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February 4, 2009
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 Thursday,
March 12, 2009, at the NCI Conference Center located at 7313 Fairview, Houston, Texas. At this meeting you will be asked to:

(1) Elect the four (4) Class I directors named in the accompanying proxy statement to serve until the 2012 Annual Meeting of
Stockholders or until their respective successors have been elected and shall have qualified;

(2) Approve the 2003 Long-Term Stock Incentive Plan, as amended and restated;

(3) Ratify the selection of Ernst & Young LLP as the Company s independent registered public accounting firm for fiscal 2009; 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. 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
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 MARCH 12, 2009

The Annual Meeting of Stockholders of NCI Building Systems, Inc. will be held at the NCI Conference Center located at 7313 Fairview,
Houston, Texas, on Thursday, March 12, 2009, at 10:00 a.m. The Annual Meeting of Stockholders will be held for the following purposes:

1. The election of the four (4) Class I directors named in the accompanying proxy statement to serve until the 2012 Annual Meeting of
Stockholders or until their respective successors have been elected and shall have qualified;

2. Approval of the 2003 Long-Term Stock Incentive Plan, as amended and restated;

3. Ratification of the selection of Ernst & Young LLP as the Company s independent registered public accounting firm for fiscal 2009;
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 12, 2009 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 or submit your proxy using the telephone or Internet procedures that
may be provided to you. 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
Executive Vice President, General Counsel

and Secretary
Houston, Texas
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Important Notice Regarding the Availability of
Proxy Materials for the Annual Stockholder Meeting to be Held March 12, 2009

The proxy statement and annual report to shareholders are available at www.ncilp.com/proxy.
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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 MARCH 12, 2009

This proxy statement is furnished to stockholders of NCI Building Systems, Inc. ( NCI or the Company ) in connection with the solicitation of
proxies to be used at our Annual Meeting of Stockholders to be held Thursday, March 12, 2009. Your proxy in the form enclosed will be voted

at the meeting if properly executed by you, returned to us and not revoked by you before 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 voted by delivering written notice of revocation to the
Secretary of NCI, by delivering a later dated proxy or by attending the Annual Meeting, withdrawing your proxy and voting your shares
personally. Your attendance at the Annual Meeting will not constitute automatic revocation of your proxy. If 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.

We are first sending this proxy statement and the enclosed proxy form to stockholders on or about February 4, 2009.
ACTION TO BE TAKEN AT ANNUAL MEETING

When you have appropriately specified how your proxy should be voted, the proxy will be voted accordingly. Unless you otherwise specify in
your proxy, your proxy will be voted (1) FOR the election as directors of the nominees listed under Election of Directors ; (2) FOR the approval
of the 2003 Long-Term Stock Incentive Plan, as amended and restated; (3) FOR the ratification of Ernst & Young LLP as the Company s
independent registered public accountants for fiscal 2009; and (4) at the discretion of the proxy holders, either FOR or AGAINST any other
matter or business that may properly come before the Annual Meeting. Our board of directors is not currently aware of any other such matter or
business.

PERSONS MAKING THE SOLICITATION

Our board of directors is soliciting the accompanying proxy. We will bear the entire cost of soliciting proxies and no other person or persons will
bear those costs either directly or indirectly. Our transfer agent, Computershare Investor Services, Inc., will assist in the solicitation of proxies
from stockholders at a fee of approximately $1,500 plus reimbursement of reasonable out-of-pocket expenses. In addition to the use of the mails,
proxies may be solicited by personal interview, telephone and email by our directors, officers and employees, none of whom will receive
additional compensation. We will also reimburse brokerage houses and other nominees for their reasonable expenses in forwarding proxy
materials to 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 12, 2009. At the close of business on that
date we had 19,697,652 shares of common stock issued and outstanding and entitled to be voted at the Annual Meeting.
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The following table sets forth, as of January 12, 2009 (the Ownership Date ), the number of shares of common stock beneficially owned by
(1) each person or group known by us to own beneficially more than 5% of the outstanding shares of common stock, (2) each director and
nominee for director, (3) each of our executive officers identified under the caption Executive Compensation and (4) all directors, director
nominees 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.

Beneficial Ownership (1)

Number of
Name of Beneficial Owner or Group Shares Percent
FMR LLC (2)
82 Devonshire Street
Boston, MA 02109 2,013,600 10.22%
Bank of America Corp. and certain of its subsidiaries (2)
100 North Tryon Street, Floor 25
Charlotte, NC 28255 1,603,665 8.14%
Dimensional Fund Advisors LP (2)
1299 Ocean Avenue
Santa Monica, CA 90401 977,015 4.96%
Norman C. Chambers (3) 333,991 1.70%
William D. Breedlove (3) 34,206 i
Larry D. Edwards (3) 4,524 *
Gary L. Forbes (3) 33,206 i
Philip J. Hawk (3) 10,464 *
Max L. Lukens (3) 11,390 i
George Martinez (3) 32,985 *
Ed L. Phipps (3) 4,524 i
W. Bernard Pieper (3) 21,355 *
John K. Sterling (3) 24,622 i
Mark E. Johnson (3) 19,362 *
Mark W. Dobbins (3) 75,013 i
Charles W. Dickinson (3) 52,548 *
Keith E. Fischer (3) 50,588 i
A.R. Ginn (3) (4) 190,834 *
Kelly R. Ginn (3) (5) 73,281 i
Frances Powell Hawes (3) (6) 34,824 *
All directors and executive officers as a group (23 persons) (7) 1,103,806 5.60%

* Less than 1%.

(1) Includes shares beneficially owned by the listed persons, including shares owned under our 401(k) Profit Sharing 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.

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

Exercisable Not Exercisable Unvested Restricted Stock
Norman C. Chambers 151,500 116,316
William D. Breedlove 14,431 5,522
Larry D. Edwards 4,149
Gary L. Forbes 14,431 5,522
Philip J. Hawk 3,000 5,489
Max. L. Lukens 3,000 5,489
George Martinez 6,524 331 5,323
Ed L. Phipps 4,149
W. Bernard Pieper 5,522
John K. Sterling 5,489
Mark E. Johnson 14,108
Mark W. Dobbins 31,082 793 38,387
Charles W. Dickinson 11,089 793 37,833
Keith E. Fischer 28,108 793 12,833
A.R. Ginn 98,088 19,222
Kelly R. Ginn 9,916
Frances Powell Hawes 12,500 6,665

(4) Mr. A.R. Ginn resigned as Chief Executive Officer of NCI on December 31, 2006, at which time Mr. Chambers was appointed Chief
Executive Officer. Mr. A.R. Ginn retired as Chairman of the Board effective December 31, 2007, at which time Mr. Chambers was
appointed to such position.

(5) Includes 9,357 shares of common stock held as of April 1, 2008 by five trusts for the benefit of Mr. Kelly Ginn s two children and three
nieces and nephews, of which trusts Mr. Kelly Ginn is the trustee and may be deemed to share voting and investment power. Mr. Kelly
Ginn disclaims beneficial ownership of those shares. Mr. Kelly Ginn resigned as Executive Vice President of Operations of NCI on
March 31, 2008, at which time Mr. Mark W. Dobbins was appointed Chief Operating Officer.

(6) Ms. Frances Powell Hawes resigned as Executive Vice President, Chief Financial Officer and Treasurer of NCI on March 31, 2008, at
which time Mr. Mark E. Johnson was appointed Executive Vice President, Chief Financial Officer and Treasurer.

(7) 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.
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Options
Exercisable Not Exercisable Unvested Restricted Stock
Richard Allen 1,695
Eric J. Brown 8,458 661 12,554
Mark T. Golladay 5,716
John L. Kuzdal 1,907 232 8,208
Todd R. Moore 9,783 661 12,554
Bradley D. Robeson 2,653 379 12,554
QUORUM AND VOTING

The presence in person or by proxy of the holders of a majority of the outstanding shares of the common stock is necessary to constitute a
quorum at the Annual Meeting. Each outstanding share of common stock is entitled to one vote. Those nominees receiving a plurality of all of
the votes cast at the Annual Meeting shall be elected to our board of directors. 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. In addition, the total
votes cast (including abstentions) on the proposal to adopt our 2003 Long-Term Stock Incentive Plan, as amended and restated, must represent a
majority of the shares of common stock entitled to vote on the proposal in accordance with the rules of the New York Stock Exchange.

Abstentions are counted for the purpose of determining the presence of a quorum and have the same effect as a negative vote on matters other

than the election of directors. Brokers holding shares must vote according to specific instructions they receive from the beneficial owners. The

New York Stock Exchange precludes brokers from exercising voting discretion on certain proposals without specific instructions from the
beneficial owner. This results in a broker non-vote on such a proposal. A broker non-vote is treated as present for purposes of determining the
existence of a quorum, but will have no effect on the vote on the election of directors or the ratification of the appointment of the independent
registered public accounting firm. Because the approval of our 2003 Long-Term Stock Incentive Plan requires the approval of a majority of the
shares of common stock present in person or by proxy at the meeting and entitled to vote on the matter, abstentions will have the same effect as

votes against the proposal. Broker non-votes, on the other hand, will not affect the outcome of the voting, except that they could prevent the total

votes cast with respect to the proposal from representing a majority of the shares entitled to vote on the proposal, in which event the plan would

not be approved.

ELECTION OF DIRECTORS

Our Restated Certificate of Incorporation and 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 of directors. The number of members constituting our board of directors
is currently fixed at ten.

In accordance with our Restated Certificate of Incorporation and By-Laws, our board of directors 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. Under our By-Laws, newly created directorships resulting
from any increase in the authorized number of directors or any vacancies on the board of directors resulting from death, resignation, retirement,
disqualification, removal from office or other cause shall be filled only by a majority vote of the 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 I directors expire at this Annual Meeting and the terms of office of
each of the Class II and Class III directors expire at the Annual Meeting in 2010 and 2011, respectively.

Four Class I directors are to be elected at the Annual Meeting for a term expiring at the Annual Meeting to be held in 2012, 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
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authority provided in the proxy may be used to vote for a substitute or substitutes designated by our board of directors. Our board of directors

has no reason to believe that any substitute nominee or nominees will be required. No proxy will be voted for a greater number of persons than
the number of nominees named herein.

Set forth below is information concerning the persons nominated for election as directors.

Our board of directors recommends a vote FOR the election of these nominees.
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Nominees For Election As Director

Class I Directors Who Serve Until The Annual Meeting To Be Held In 2012:
Larry D. Edwards

Mr. Edwards, age 59, has served as one of our directors since January 2008. He is a member of the Compensation Committee of our board of
directors. Mr. Edwards is the former Chairman of the Board of Global Power Equipment Group, a company engaged in design, engineering and
fabrication of equipment for gas turbine power plants and power-related equipment for industrial operations ( GPEG ). Mr. Edwards served as the
President and Chief Executive Officer of GPEG from June 1998 through October 2003. He was appointed to also serve as President again in
February 2004 through December 2004, but remained as CEO until his retirement in June 2005. Mr. Edwards was appointed to serve again as
President and CEO from May 2006 through November 2006. Mr. Edwards also served as the CEO of GPEG s predecessor company, Global
Energy Equipment Group, Inc., from June 1998 until the Company s initial public offering in May 2001. Mr. Edwards currently serves as a
director of several U.S. and Canadian subsidiaries of New Flyer Industries, Inc., a Canadian manufacturer of urban transit buses for North
America. From February 1994 until June 1998, Mr. Edwards served as the president of Jason Incorporated s power generation division. From
1976 until 1994, Mr. Edwards held various positions with Braden Manufacturing, including those of vice president of operations, general
manager and president. Mr. Edwards was a director of GPEG and its predecessor from June 1998 to January 2008 and chairman of the board
from October 2003 to January 2008. GPEG filed for protection under Chapter 11 of the U.S. Bankruptcy Code in September 2006. Mr. Edwards
earned a B.S. in Industrial Engineering and Management from Oklahoma State University and a M.B.A. with honors from Oklahoma City
University.

Ed L. Phipps

Mr. Phipps, age 57, has served as one of our directors since January 2008. He is a member of the Audit Committee of our board of directors.
Mr. Phipps has served as President and Chief Executive Officer of Balfour Beatty Construction, Inc., a heavy civil construction contractor, from
2004 until his retirement in 2007. Balfour Beatty Rail, Inc. also reported to Mr. Phipps from 2005 until his retirement. From 2000 to 2003,
Mr. Phipps served as President of shipyards held by Atlantic Marine Holding Company. He was President of the Atlantic Marine-Mobile
Shipyard from 2000 to 2003 and also President of the Alabama Shipyard from 2001 to 2003. From 1999 to 2000, Mr. Phipps was a
manufacturing and corporate equity investment consultant for Meshekow Oil Recovery Corporation, and from 1993 to 1999 he served as Vice
President of both Manufacturing and Equipment Products Operation of Halliburton Energy Services, a company that provides products and
services for oil and gas exploration, development and production. Mr. Phipps has also served as an Advisory Board Member for SPM Flow
Control, Inc. from 1999 to 2007. In 2007, he also began serving as an Advisory Board Member for Carter Group L.L.C and as a director for the
Alabama Institute for the Deaf and Blind. From 1973 to 1993, Mr. Phipps held various executive positions at General Electric. Mr. Phipps
earned a B.S. in Production Management from Wright State University and completed General Electric s Corporate Financial and Corporate
Manufacturing Management Programs.

W. Bernard Pieper

Mr. Pieper, age 76, has served as one of our directors since December 2000. Mr. Pieper serves on the Compensation Committee and is the
Chairman of the Nominating and Corporate Governance Committee of our board of directors. Mr. Pieper, now retired, is a private investor who
completed his second term as a member of the Board of Trustees of Rice University in Houston, Texas, in May 2004. Mr. Pieper served as a
member of the Board of Trustees of Rice University since 1996. Since 2000, he has served on various other boards and committees of Rice
University. From 1957 until 1992, Mr. Pieper was employed by Brown & Root. From 1992 until 1996, Mr. Pieper was employed as Vice
Chairman of Halliburton Company, a provider of energy services and related engineering and construction services, during the last two years of
which he also served as Chief Operating Officer. Mr. Pieper earned B.A. and B.S. degrees in Civil Engineering from Rice University.
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John K. Sterling

John K. Sterling, age 64, has served as one of our directors since October 2004. Mr. Sterling serves on the Nominating and Corporate
Governance Committee and the Compensation Committee of our board of directors. Since April 2006, Mr. Sterling has been Executive Vice
President Corporate Development of Verticus, Inc., a privately-held investment firm. From May 2004 until its sale in March 2006, Mr. Sterling
was Executive Vice President Corporate Development of Global 360, Inc., a provider of enterprise-wide, business process management and
analytics software solutions. Previously, he practiced corporate, securities and mergers and acquisitions law for 36 years with Gardere Wynne
Sewell, LLP, where he was a general partner from 1975 through his retirement from the firm in May 2004 and then served in an of-counsel role
to Gardere until October 2004. Mr. Sterling earned a B.S. in Psychology and a J.D. from Ohio State University. He is licensed to practice law in
the State of Texas.

Directors Remaining In Office
Class II Directors Who Serve Until The Annual Meeting To Be Held In 2010:
Gary L. Forbes

Mr. Forbes, age 64, has served as one of our directors since December 1991. Mr. Forbes serves on the Executive Committee and Compensation
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 has been a Senior Vice President of Equus Total Return, Inc., an investment company, since November 1991.
Mr. Forbes is also a director of Consolidated Graphics, Inc., a commercial printing company and Carriage Services, Inc., a death-care services
company. Mr. Forbes earned a B.B.A. in Accounting from the University of Texas at Austin and is a certified public accountant.

Max L. Lukens

Mr. Lukens, age 60, has served as one of our directors since May 2003. Mr. Lukens serves on the Audit Committee and the Nominating and
Corporate Governance Committee of our board of directors. Mr. Lukens was the Chief Executive Officer and President of Stewart & Stevenson
Services, Inc., a corporation primarily engaged in the custom fabrication of engine-driven products, from March 2004 until the company was
sold in May 2006, and previously served as its Chairman of the Board, from December 2002 to March 2004, and Interim Chief Executive
Officer and President, from September 2003 to March 2004. From 1981 to January 2000, Mr. Lukens was employed by Baker Hughes
Incorporated, a company engaged in the oilfield and process industry segments and a manufacturer and provider of other products and services
to industries that are not related to the oilfield or process industries. During the last two years of that period he served as Chairman of the Board,
President and Chief Executive Officer. Mr. Lukens currently serves as a director of Westlake Chemical Corporation and also serves as a member
of its audit committee and as Chairman of its compensation committee. Mr. Lukens has a B.S. in Accounting and a M.B.A. from Miami
University.

George Martinez

Mr. Martinez, age 67, has served as one of our directors since March 2003. He serves on the Audit Committee and the Nominating and
Corporate Governance 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. Mr. Martinez has served as President of Chrysalis Partners, LLC, a performance consulting firm, since 1999 and currently serves as Senior
Partner of the firm. He serves his community on the board of directors and as Chairman of the Center for Houston s Future. Mr. Martinez has a
B.A. in Business Administration and Economics from Rice University.
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Class I1I Nominees For Election As Directors Who Serve Until The Annual Meeting To Be Held In 2011:
Norman C. Chambers

Norman C. Chambers, age 59, 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 April 2004 to January 2007 and has served as one of our
directors since May 2003. Mr. Chambers serves on the Executive 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. Mr. Chambers has over twenty-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.

William D. Breedlove

William D. Breedlove, age 69, has served as one of our directors since March 1992. Mr. Breedlove serves on the Nominating and Corporate
Governance Committee and is the Chairman of the Compensation Committee of our board of directors. Mr. Breedlove served as Vice Chairman
of Hoak Breedlove Wesneski & Co. ( HBW ), an investment banking firm, from August 1996 until his retirement in July 2004. Mr. Breedlove
held senior management positions in commercial and merchant banking for over 30 years. Prior to HBW s formation in 1996, Mr. Breedlove was
chairman, managing director and co-founder of Breedlove Wesneski & Co., a private merchant banking firm. From 1984 to 1989, Mr. Breedlove
also served as president and director of Equus Capital Corporation, the corporate general partner of three public and private limited partnerships,
which operated as management of leveraged buyout funds. Mr. Breedlove s experience also includes 22 years at First National Bank in Dallas,
the last three years of which he served as chairman and chief executive officer of the lead bank and vice chairman of InterFirst Corporation.
Mr. Breedlove is also a director of Integrated Security Systems, Inc. and four private companies. He has previously served as director of several
other publicly-held companies, including InterFirst Corporation, Texas Oil and Gas Corporation, Dillard s Department Stores, Local Financial
Corporation, and Cronus Industries, Inc. Mr. Breedlove received his B.B.A. in Finance and Banking from the University of Texas at Austin.

Philip J. Hawk

Philip J. Hawk, age 55, has served as one of our directors since July 2004. Mr. Hawk serves on the Audit Committee and the Compensation
Committee of our board of directors. Mr. Hawk has been the Chairman of the Board of Directors and Chief Executive Officer of Team, Inc., a
leading provider of specialty contracting and maintenance services to the process, power and heavy manufacturing industries, since November
1998. From 1993 to 1998, Mr. Hawk held the position of President and Chief Executive Officer of EOTT Energy Partners, L.P., an energy
marketing and service company. Mr. Hawk earned a B.S. in Engineering from Duke University and a M.B.A. from Harvard Business School.
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MANAGEMENT
Our 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 Executive Vice President and Chief Operating Officer
Charles W. Dickinson President of Metal Components Division
Bradley D. Robeson President of NCI Buildings Division
John L. Kuzdal President of Metal Coil Coating Division
Keith E. Fischer President of Robertson-Ceco Division
Todd R. Moore Executive Vice President, General Counsel and Secretary
Eric J. Brown Executive Vice President and Chief Information Officer
Mark T. Golladay Vice President, Corporate Development
Richard Allen Vice President, Finance and Corporate Controller

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

Mark E. Johnson, age 42, has served as our Chief Financial Officer and Treasurer since March 2008. He has served as our Chief Accounting
Officer since August 2006, as our Executive Vice President and Controller since December 2007 and as our Vice President and Controller since
February 2006. 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 2003 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 50, has served as Executive Vice President and Chief Operating Officer since March 31, 2008. Mr. Dobbins served as
President of the Engineered Building Systems 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.

Charles W. Dickinson, age 57, has served as President of the Metal Components Division since December 2006. Mr. Dickinson served as
Executive Vice President, Sales of the Metal Components Division and President of the ABC Division from October 2000 until December 2006.
Mr. Dickinson served as Vice President, Sales of the Metal Components Division from May 1998 until October 2000. Before joining NCI in
1998, Mr. Dickinson served as Vice President of Sales of MBCI for over ten years. Mr. Dickinson has over 27 years of experience in the metal
building and components industry. Mr. Dickinson studied Business Administration at Louisiana State University and William Carey College.

Bradley D. Robeson, age 46, has served as President of the Engineered Building Systems Division since March 2008. Mr. Robeson served as
President of the 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
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served in various managerial positions with component companies ultimately acquired by NCI. Mr. Robeson has over 19 years industry
experience. Mr. Robeson studied Business Administration at Linfield College and completed the Advanced Management Program at the
Harvard Business School.

John L. Kuzdal, age 42, has served as President of the Metal Coil Coating Division since March 2008. He has served as Vice President of
Operations for the 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 Division since 1998 and
has worked in the metal coil industry since 1986. Mr. Kuzdal earned his B.S. in Metallurgical Engineering from the University of Michigan.

Keith E. Fischer, age 53, has served as President of the Robertson-Ceco Division since September 2006. Mr. Fischer served as Executive Vice
President, Sales and Marketing of the NCILP Buildings Division and President of the Metallic Metal Building Division from April 2002 until
September 2006. Before joining NCI in April 2002, Mr. Fischer was employed by American Buildings Company, a metal building manufacturer
that is now a division of Nucor Corporation, for over seven years, during the last two years of which he served as President. Mr. Fischer is a
registered professional engineer. Mr. Fischer has over 31 years of experience in the metal building industry. Mr. Fischer has a B.S. in Civil
Engineering from the University of Missouri and a professional engineering license.

Todd R. Moore, age 49, 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 51, 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 46, has served as our Vice President of Strategic Management, Mergers and Acquisitions since December 2007 and as
our Vice President of Corporate Purchasing since March 2006. Before joining NCI, Mr. Golladay was employed by Butler Manufacturing
Company, a company that produces metal building systems and architectural products for the non-residential 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 Allen, age 33, has served as our Vice President of Finance and Corporate Controller since December 2008. Mr. Allen previously served
as our Corporate Controller since January 2008 and 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.
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Objectives of NCI s Compensation Program

NCI believes that the quality, skill and dedication of its executive officers are critical factors affecting the long-term success of the Company.
Our key compensation goals are to attract and retain exceptional executives, to reward past performance and provide incentives for future
performance, and to align executives long-term interests with the interests of our shareholders.

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 general economic conditions affecting the construction industry. 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. We believe that the generational changes and potential mobility currently available to employees are challenges 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 shareholders. The combination of performance components and vesting over time help to ensure that the value
received by executives depends on strong Company performance over time.

Elements of Executive Compensation

The principal elements of compensation provided to executives 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 ). We have also provided supplemental retirement
benefits to certain of our executives and have adopted a deferred compensation program under which we may make matching and other
contributions to participants accounts based on their deferrals and contributions to the Company s 401(k) plan. We also 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.

Determination and Administration of Compensation Programs and Amounts

Decisions regarding executive compensation are based primarily on the assessment of NCI s compensation committee (the Compensation
Committee ) of each executive s leadership and operational performance and potential to enhance long-term value to NCI s shareholders. The
Compensation Committee relies on its judgment and the judgment of our Chief Executive Officer about each individual in determining the
number and combination of compensation elements and whether each payment or award appropriately encourages and rewards performance.
Key factors affecting the Compensation Committee s judgment include:

performance compared to the financial, operational and strategic goals established for NCI and the executive s reporting unit at the
beginning of the year;

the nature, scope and level of the executive s responsibilities;

individual contribution to the Company s financial results, particularly with respect to key measures such as cash flow, revenue,
earnings and return on assets;

effectiveness in leading our initiatives to enhance quality and value provided to customers; and
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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 considers each executive 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. In addition, the Compensation Committee periodically reviews tally sheets setting forth all components of the named
executive officers compensation and, based on current service and under several potential severance and change-in-control scenarios, the total
compensation and benefits potentially payable to each, including (1) estimated total retirement benefits, (2) current value of outstanding
equity-based grants, (3) estimated payouts under long-term equity grants, (4) perquisites and other personal benefits, (5) current deferred
compensation balances and accruals on the deferred amounts and (6) benefits payable under individual agreements with NCI. We believe that
changes in compensation programs and levels must be made in the context of our past compensation decisions, and that it is appropriate to
observe whether the intended effects of the compensation programs are being achieved over time and take those observations into account with
respect to future compensation decisions.

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 2008, Mr. Chambers and other senior executives attended some
Compensation Committee meetings at its request to advise the committee regarding our performance and to recommend proposed modifications
to our compensation and benefits. The Compensation Committee also relied to a certain extent on Mr. Chambers evaluations of other executive
officers whose day-to-day performance is not as visible to the committee as that of Mr. Chambers.

In developing NCI s current compensation policies and practices, we have in the past sought and intend in the future to seek input from
compensation consultants to measure comparability with industry and other peers. We believe that using outside consultants is an efficient way
for us to keep current regarding competitive compensation practices, although we do not believe that we should accord undue weight to the
advice of outside professional advisors. We expect to engage a compensation consultant at periodic intervals to re-evaluate NCI s compensation
practices and policies to assist us in maintaining our compensation goals. In addition, the Compensation Committee s charter provides it sole
authority to retain advisors, including compensation consultants. During fiscal 2006, the Compensation Committee retained Pearl Meyer &
Partners and Clark Consulting (collectively referred to as the consultants ) to assist it in its review of our executive compensation program.
Neither of the consultants advises our management or receives any other compensation from us. The consultants conducted a compensation
study at the Compensation Committee s request, and also made recommendations with respect to changes in our compensation programs as well
as individual compensation levels for executive officers.

The compensation study included a review of NCI s base salaries, bonus levels, equity compensation program and nonqualified retirement
programs, comparing them to the compensation structures of companies in an industry peer group, as well as to benchmarking studies conducted
by other compensation consultants. In addition, the study surveyed director compensation among the peer group. The peer group, which was
selected with the assistance of Mr. Chambers, consisted of: American Standard Companies Inc., American Woodmark Corporation, Ameron
International Corporation, Apogee Enterprises, Inc., Drew Industries, Inc., ElkCorp, Gibraltar Industries, Inc., Griffon Corporation, Lennox
International Inc., Louisiana-Pacific Corporation, Masco Corporation, Ryland Group Inc., Simpson Manufacturing, Inc., Universal Forest
Products Inc., Weyerhaeuser Company and Worthington Industries Inc. The companies included in the peer group are companies that
manufacture materials used in residential and commercial buildings, some of which are also included in the industry index against which the
Company s total stockholder return is compared in the stock performance chart included in our annual report to stockholders.
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In establishing base salaries for our executives in 2006, we considered the scope of their responsibilities, taking into account competitive market
compensation paid by other companies for similar positions as well as salaries paid to the executives peers within the Company and at
companies within the peer group. Since that time, the Compensation Committee has reviewed base salaries annually and made adjustments, in
light of experience and performance levels among executives as well as 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 matching under the deferred compensation plan, so the executive s individual performance has a significant impact on both salary and
the benefits derived from salary. In addition, we believe it is appropriate to set base salaries for our executives to be within a range near the
median of its peer group, while avoiding rigid adherence to a narrow competitive target. This allows us to respond better to changing business
conditions, manage salaries more evenly over a career, and minimize the potential for automatic ratcheting up of salaries that could occur with
overemphasis on benchmarked companies.

The compensation study compared the Company to the peers based on comparative revenues because in the consultants views, revenue is the
metric that is most closely correlated to base pay, but did not take into account incumbent performance levels of the benchmarked positions at
the peer companies. The compensation study indicated that our base salaries at the time were slightly below the median at the 40th percentile. In
approving increases in annual base salary for our executive officers as part of the overall revision of our compensation program during 2006, we
took into account the median salaries for companies in the peer group reviewed in the 2006 compensation study but we also considered the other
factors discussed above and the impact of the Robertson-Ceco acquisition on our executive officers responsibilities. Although for fiscal 2008 the
Compensation Committee approved increases in base salaries for executive officers ranging from 3.75% to 11%, the Compensation Committee
has determined for the time being to hold executive compensation level for fiscal 2009, with the exception of increases reflecting promotions or
other extraordinary circumstances.

Annual Bonus

Short-term annual cash incentive compensation is provided through our Bonus Program, under which annual cash bonuses are granted t