officers received a one-time grant of PSUs under the Incentive Plan in Fiscal 2012 in
lieu of annual equity awards for December of 2012, 2013 and 2014. Each Named Executive Officer was granted a

�target� number of PSUs. Subject to continued employment with NCI during a three-year performance period beginning
on July 1, 2012 and ending on June 30, 2015, each Named Executive Officer may earn from 0% to 300% of this target

number of PSUs based on NCI�s total stockholder return, or �TSR�, during the performance period. Each earned PSU
will be settled in one share of Common Stock immediately after the end of the performance period, less applicable

withholding taxes. Any PSUs that are not earned will be forfeited. The PSUs will become vested on a pro rata basis if
an executive�s employment terminates prior to the end of the performance period due to death, disability, or

termination by NCI without cause or by the executive with good reason. If the executive�s employment terminates for
any other reason prior to the end of the performance period, all PSUs are forfeited. If a change in control of NCI
occurs prior to the end of the performance period, the performance period will immediately end at the time of the

change in control and an executive will earn a percentage of the target number based on the TSR achieved determined
by reference to the value of the Common Stock at the time of the change in control.
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Outstanding Equity Awards at Fiscal Year-End

The following table sets forth information concerning unexercised stock options and unvested restricted stock held by
each of our Named Executive Officers as of October 28, 2012. The number of shares and exercise prices included in

this table have been adjusted to reflect the 1:5 reverse stock split that occurred on March 5, 2010.

Option Awards Stock Awards

Name

Number
of
Securities
Underlying
Unexercised
Options
Exercisable
(#)(a)

Number
of
Securities
Underlying
Unexercised
Options
Unexercisable
(#)(b)

Option
Exercise
Price
($)

Option
Expiration
Date

Grant
Date

Number
of
Shares
or Units
of Stock
That
Have
Not
Vested
(#)(c)

Market
Value of
Shares or
Units of
Stock
That
Have Not
Vested
($)(d)

Equity
Incentive
Plan
Awards:
Number
of
Unearned
Shares,
Units or
Other
Rights
That
Have Not
Vested
(#)(e)

Equity
Incentive
Plan
Awards:
Market or
Payout
Value of
Unearned
Shares,
Units or
Other
Rights That
Have Not
Vested
($)(f)

Mr.
Chambers 300 � 91.50 05/26/13 04/26/04 12,904 145,041

30,000 � 155.00 04/24/14 12/11/09 27,406 308,043
304,568 304,569 8.85 12/9/19 12/11/09 76,143 855,847
8,333 25,001 12.00 12/12/20 12/15/10 37,500 421,500
� � 12/15/11 78,586 883,307

8/1/2012 270,000 3,034,800
Mr. Johnson 175,127 175,127 8.85 12/9/19 12/11/09 5,650 63,506

12/11/09 58,376 656,146
12/15/10 18,750 210,750
12/15/11 29,470 331,243
8/1/2012 145,000 1,629,800

Mr.
Dobbins 582 � 103.20 12/12/12 08/26/04 5,000 56,200

663 � 90.60 06/12/13 12/11/09 5,650 63,506
491 � 122.20 12/12/13 12/11/09 50,762 570,565
398 � 150.90 06/13/14 12/15/10 9,375 105,375
328 � 183.10 12/13/14 12/15/11 19,647 220,832
362 � 165.95 06/13/15 8/1/2012 85,000 955,400
273 � 220.00 12/13/15
126,904 126,904 8.85 12/9/19
2,083 6,251 12.00 12/12/20

Mr.
Robeson 49 � 103.20 12/12/12 12/11/09 5,933 66,687
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56 � 90.60 06/12/13 12/11/09 38,072 427,929
82 � 122.20 12/12/13 8/1/2012 85,000 955,400
67 � 150.90 06/13/14
82 � 183.10 12/13/14
91 � 165.95 06/13/15
182 � 220.00 12/13/15
76,142 76,143 8.85 12/9/19
7,291 21,876 12.00 12/12/20
� 34,382 10.18 12/12/21

Mr. Moore 194 � 103.20 12/12/12 12/11/09 5,933 66,687
221 � 90.60 06/12/13 12/11/09 35,533 399,391
246 � 122.20 12/12/13 12/15/10 10,938 122,943
249 � 150.90 06/13/14 12/15/11 15,472 173,905
273 � 183.10 12/13/14 8/1/2012 85,000 955,400
302 � 165.95 06/13/15
228 � 220.00 12/13/15
53,299 53,300 8.85 12/9/19
� 3,439 10.18 12/12/21
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(a)

All exercisable stock options previously granted (i) have an exercise price not less than the closing price of NCI�s
Common Stock on the day before the grant date (adjusted to reflect the reverse stock split that occurred on March
5, 2010 for stock options granted prior to that date), (ii) became exercisable with respect to 25% of the total option
shares each year, starting on the first anniversary of the grant date (stock options granted prior to October 20, 2009
became fully vested in connection with the consummation of the Equity Investment on that date), and (iii) are
granted for a term of 10 years. Additional terms governing the stock option awards are described in the narrative
above entitled �Narrative to the Summary Compensation Table and Grants of Plan Based Awards Table � Stock
Options.�

(b)

Includes the unvested portion of the special one-time non-qualified stock option grant awarded to the Named
Executive Officers on December 11, 2009 (adjusted to reflect the reverse stock split that occurred on March 5,
2010) and the stock options granted on December 15, 2010 and December 15, 2011 to the Named Executive
Officers who elected to receive them as part of their Fiscal 2011 and Fiscal 2012 equity grant. Additional terms
governing the stock option awards are described in the narrative above entitled �Narrative to the Summary
Compensation Table and Grants of Plan Based Awards Table � Stock Options.�

(c)

Reflects (i) the special 2004 Long-Term Restricted Stock Awards granted to Messrs. Chambers, and Dobbins, (ii)
the unvested portions of the annual restricted stock grants for Fiscal 2010 Fiscal 2011, and Fiscal 2012, and (iii) the
special one-time restricted stock award granted to the Named Executive Officers on December 11, 2009 (adjusted
to reflect the reverse stock split that occurred on March 5, 2010 for stock options granted prior to that date). The
special 2004 Long-Term Restricted Stock Awards vest upon the earliest of (i) retirement at or after age 65, (ii)
death, (iii) disability, (iv) a termination without cause or for good reason, or (v) a change of control. In connection
with the Equity Investment that was consummated on October 20, 2009, this award was amended to specify that
the Equity Investment would not constitute a �change of control� event for vesting purposes. The annual and special
one-time restricted stock awards granted in Fiscal 2010, Fiscal 2011, and Fiscal 2012 vest ratably with respect to
25% of the total restricted shares subject to the award each year, starting on the first anniversary of the date of
grant. Additional terms of these restricted stock awards are described in the narrative above entitled �Narrative to
the Summary Compensation Table and Grants of Plan Based Awards Table � Restricted Stock Awards.�

(d)
This column represents the closing price of our Common Stock on October 26, 2012, the last business day of Fiscal
2012, which is $11.24, multiplied by the number of shares of restricted stock less the par value of the shares ($0.01
per share) paid by the Named Executive Officer.

(e) This column represents the performance share unit awards granted to the Named Executive Officers on
August 1, 2012, determined assuming the target level of performance is achieved.

(f)
This column represents the closing price of our Common Stock on October 26, 2012, the last business day of Fiscal
2012, which is $11.24, multiplied by the number of shares underlying the performance share units, determined
assuming the target level of performance is achieved.

Option Exercises and Stock Vested

The following table sets forth information concerning the vesting of restricted stock of each of our Named Executive
Officers during Fiscal 2012 (no options were exercised during Fiscal 2012):

Stock Awards

Name

Number of
Shares
Acquired
on Vesting
(#)

Value Realized
on Vesting
($)(a)
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Mr. Chambers 64,274 628,600
Mr. Johnson 38,263 374,212
Mr. Dobbins 31,331 306,417
Mr. Robeson 22,002 215,180
Mr. Moore 24,379 238,427

(a)This column represents the market price on the vesting date multiplied by the number of shares of restricted stock,
less the par value of shares ($0.01 per share) paid by the grantee.
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Pension Benefits

We do not sponsor or maintain any plans that provide for specified retirement payments or benefits, such as
tax-qualified defined benefit plans or supplemental executive retirement plans, for our Named Executive Officers.

Nonqualified Deferred Compensation

The following table sets forth information concerning nonqualified deferred compensation benefits of each of our
Named Executive Officers under the DCP for Fiscal 2012:

Name

Executive
Contributions
in Last FY
($)(a)

Registrant
Contributions
in Last FY
($)

Aggregate
Earnings
in Last FY
($)

Aggregate
Withdrawals/Distributions
($)

Aggregate
Balance at
Last FY(b)

($)
Mr. Chambers 45,000 12,115 195,277 � 1,283,702
Mr. Johnson 6,920 1,618 24,698 � 278,803
Mr. Dobbins 7,572 � 5,098 � 87,410
Mr. Robeson 3,911 918 4,414 � 46,879
Mr. Moore � � 271 � 3,559

(a)Contributions made by the Named Executive Officers during Fiscal 2012 are included in each such executive�s
salary and bonus amounts, as applicable, as reported in the �Summary Compensation Table.�

(b)

Of the totals in the �Aggregate Balance at Last FY� column, the following amounts were reported as compensation in
the �Summary Compensation Table� of our Proxy Statements in Fiscal 2011 and previous years pursuant to the SEC�s
current disclosure rules: Mr. Chambers, $817,787, Mr. Johnson, $181,386, Mr. Dobbins, $39,379, Mr. Robeson,
$20,339, and Mr. Moore, $0.

Eligible participants in the DCP include certain employees and non-employee directors of NCI who are selected by
the Compensation Committee to participate. The DCP is a nonqualified retirement plan created to provide specified

benefits to our highly compensated employees and directors. The DCP allows employees, including the Named
Executive Officers, to defer up to 80% of their annual salaries and up to 90% of their annual cash bonuses, and allows
NCI�s non-employee directors to defer up to 100% of their annual fees and meeting attendance fees, until a specified
date in the future, including at or after retirement. Elections to defer under the DCP must be made prior to the end of
the year preceding the year the compensation will be earned. Elections to defer incentive payments based on services

to be performed over at least a twelve-month period must be made no later than six months prior to the end of the
designated performance period.

On March 6, 2009, NCI indefinitely suspended matching contributions under the DCP on contributions in excess of
the applicable Internal Revenue Code limits on 401(k) plan contributions (�Restoration Match�), and no Restoration

Match was made during Fiscal 2010 or in Fiscal 2011. We re-instituted the Restoration Match effective as of July 1,
2011, and a Restoration Match was made during Fiscal 2012. The DCP also allows discretionary matching

contributions to provide a supplemental retirement benefit to executives. Messrs. Chambers and Dobbins are not
eligible to receive discretionary matching contributions under the DCP until the value of the discretionary matching
contributions that would otherwise have been made, with attributed earnings, exceeds the value of the special 2004

Long-Term Restricted Stock Awards as determined by the Compensation Committee. For Fiscal 2012, we determined
to make discretionary matching contributions provided that NCI achieved ROA for Fiscal 2012 of 25%, as calculated
under the Bonus Program. If target ROA was achieved, we would match the percentage of an executive officer�s salary
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and bonus that he has voluntarily deferred under the DCP, up to a maximum of 12.5%. Because our ROA calculated
under the Bonus Program was less than 25%, no discretionary contribution was made for Fiscal 2012. Executives

generally become vested in the Restoration Match in a manner consistent with NCI�s match in the NCI 401(k) plan,
which generally vests ratably over a six-year period. Discretionary matching contributions vest ratably over a

three-year period. However, effective upon the consummation of the Equity Investment on October 20, 2009, all
matching contributions then allocated to a participant�s account under the DCP became 100% vested. Matching

contributions allocated to a participant�s account following October 20, 2009, will also become fully vested upon any
subsequent change of control or upon the participant�s retirement, death or disability.
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Amounts deferred are deemed invested in one or more phantom investment funds and additional amounts are credited
to participants� accounts based on the hypothetical earnings of such investments. In November 2009, the Compensation

Committee approved the addition of purchasing NCI Common Stock as an investment option for certain of our
executive officers. No above market or preferential earnings are paid under the DCP and, therefore, none of the

aggregate earnings reported in the table above are included in the Summary Compensation Table. Participants may
change their investment options at any time, subject to the administrative procedures adopted by the plan

administrator and certain transfer restrictions on those executives who purchase NCI stock through the DCP. The table
below shows the funds available in the DCP and the annual return of each for Fiscal 2012:

Investment Funds Rate of
Return

Eagle Small Cap Growth Fund 6.15 % 
American Euro Pacific Growth Fund 7.78 % 
PIMCO Total Return Fund CL A 9.96 % 
Fidelity Spartan 500 Index Fund Adv CL 15.17 % 
Wells Fargo ADV Government Money Market Fund 0.01 % 
NCI Stock Fund 23.05 % 

Withdrawal elections under the DCP will be made in conjunction with the deferral election, and the scheduled
distribution date elected will be the first day of a plan year at least three years after the end of the plan year to which
the amounts subject to the election relate. A participant may elect to receive a scheduled in-service distribution in a
lump sum or in installments. Changes to withdrawal elections must be made at least 12 months prior to the initial
elected payment date and must defer the new initial payment date at least five years. In-service withdrawals are

permitted to satisfy an unforeseeable emergency plus the amounts anticipated to pay taxes on the withdrawal amount.
If a participant withdraws amounts from the DCP upon an unforeseeable emergency, the participant�s participation in
the DCP may be suspended. Upon a change of control or the participant�s death, disability or other termination (other
than due to retirement), a participant will receive his vested plan account in a lump sum. Upon a change of control, a
participant�s deferral elections immediately terminate with respect to any prospective compensation payable following

the change of control.

We have established a rabbi trust to provide for NCI�s obligations under the DCP and have formed an administrative
committee to manage the DCP and its assets. Pursuant to the Investment Agreement, effective on October 20, 2009

(the �Investment Agreement�), the DCP was amended to eliminate the right to appoint a third-party administrator of the
DCP after October 20, 2009. Similarly, the rabbi trust that is the source of funding for obligations under the DCP was
amended so that certain administrative protections that would have gone into effect following a change of control did
not apply as a result of the Equity Investment. In addition, as a result of the amendment, the requirement to fully fund

the rabbi trust upon a change of control did not apply as a result of the Equity Investment.

Potential Payments upon Termination or Change in Control

We have entered into employment agreements with each of our Named Executive Officers that contain provisions
regarding payments to be made to such individuals upon termination of their employment, including in connection
with a change of control. These agreements are described in greater detail below and in the section of this Proxy

Statement above entitled �Narrative to the Summary Compensation Table and Grants of Plan Based Awards
Table � Employment Agreements.� In addition, equity award agreements issued to our Named Executive Officers under
the Incentive Plan contain provisions that provide for accelerated vesting of awards in the event of certain termination
events and/or upon a change of control. These agreements are described in greater detail below and in the sections of
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Table � Restricted Stock Awards� and �� Stock Options.�
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Employment Agreements

The employment agreement with Mr. Chambers provides for certain payments to be made to him upon termination of
his employment. If Mr. Chambers is terminated for �cause� or resigns without �good reason,� then he will be entitled to

receive only salary and benefits earned by him or accrued for his account through the date of his termination. If, on the
other hand, Mr. Chambers is terminated without �cause� or resigns for �good reason,� he will be entitled to cash

severance, payable in installments, equal to the greater of (i) the aggregate amount of his annual base salary, at the rate
then in effect, from the date of termination through April 30, 2014 and (ii) two (2) times his annual base salary, at the

rate then in effect. Further, Mr. Chambers� agreement provides that if he is terminated without �cause� or resigns for
�good reason� within two years after a �change of control,� then he will be entitled to, within seven days of such

termination, a lump-sum payment equal to the present value of his severance entitlements.

Mr. Chambers is subject to certain confidentiality obligations during and after his employment with us. In addition,
Mr. Chambers is subject to certain noncompetition and nonsolicitation provisions for a period equal to three years

following the later of (i) the date of his termination of employment with us, and (ii) the end of the period during which
Mr. Chambers is entitled to receive compensation payments from us under the employment agreement. Termination of

Mr. Chambers� employment due to a breach of one of these covenants constitutes a termination for �cause.� The
employment agreement does not prohibit the waiver of a breach of these covenants.

The employment agreements with our other Named Executive Officers also provide for severance benefits upon the
occurrence of certain termination events. If employment is terminated for any reason other than termination in

connection with a �change of control,� the Named Executive Officer will be entitled to receive the portion of such
officer�s earned annual base salary through the date of termination and any bonus to which such officer is entitled

pursuant to the Bonus Program for a fiscal year ending prior to the date of termination. If a Named Executive Officer
is terminated without �cause� or for �good reason� within 24 months following a �change of control� or a �potential change
of control,� the Named Executive Officer is entitled to receive (i) a lump sum payment equal to two times his or her

annual base salary (at the highest annualized rate in effect during the one year period prior to the �change of control� or
�potential change of control� date) and (ii) medical and dental coverage at the active employee rate for a period of up to
18 months. Each Named Executive Officer is subject to confidentiality obligations during and after his employment,

and is further bound by a covenant not to compete with us for the term of his or her employment and, in the event such
executive officer receives a change of control payment, for a period of two (2) years following such executive officer�s
termination. The agreements with the Named Executive Officers also contain nonsolicitation provisions that apply for
a period of three years following the longer of (a) the termination of the officer�s employment or (b) the period during

which the officer is entitled to receive payments under the agreement. Termination of a Named Executive Officer�s
employment due to breach of one of these covenants constitutes a termination for �cause.� The employment agreement

does not prohibit the waiver of a breach of these covenants.

To the extent payments under the employment agreements to Mr. Chambers or any other Named Executive Officer
constitute �parachute payments� within the meaning of Section 280G of the Internal Revenue Code, the payments to be

received by the officer may be reduced to the extent a reduction in the payment amount would put the officer in a
better after-tax position than he would be in if the excise tax under Section 4999 were imposed on such payments.

For purposes of the employment agreements, the following terms have been given the meanings set forth below:

(1)�cause� means (A) in the case of Mr. Chambers: (i) failure to devote appropriate business time to NCI that continues
for 30 days after notice of such failure is received from NCI, (ii) disability of the officer, (iii) indictment,
conviction or plea of nolo contendere with respect to a felony, (iv) failure to perform any material covenants under
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the employment agreement that is not cured within 30 days after notice is received from NCI, (v) failure to use
commercially reasonable efforts to carry out directives of the Board of Directors or material violation of NCI�s
policies that is not cured within 30 days after notice is received from NCI, (vi) an act that brings NCI into public
disgrace or harms
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its business operations, subject to a limited cure opportunity, (vii) habitual insobriety or illegal use of drugs, or (viii)
failure to comply in any material respect with the company�s corporate governance guidelines or code of business
conduct and ethics that is not cured within 30 days following notice received from NCI; and (B) in the case of the
other Named Executive Officers: (i) the officer�s willful and continued failure to substantially perform his duties that
continues for 30 days following notice received from NCI, (ii) officer�s willful gross misconduct that materially and
demonstrably injures NCI, or (iii) officer�s conviction for committing fraud, embezzlement, theft or another felony, in
each case, subject to a limited cure opportunity.

(2)

�change of control� means (A) any person becomes the beneficial owner of 20% or more of the combined voting
power of NCI, (B) as a result of, or in connection with, a tender or exchange offer, merger or other business
combination, persons who were directors immediately before the transaction cease to constitute the majority of
NCI�s Board of Directors, (C) NCI is merged or consolidated with another company or transfers substantially all of
its assets to another company and, as a result, less than 50% of the outstanding voting securities of the resulting
company are owned in the aggregate by former NCI stockholders, or (D) a tender or exchange offer is made for 30
percent or more of the combined voting power of NCI.

(3)

�good reason� means (A) reduction of the officer�s then current base salary in excess of 10% in any 12 months period
(or, in the case of Mr. Chambers, below $400,000 per year), (B) a material reduction in the officer�s title (or, in the
case of Mr. Chambers, removal from the office of CEO and Chairman of the Board), (C) a material adverse
reduction in the officer�s duties or responsibilities (and, in the case of Mr. Chambers, a material adverse reduction
in the nature or status of his authority), (D) breach or failure by NCI to perform any of its material covenants under
the employment agreement, or (E) any relocation of the officer�s principal place of employment outside the
Houston, Texas metropolitan area. In addition, with respect to Mr. Chambers only, the term �good reason� includes
(i) failure by NCI to maintain an annual cash bonus plan in substantially similar form as the Bonus Program or to
provide Mr. Chambers with an annual cash bonus opportunity that permits him to earn total cash compensation
substantially comparable to the total cash compensation of peer chief executive officers, or (ii) material reduction
in the aggregate employee benefits available to Mr. Chambers from time to time.

(4)

�potential change of control� means (A) NCI�s entry into any agreement, the consummation of which would result in
a �change of control,� (B) any person publicly announces an intention to take actions that, if consummated, would
constitute a �change of control,� or (C) NCI�s Board of Directors adopts a resolution to the effect that a �potential
change of control� has occurred.

Equity Incentive Awards

Messrs. Chambers and Dobbins have received special 2004 Long-Term Restricted Stock Awards under the Incentive
Plan. The agreements for those awards provide that each such grantee has the right to vote the shares and to receive
dividends paid by us, whether in cash or stock, but may not transfer the shares until they are vested. The shares of

restricted stock subject to the 2004 Long-Term Restricted Stock Awards will vest in full (i) when the grantee retires
from his employment at or after attaining age 65, (ii) upon the grantee�s death, (iii) if the grantee becomes disabled,

(iv) upon the grantee�s termination without �cause� by NCI or resignation for �good reason,� or (v) upon the occurrence of
a �change of control.� As required by the Investment Agreement, the 2004 Long-Term Restricted Stock Awards were

amended to provide that the Equity Investment did not constitute a �change of control� event for purposes of these
awards. The grantee will forfeit the shares of restricted stock if such grantee�s employment is terminated for any other

reason, including voluntary termination or resignation without �good reason� or termination of employment for �cause.� In
addition, each grantee must comply with noncompete and nonsolicitation covenants for the five years immediately

following his receipt of any vested shares under his restricted stock award. If the grantee breaches these covenants, the
grantee must either return the shares granted to him pursuant to the award, if he still owns them, or pay NCI the then
current market value of the shares. For more information regarding the special long-term restricted stock grants, see

NCI�s proxy statement for the fiscal year ended November 2, 2008.
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Each of our Named Executive Officers received an annual equity based award under the Incentive Plan in Fiscal 2011
and Fiscal 2012 for which each Named Executive Officer was permitted to elect to receive all or a portion of his

equity awards in restricted stock or stock options. Shares of restricted stock will become vested on a pro rata basis in
the event (1) the Named Executive Officer�s employment is terminated by NCI without �cause,� or (2) the Named

Executive Officer terminates his employment for �good reason,� such pro rata vesting to be determined based on the
number of months during the vesting period that the individual remained employed with NCI. Shares of restricted

stock will fully vest (a) upon the Named Executive Officer�s death or �disability,� (b) upon the Named Executive
Officer�s attainment of 65 years of age, or (c) upon the occurrence of a �change of control.� The restricted shares granted
under the special one-time grants do not vest upon the Named Executive Officer�s retirement or attainment of 65 years

of age. Stock options will become vested on a pro rata basis in the event (1) the Named Executive Officer�s
employment is terminated by NCI without �cause,� or (2) the Named Executive Officer terminates his employment for
�good reason,� such pro rata vesting to be determined based on the number of months during the vesting period that the

individual remained employed with NCI. In addition, stock options will become fully vested (1) upon the Named
Executive Officer�s death or �disability� or (2) upon the occurrence of a �change of control.� Following termination of

employment, a Named Executive Officer will have 60 days following the date of termination to exercise any vested
stock options, except in the event of the Named Executive Officer�s death, disability or retirement, the option may be

exercised during the 180-day period following the event.

Each of our Named Executive Officers received a special one-time grant of non-qualified stock options under the
Incentive Plan on December 11, 2009. Stock options will become vested on a pro rata basis in the event (1) the Named

Executive Officer�s employment is terminated by NCI without �cause,� or (2) the Named Executive Officer terminates
his employment for �good reason,� such pro rata vesting to be determined based on the number of months during the

vesting period that the individual remained employed with NCI. Stock options will become fully vested (1) upon the
Named Executive Officer�s death or �disability,� or (2) upon the occurrence of a �change of control.� The options granted
under the special one-time grants do not vest upon the Named Executive Officer�s retirement or attainment of 65 years

of age. Following termination of employment, a Named Executive Officer will have 60 days following the date of
termination to exercise any vested stock options, except in the event of the Named Executive Officer�s death, disability

or retirement, the option may be exercised during the 180-day period following the event.

For purposes of the outstanding equity awards, the following terms shall have the meanings set forth below:

(a)�cause� has substantially the same meaning given such term in Mr. Chambers� employment agreement but is limited
to clauses (i), (iii), (v), (vi), (vii) and (viii) above.

(b)
�change of control� has the same meaning given such term in the employment agreements, except that the Equity
Investment does not constitute a �change of control� for purposes of the special 2004 Long-Term Restricted Stock
Awards.

(c)
�disability� has the meaning prescribed in the then effective long-term disability plan of NCI that covers the
Named Executive Officer or, in the absence of such a plan, the permanent and total disability of a person
within the meaning of Section 22(e)(3) of the Code.

(d)�good reason� has the same meaning given such term in the employment agreement of the respective Named
Executive Officers who hold such awards.

Each of our Named Executive Officers, received a one-time grant of PSUs under the Incentive Plan in Fiscal 2012 in
lieu of annual equity based awards for December of 2012, 2013 and 2014. Each Named Executive Officer was granted

a �target� number of PSUs. Subject to continued employment with NCI during a three-year performance period
beginning on July 1, 2012 and ending on June 30, 2015, each Named Executive Officer may earn from 0% to 300% of

this target number of PSUs based on NCI�s total shareholder return, or �TSR�, during the performance period. For this
purpose, the TSR of NCI will be determined by comparing the price of NCI�s Common Stock at July 1, 2012 against
the average closing price of NCI�s Common Stock during the 20 trading days ending on June 30, 2015 (together with
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the Compensation Committee at $10 per share, which was higher than the 20-day average as of that date. TSR will be
determined on an �absolute� basis, i.e., without regard to the stockholder return of any company that may be considered
a peer or competitor of NCI for other purposes. If the TSR is 0% or less, 0% of the target number will be earned. If the

TSR is between 0% and 100%, an executive will earn a percentage of the target number corresponding to the
percentage of TSR (e.g., if TSR is 50%, 50% of the target number will be earned). If the TSR is greater than 100%, an

executive will earn a percentage of the target number equal to (a) 100% plus (b) 2% of the target number for each
percentage point that the TSR exceeds 100%, subject to a maximum of 300% of the target number (e.g., if TSR is
110.25%, 120.5% of the target number will be earned). Each earned PSU will be settled in one share of Common

Stock immediately after the end of the performance period, less applicable withholding taxes. Any PSUs that are not
earned will be forfeited. If NCI pays cash dividends on the Common Stock during the performance period, cash

dividend equivalents will accrue on the PSUs, and these dividend equivalents will be earned and paid if the related
PSUs are earned and forfeited if the related PSUs are forfeited. The PSUs will become vested on a pro rata basis if an
executive�s employment terminates prior to the end of the performance period due to death, disability, or termination
by NCI without cause or by the executive with good reason. If the executive�s employment terminates for any other

reason prior to the end of the performance period, all PSUs are forfeited. If a change in control of NCI occurs prior to
the end of the performance period, the performance period will immediately end at the time of the change in control
and an executive will earn a percentage of the target number based on the TSR achieved determined by reference to

the value of the Common Stock at the time of the change in control.

Quantification of Payments

The following table estimates the value of the payments and benefits that each of our Named Executive Officers
would receive if his employment terminated or a change of control occurred on October 26, 2012 (the last business
day of Fiscal 2012) under the circumstances shown and making the indicated assumptions. The table excludes (i)
amounts accrued through Fiscal 2012 year-end that would be paid in the normal course of continued employment,
such as accrued but unpaid salary, (ii) benefits generally available to all of our salaried employees, and (iii) stock

options with a strike price below the stock price on October 26, 2012. The amounts disclosed assume that the price of
our Common Stock was $11.24, which was the closing price of our stock on October 26, 2012. The amounts below

have been calculated using numerous other assumptions that we believe are reasonable; however, the actual amounts
to be paid out are dependent on various factors, which may or may not exist at the time a Named Executive Officer is

actually terminated and/or a change of control actually occurs. Therefore, such amounts and disclosures should be
considered �forward looking statements.�
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Name Benefit
Change of
Control
$(a)

Termination
for
Cause
($)

Termination
Without
Cause or
by
Executive
for Good
Reason
($)

Termination
by
Executive
Without
Good
Reason
($)

Disability
($)

Retirement
($)

Death
($)

Mr.
Chambers

Severance
Payments(b) 1,500,000 None 1,500,000 None None None None

Accelerated
Stock
Vesting(c)(d)

2,613,738 None 2,085,484 None 2,613,738 1,757,891 2,613,738

Accelerated
Option
Vesting(c)

727,920 None 303,299 None 727,920 None 727,920

Accelerated
PSU
Vesting(g)

376,315 None 243,893 None 243,893 None 243,893

Life
Insurance

(e) None None None None None None 100,000

Change in
Control
Empl.
Agreement(f)

None None None None None None None

Mr.
Johnson

Severance
Payments None None None None None None None

Accelerated
Stock
Vesting(c)

1,261,645 None 878,893 None 1,261,645 605,499 1,261,645

Accelerated
Option
Vesting(c)

418,554 None 174,397 None 418,554 None 418,554

Accelerated
PSU
Vesting(g)

202,095 None 130,979 None 130,979 None 130,979

Life
Insurance(e) None None None None None None 100,000

Change in
Control
Empl.
Agreement(f)

734,463 None None None None None None

Mr.
Dobbins

Severance
Payments None None None None None None None

Accelerated
Stock
Vesting(c)(d)

1,016,478 None 651,109 None 1,016,478 445,913 1,016,478
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Accelerated
Option
Vesting(c)

303,301 None 126,375 None 303,301 None 303,301

Accelerated
PSU
Vesting(g)

118,470 None 76,781 None 76,781 None 76,781

Life
Insurance(e) None None None None None None 100,000

Change in
Control
Empl.
Agreement(f)

664,463 None None None None None None

Mr.
Robeson

Severance
Payments None None None None None None None

Accelerated
Stock
Vesting(c)

494,616 None 244,988 None 494,616 66,687 494,616

Accelerated
Option
Vesting(c)

218,427 None 122,270 None 218,427 None 218,427

Accelerated
PSU
Vesting(g)

118,470 None 76,781 None 76,781 None 76,781

Life
Insurance(e) None None None None None None 100,000

Change in
Control
Empl.
Agreement(f)

634,463 None None None None None None

Mr. Moore Severance
Payments None None None None None None None

Accelerated
Stock
Vesting(c)

762,926 None 529,948 None 762,926 363,535 762,926

Accelerated
Option
Vesting(c)

131,032 None 56,723 None 131,032 None 131,032

Accelerated
PSU
Vesting(g)

118,470 None 76,781 None 76,781 None 76,781

Life
Insurance(e) None None None None None None 100,000

Change in
Control
Empl.
Agreement(f)

634,463 None None None None None None

(a)
Payable upon termination without cause or for good reason following a change in control. Outstanding restricted
stock and stock options fully vest upon a change in control irrespective of a Named Executive Officer�s termination
of employment.

(b)
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Severance payment under Mr. Chambers� employment agreement. Upon a termination without cause or resignation
for good reason (including during the two-year period following a change in control), Mr. Chambers will receive
cash severance equal to the greater of (1) two times his base salary and (2) his then-current salary paid for the
remaining term of the agreement (18 months at October 28, 2012). See �Potential Payments Upon Termination or
Change in Control � Employment Agreements.�
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(c)

The accelerated vesting of stock options is based upon an amount equal to the difference between the exercise price
for each unvested option and the closing price per share of the Common Stock (on October 26, 2012, which was
$11.24), multiplied by the number of option shares. The accelerated vesting of restricted stock is based upon the
closing price per share of NCI�s Common Stock on the New York Stock Exchange on October 26, 2012 of $11.24,
multiplied by the number of shares of restricted stock that would vest upon occurrence of the event indicated, less
the par value of the shares ($0.01 per share) paid by the Named Executive Officer.

(d)

Messrs. Chambers and Dobbins have received 2004 Long-Term Restricted Stock Awards that will vest in full only
on retirement, as defined in the agreements governing such grants, unless vesting is accelerated by the occurrence
of certain limited events, as indicated in the table above. For additional information regarding these special
long-term grants, please see NCI�s proxy statement for the fiscal year ended November 2, 2008, �Compensation
Discussion & Analysis � Long-Term Incentive Compensation � Long-Term Restricted Stock Grants.�

(e)Under the executive officer�s employment agreement, the executive officer�s designated beneficiaries would have
been entitled to the amounts set forth in the table above if the officer had died in Fiscal 2012.

(f)
Upon a qualifying termination following a change in control, the executive will be entitled to receive two times his
annual base salary at the highest annualized rate in effect during the one-year period immediately preceding the
date of the change in control event.

(g)

The accelerated vesting of performance share unit awards is based upon the closing price per share of NCI�s
Common Stock on the New York Stock Exchange on October 26, 2012 of $11.24, multiplied by the number of
performance share units that would vest by reason of the event indicated (i.e., change in control or termination of
employment), less the par value of the shares ($0.01 per share) paid by the Named Executive Officer. For the
columns relating to termination of employment, the calculation assumes that the target performance level would be
achieved at the end of the performance period with the target number then being prorated by the elapsed period
from August 1, 2012 through the last day of Fiscal 2012 (a total of 88 days).

Compensation of Directors

Directors of NCI who are also employees of NCI do not receive compensation for their service as directors. In
addition to reimbursing our non-employee directors for the expenses incurred to attend and/or participate in meetings,

we pay non-employee directors the following amounts:

Annual Retainer Fee $ 35,000
Board Meeting Fee $ 3,000
Committee Meeting Fee (in the absence of Board meeting on the same day) $ 1,500
Executive Committee Fee (in the absence of Board meeting on the same day) $ 750
Chairman of Audit Committee $ 15,000
Chair of Nominating and Corporate Governance Committee $ 10,000
Chair of Compensation Committee $ 10,000
Chair of Preferred Dividend Payment Committee $ 10,000

In addition, each non-employee director receives a grant of restricted stock and/or stock options under the Incentive
Plan having an aggregate fair market value of $60,000 on December 15 of each year, provided that the non-employee

director has served as a director for at least six months. Upon initial election to the Board, new directors receive a
grant of 300 shares of restricted stock. The stock awards generally vest ratably over a four-year period, subject to
accelerated vesting upon the occurrence of certain specified events. These certain specified events include (1) the
grantee�s death during the grantee�s continuous service, (2) the grantee�s disability during the grantee�s continuous

service, (3) the grantee�s inability to stand for re-election due to age limitations set forth in our By-Laws and corporate
governance guidelines, during continuous service, (4) the grantee�s failure to be nominated for re-election or failure to
be re-elected if the grantee remains in continuous service until the expiration of his or her term, and (5) upon a change
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Messrs. Berges, Sleeper and Zrebiec have assigned all of the compensation each would receive for his services as a
director, including any shares of restricted stock, to CD&R, LLC or its affiliates. In the same manner as our other

directors, Mr. Berges received reimbursement for travel and other out-of-pocket expenses
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incurred in connection with his functions and duties as a director, except that Mr. Berges is also entitled to
reimbursement of up to $150,000 in the aggregate per calendar year for actual air travel expenses for NCI-related

purposes on our corporate aircraft in lieu of reimbursement based on the cost of commercial air travel.

Director Compensation Table

The following table provides information concerning the compensation of our non-employee directors for Fiscal 2012.

Name

Fees Earned
or Paid in
Cash(a)

($)

Stock
Awards(b)

($)

Option
Awards(b)

($)

All Other
Compensation
($)

Total
($)

Kathleen Affeldt 57,750 � 60,355 � 118,105
James Berges(c) � � � � �
Gary L. Forbes 71,750 60,001 � � 131,751
John J. Holland 50,750 30,000 30,177 � 110,928
Lawrence J. Kremer 45,500 45,006 15,089 � 105,594
George Martinez 64,500 60,001 � � 124,501
Nathan K. Sleeper(c) � � � � �
Jonathan L. Zrebiec(c) � � � � �

(a)Includes annual retainer fees, supplemental retainer fees for Committee Chairmen, Board meeting fees and
Committee meeting fees for each non-employee director as more fully explained in the preceding paragraphs.

(b)

The amounts reported in the �Stock Awards� and �Option Awards� columns reflect the aggregate grant date fair value
of the awards granted under our Incentive Plan in Fiscal 2012, computed in accordance with FASB ASC Topic
718. See Note 8 of the consolidated financial statements in NCI�s Annual Report for the fiscal year ended October
28, 2012, for additional detail regarding assumptions underlying the valuation of equity awards. As of October 28,
2012, the non-employee directors held the following outstanding restricted stock awards and stock options: (i) Ms.
Affeldt (300 restricted shares and 21,788 stock options), (ii) Mr. Forbes (20,374 restricted shares and 3,689 stock
options), (iii) Mr. Holland (5,747 restricted shares and 10,894 stock options), (iv) Mr. Kremer (8,471 restricted
shares and 5,447 stock options), and (v) Mr. Martinez (19,909 restricted shares and 1,373 stock options). These
figures do not include restricted stock or options granted to the non-employee directors on December 17, 2012.

(c)

Does not include fees of $59,250, $50,750, and $45,500 earned by Messrs. Berges, Sleeper, and Zrebiec and paid
to CD&R, LLC, as assignee of compensation payable to Messrs. Berges, Sleeper and Zrebiec. Also does not
include 17,682 shares of restricted Common Stock issued to CD&R, LLC on December 15, 2011 as assignee of
compensation payable to Messrs. Berges, Sleeper and Zrebiec.
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BOARD OF DIRECTORS

Independence and Meetings

Clayton, Dubilier & Rice Fund VIII, L.P. and CD&R Friends & Family Fund VIII, L.P. together own over 50% of our
outstanding voting power, and we are therefore considered a �controlled company,� within the meaning in the NYSE
Listed Company Manual. Accordingly, effective as of the closing of the Equity Investment, we took all corporate
action and filed all election notices and other documentation with the NYSE necessary to elect to qualify for the

exemptions to the requirements of sections 303A.01, 303A.04 and 303A.05 of the NYSE Listed Company Manual. As
long as we qualify for those exemptions, we will not be subject to the requirements that NYSE listed companies have

(1) a majority of independent directors, (2) a nominating/corporate governance committee and a compensation
committee, in each case, composed entirely of independent directors, and (3) charters for the nominating/corporate

governance committee and the compensation committee, in each case, addressing certain specified matters. Pursuant
to the Stockholders Agreement, we have agreed to use our reasonable best efforts to elect these exemptions for so long

as we qualify for them.

Our Board determined, after considering all of the relevant facts and circumstances, that Ms. Affeldt, Mr. Forbes, Mr.
Holland, Mr. Kremer and Mr. Martinez are independent from our management, as �independence� is defined by the
rules and regulations of the SEC and the listing standards of the NYSE. This means that none of the independent

directors had any direct or indirect material relationship with us, either directly or as a partner, stockholder or officer
of an organization that has a relationship with us. For a description of transactions between us and certain members of

our Board, please see �Transactions with Related Persons � CD&R Transactions.�

Our Board met five times during the fiscal year ended October 28, 2012. Each of our directors attended 75% or more
of the aggregate of the total number of meetings of our Board of Directors held during the period in which he or she
was a director and the total number of meetings held by all board committees on which he served during the periods

that he served. It is our policy to schedule a meeting of our Board of Directors on the date of the Annual Meeting, and
we encourage all of our directors to attend both meetings. All of our then-current directors, except Mr. Holland,

attended last year�s Annual Meeting.

Our non-management directors meet without the presence of management at regularly scheduled executive sessions.
These executive sessions typically occur before or after regularly scheduled meetings of our Board of Directors. The

presiding director of these executive sessions is the Chairman of the Nominating and Corporate Governance
Committee, if such person is an independent director; otherwise, the Chairman of the Audit Committee serves as
presiding director. For information on how you can communicate with our non-management directors, please see

�Communications With Our Board.�
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Board Committees

Our Board has six standing committees � the Executive Committee, the Audit Committee, the Compensation
Committee, the Nominating and Corporate Governance Committee, the Affiliate Transactions Committee, and the
Preferred Dividend Payment Committee. Below is a table disclosing board and committee appointments during our

Fiscal 2012.

BOARD AND COMMITTEE APPOINTMENTS

Name Board Audit Compensation
Nominating
& Corporate
Governance

Executive Affiliate
Transactions*

Preferred
Dividend
Payment

Kathleen J. Affeldt Member Chair Member
James G. Berges Member Chair Chair
Norman C.
Chambers Chairman Member Member

Gary L. Forbes Member Chair Member Member Member Member
John J. Holland Member Member Member
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