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We have prepared this report to provide our investors with disclosure and financial information regarding recent developments in our business
and results of operation for the nine-months period ended September 30, 2009.

The information in this report updates information contained in our annual report on Form 20-F for the year ended December 31, 2008 (File
No. 1-32741), filed with the Securities and Exchange Commission on May 29, 2009.
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RECENT DEVELOPMENTS

Results of Operations for the Nine-Month Periods Ended September 30, 2009 and 2008

Summary of Operating Income and Net Income

The table below summarizes our consolidated statement of income for the nine-month periods ended September 30, 2009 and 2008.

Nine-month period ended September 30,
2009 2008

(millions of pesos)

(percentage of
operating
revenues) (millions of pesos)

(percentage of
operating
revenues)

Operating revenues:
Local service P. 34,228 38.3% P. 37,179 39.9% 
Domestic long-distance service 10,845 12.1 12,172 13.1
International long-distance service 5,226 5.9 6,386 6.9
Interconnection service 12,599 14.1 14,384 15.4
Internet access services 11,906 13.3 9,539 10.2
Corporate networks 10,096 11.3 8,931 9.6
Other 4,453 5.0 4,547 4.9

Total operating revenues 89,353 100.0 93,138 100.0

Operating costs and expenses:
Cost of sales and services 24,869 27.8 23,881 25.7
Commercial, administrative and general 15,497 17.3 14,635 15.7
Interconnection 8,913 10.0 10,682 11.5
Depreciation and amortization 13,485 15.1 13,449 14.4

Total operating costs and expenses 62,764 70.2 62,647 67.3

Operating income 26,589 29.8% 30,491 32.7% 

Other expenses, net 1,213 892
Financing cost:
Interest income (561) (603) 
Interest expense 4,696 5,171
Exchange (gain) loss, net (1,041) 856

3,094 5,424

Equity interest in net income of affiliates 163 69

Income before taxes on profits 22,445 24,244
Provision for income tax 6,970 7,047

Net income P. 15,475 P. 17,197

Revenues

Total revenues decreased by 4.1% in the first nine months of 2009 compared to the same period in 2008. This decrease was the result of a 7.9%
decline revenues from local services, a decline of 13.4% in long-distance revenues and a decline of 12.4% in interconnection revenues, partially
offset by an increase of 24.8% in Internet access revenues and an increase of 13.0% in corporate networks revenues. The percentage of our
revenues attributable to voice services (including local, long-distance and interconnection services) declined to 70.4% in the first nine months of
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2009 from 75.3% in the same period in 2008. Revenues from Internet access services and corporate networks grew to 24.6% of our revenues for
the first nine months of 2009 compared to 19.8% of our revenues in the same period in 2008.
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Local Service Revenues

Local service revenues decreased by 7.9% in the first nine months of 2009 compared to the same period in 2008, primarily due to lower average
revenue per local billed call and, due to competition from both wireless and other fixed-line providers, a 7.7% reduction in local traffic volume
and a decline of 1.8% in the number of lines in service.

Domestic Long-distance Revenues

Domestic long-distance revenues decreased by 10.9% in the first nine months of 2009 compared to the same period in 2008 primarily due to
lower average revenue per minute. This reflects an increase in our offering of multi-service packages that include domestic long-distance
minutes, which promotes traffic volumes but reduces average revenue per minute.

International Long-distance Revenues

International long-distance revenues decreased by 18.2% in the first nine months of 2009 compared to the same period in 2008. This decrease
was due to a decline in outgoing traffic of 33.1%, reflecting a decrease in Mexico�s economic activity as well as decreased levels of traffic from
mobile phone operators, partially offset by an increase in average revenue per minute. Revenues from incoming international long-distance
traffic decreased by 7.0% in the first nine months of 2009 compared to the same period in 2008, mainly due to an 11.3% decline in incoming
traffic.

Revenues from Interconnection Service

Revenues from interconnection service decreased by 12.4% in the first nine months of 2009 compared to the same period in 2008. This decrease
was due to a reduction in the �calling party pays� rate and a decline of 6.3% in local and 21.6% in the long-distance �calling party pays� traffic
flows.

Revenues from Internet Access Service

Revenues from Internet access service increased by 24.8% in the first nine months of 2009 compared to the same period in 2008. This increase
was primarily due to an increase of 40.1% in the number of Internet access customer accounts, totaling 6.4 million at September 30, 2009,
partially offset by lower average revenues per customer account.

Revenues from Corporate Networks

Revenues from corporate networks increased by 13.0% in the first nine months of 2009 compared to the same period in 2008. This increase was
due to higher sales of virtual private networks (VPN) services and data-related value-added services.

Other Revenues

Other revenues decreased by 2.1% in the first nine months of 2009 compared to the same period in 2008. This decrease was mainly due to lower
revenues from our billing and collection services, partially offset by increased sales of computers at Telmex stores.

Operating Costs and Expenses

Cost of Sales and Services

Costs of sales and services increased by 4.1% in the first nine months of 2009 compared to the same period in 2008. This increase was primarily
due to higher labor costs and cost of goods sold attributable to higher sales of computers and telecommunications equipment for corporate
customers.

2
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Commercial, Administrative and General Expenses

Commercial, administrative and general expenses increased by 5.9% in the nine months of 2009 compared to the same period in 2008. This
increase was mainly due to higher expenses related to labor costs, charges for doubtful accounts and higher commissions related to growth of
broadband services.

Interconnection Costs

Interconnection costs decreased by 16.6% in the first nine months of 2009 compared to the same period in 2008. This decrease was mainly due
to a decline in the rate paid to mobile phone operators for calls under the �calling party pays� system and a decline in �calling party pays� traffic.

Depreciation and Amortization

Depreciation and amortization increased slightly by 0.3% in the first nine months of 2009 compared to the same period in 2008.

Operating Income

Operating income decreased by 12.8% in the first nine months of 2009 compared to the same period in 2008, primarily due to the 4.1% decrease
in revenues. Operating margin was 29.8% in the first nine months of 2009 compared to 32.7% in the same period in 2008, as the mix of our
revenues continued to shift from voice services to Internet access and corporate networks.

Other Expenses, Net

Other expenses, net increased by 36.0% in the first nine months of 2009 compared to the same period in 2008. Other expenses, net were lower
for the first nine months of 2008 as a result of tax benefits we recognized in 2008 derived from a tax compliance incentive program established
by the Mexican government.

Financing Cost, Net

For the first nine months of 2009, financing cost, net was P.3,094 million compared to P.5,424 million at September 30, 2008. This decrease
resulted from the following factors:

� Interest income decreased by 7.0% in the first nine months of 2009 compared to the same period in 2008, primarily due to a lower
average level of interest-bearing assets;

� Interest expense decreased by 9.2% in the first nine months of 2009 compared to the same period in 2008, primarily due
to a decrease in average level of indebtedness, partially offset by higher net fair-value losses on interest-rate swaps; and

� We recorded a net exchange gain of P.1,041 million in the first nine months of 2009, compared to a net exchange loss of P.856
million in the same period in 2008. This net exchange gain was primarily due to net gains on cross-currency swaps that matured or
were terminated and the slight appreciation of the peso against the U.S. dollar during the first nine months of 2009.

Income Tax

We have recorded provisions for income tax of P.6,970 million for the first nine months of 2009 compared to P.7,047 million for the same
period in 2008. Our effective rate of corporate income tax as a percentage of pretax profit was 31.1% for the first nine months of 2009 and
29.1% for the same period in 2008. This increase was primarily due to the effects of the application of inflation indexation for tax purposes.

3
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Selected Balance Sheet and Other Data

At September 30, 2009, cash and cash equivalents totaled P.7,827 million, compared to P.6,137 million at December 31, 2008. During the nine
months ended September 30, 2009, we used approximately P.8,992 million to pay dividends and repurchase our own shares, and we incurred
approximately P.7,386 million in capital expenditures. Our accounts payable and accrued liabilities at September 30, 2009 were P.16,301
million, compared to P.15,918 million at December 31, 2008. At September 30, 2009, our total assets were P.179,325 million, total liabilities
were P.135,385 million and total stockholders� equity was P.43,940 million, compared to total assets of P.187,125 million, total liabilities of
P.147,754 million and total stockholders� equity of P.39,371 million at December 31, 2008.

Capital Expenditures and Other Uses of Cash

Our capital expenditures totaled P.7,386 million in the first nine months of 2009, and we anticipate that our total capital expenditures for 2009
will be approximately P.8,000 million (approximately U.S.$613 million). For 2010, we expect that our capital expenditures will be
approximately P.7,500 million (approximately U.S.$522 million). Our budgeted amount excludes any acquisitions that we may make in the
future.

We also made, based on actuarial estimates, a contribution to Telmex�s employee pension fund in the amount of P.5,600 million in the third
quarter of 2009.

Indebtedness

At September 30, 2009, we had total indebtedness of P.95,385 million (approximately U.S.$7,063 million), a decrease of 10.7% compared to
December 31, 2008. In August 2009, we prepaid a portion of a syndicated loan in the amount of approximately P.16,726 million (U.S.$1,300
million) that was originally scheduled to mature in October 2009. In addition, during the first nine months of 2009, we repaid debt in the amount
of P.4,654 million (approximately U.S.$346 million) at maturity. In July 2009, we issued two series of peso-denominated senior notes
(certificados bursátiles) in Mexico in an aggregate principal amount of P.8,000 million, P.4,000 million of which mature in July 2011 and the
remainder of which mature in July 2013. On November 3, 2009, we issued two series of peso-denominated senior notes (certificados bursátiles)
in Mexico in an aggregate principal amount of P.6,000 million, P.4,000 million of which mature in October 2014 and P.2,000 million of which
mature in October 2016.

Derivatives

At September 30, 2009, our cross-currency swaps covered U.S.-dollar liabilities of P.56,934 million (approximately U.S.$4,216 million) and our
short-term forward exchange contracts covered U.S.-dollar liabilities of P.4,997 million (approximately U.S.$370 million). Together these
instruments covered 94.3% of our foreign currency-denominated debt.

Approximately 53.2% of our debt in pesos (P.15,800 million as of September 30, 2009) bears interest at variable rates. At September 30, 2009,
the aggregate notional amount of our peso-denominated variable rate to fixed rate interest-rate swaps was P.23,752 million. At September 30,
2009, we had cross-currency coupon swaps that covered interest payments of P.4,726 million (approximately U.S.$350 million).

The aggregate effect of our derivative instruments was a net loss of P.1,495 million during the first nine months of 2009, compared to a net loss
of P.2,703 million during first nine months of 2008, in each case, reflected in our financing cost, net. The fair value of our derivative instruments
was P.13, 376 million as of September 30, 2009, compared to P.20,419 million as of December 31, 2008.

Share Purchase Program

We have continued our share purchase program. During the first nine months of 2009, we purchased 269.8 million L shares for an aggregate
consideration of P.3,035 million and 1.4 million A shares for P.15.3 million.
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During 2008, we purchased 796.7 million L shares for an aggregate consideration of P.12,764 million and 8.6 million A shares for an aggregate
consideration of P.107.7 million.

Recent Events

Regulatory Developments

Between November 2007 and February 2008, the Mexican Federal Competition Commission (Comisión Federal de Competencia, or
�Competition Commission�) began seven industry-wide investigations to determine whether any telecommunications operators, including Telmex
and certain of our affiliates, possess substantial market power or are engaged in monopolistic practices in certain segments of the Mexican
telecommunications market. In four of these investigations, the Competition Commission determined in a final resolution that, in the geographic
areas covered by our network, Telmex and our subsidiary Teléfonos del Noroeste, S.A. de C.V. (�Telnor�) have substantial power in the following
markets: (1) transit services offered to concessionaires of local and long-distance services in 191 areas of local service that such concessionaires
cover; (2) certain wholesale markets for dedicated, leased local and domestic long-distance links, as well as the wholesale markets for dedicated,
leased international long-distance and interconnection; (3) call origination offered to other concessionaires of long-distance service; and (4) for
switched call completion provided to other concessionaires of local and long-distance service.

We filed with the Competition Commission administrative appeals for reconsideration of the two final resolutions described in (1) and
(2) above. The Competition Commission rejected our appeals and we filed a petition for constitutional protection (amparo), which is pending.
Based on these final resolutions, the Mexican Federal Telecommunications Commission (Comisión Federal de Telecomunicaciones) could
impose specific tariff requirements or other special regulations such as additional requirements regarding disclosure of information or quality of
service. With respect to the final resolutions described in (3) and (4) above, we plan to file appeals for reconsideration. The outcome of these
matters, the timing for their ultimate resolution and the consequences for us are uncertain. Findings adverse to us in any of the Competition
Commission proceedings may lead to the imposition of regulations, prohibitions or monetary penalties, which in turn could have an adverse
effect on our business and results of operations. See �Item 3. Key Information � Risk Factors � Regulatory developments could hurt our business by
limiting our ability to pursue competitive and profitable strategies� and �Item 4. Information on the Company � Regulation � Regulatory Initiatives
Relating to Competition� in our annual report on Form 20-F for the year ended December 31, 2008 (File No. 1-32741), filed with the Securities
and Exchange Commission on May 29, 2009.

Proposed Tax on Telecommunications Services

The Mexican government recently proposed legislation to impose a new tax of 3% on revenues from certain telecommunication services. The
proposal is currently pending in the Mexican Congress. If this legislation is adopted, it could adversely affect our results of operations.

5
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TELÉFONOS DE MÉXICO, S.A.B. DE C.V. AND SUBSIDIARIES

Condensed Consolidated Balance Sheets

(In thousands of Mexican pesos, see Note 1.d)

September 30,
2009

(Unaudited)
December 31,

2008
Assets
Current assets:
Cash and cash equivalents P. 7,827,247 P. 6,136,563
Accounts receivable, net (Note 2) 22,854,683 20,808,763
Derivative financial instruments (Note 4) 13,375,869 20,418,889
Inventories for sale, net 1,414,257 1,914,306
Prepaid expenses and others 3,360,863 2,900,790

Total current assets 48,832,919 52,179,311

Plant, property and equipment, net (Note 3) 107,217,471 112,865,377
Inventories for operation of the telephone plant, net 1,849,517 2,668,410
Licenses, net 935,958 1,025,027
Equity investments 1,702,200 1,494,133
Net projected asset 17,301,225 15,485,402
Deferred charges, net 1,485,884 1,407,687

Total assets P. 179,325,174 P. 187,125,347

Liabilities and stockholders� equity
Current liabilities:
Short-term debt and current portion of long-term debt (Note 4) P. 23,346,073 P. 22,883,092
Accounts payable and accrued liabilities (Note 5) 16,300,730 15,918,106
Taxes payable 1,937,718 783,543
Deferred credits 1,594,865 1,780,115

Total current liabilities 43,179,386 41,364,856

Long-term debt (Note 4) 72,039,391 84,172,355
Labor obligations (Note 6) 4,388,511 4,997,540
Deferred taxes (Note 11) 15,417,159 16,808,391
Deferred credits 360,684 411,106

Total liabilities 135,385,131 147,754,248

Stockholders� equity (Note 10):
Capital stock 9,050,320 9,138,632
Retained earnings:
Prior periods 18,297,385 7,197,720
Current period 15,474,430 20,176,936

33,771,815 27,374,656
Accumulated other comprehensive income items 1,075,772 2,816,625

Controlling interest 43,897,907 39,329,913
Noncontrolling interest 42,136 41,186
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Total stockholders� equity 43,940,043 39,371,099

Total liabilities and stockholders� equity P.   179,325,174 P.   187,125,347

The accompanying notes are an integral part of these financial statements.

F-2
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TELÉFONOS DE MÉXICO, S.A.B. DE C.V. AND SUBSIDIARIES

Unaudited Condensed Consolidated

Statements of Income

(In thousands of Mexican pesos, except for earnings per share, see Note 1.d)

Nine-month periods ended
September 30,

    2009        2008    
Operating revenues:
Local service P.   34,228,439 P.   37,178,775
Long distance service:
Domestic 10,844,515 12,171,505
International 5,226,245 6,385,778
Interconnection service 12,598,605 14,384,188
Corporate networks 10,096,428 8,930,576
Internet access services 11,905,909 9,538,621
Other 4,453,218 4,548,471

89,353,359 93,137,914

Operating costs and expenses:
Cost of sales and services 24,869,146 23,881,390
Commercial, administrative and general
expenses 15,496,899 14,634,543
Interconnection 8,913,491 10,682,239
Depreciation and amortization (includes
P.12,870,123 in 2009 and P. 12,710,963 in
2008, not included in cost of sales and
services) 13,485,268 13,448,702

62,764,804 62,646,874

Operating income 26,588,555 30,491,040

Other expenses, net 1,212,821 891,765

Financing cost:
Interest income ) (19,222) 9,065 (652) 5,701
Income tax (benefit) expense 77 (2,324) 110 �  437

Net (loss) income $ (14,495) $ (16,898) $ 8,955 $ (652) $ 5,264

Net (loss) income per common share:
Basic $ (0.29) $ (0.31) $ 0.17 $ (0.01) $ 0.10
Diluted $ (0.29) $ (0.31) $ 0.16 $ (0.01) $ 0.09
Weighted average shares outstanding:
Basic 50,174 53,659 53,620 53,664 52,517
Diluted 50,174 53,659 55,262 53,664 56,893

Balance Sheet data:
Cash and cash equivalents $ 22,012 $ 10,940 $ 18,743 $ 14,020 $ 14,290
Total assets $ 169,119 $ 142,835 $ 141,317 $ 145,128 $ 135,805
Total debt, including current portion $ 50,163 $ 45,550 $ 37,500 $ 45,520 $ 30,000
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Stockholders� equity $ 83,042 $ 67,362 $ 74,210 $ 67,300 $ 73,993

Other financial data:
Depreciation $ 9,180 $ 7,590 $ 5,731 $ 1,511 $ 1,235
Amortization $ 6,028 $ 6,502 $ 6,502 $ 1,626 $ 1,626
Adjusted EBITDA(3) $ 15,813 $ 14,426 $ 26,098 $ 3,657 $ 7,496
Adjusted EBITDA as a percentage of
sales(3) 9.0% 8.6% 15.0% 9.6% 15.1% 
Gross margin as a percentage of sales 28.5% 23.4% 34.2% 31.3% 35.4% 

S-11
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(1) In 2011, amounts relate to intangible asset impairment charges. In 2010, amounts relate to the write-down of the value of certain fixed
assets of the Company.

(2) In 2012, amounts relate mainly to derivative financials instruments. In 2011, amounts relate mainly to the write-off of deferred financing.
(3) EBITDA is defined as net income plus interest expense (net of interest income), income taxes, depreciation, and amortization. Adjusted

EBITDA is defined as EBITDA adjusted for gain on sale of assets, consolidation charges, impairment charges, manufacturing
inefficiencies, write-off of deferred financing costs and non-cash stock compensation expense. EBITDA and Adjusted EBITDA are
measures commonly used in the window and door industry, and we present them to enhance your understanding of our operating
performance. We use EBITDA and Adjusted EBITDA as two criteria for evaluating our performance relative to that of our peers. We
believe that EBITDA and Adjusted EBITDA are operating performance measures that provide investors and analysts with measures of
operating results unaffected by differences in capital structures, capital investment cycles, and ages of related assets among otherwise
comparable companies. While we believe EBITDA and Adjusted EBITDA are useful measures for investors, they are not measurements
presented in accordance with United States generally accepted accounting principles, or GAAP. You should not consider EBITDA and
Adjusted EBITDA in isolation or as a substitute for net income, cash flows from operations, or any other items calculated in accordance
with GAAP.

The unaudited financial data for the twelve months ended March 30, 2013 have been derived by adding the financial data for the fiscal year
ended December 29, 2012 to the financial data for the three months ended March 30, 2013 and subtracting the financial data for the three months
ended March 31, 2012. The unaudited financial data for the twelve months ended March 31, 2012 have been derived by adding the financial data
for the fiscal year ended December 21, 2011 to the financial data for the three months ended March 31, 2012 and subtracting the financial data
for the three months ended April 3, 2011.

The following table sets forth a reconciliation of net income to EBITDA and Adjusted EBITDA for the periods presented.

Year Ended
January 1,

2011

Year
Ended

December 31,
2011

Year
Ended

December 29,
2012

Three Months
Ended March 31,

2012

Three Months
Ended March 30,

2013

Twelve Months
Ended March 31,

2012

Twelve Months
Ended March 30,

2013
(in thousands) (unaudited)

Net income/(loss) $ (14,495) $ (16,898) $ 8,955 $ (652) $ 5,264 $ (11,761) $ 14,871
Reconciling items:
Depreciation and
amortization expense 15,208 14,092 12,233 3,137 2,861 13,679 11,957
Interest expense 5,123 4,168 3,437 858 813 3,904 3,392
Income tax (benefit) expense 77 (2,324) 110 �   437 (2,324) 547

EBITDA 5,913 (962) 24,735 3,343 9,375 3,498 30,767
Intangible impairment charges(a) �   5,959 �   �   �   5,959 �  
Asset impairment charges(b) 5,561 �   �   �   �   �  �  
Consolidation charge(c) 2,053 4,106 �   �   �   1,474 �  
Gain on Asset Sales(d) �   (875) �   �   (2,195) (875) (2,195) 
Manufacturing inefficiencies(e) �   4,005 �   �   �   4,005 �  
Write off deferred financing costs(f) �   420 �   �   �   420 �  
Non-cash stock compensation(g) 2,286 1,773 1,363 314 316 1,461 1,365

Adjusted EBITDA $ 15,813 $ 14,426 $ 26,098 $ 3,657 $ 7,496 $ 15,942 $ 29,937
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(a) The Company completed its annual impairment tests in the fourth quarter of 2011, which resulted in additional impairment charges
totaling $6.0 million related to trade names.

(b) Represents the write-down of the value of certain fixed assets of the Company.
(c) Represents charges and credits related to consolidation actions taken in 2011 and 2010. These charges relate primarily to employee

separation costs and move related expenses. Of the $4.1 million in consolidation charges in the year ended December 31, 2011, $3.4
million is included in cost of goods sold and $0.7 million is included in selling, general and administrative expenses. Of the consolidation
charges taken in 2010, $0.9 million was recorded in costs of goods sold and $1.2 million was recorded in selling, general, and
administrative expenses

(d) For the 3 months ended March 30, 2013, this represents the gain recorded on the sales of the Salisbury, NC facility. For the year ended
December 31, 2011, represents gains related to the sale of equipment previously used in North Carolina operations, and was included in
other income in the fourth quarter of that year.

(e) Represents temporary excess labor and scrap expense incurred as a result of new hires in connection with the consolidation actions taken
in 2011. The amounts were determined by comparing the manufacturing results with normalized pre-consolidation results. These charges
are included in cost of goods sold for the year ended December 31, 2011.

(f) Represents the write-off of the remaining unamortized fees associated with our previous financing agreement. These charges are included
in other expense for the year ended December 31, 2011.

(g) Represents non-cash compensation recorded in accordance with ASC 718.

S-13

Edgar Filing: TELEFONOS DE MEXICO S A B DE C V - Form 6-K

Table of Contents 16



Table of Contents

RISK FACTORS

You should consider carefully all of the information set forth or incorporated by reference in this prospectus supplement and, in particular, the
risks described below as well as the risk factors set forth in our Annual Report on Form 10-K for the fiscal year ended December 29, 2012 and
our Quarterly Report on Form 10-Q for the quarterly period ended March 30, 2013 before you decide to invest in our shares of common stock.
If any of the following uncertainties or risks actually occurs, our business, financial condition or results of operations could be materially
adversely affected. The selected risks described below and in our Annual Report on Form 10-K for the fiscal year ended December 29, 2012 and
our Quarterly Report on Form 10-Q for the quarterly period ended March 30, 2013 are not the only risks that may affect your investment.
Additional risks and uncertainties not currently known to us or that we currently view as immaterial may also materially and adversely affect
our business, financial condition or results of operations.

Risks Related to Our Common Stock

The market price of our common stock has been and may continue to be volatile, which could cause the value of your investment to
decline.

The market price of our common stock has been subject to volatility and, in the future, the market price of our common stock could fluctuate
widely in response to numerous factors, many of which are beyond our control. For example, during the 12 months ended March 30, 2013, the
high sales price per share of our common stock on the NASDAQ Global Select Market was $8.22 and the low sales price per share was $1.73,
and in the past 24 months, our low sales price per share was $0.98. We have historically experienced, and in the future will continue to
experience, variability in net sales and earnings on a quarterly basis, which could result in volatility in the market price of our common stock.
The factors expected to contribute to this volatility include, among others, (i) the cyclical nature of the homebuilding industry and the home
repair and remodeling sector, (ii) general economic conditions in the various local markets in which we compete, (iii) the distribution schedules
of our customers, (iv) the effects of the weather, and (v) the volatility of prices of aluminum, glass and vinyl. In addition to factors discussed
above and the factors contemplated by the risk factors discussed in this prospectus supplement, the accompanying prospectus and the other
documents incorporated herein and therein by reference, the price and volume volatility of our common stock may be also affected by:

� actual or anticipated fluctuations in our results of operations;

� variance in our financial performance from the expectations of market analysts;

� announcements by us or our competitors of significant business developments, changes in customer relationships, acquisitions or
expansion plans;

� changes in the prices of our raw materials or the products we sell;

� our involvement in litigation;

� our sale of common stock or other securities in the future;

� market conditions in our industry;

� changes in key personnel;
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� the trading volume of our common stock;

� changes in the estimation of the future size and growth rate of our markets; and

� general economic and market conditions.
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This offering will result in a substantial increase in the number of shares of our common stock that are freely tradable, which may
depress the market price of our common stock.

As of May 3, 2013, we had 52,175,911 shares of common stock outstanding, of which only 34.8% were freely tradable on the NASDAQ Global
Market. After giving effect to this offering and the share repurchase, approximately 64.3% of our shares of common stock outstanding would be
freely tradable on the NASDAQ Global Market. The increase in the number of freely tradable shares of our common stock could depress the
market price of our common stock.

The market price of our common stock could be negatively affected by future sales of our common stock.

The market price of our common stock could decline as a result of sales of a large number of shares of common stock in the market or the
perception that such sales could occur. These sales, or the possibility that these sales may occur, also might make it more difficult for us to issue
equity securities in the future at a time and at a price that we deem appropriate. We, the selling stockholder and our officers and directors have
agreed not to offer or sell, dispose of or hedge, directly or indirectly, any common stock without the permission of the representatives of the
underwriters for a period of 90 days from the date of this prospectus supplement, subject to certain exceptions (including the share repurchase)
and automatic extension of such period in certain circumstances. In addition, the selling stockholder has the right to cause us, in certain
instances, at our expense, to file registration statements under the Securities Act of 1933, as amended (the �Securities Act�) covering resales of our
common stock held by them or to piggyback on a registration statement covering shares of common stock offered by the Company in certain
circumstances. To the extent that such registration rights are exercised, the resulting sale of a substantial number of shares of our common stock
into the market could cause the market price of our common stock to decline. The selling stockholder�s shares also may be sold pursuant to
Rule 144 under the Securities Act, subject to volume limitations.

Because we have no plans to pay dividends on our common stock, investors must look solely to stock appreciation for a return on their
investment in us.

We do not pay a regular dividend. Any determination relating to dividend policy and payment of future dividends will be made at the discretion
of our board of directors. The terms of our credit agreement and the proposed terms of the new credit facility restrict our ability to pay dividends.

Future offerings of debt or equity securities, which would rank senior to our common stock, may adversely affect the market price of
our common stock.

If, in the future, we decide to issue debt or equity securities that rank senior to our common stock, it is likely that such securities will be
governed by an indenture or other instrument containing covenants restricting our operating flexibility. Additionally, any convertible or
exchangeable securities that we issue in the future may have rights, preferences and privileges more favorable than those of our common stock
and may result in dilution to owners of our common stock. We and, indirectly, our stockholders, will bear the cost of issuing and servicing such
securities. Because our decision to issue debt or equity securities in any future offering will depend on market conditions and other factors
beyond our control, we cannot predict or estimate the amount, timing or nature of our future offerings. Thus, holders of our common stock will
bear the risk of our future offerings reducing the market price of our common stock and diluting the value of their stock holdings in us.

The significant stock ownership position of the selling stockholder limits the ability of our minority stockholders to influence corporate
matters.

The selling stockholder owned 61.5% of our outstanding common stock as of May 3, 2013 and, after this offering and the share repurchase, will
own 31.5% of our outstanding common stock (27.9% if the underwriters� option is exercised in full). Accordingly, the selling stockholder has
significant influence over our management
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and affairs and over all matters requiring stockholder approval, including the election of directors and significant corporate transactions, such as
a merger or other sale of our company or its assets. This concentration of ownership may have the effect of delaying or preventing a transaction
such as a merger, consolidation, or other business combination involving us, or discouraging a potential acquirer from making a tender offer or
otherwise attempting to obtain control, even if such a transaction or change of control would benefit minority stockholders. As a result, the
market price of our common stock could be adversely affected.

We will be subject to additional NASDAQ corporate governance requirements upon consummation of this offering because we will no
longer qualify for the �controlled company exemption.�

Upon consummation of this offering and the share repurchase, the selling stockholder will own less than 50% of our outstanding shares and we
will no longer qualify for the NASDAQ Listing Rule 5615(c) �controlled company� exemption that applies to companies in which more than 50%
of the stockholder voting power is held by an individual, a group, or another company. This rule grants us an exemption from the requirements
that we have a majority of independent directors on our board of directors and that we have independent directors determine the compensation of
executive officers and the selection of nominees to the board of directors. Within twelve months of the consummation of this offering, (i) a
majority of the directors on our board of directors will be required to meet the independent director requirements set forth in NASDAQ Listing
Rule 5615 and (ii) all of the members of the compensation committee will be required to be independent. Currently, five of the eleven directors
and two of the three members of the compensation committee are independent. We may have trouble fulfilling these requirements and we will
continue to have a majority of non-independent directors during the transition period. Upon consummation of this offering, the board will create
a nominating committee, all of the members of which will be independent directors.

Provisions in our charter documents could discourage a takeover that stockholders may consider favorable.

Provisions in our certificate of incorporation and bylaws may have the effect of delaying or preventing a change of control or changes in our
management, even if it would benefit you or other minority stockholders. These provisions include the following:

� Our stockholders may not remove a director without cause, and our certificate of incorporation provides for a classified board of
directors with staggered, three-year terms. As a result, it could take up to two years for stockholders to replace a majority of the
members of our Board.

� Our board of directors has the exclusive right to elect directors to fill a vacancy created by the expansion of the board of directors or the
resignation, death, or removal of a director, which prevents stockholders from being able to fill vacancies on our board of directors.

� Our stockholders may not act by written consent. As a result, holders of our capital stock will be able to take actions only at a
stockholders� meeting.

� No stockholder may call a special meeting of stockholders. This may make it more difficult for stockholders to take certain actions.

� We do not have cumulative voting in the election of directors. This limits the ability of minority stockholders to elect director
candidates.

� Stockholders must provide advance notice to nominate individuals for election to the board of directors or to propose matters that can
be acted upon at a stockholders� meeting. These provisions may discourage or deter a potential acquirer from conducting a solicitation of
proxies to elect the acquirer�s own slate of directors or otherwise attempting to obtain control of our company.
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Our directors and officers who are affiliated with JLL Partners do not have any obligation to report corporate opportunities to us.

Because some individuals may serve as our directors or officers and as directors, officers, partners, members, managers, or employees of JLL
Partners or its affiliates or investment funds and because such affiliates or investment funds may engage in similar lines of business to those in
which we engage, our amended and restated certificate of incorporation allocates corporate opportunities between us and JLL Partners and its
affiliates and investment funds. Specifically, for so long as JLL Partners and its affiliates and investment funds own at least 15% of our shares of
common stock, none of JLL Partners, nor any of its affiliates or investment funds, or their respective directors, officers, partners, members,
managers, or employees has any duty to refrain from engaging directly or indirectly in the same or similar business activities or lines of business
as do we. In addition, if any of them acquires knowledge of a potential transaction that may be a corporate opportunity for the Company and for
JLL Partners or its affiliates or investment funds, subject to certain exceptions, we will not have any expectancy in such corporate opportunity,
and they will not have any obligation to communicate such opportunity to us. By becoming our stockholder, you will be deemed to have notice
of and have consented to these provisions of our amended and restated certificate of incorporation.

If securities analysts do not publish research or reports about our company, or if they issue unfavorable commentary about us or our
industry or downgrade our common stock, the price of our common stock could decline.

The trading market for our common stock depends in part on the research and reports that third-party securities analysts publish about our
company and our industry. One or more analysts could downgrade our common stock or issue other negative commentary about our company or
our industry. Since our initial public offering in 2006, our common stock has received minimal coverage from third-party securities analysts. If
one or more of the analysts that covers us cease coverage of our company, we could lose visibility in the market. As a result of one or more of
these factors, the trading price of our common stock could decline.
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USE OF PROCEEDS

We will not receive any proceeds from the sale of shares in this offering.
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CAPITALIZATION

The following table sets forth our consolidated cash and cash equivalents and capitalization as of March 30, 2013 on an actual basis and on an
adjusted basis giving effect to the share repurchase and debt refinancing, as well as fees and expenses for those transactions and this offering.

You should read the data set forth in the table below in conjunction with �Risk Factors,� �Selected Financial Data,� our audited consolidated
financial statements and related notes, and other financial information incorporated by reference in this prospectus supplement.

As of March 30, 2013
Actual As Adjusted

(in thousands)
Cash and cash equivalents $ 14,290 $ 8,590

Long-term debt:
Existing credit facilities1 $ 30,000 $ �  
New credit facilities2 $ �  $ 80,000
Stockholders� Equity:
Preferred stock; 10,000 authorized; none outstanding

Common stock; 200,000 authorized, 54,015 shares issued and 52,025 shares outstanding actual, 54,015
shares issued and 45,234 outstanding as adjusted3 540 540
Additional paid-in capital 275,040 275,040
Accumulated other comprehensive loss (1,572) (1,572)
Accumulated deficit (189,969) (192,344)

Total 84,039 81,664
Less Treasury stock at cost (10,046) (60,046)

Total Stockholders� Equity $ 73,993 $ 21,618

Total Capitalization $ 103,993 $ 101,618

(1) As of March 30, 2013, the existing credit facilities had an uncommitted incremental facility in an amount of up to $25 million, $1.1 million
of letters of credit outstanding and $13.9 million available for borrowing under our existing revolving credit facility.

(2) As of March 30, 2013, on an as adjusted basis, we would have had $1.1 million of letters of credit outstanding and $23.9 million would
have been available for borrowing under our new revolving credit facility.

(3) As adjusted shares of common stock issued and outstanding reflects the repurchase of 6,791,171 shares of our common stock in the share
repurchase.
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MARKET PRICE FOR COMMON STOCK

Our common stock is traded on the NASDAQ Global Market under the symbol �PGTI.� The table below sets forth, for the periods indicated, the
high and low sale prices for our common stock as reported by the NASDAQ Global Market.

High Low
2013
First Quarter $ 8.22 $ 4.22
Second Quarter (through May 21, 2013) $ 9.25 $ 6.23
2012
First Quarter $ 1.96 $ 1.03
Second Quarter 3.05 1.73
Third Quarter 3.40 2.63
Fourth Quarter 4.74 3.17
2011
First Quarter $ 2.62 $ 2.16
Second Quarter 2.50 1.62
Third Quarter 2.12 1.25
Fourth Quarter 1.44 0.98
The last reported sale price of our common stock on the NASDAQ Global Market on May 21, 2013 was $8.21 per share. As of May 3, 2013,
there were 52,175,911 shares of common stock outstanding and we had 42 holders of record of our common stock.

We do not pay a regular dividend. Any determination relating to dividend policy will be made at the discretion of our board of directors. The
terms of our credit agreement and the proposed terms of the new credit facility restrict our ability to pay dividends.
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SELECTED FINANCIAL DATA

The following table sets forth selected historical consolidated financial information and other data as of and for the periods indicated, some of
which have been derived from the audited consolidated financial statements presented in our Annual Report on Form 10-K for the fiscal year
ended December 29, 2012 and our Quarterly Report on Form 10-Q for the quarterly period ended March 30, 2013.

All information included in the following tables should be read in conjunction with the �Management�s Discussion and Analysis and Discussion of
Financial Condition and Results of Operation� section of this prospectus supplement, and with the consolidated financial statements and related
notes in in our Annual Report on Form 10-K for the fiscal year ended December 29, 2012 and our Quarterly Report on Form 10-Q for the
quarterly period ended March 30, 2013. All years consisted of 52 weeks except for the year ended January 3, 2009, which consisted of 53 weeks.
We do not believe the impact on comparability of results is significant.

Year Ended Three Months Ended
January 3,

2009
January 2,

2010
January 1,

2011
December 31,

2011
December 29,

2012
March 31,
2012

March 30,
2013

(in thousands except per share data)
Net sales $ 218,556 $ 166,000 $ 175,741 $ 167,276 $ 174,540 $ 38,100 $ 49,563
Cost of sales 150,633 121,821 125,615 128,171 114,872 26,164 32,004

Gross margin 67,923 44,179 50,126 39,105 59,668 11,936 17,559
Impairment charges(1) 187,748 742 5,561 5,959 �  �  �  
(Gain) on Sale of asset held for sale �  �  �  �  �  �  (2,195) 
Selling, general and administrative
expenses 62,753 51,703 53,879 48,619 47,094 11,708 13,024

(Loss) income from operations (182,578) (8,266) (9,314) (15,473) 12,574 228 6,730
Interest expense 9,283 6,698 5,123 4,168 3,437 858 813
Gain on sale of assets �  �  �  (875) (166) �  �  
Other expense (income), net(2) (40) 37 (19) 456 238 22 216

(Loss) income before income taxes (191,821) (15,001) (14,418) (19,222) 9,065 (652) 5,701
Income tax (benefit) expense (28,789) (5,584) 77 (2,324) 110 �  437

Net (loss) income (163,032) $ (9,417) $ (14,495) $ (16,898) $ 8,955 $ (652) 5,264

Net (loss) income per common share:
Basic $ (5.08) $ (0.26) $ (0.29) $ (0.31) $ 0.17 $ (0.01) $ 0.10
Diluted $ (5.08) $ (0.26) $ (0.29) $ (0.31) $ 0.16 $ (0.01) $ 0.09
Weighted average shares outstanding:
Basic 32,104 36,241 50,174 53,659 53,620 53,664 52,517
Diluted 32,104 36,241 50,174 53,659 55,262 53,664 56,893
Other financial data:
Depreciation $ 11,518 $ 10,435 $ 9,180 $ 7,590 $ 5,731 $ 1,511 $ 1,235
Amortization $ 5,570 $ 5,731 $ 6,028 $ 6,502 $ 6,502 $ 1,625 $ 1,626
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As Of As Of
January 3,

2009
January 2,

2010
January 1,

2011
December 31,

2011
December 29,

2012
March 31,
2012

March 30,
2013

Balance Sheet data:
Cash and cash equivalents $ 19,628 $ 7,417 $ 22,012 $ 10,940 $ 18,743 $ 14,020 $ 14,290
Total assets $ 200,617 $ 173,630 $ 169,119 $ 142,835 $ 141,317 $ 145,128 $ 135,805
Total debt, including current portion $ 90,366 $ 68,268 $ 50,163 $ 45,550 $ 37,500 $ 45,520 $ 30,000
Stockholders� equity $ 74,185 $ 68,209 $ 83,042 $ 67,362 $ 74,210 $ 67,300 $ 73,993

(1) In 2011 and 2008, amounts relate to intangible asset impairment charges. In 2010 and 2009, amounts relate to write-down of the value of
our Salisbury, North Carolina and Lexington, North Carolina properties, and certain other equipment of the Company.

(2) Relates mainly to derivative financials instruments in the years 2012, 2010, 2009 and 2008. 2011 mainly relates to the write-off of deferred
financing costs.
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MANAGEMENT�S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION

AND RESULTS OF OPERATIONS

The following discussions of our financial condition and results of operation should be read in conjunction with the �Risk Factors� section of this
prospectus supplement and the consolidated financial statements and related notes for the year ended December 29, 2013 and the quarter ended
March 30, 2013 incorporated by reference herein.

Overview

We are the leading U.S. manufacturer of impact-resistant residential windows and doors, having pioneered the development of these products
two decades ago. Our impact-resistant market leadership is particularly strong in our �home� state of Florida, the largest U.S. impact-resistant
window and door market, in which we hold a market share that is significantly greater than that of any of our competitors. Our aluminium and
vinyl impact-resistant products, which we market under the WinGuard, PremierVue® and PGT Architectural Systems brand names, combine
heavy-duty aluminium or vinyl frames with laminated glass systems to provide protection from hurricane-force winds and wind-borne debris by
maintaining their structural integrity under such forces and preventing penetration by impacting objects. Our impact-resistant windows and doors
satisfy increasingly stringent building codes in hurricane-prone coastal states and provide an attractive alternative to shutters and other �active�
forms of hurricane protection that require installation and removal before and after each storm. Impact-resistant products comprised 77% of our
total sales in Q1 2013, up from 61% in fiscal year 2005. In addition to our core impact-resistant products, we manufacture a comprehensive line
of made-to-order and customizable non-impact-resistant window and door products in both aluminum and vinyl frames, as well as non-glass
vertical and horizontal sliding panels for porch enclosures under our Eze-Breeze® brand. We distribute our products through multiple channels,
including over 1,200 window distributors, building supply distributors, window replacement dealers and enclosure contractors. While 87% of
our 2012 sales were based in Florida, we also distribute our products into other markets, including the Southeastern U.S., Gulf Coast, Coastal
mid-Atlantic, the Caribbean, Central America, and Canada.

Our manufacturing facility in North Venice, Florida, produces fully-customized windows and doors. We are vertically integrated with glass,
insulating, tempering and laminating facilities, which provide us with a consistent source of impact-resistant laminated and insulating glass,
shorter lead times, and lower costs relative to third-party sourcing.

Forward Outlook

Net sales

Sales in the first quarter of fiscal 2013 finished 30% higher than in the first quarter of fiscal 2012. This followed the fourth quarter of 2012,
where sales finished 27% higher compared to the fourth quarter of 2011. These recent increases were the result of improved market conditions
and promotions targeting our WinGuard products. As we look forward, our expectation is with improving market conditions and our investments
in both television and radio advertising, we will continue to see solid year over year growth in the second quarter. April sales, in fact, were up
37% over prior year. As a result, we have hired more than 125 additional employees since quarter end.

Gross margin

We believe the following factors, which are not all inclusive, may impact our gross margin in 2013:

� Our gross margin percentages are heavily influenced by total sales due to operating leverage of fixed costs as well as product mix of
impact and non-impact products and also vinyl frame versus aluminum frame products, and vinyl continues to increase its share of our
core market.
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� Due to increasing demand for our products, we have hired more than 125 additional employees since the end of the first quarter of
2013. We do expect some inefficiencies in the second quarter as we get these new employees up to speed. We are now operating at
approximately 60% capacity in our manufacturing lines. We are, however, approaching full capacity within certain parts of our glass
operations. We will utilize outside glass suppliers to fill any gaps and have already begun to consider and implement glass capacity
expansion strategies.

� As of March 30, 2013, a portion of our outstanding aluminum hedges were classified as ineffective for accounting purposes.
Settlements for these hedges in 2013 will be reported in other (income) expense. We are, however, effectively hedged for 26% of our
needs for the remainder of 2013 at an average price of $0.91 per pound. As of May 3, 2013, cash price of aluminum was $0.83 per
pound. Based on 2012 sales, a 10% change would affect margins by $0.9 million as a result of our current uncovered needs and the
ineffective portion of our hedges.

Selling, general and administrative expenses

If the cost of diesel fuel continues to increase, our selling, general and administrative costs will increase. In addition, economic and credit
conditions may negatively impact our bad debt expense. We continue to monitor our customers� credit profiles carefully and make changes in our
terms where necessary in response to this heightened risk.

Interest expense

We prepaid $8.0 million in outstanding borrowings during 2012. We believe this decrease in debt levels for the full year of 2012 will result in
our paying less interest in 2013 than in 2012. In January 2013, we sold our Salisbury, NC facility for approximately $8.0 million ($7.5 million
net of selling costs). The proceeds were used to voluntarily pay down debt on January 31, 2013, bringing our gross debt to $30.0 million at that
time. Our current interest rate is 4.25% as of March 30, 2013

Liquidity and capital resources

We had $14.3 million of cash on hand as of March 30, 2013. While we are confident in our ability to generate cash flow in this housing market
and economy, we may use this cash to pay down debt, invest in marketing activities or for other business purposes.

We continue to repurchase our common stock. As of May 6, 2013, we have repurchased a total of 1,996,772 shares of common stock at a price
of $10.0 million, since the inception of the program. We still have authorization to spend an addition $10.0 million for future repurchases.

Management expects to spend nearly $7.3 million on capital expenditures in 2013, including capital expenditures related to product investments
in lines targeted at increasing sales and the new enterprise resource planning (�ERP�) system with respect to internal controls over financial report,
which we started the implementation of in the second quarter of fiscal 2012 in order to improve user access security and automate a number of
accounting, back office and reporting processes and activities. We expect depreciation to be approximately $4.9 million and amortization to be
approximately $6.5 million in 2013. On March 30, 2013, we had outstanding purchase commitments on capital projects of approximately $1.3
million.
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Results of Operations

First quarter ended March 30, 2013 compared with the first quarter ended March 31, 2012

Overview

In the first quarter of 2013, we posted net income of $5.3 million, which was a substantial improvement compared to the first quarter of 2012, in
which we recorded a net loss of $652 thousand. This was achieved through revenue growth of 30%, driven by a 42% increase in new
construction sales and marketing programs focused on our WinGuard products. In addition, we recorded a gain of $2.2 million on the sale of the
Salisbury, North Carolina facility.

During the quarter, impact sales grew 39% over prior year, and represented 77% of the total sales compared to 72% a year ago. This growth was
the result of targeted WinGuard marketing programs which helped drive our mix improvement and market share gain in certain markets. In
addition, vinyl and aluminum non-impact products grew 17.1% and 3.1% respectively. In January of 2013, we launched the Storefront product
line which gives us a presence in a new market. In the first three months of 2013, single family housing starts increased 50% over the first
quarter of 2012.

Selling, general and administrative expenses were $13.0 million for the first quarter of 2013, an increase of $1.3 million from $11.7 million for
the first quarter of 2012. This was driven by an increase of $0.7 million in selling activities, and $0.5 million in advertising costs to assist our
efforts to capture market share. In addition, employee related expenses increased $0.4 million. These increases were offset by reduced warranty
related expenses of $0.3 million.

During the first quarter of 2013 we sold the Salisbury, North Carolina facility for approximately $8.0 million in cash (approximately $7.5
million net of selling costs), resulting in a gain of $2.2 million. The facility�s carrying value was $5.3 million at December 29, 2012, and at the
time of the sale was recorded in the consolidated balance sheet as an asset held for sale.

Our quarter end cash balance was $14.3 million, and we prepaid an additional $7.5 million of outstanding bank debt during the quarter with
proceeds from the sale of the Salisbury, North Carolina facility, bringing our gross debt to $30 million. In addition, we purchased 1.1 million
shares of our stock for $6.1 million. During the quarter, the increase in sales resulted in an increase in working capital of $4.4 million, mainly in
accounts receivable whose aging remains strong. Despite this, we generated $1.9 million in cash from operations. We will continue to take
advantage of opportunities to drive our brand awareness and drive market share gains. We expect our improved operating leverage to continue
the momentum we have achieved as we grow sales.

During the first quarter, we continued marketing programs targeting our WinGuard product lines, particularly in the Southeast and Southwest
Florida markets. We plan to leverage this activity to carry our momentum of sales growth.
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Performance Summary

The following table presents financial data derived from our unaudited condensed consolidated statements of comprehensive income (loss) as a
percentage of total net sales for the periods indicated:

Three Months Ended
March 31,
2012

March 30,
2013

(unaudited)
(in thousands)

Net sales $ 38,100 100.0% $ 49,563 100.0% 
Cost of sales 26,164 68.7% 32,004 64.6% 

Gross margin 11,936 31.3% 17,559 35.4% 
Selling, general and administrative expenses 11,708 30.7% 13,024 26.3% 
Gain on sale of assets held for sale �  0.0% (2,195) -4.4% 

Income from operations 228 0.6% 6,730 13.6% 
Interest expense, net 858 2.2% 813 1.6% 
Other expense, net 22 0.1% 216 0.4% 

Income (loss) before income taxes (652) -1.7% 5,701 11.5% 
Income tax expense �  0.0% 437 0.9% 

Net income (loss) $ (652) -1.7% $ 5,264 10.6% 

The following table represents total sales by product category for the three months ended March 30, 2013, and March 31, 2012:

Three Months Ended
March 31, 2012 March 30, 2013

Sales
% of
sales Sales

% of
sales % change

(in millions)
Product category:
Impact Window and Door Products $ 27.4 71.9% $ 38.0 76.6% 38.7% 
Other Window and Door Products 10.7 28.1% 11.6 23.4% 8.4% 

Total net sales $ 38.1 100.0% $ 49.6 100.0% 30.1% 

Net sales of impact window and door products, which include our WinGuard, PremierVue and Architectural Systems product lines, were $38.0
million for the first quarter of 2013, an increase of $10.6 million, or 38.7%, from $27.4 million in net sales for the 2012 first quarter. The
increase was due mainly to an increase in Aluminum and Vinyl WinGuard of $7.8 million and $2.7 million respectively. WinGuard product
sales, which grew both in new construction and repair and remodel markets, represented 71% and 66% of our net sales for the first quarter of
2013 and 2012, respectively.

Net sales of other window and door products were $11.6 million for the first quarter of 2013, an increase of $0.9 million, or 8.4%, from $10.7
million in net sales for the 2012 first quarter. This increase was due mainly to an increase in sales of our non-impact aluminum products of $0.2
million, non-impact vinyl products, whose sales were up $0.6 million, and an increase in Eze-Breeze product sales of $0.1 million.

Gross margin
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2012. The 4.1% increase in gross margin as a percent of sales in 2013 is the
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result of leveraging higher sales (3.9%) and improved mix (1.7%), mainly aluminum. These improvements were offset by the increased labor
cost and scrap commensurate with adding 159 new employees which typically take approximately 90 days to become fully efficient (1.5%).

Selling, general and administrative expenses

Selling, general and administrative expenses were $13.0 million for the first quarter of 2013, an increase of $1.3 million from $11.7 million for
the first quarter of 2012. This was driven by an increase of $0.7 million in selling activities, and $0.5 million in advertising costs to assist our
efforts to capture market share. In addition, employee related expenses increased $0.4 million. These increases were offset by reduced warranty
related expenses of $0.3 million.

Gain on assets held for sale

During the first quarter of 2013 we sold the Salisbury, North Carolina facility for approximately $8.0 million in cash (approximately $7.5
million net of selling costs), resulting in a gain of $2.2 million. The facility�s carrying value was $5.3 million at December 29, 2012, and at the
time of the sale was recorded in the consolidated balance sheet as an asset held for sale.

Interest expense, net

Interest expense, net was $0.8 million in the first quarter of 2013, a decrease of $0.1 million from $0.9 million for the first quarter of 2012. The
first quarter of 2013�s interest expense included $0.3 million non-recurring amortization of deferred financing charges related to the $7.5 million
voluntary pre-payment of debt. The remaining decrease from prior year was due to a lower outstanding debt level during the first quarter and the
effect of the lower interest rate associated with the credit agreement and our improved leverage.

Other expense, net

Other Expense, net was $0.2 million in the first quarter of 2013, compared to less than $0.1 million in the first quarter of 2012. The amount in
2013 relates to the changes in the fair value and settlements of our ineffective aluminum hedges.

Income tax expense

Our tax rate of 7.7% is lower than the statutory rate in the three months ended March 30, 2013, as we released a portion of our deferred tax asset
valuation allowance to offset a portion of our regular tax expense. The rate is based on an estimated annual rate excluding the potential impact of
discrete events. While there were no discrete events during the three months ended March 30, 2013, a future release of a valuation allowance on
deferred tax assets in excess of our regular tax expense would be considered a discrete event.

2012 Compared with 2011, and 2011 Compared with 2010

During 2012, the national housing market showed improvement and so did our sales. Our sales improved 4.3% to $174.5 million, and we had net
income of $9.0 million, an increase of $25.9 million when compared to the 2011 net loss of $16.9 million. The improvement in net income was
accomplished by focusing on improving sales and manufacturing efficiencies, which improved gross margin percentage 10.8%. We also
redesigned our transportation operations and saved an additional $2.2 million. 2011 was also impacted by $8.1 million in consolidation related
charges.
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Overview

Net Sales. In terms of sales strategies, we emphasized our core markets within Florida, and implemented promotional activities to gain market
share. We also established programs and partnerships with national accounts to increase our sales presence. As a result of our efforts and the
general market conditions, sales during 2012 increased $7.3 million, or 4.3%, compared to 2011. New construction sales increased $8.7 million,
or 21.6%, as a result of improvement in the new construction market. Repair and remodel sales decreased by $1.5 million, or 1.2%. This
decrease was anticipated and resulted from our decision to reduce our efforts in certain out of state markets. By region, our sales in Florida
increased $7.9 million, or 5.5%, and sales in the international region increased $0.3 million, or 4.1%. These increases were offset by decreases in
out of state markets of $1.0 million, or 6.1%.

By product category, sales in our impact lines increased $9.2 million, or 7.6%. This increase was driven by our WinGuard products which
increased $12.9 million, or 11.8%, due to the improved housing market and increased promotional activity. New construction, which represents
only 28% of our sales, drove an $8.7 million sales increase. Sales in our Architectural System line decreased $2.6 million in part due to the
completion of a large condo retrofit project completed in 2011. Sales also decreased in our PremierVue line by $1.3 million, primarily driven by
the reduction of low margin sales to a particular customer. Sales of our non-impact products decreased by $2.0 million overall. Sales of our
aluminum products decreased $1.3 million, due in part to the shift from aluminum to vinyl in the Florida market and our Vinyl products
decreased $1.4 million driven by our decision to reduce our effort in the out of state market where these products were sold. Our Eze-Breeze line
increased sales by $0.8 million as a result of our increased focus on this line.

Liquidity and Cash Flow. During 2012, we generated $23.2 million in cash flow from operations, which was used to fund working capital
needs, service our long term debt, repurchase common stock, and make voluntary debt prepayments. We began 2007 with net debt of $128.5
million and ended fiscal 2012 with net debt of $18.8 million. During those six years, we reduced our debt by combining internally generated
cash of $65.4 million with net proceeds from the 2008 and 2010 rights offerings of $44.3 million. The due date for our debt agreement is June
2016.

Acquisition. On December 17, 2010 we exercised our option and acquired the intellectual property assets of Hurricane Window and Door
Factory, LLC (�Hurricane�) of Ft. Myers, Florida. With this acquisition, we acquired, among other things, all of the intellectual property
underlying our PremierVue line of vinyl impact-resistant windows and doors for the single- and multi-family residential markets. The purchase
price was $2.8 million of which $2.6 million was paid at closing, and the remainder was paid during 2011. As of January 1, 2011, $0.2 million
was included in accrued liabilities in the accompanying balance sheet. The carrying value of the intangible assets of $0.9 million and $1.8
million, respectively, is included in other intangible assets, net, in the accompanying balance sheets at December 29, 2012, and December 31,
2011.

Consolidation and Restructurings. On December 3, 2010, we announced that our Salisbury, North Carolina operations would be transferred to
Venice, Florida to consolidate our window and door production at our Florida manufacturing facility. During 2011, we recorded consolidation
charges of $4.1 million, which includes $1.3 million of severance expense and $2.8 million of moving expenses. The classification of charges
were $3.4 million within cost of goods sold, and the remaining $0.7 million within selling, general and administrative expenses in the
accompanying consolidated statement of operations. The total charges recorded through December 31, 2011, for the consolidation are $6.2
million, $2.1 million having been recorded in December 2010, of which less than $0.1 million and $1.8 million were accrued as of December 31,
2011, and January 1, 2011, respectively, and are classified in accounts payable and accrued liabilities within the accompanying condensed
consolidated balance sheets. The unpaid severance expense as of December 31, 2011, was disbursed prior to the end of 2012.
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The following table provides information with respect to the accrual for the severance related to the consolidation:

Consolidation
Beginning of

Year
Charged to
Expense

Disbursed in
Cash

End of
Year

(in thousands)
Year ended December 29, 2012: $ 15 $ �  $ (15) $ �  
Year ended December 31, 2011: $ 1,812 $ 1,286 $ (3,083) $ 15
Year ended January 1, 2011: $ 898 $ 2,053 $ (1,139) $ 1,812
Performance Summary

Year Ended Percent Change
January 

1,
2011

December 
31,
2011

December 
29,
2012

Increase/(Decrease)

2011-2010 2012-2011
(in thousands, except per share amounts and percentages)

Net sales $ 175,741 $ 167,276 $ 174,540 (4.8%) 4.3% 
Cost of sales 125,615 128,171 114,872 2.0% (10.4%) 

Gross margin 50,126 39,105 59,668 (22.0%) 52.6% 
As a percentage of sales 28.5% 23.4% 34.2% 
Impairment charges 5,561 5,959 �  
SG&A expenses 53,879 48,619 47,094 (9.8%) (3.1%) 

SG&A expenses as a percentage of sales 30.7% 29.1% 27.0% 
Income (loss) from operations (9,314) (15,473) 12,574
Interest expense, net 5,123 4,168 3,437
Gain on sale of assets �  (875) (166) 
Other expense (income), net (19) 456 238
Income tax (benefit) expense 77 (2,324) 110

Net income/(loss) $ (14,495) $ (16,898) $ 8,955

Net income/(loss) per common share:
Basic $ (0.29) $ (0.31) $ 0.17
Diluted $ (0.29) $ (0.31) $ 0.16
2012 Compared with 2011

Net sales. Net sales for 2012 were $174.5 million, a $7.3 million, or 4.3%, increase in sales from $167.3 million in the prior year.

The following table shows net sales classified by major product category (in millions, except percentages):

Year Ended
December 31, 2011 December 29, 2012

Sales
% of
sales Sales

% of
sales % change

Product category:
Impact Window and Door Products $ 120.9 72.3% $ 130.1 74.5% 7.6% 
Other Window and Door Products 46.4 27.7% 44.4 25.5% (4.2%) 

Total net sales $ 167.3 100.0% $ 174.5 100.0% 4.3% 
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the prior year. This increase was driven mainly by our WinGuard products, which increased $12.9 million, or 11.8%, due to the improved new
construction housing market, and our promotional and marketing activities. Offsetting this increase were decreases in our Architectural System
products, down $2.6 million in part due to the completion of a large condo retrofit project completed in 2011, and our PremierVue line, down
$1.3 million primarily driven by the reduction of low margin sales to a particular customer. Our impact window and door products, especially in
our repair and remodeling market, continue to be impacted by the lack of storm activity during the six most recent hurricane seasons in Florida.

Net sales of other window and door products, which includes aluminum and vinyl non-impact, and Eze-Breeze, were $44.4 million in 2012, a
decrease of $2.0 million, or 4.2%, from $46.4 million for the prior year. Sales of our aluminum products decreased $1.3 million, due in part to
the shift from aluminum to vinyl impact in the Florida market and our Vinyl products decreased $1.4 million driven by our decision to reduce
our effort in the out of state market where these products were sold. However, our Eze-Breeze line increased sales by $0.8 million due to our
increased focus on this line.

Gross margin. Gross margin was $59.7 million in 2012, an increase of $20.6 million, or 52.7%, from $39.1 million in the prior year. The gross
margin percentage was 34.2% in 2012 compared to 23.4% in the prior year. Gross margin included charges of $3.4 million in 2011 related to the
consolidation of all North Carolina operations into our Florida facilities. Cost of goods sold in 2011 was also negatively impacted by temporary
excess labor and scrap expense of $4.0 million as a result of the consolidation actions taken. This amount was determined by comparing the
manufacturing results during consolidation with normalized pre-consolidation results. We returned to pre-consolidation levels during the third
quarter of 2011. Adjusting for these charges gross margin was 27.8% in 2011. The 6.4% increase in adjusted gross margin as a percent of sales
was mainly due to a reduction of excess material and scrap of $4.7 million, or 2.7%, higher sales volume, price increases and improved mix of
$4.1 million, or 1.2%, depreciation savings of $1.6 million, or 1.0%, material price savings of $1.2 million, or 0.7%, consolidation savings of
$1.1 million, or 0.6%, and savings in labor and other miscellaneous expenses of $0.4 million, or 0.2%.

Impairment charges. We performed our annual assessment of our trade names as of December 29, 2012, and December 31, 2011, which
indicated that no impairment was present for the year ended 2012, and that an impairment was present for year ended 2011, which resulted in a
non-cash charge of $6.0 million.

Selling, general and administrative expenses. Selling, general and administrative expenses were $47.1 million, a decrease of $1.5 million, or
3.1%, from $48.6 million in the prior year. Selling, general, and administrative expenses includes charges of $0.3 million in 2011 related to the
consolidation actions taken in 2010. Excluding these charges, selling, general and administrative expenses decreased $1.2 million and as a
percentage of sales were 28.9% in 2011. This decrease was due mainly to consolidation savings of $2.1 million, reduced bad debt expense of
$0.8 million, decreased advertising and selling materials of $0.6 million, decreased distribution costs of $0.5 million, decreased depreciation and
lease expense of $0.7 million. Offsetting these decreases was a $3.6 million increase in employee related compensation cost.

Interest expense. Interest expense was $3.4 million in 2012, a decrease of $0.8 million from $4.2 million in the prior year. During 2012, we
prepaid $8.0 million of debt resulting in a lower average level of debt when compared to 2011. The interest rate on our debt decreased from
5.75% at the end of 2011 to 4.75% at the end of 2012 due to the refinancing of debt which decreased our interest rates in accordance with our
tiered interest rate structure.

Gain on sale of assets. In 2012 and 2011, we sold non-essential assets from our North Carolina operations for a gain of $0.2 million and $0.9
million, respectively.

Other expenses (income), net. There was other expenses (income), net of $0.2 million and $0.5 million in 2012 and 2011, respectively. In 2012,
the expense related to the ineffective portion of our aluminum hedging activity and in 2011, the expense related to the write-off of the deferred
financing costs from our prior debt.
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Income tax (benefit) expense. Our effective combined federal and state tax rate is lower than the statutory rate for the year ended December 29,
2012, as we released a portion of our deferred tax asset valuation allowance to offset our regular tax expense. The $0.1 million of tax expense
included in the statement of operations represents our expected alternative minimum tax obligation.

Our effective combined federal and state tax rate was a benefit of 12.1%, or $2.3 million for the year ended December 31, 2011, which relates to
the impairment charge on our trade names and was a deferred benefit.

All deferred tax assets created in 2012 and 2011 were fully reserved with additional valuation allowances. Excluding the effects of these items,
our 2012 and 2011 effective tax rates would have been 40.3% and 38.8% for each year, respectively.

2011 Compared with 2010

Net sales. Net sales for 2011 were $167.3 million, an $8.4 million, or 4.8%, decrease in sales from $175.7 million in the prior year.

The following table shows net sales classified by major product category (in millions, except percentages):

Year Ended
January 1, 2011 December 31, 2011

Sales
% of
sales Sales

% of
sales % change

Product category:
Impact Window and Door Products $ 122.5 69.7% $ 120.9 72.3% (1.3%) 
Other Window and Door Products 53.2 30.3% 46.4 27.7% (12.8%) 

Total net sales $ 175.7 100.0% $ 167.3 100.0% (4.8%) 

Net sales of our impact window and door products, which includes our WinGuard, Architectural Systems and PremierVue products were $120.9
million in 2011, a decrease of $1.6 million, or 1.3%, from $122.5 million in net sales for the prior year. This decrease was driven mainly by a
$5.2 million, or 53.2%, decrease in our Architectural Systems products based on the softness in the market. Also contributing to the decrease are
our aluminum WinGuard sales of 0.9%. Offsetting these decreases are increases in our Vinyl WinGuard line of $0.6 million, or 3.8%, and our
PremierVue line of $3.8 million, or 107%, both of which benefited by our 2011 launch of our Crystal Award winning sliding glass door, that
contributed $1.4 million to this sales increase.

Net sales of other window and door products, which includes aluminum and vinyl non-impact, and Eze-Breeze, were $46.4 million in 2011, a
decrease of $6.8 million, or 12.8%, from $53.2 million for the prior year. This decrease was mainly due to the $6.3 million, or 30.2%, decrease
in vinyl non-impact products, based on our decision to reduce our efforts in certain out of state markets. Also contributing to this decrease is a
$1.0 million, or 4.6%, decrease in our aluminum products. Eze-Breeze sales were essentially flat from 2010 to 2011.

Gross margin. Gross margin was $39.1 million in 2011, a decrease of $11.0 million, or 22.0%, from $50.1 million in the prior year. The gross
margin percentage was 23.4% in 2011 compared to 28.5% in the prior year. Gross margin included charges of $3.4 million in 2011 and $0.9
million in 2010 related to the consolidation of all North Carolina operations into our Florida facility. Cost of goods sold was also negatively
impacted by temporary excess labor and scrap expense of $4.0 million as a result of the consolidation actions taken. This amount was
determined by comparing the manufacturing results during consolidation with normalized pre-consolidation results. We returned to
pre-consolidation levels during the third quarter of 2011. Adjusting for these charges, gross margin was 27.8% and 29.0% in 2011 and 2010,
respectively. The 1.2% decrease in adjusted gross margin as a percent of sales was due to lower sales volume and reduced leverage of fixed costs
of
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approximately $4.1 million, or (1.1%), cost increases and other spending increases of $3.3 million, or (0.9%), and $1.8 million of higher than
expected material usage, or (0.4%). Offsetting these decreases was a price increase during the first quarter and a mix shift to more impact
product which carry higher gross margin, which increased gross margin by $3.4 million, or 0.9%, and consolidating savings of $1.3 million, or
0.3%, in 2011.

Impairment charges. We performed our annual assessment of our trade names as of December 31, 2011, which indicated that an impairment
was present resulting in a non-cash charge of $6.0 million. In 2010, there was an impairment charge of $5.6 million related primarily to the
closing of our Salisbury, North Carolina operations.

Selling, general and administrative expenses. Selling, general and administrative expenses were $48.6 million, a decrease of $5.3 million, or
9.8%, from $53.9 million in the prior year. Selling, general, and administrative expenses includes charges of $0.3 million in 2011 and $1.2
million in 2010 related to the consolidation actions taken in 2010. Excluding these charges selling, general and administrative expenses
decreased $4.3 million and as a percentage of sales were 28.9% in 2011 compared to 30.0% in 2010. This decrease was due mainly to a decrease
in non-cash stock compensation of $1.8 million and cost savings from the consolidation of $1.7 million.

Interest expense. Interest expense was $4.2 million in 2011, a decrease of $0.9 million from $5.1 million in the prior year. During 2011, we
prepaid $4.5 million of debt resulting in a lower average level of debt when compared to 2010. The interest rate on our debt decreased from
6.75% at the end of 2010 to 5.75% at the end of 2011 due to the refinancing of debt which decreased our interest rates in accordance with our
tiered interest rate structure.

Gain on sale of assets. In 2011, we sold two non-essential assets from our North Carolina operations for a gain of $0.9 million.

Other expenses (income), net. There was other expense (income), net of $0.5 million and less than $0.1 million of other income in 2011 and
2010, respectively. In 2011, the expense related to the write-off of the deferred financing costs from our prior debt and in 2010, the other income
relates to effective over-hedges of aluminum.

Income tax (benefit) expense. Our effective combined federal and state tax rate was a benefit of 12.1%, or $2.3 million and an expense of 0.5%
for the years ended December 31, 2011 and January 1, 2011, respectively. The 2011 tax benefit relates to the impairment charge on our trade
names and was a deferred benefit. All deferred tax assets created in 2011 were fully reserved with additional valuation allowances. The 0.5%
expense in 2010, relates to an adjustment to the provision recorded at the end of 2009 to the tax return as filed. All net deferred tax assets created
in 2010 were fully reserved with additional valuation allowances. Excluding the effects of these items, our 2011 and 2010 effective tax rates
would have been 38.8% and 35.6% for each year, respectively.

Liquidity and Capital Resources

Our principal source of liquidity is cash flow generated by operations, supplemented by borrowings under our credit facility. This cash
generating capability provides us with financial flexibility in meeting operating and investing needs. Our primary capital requirements are to
fund working capital needs, and to meet required debt payments, including debt service payments on our credit facilities and fund capital
expenditures.

2010 Rights Offering

On January 29, 2010, the Company filed Amendment No. 1 to the Registration Statement on Form S-1 filed on December 24, 2009 relating to a
previously announced offering of rights to purchase 20,382,326 shares of the Company�s common stock with an aggregate value of
approximately $30.6 million. The registration statement
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relating to the rights offering was declared effective by the United States Securities and Exchange Commission on February 10, 2010, and the
Company distributed to each holder of record of the Company�s common stock as of close of business on February 8, 2010, at no charge, one
(1) non-transferable subscription right for every one and three-quarters (1.75) shares of common stock held by such holder under the basic
subscription privilege. Each whole subscription right entitled its holder to purchase one share of PGT�s common stock at the subscription price of
$1.50 per share. The rights offering also contained an over-subscription privilege that permitted all basic subscribers to purchase additional
shares of the Company�s common stock up to an amount equal to the amount available to each such holder under the basic subscription privilege.
Shares issued to each participant in the over-subscription were determined by calculating each subscriber�s percentage of the total shares
over-subscribed, multiplied by the number of shares available in the over-subscription privilege. The rights offering expired on March 12, 2010.

The rights offering was 90.0% subscribed resulting in the Company distributing 18,336,368 shares of its common stock, including 15,210,184
shares under the basic subscription privilege and 3,126,184 under the over-subscription privilege, representing a 74.6% basic subscription
participation rate. There were requests for 3,126,184 shares under the over-subscription privilege representing an allocation rate of 100% to each
over-subscriber. Of the 18,336,368 shares issued, 13,333,332 shares were issued to JLL Partners Fund IV (�JLL�) the Company�s majority
stockholder, including 10,719,389 shares issued under the basic subscription privilege and 2,613,943 shares issued under the over-subscription
privilege. Prior to the rights offering, JLL held 18,758,934 shares, or 52.6%, of the Company�s outstanding common stock. With the completion
of the rights offering, the Company had 54,005,439 total shares of common stock outstanding of which JLL held 59.4%.

Net proceeds of $27.5 million from the 2010 rights offering were used to repay a portion of the outstanding indebtedness under our amended
credit agreement in the amount of $15.0 million, and for general corporate purposes in the amount of $12.5 million.

Consolidated Cash Flows

Operating activities. The increase in sales in the first quarter of 2013 resulted in an increase in working capital of $4.4 million, mainly in
accounts receivable whose aging remains strong. As a result, cash provided by operating activities during the quarter was $1.9 million, compared
to $4.0 million in the first three months of 2012. Disbursements to vendors were higher in the first quarter of 2013 compared to 2012, due to
higher sales. Personnel related expenses were higher in the first quarter of 2013 compared to 2012, due to higher sales and incentive
compensation.

Direct Cash Flows
Three Months Ended

March 31,
2012

March 30,
2013

(in millions)
Collections from customers $ 38.5 $ 46.3
Other collections of cash 0.4 0.4
Disbursements to vendors (22.4) (29.9) 
Personnel related disbursements (11.8) (14.0) 
Income taxes paid �  (0.1) 
Debt service costs (interest) (0.7) (0.8) 

Cash (used in) provided by operations $ 4.0 $ 1.9

Cash provided by operating activities was $23.2 million for 2012 compared to cash used in operating activities of $1.7 million for 2011, and
cash provided by operations of $12.3 million in 2010. The increase in cash flows from operations between 2012 and 2011 was due mainly to a
reduction in the cash paid for consolidation of approximately $4.1 million and a reduction of cash paid for 2011 manufacturing inefficiencies
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of $4.0 million. Also contributing to the increase in cash was savings from consolidation of $3.0 million, savings from reduced excess material
and scrap of $4.7 million, and increased cash related to increased sales and net profit in 2012. The decrease in cash from operations between
2011 and 2010 was due mainly to additional cash paid for the consolidation of approximately $10 million and the impact of the tax refund of
$3.7 million received during 2010.

Direct Operating Cash Flows

2010 2011 2012
(in millions)

Collections from customers $ 178.0 $ 169.8 $ 178.1
Other cash collections 2.6 3.4 2.3
Disbursements to vendors (106.5) (107.8) (98.1) 
Personnel related disbursements (61.2) (64.4) (56.0) 
Debt service costs (interest) (4.3) (2.7) (2.8) 
Other cash activity, net 3.7 �  (0.3) 

Cash (used in) provided by operations $ 12.3 $ (1.7) $ 23.2

Other cash activity, net, includes $3.7 million in federal and state tax refunds in the year ended January 1, 2011. The majority of other cash
collections are from scrap aluminum sales.

Days sales outstanding (DSO), which we calculate as accounts receivable divided by quarterly average daily sales, was 32 days at March 30,
2013, compared to 33 days at March 31, 2012, and 32 days on December 29, 2012, compared to 39 days on December 31, 2011, and 42 days on
January 1, 2011. The decrease in DSO from 2011 to 2012 is the result of improved collection efforts and improved market conditions.

Inventory on hand as of March 30, 2013, increased $1.2 million compared to March 31, 2012. Inventory turns during the first three months of
2013 decreased to 10.0 from 10.3 for the first three months of 2012.

Inventory on hand as of December 29, 2012, was $11.5 million, a decrease of $0.1 million as compared to December 3, 2011, while sales
increased 4.3%. Inventory turns for the year ended December 29, 2012, decreased to 9.7 from 10.9 as compared to the year ended December 31,
2011. Inventory turns for the year ended December 31, 2011 decreased to 10.9 from 11.2 as compared to the year ended January 1, 2011.

Our inventory consists principally of raw materials purchased for the manufacture of our products and limited finished goods inventory as all
products are customer, made-to-order products. Our inventory levels are more closely aligned with our number of product offerings rather than
our level of sales. We have maintained our inventory level to have (i) raw materials required to support new product launches; (ii) a sufficient
level of safety stock on certain items to ensure an adequate supply of material given a sudden increase in demand and our short lead-times; and
(iii) adequate lead times for raw materials purchased from overseas suppliers in bulk supply.

Management monitors and evaluates raw material inventory levels based on the need for each discrete item to fulfill short-term requirements
calculated from current order patterns and to provide appropriate safety stock. Because all our products are made-to-order, we have only a small
amount of finished goods and work in progress inventory. Because of these factors, our inventories are not excessive, and we believe the value
of such inventories will be realized.

Investing activities. Cash provided by for investing activities was $6.8 million for the first three months of 2013, compared to cash used for
investing activities of $0.9 million for the first three months of 2012. The increase of $7.7 million in cash provided by investing activities was
due to proceeds from the sale of the Salisbury, North Carolina facility, of $7.5 million, during the first quarter of 2013, along with lower capital
additions.
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Cash used in investing activities was $3.3 million for 2012 compared to cash used in investing activities of $1.8 million for 2011. The increase
in cash used in investing activities was due to an increase in capital spending of $0.3 million along with a decrease in proceeds from sale of
assets for $1.2 million.

Cash used in investing activities was $1.8 million for 2011 compared to cash used in investing activities of $6.0 million for 2010. The decrease
in cash used in investing activities was due to a decrease in capital spending of $2.4 million for the 2010 purchase of assets related to the
Hurricane Window & Door Factory acquisition along with the proceeds from sale of assets for $1.6 million and the impact of net cash used for
excess margin returns for settlements of forward contracts related to our aluminum hedging program. This was offset by an increase in other
capital purchases of $0.3 million.

Financing activities. Cash used in financing activities was $13.1 million in the first three months of 2013, due to a $7.5 million prepayment of
debt and $6.1 million for stock repurchases. This was offset by exercises of stock options totaling $0.5 million. Cash used in financing activities
was less than $0.1 million in the first three months of 2012, from payments of capital leases.

Cash used in financing activities was $12.1 million in 2012. We prepaid an additional $8.0 million of our long term debt, paid $3.9 million for
stock repurchases, and paid $0.1 million of deferred financing cost related to an amendment to our credit agreement.

Cash used in financing activities was $7.6 million in 2011. During 2011, we refinanced our debt and reduced the interest rate by 100 basis
points. We also prepaid an additional $4.5 million of our long term debt and paid $3.0 million of deferred financing cost related to the
refinancing.

Debt Covenant. In accordance with the Credit Agreement (defined below) we are required to meet certain financial covenants, the most
restrictive of which is a maximum ratio of Total Funded Debt to Consolidated EBITDA for the trailing four quarters. This maximum ratio
decreases during the term of the agreement from 4.5X to 2.0X. Consolidated EBITDA as defined in the agreement is determined as follows:
Consolidated net income/(loss) plus interest expense (net of interest income), income taxes, depreciation, amortization, as well as other
non-recurring items such as restructuring charges, plant consolidation costs, manufacturing inefficiencies incurred with plant consolidations, and
non-cash stock compensation. We closely monitor compliance with our various debt covenants. As of March 30, 2013 and December 29, 2012,
we were in compliance and expect to be in the future.

Capital Resources. On June 23, 2011, PGT Industries, Inc. entered into a credit agreement (the �Credit Agreement�) with three lenders; General
Electric Capital Corporation, GE Capital Financial, Inc., and SunTrust Bank. The Credit Agreement provides for a $15.0 million revolving credit
facility, a $48.0 million term loan facility, of which $30 million was outstanding as of March 30, 2013, and an uncommitted incremental facility
in an amount of up to $25.0 million. The revolving credit facility commitment and the term loans under the Credit Agreement will mature five
years from the date of the execution of the Credit Agreement. As of March 30, 2013, there were $1.1 million of letters of credit outstanding and
$13.9 million available on the revolver.

The Credit Agreement imposes certain restrictions on us, including restrictions on our ability to: incur debt or provide guarantees; grant or suffer
to exist liens; sell certain material assets; pay dividends or make other distributions in respect of capital stock; prepay certain indebtedness, make
loans, advances, investments and acquisitions; change our line of business; engage in affiliate transactions; consummate mergers, consolidations
or other fundamental transactions; and enter into agreements with negative pledge clauses. The Credit Agreement also requires us to maintain
certain minimum interest coverage ratios and maximum leverage ratios, which are tested at the end of each fiscal quarter. We were in
compliance with all covenants as of March 30, 2013 and December 29, 2012.
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PGT, Inc. has unconditionally guaranteed all loans and other obligations under the Credit Agreement and related documents, and such guarantee
is secured by a lien on substantially all of the assets of our wholly owned subsidiary, PGT Industries, Inc., subject to certain limitations. PGT,
Inc. has no operations or assets independent of its subsidiary.

During 2013, an optional prepayment of $7.5 million was made in January of 2013, which reduced our gross debt to $30.0 million at that time.
Accordingly, no mandatory payments are required until April 2016. Contractual future maturities of long-term debt as of March 30, 2013, are as
follows:

(in millions)
Remainder of 2013 $ �  
2014 �  
2015 �  
2016 30.0

Total $ 30.0

Capital Expenditures. Capital expenditures vary depending on prevailing business factors, including current and anticipated market conditions.
For the first three months of 2013, capital expenditures were $0.6 million, compared to $0.9 million for the first three months of 2012. We
expect to spend nearly $7.3 million on capital expenditures in 2013, including continuing capital expenditures related to the new enterprise
resource planning (�ERP�) system and new product and manufacturing initiatives. We anticipate that cash flows from operations and liquidity
from the revolving credit facility, if needed, will be sufficient to execute our business plans.

Capital expenditures vary depending on prevailing business factors, including current and anticipated market conditions. For 2012, capital
expenditures were $3.8 million, compared to $3.5 million for 2011. We anticipate that cash flows from operations and liquidity from the
revolving credit facility will be sufficient to execute our business plans.

Hedging. We enter into aluminum forward contracts to hedge the fluctuations in the purchase price of aluminum extrusion we use in production.
We enter into these contracts by trading on the London Metal Exchange (�LME�). We trade on the LME using an international commodities
broker that offers global access to all major markets. We maintain a $2.0 million line of credit with our commodities broker to cover the liability
position of open contracts for the purchase of aluminum in the event that the price of aluminum falls. Should the price of aluminum fall to a
level which causes our liability for open aluminum contracts to exceed $2.0 million, we are required to fund daily margin calls to cover the
excess.

Contractual Obligations

The following summarizes our contractual obligations as of December 29, 2012 (in thousands):

Payments Due by Period

Contractual Obligations Total Current
2-3
Years 4 Years 5 Years Thereafter

Long-term debt(1) $ 44,205 $ 1,912 $ 3,860 $ 38,433 $ � $ �  
Operating leases 3,460 1,291 1,395 493 281 �  
Supply agreements 1,707 1,707 �  �  �  �  
Capital purchase commitments 50 50 �  �  �  �  

Total contractual cash obligations $ 49,422 $ 4,960 $ 5,255 $ 38,926 $ 281 $ �  

(1) Includes estimated future interest expense on our long-term debt assuming the weighted average interest rate of 4.75% as of December 29,
2012, does not change.
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The amounts reflected in the table above for operating leases represent future minimum lease payments under non-cancelable operating leases
with an initial or remaining term in excess of one year at December 29, 2012. Purchase orders entered into in the ordinary course of business are
excluded from the above table. Amounts for which we are liable are reflected on our consolidated balance sheet as accounts payable and accrued
liabilities.

We are obligated to purchase certain raw materials used in the production of our products from certain suppliers pursuant to stocking programs.
If all of these programs were cancelled by us, we would be required to pay $1.7 million for various materials.

At December 29, 2012, we had $1.1 million in standby letters of credit related to our worker�s compensation insurance coverage.

There were no material changes, with the exception of the $7.5 million voluntary debt prepayment of our outstanding balance during the first
quarter of 2013.

Significant Accounting Policies and Critical Accounting Estimates

Our consolidated financial statements are prepared in accordance with U.S. generally accepted accounting principles. Significant accounting
policies are those that are both important to the accurate portrayal of a Company�s financial condition and results and require subjective or
complex judgments, often as a result of the need to make estimates about the effect of matters that are inherently uncertain. We identified our
significant accounting policies in our audited financial statements incorporated by reference herein. We make estimates and assumptions that
affect the amounts reported in our financial statements and accompanying notes. Certain estimates are particularly sensitive due to their
significance to the financial statements and the possibility that future events may be significantly different from our expectations. The following
is a summary of our more significant accounting estimates that require the use of judgment in preparing the financial statements.

Description Judgments and Uncertainties
Effect if Actual Results Differ from

Assumptions
Long lived assets

We review long-lived assets for impairment
whenever events or changes in circumstances
indicate that the carrying amount of such
assets may not be recoverable. Recoverability
of assets to be held and used is measured by a
comparison of the carrying amount of
long-lived assets to future undiscounted net
cash flows expected to be generated, based on
management estimates.

If such assets are considered to be impaired,
the impairment recognized is the amount by
which the carrying amount of the assets
exceeds the fair value of the assets. Assets to
be disposed of are reported at the lower of the
carrying amount or fair value less cost to sell,
and depreciation is no longer recorded.

Estimates made by management are
subject to change and include such
things as how future growth
assumptions, operating and capital
expenditure requirements, asset useful
lives and other factors, affect forecasted
cash flows associated with the long lived
assets. Additionally, fair value
estimates, if required, can be affected by
discount rates and/or estimates of the
value of similar assets.

We do not believe there is a
reasonable likelihood that there
will be a material change in the
estimates or assumptions we use
to calculate long-lived asset
impairment losses. However, if
actual results are not consistent
with our estimates and
assumptions used in estimating
future cash flows and asset fair
values, we may be exposed to
losses that could be material.
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Description Judgments and Uncertainties
Effect if Actual Results Differ from

Assumptions
Allowances for doubtful accounts and notes
receivable and related reserves

Losses for allowances for doubtful accounts
and notes receivable and related reserves are
recognized when they are probable, which
requires us to make our best estimate of
probable losses inherent in our receivables.

We evaluate the allowance for doubtful
accounts and notes receivable based on
specific identification of troubled
balances and historical collection
experience adjusted for current
conditions such as the economic climate.

Actual collections can differ
from our estimates, requiring
adjustments to the allowances.
A 10% difference between
actual losses and estimated
losses derived from the
estimated reserve for accounts
and notes receivable would
impact net income by
approximately $0.2 million.

Indefinite lived Intangibles

The impairment evaluation of the carrying
amount of intangible assets with indefinite
lives (which for us is our trade names) is
conducted annually, or more frequently, if
events or changes in circumstances indicate
that an asset might be impaired. The
evaluation is performed by comparing the
carrying amount of these assets to their
estimated fair values. If the estimated fair
value is less than the carrying amount of the
intangible asset, then an impairment charge is
recorded to reduce the asset to its estimated
fair value. The estimated fair value is
determined using the relief from royalty
method that is based upon the discounted
projected cost savings (value) attributable to
ownership of our trade names, our only
indefinite lived intangible assets.

In estimating fair value, the method we
use requires us to make assumptions, the
most material of which are net sales
projections attributable to products sold
with these trade names, the anticipated
royalty rate we would pay if the trade
names were not owned (as a percent of
net sales), and a weighted average
discount rate. These assumptions are
subject to change based on changes in the
markets in which these products are sold,
which impact our projections of future
net sales and the assumed royalty rate.
Factors affecting the weighted average
discount rate include assumed debt to
equity ratios, risk-free interest rates and
equity returns, each for market
participants in our industry.

Our year-end test of trade names,
performed as of December 29, 2012,
utilized a weighted average royalty rate
of 4.0% and a discount rate of 14.3%.
Net sales used in the analysis were based
on historical experience and a modest
growth in future years.

Actual results can differ from
our estimates, requiring
adjustments to our assumptions.
The result of these changes
could result in a material change
in our calculation and an
impairment of our trade names.

As of December 29, 2012, the
estimated fair value of the trade
names exceeded book value by
approximately 47% or
$18.0 million. We believe our
projected sales are reasonable
based on, among other things,
available information regarding
our industry. We also believe
the royalty rate is appropriate.
The weighted average discount
rate is impacted by current
financial market trends and will
remain dependent on such trends
in the future. Absent offsetting
changes in other factors, a 1%
increase in the discount rate
would decrease the estimated
fair value of our trademarks by
approximately $4.3 million but
would not result in impairment.
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Description Judgments and Uncertainties
Effect if Actual Results Differ from

Assumptions
Warranty

We have warranty obligations with respect to
most of our manufactured products.
Obligations vary by product components. The
reserve for warranties is based on our
assessment of the costs that will have to be
incurred to satisfy warranty obligations on
recorded net sales.

The reserve is determined after assessing
our warranty history and specific
identification of our estimated future
warranty obligations.

Changes to actual warranty
claims incurred could have a
material impact on our estimated
warranty obligations.

Self-Insurance Reserves

We are primarily self-insured for employee
health benefits and for years prior to 2010 for
workers� compensation. For 2012, 2011 and
2010 we are fully insured with respect to
workers� compensation.

Our workers� compensation reserves, for
the self-insured periods 2009 and prior
are accrued based on third-party actuarial
valuations of the expected future
liabilities. Health benefits are self-insured
by us up to pre-determined stop loss
limits. These reserves, including incurred
but not reported claims, are based on
internal computations. These
computations consider our historical
claims experience, independent statistics,
and trends.

Changes to actual workers�
compensation or health benefit
claims incurred and interest
rates could have a material
impact on our estimated self-
insurance reserves.

Stock-Based Compensation

We utilize a fair-value based approach for
measuring stock-based compensation to
recognize the cost of employee services
received in exchange for our Company�s equity
instruments. We determine the fair value of
our stock option awards at the date of grant
using the Black-Sholes model.

We record compensation expense over an
award�s vesting period based on the award�s fair
value at the date of grant. Our awards vest
based only on service conditions and
compensation expense is recognized on a
straight-line basis for each separately vesting
portion of an award.

Option-pricing models and generally
accepted valuation techniques require
management to make assumptions and to
apply judgment to determine the fair
value of our awards. These assumptions
and judgments include estimating the
future volatility of our stock price,
expected dividend yield, future employee
forfeiture rates and future employee stock
option exercise behaviors. Changes in
these assumptions can materially affect
the fair value estimate.

Stock-based compensation expense is
recognized only for those awards that are
ultimately expected to vest, and we have
applied an estimated forfeiture rate to
unvested awards for the

We do not believe there is a
reasonable likelihood there will
be a material change in the
future estimates or assumptions
we use to determine stock-based
compensation expense.

However, if actual results are
not consistent with our estimates
or assumptions, we may be
exposed to changes in stock-
based compensation expense
that could be material.

A 10% change in our stock-
based compensation expense for
the year ended December 29,
2012, would have affected net
income by approximately
$0.1 million.
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Description Judgments and Uncertainties
Effect if Actual Results Differ from

Assumptions
purpose of calculating compensation
cost. These estimates, based mostly
on historical experience, will be
revised in future periods if actual
forfeitures differ from the estimates.
Changes in forfeiture estimates impact
compensation cost in the period in
which the change in estimate occurs.

Recently Issued Accounting Standards

In December 2011, the Financial Accounting Standards Board (FASB) issued ASU 2011-11 Disclosures about Offsetting Assets and Liabilities.
Subsequently, in February 2013, the FASB issued ASU 2013-1, Clarifying the Scope of Disclosures about Offsetting Assets and Liabilities.
These updates amended the guidance related to disclosures about offsetting assets and liabilities, including recognized financial instruments and
derivatives. The provisions of the amended guidance were effective for us beginning in the first quarter of 2013. We do not expect the adoption
of the provisions of the guidance to have a material impact on our disclosures.

In February 2013, the FASB issued ASU 2013-02, Reporting of Amounts Reclassified Out of Accumulated Other Comprehensive Income. The
guidance amends the requirements of ASC 220, Comprehensive Income. The goal behind the amendments is to improve the transparency of
reporting reclassifications out of accumulated other comprehensive income. It does not change current requirements for reporting net income or
other comprehensive income in the financial statements. The provisions of the guidance were effective for us beginning in the first quarter of
2013. We do not expect the adoption of the provisions of the guidance to have a material impact on our disclosures.

S-40

Edgar Filing: TELEFONOS DE MEXICO S A B DE C V - Form 6-K

Table of Contents 47



Table of Contents

DIRECTORS AND EXECUTIVE OFFICERS

Information with respect to our directors and executive officers, as of the date hereof, is set forth below:

Name Age Position
Rodney Hershberger 56 President, Chief Executive Officer and Director
Jeffrey T. Jackson 47 Executive Vice President of Operations and Chief Financial Officer
Mario Ferrucci III 50 Vice President and General Counsel
Todd Antonelli 40 Vice President�Sales and Marketing
David McCutcheon 47 Vice President�Supply Chain
Deborah L. LaPinska 51 Vice President�Customer Relations
Monte Burns 53 Vice President�Operations
Daniel Agroskin 36 Director
Alexander R. Castaldi 63 Director
Richard D. Feintuch* 60 Director
Eugene Hahn 37 Director
Paul S. Levy 65 Chairman and Director
M. Joseph McHugh* 75 Director
Brett N. Milgrim 44 Director
William J. Morgan* 66 Director
Floyd F. Sherman* 73 Director
Randy L. White* 67 Director

* Denotes director about whom the Board of Directors has made an affirmative determination regarding independence.
Rodney Hershberger, President, Chief Executive Officer, and Director. Mr. Hershberger, a co-founder of PGT Industries, Inc., has served our
Company for over 32 years. Mr. Hershberger was named President and Director in 2004 and became our Chief Executive Officer in March
2005. In 2003, Mr. Hershberger became Executive Vice President and Chief Operating Officer and oversaw our Company�s Florida and North
Carolina operations, sales, marketing, and engineering groups. Previously, Mr. Hershberger led the manufacturing, transportation, and logistics
operations in Florida and served as vice president of customer service.

Jeffrey T. Jackson, Executive Vice President and Chief Financial Officer. Mr. Jackson joined PGT in November 2005 and helped lead our
Company�s IPO in 2006. Mr. Jackson is responsible for all aspects of our Company�s operations from Supply Chain to Manufacturing and our
Chief Financial Officer. Prior to joining us, he served in various Executive Management roles, including Division Chief Financial Officer, Vice
President Corporate Controller, and Senior Vice President of Operations. Mr. Jackson earned a B.B.A. from the University of West Georgia and
is a Certified Public Accountant in both Georgia and California. Mr. Jackson currently serves on the Board of Directors of Loar Group and is
also Chairman of its audit committee.

Mario Ferrucci III, Vice President�General Counsel. Mr. Ferrucci joined PGT in April 2006 and is responsible for PGT�s Corporate Governance
and Compliance as well as our Engineering, Information Systems, and Code Compliance departments, and our Strategic Planning process.
Previously an employee of Skadden, Arps, Slate, Meagher & Flom LLP, and Walker Digital, LLC. Mr. Ferrucci graduated magna cum laude
from Widener University School of Law, earning an M.A.A.B.T. from the University of Connecticut and B.A. from Colby College. He is a
member of the Delaware Bar Association.

Todd Antonelli, Vice President�Sales and Marketing. Mr. Antonelli joined PGT in 2012 as Vice President of Sales and Marketing. He has over 16
years of sales and marketing experience in the building construction industry. Prior to joining us, Mr. Antonelli held increasing sales
responsibilities with the Masco Corporation, which he joined in 2001. Mr. Antonelli earned a B.A. from California State University and an
M.B.A. from California Lutheran University.
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David McCutcheon, Vice President�Supply Chain. Mr. McCutcheon joined PGT in 1997. He directs Strategic Purchasing, Materials
Management, and Transportation Logistics. Mr. McCutcheon has over fifteen years of management experience in Manufacturing Operations and
Engineering. Mr. McCutcheon earned a B.S. in Electrical Engineering from Purdue University and an M.B.A. from The Ohio State University.

Deborah L. LaPinska, Vice President�Customer Relations. Ms. LaPinska joined PGT in 1991 and has held increasing responsibilities during her
career, currently serving as Vice President of Customer Relations. She led customer service, transportation, sales, marketing and our field
service departments. Ms. LaPinska earned a B.A. in Business Management from Eckerd College.

Monte Burns, Vice President� Operations. Mr. Burns joined PGT in 1981 and held increasing responsibilities within our Company. He currently
serves as Vice President of manufacturing. During his tenure, Mr. Burns has been responsible for operations in PGT�s Salisbury, NC plant, Area
Leader of Glass operations in our Florida facility and Business Unit Manager.

Daniel Agroskin, Director. Mr. Agroskin became a director in 2007. Mr. Agroskin is a Managing Director of JLL Partners, Inc., which he joined
in 2005. Mr. Agroskin also serves as a director of Patheon Inc., Builders FirstSource, Inc., American Dental Partners, Inc., and Medical Card
System, Inc.

Alexander R. Castaldi, Director. Mr. Castaldi became a director in 2004. Mr. Castaldi is a Managing Director of JLL Partners, Inc., which he
joined in 2003, and was previously a chief financial officer of three management buyouts.

Richard D. Feintuch, Director. Mr. Feintuch became a director in 2006. Mr. Feintuch was a partner of the law firm Wachtell, Lipton, Rosen &
Katz from 1984 until his retirement in 2004, specializing in mergers and acquisitions, corporate finance, and the representation of creditors and
debtors in large restructurings.

Eugene Hahn, Director, Mr. Hahn became a Director in 2012. Mr. Hahn is a Managing Director of JLL Partners, Inc., which he joined in 2006.
Previously, Mr. Hahn spent four years at Warburg Pincus LLC focused on investments in a variety of industries as well as two years at Lazard
Frères & Co. LLC in the mergers and acquisitions group.

Paul S. Levy, Chairman and Director. Mr. Levy became a director in 2004. Mr. Levy is a Managing Director of JLL Partners, Inc., which he
founded in 1988. Mr. Levy serves as a director of several companies, including IASIS Healthcare Corporation, J. G. Wentworth, LLC, Ross
Education, LLC, Education Affiliates, Inc., ACE Cash Express, Inc., MCS Holdings, Inc., Patheon Inc., American Dental Partners, Inc., Loar
Group, LLC, and Builders FirstSource, Inc.

M. Joseph McHugh, Director. Mr. McHugh became a director in 2006. Mr. McHugh served as President and Chief Operating Officer of Triangle
Pacific Corp., a leading manufacturer of hardwood flooring and kitchen cabinets, until his retirement in 1998. Previously, Mr. McHugh held a
variety of positions at Triangle Pacific in operations and finance, including Vice President�Finance and Treasurer, Executive Vice
President�Finance and Administration, and Senior Executive Vice President.

Brett N. Milgrim, Director. Mr. Milgrim became a director in 2003. Mr. Milgrim is a director of Builders FirstSource, Inc., and was a Managing
Director of JLL Partners, Inc., which he joined in 1997, until his retirement in 2011. The Board understands that Mr. Milgrim is extremely
knowledgeable regarding all aspects of corporate finance and the capital markets, and this knowledge is of critical importance to the Company
and its stockholders.
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William J. Morgan, Director. Mr. Morgan became a director in 2007. Mr. Morgan is a retired partner of the accounting firm KPMG LLP
(�KPMG�) where he served clients in the industrial and consumer market practices. From 2004 until 2006, he was the Chairman of KPMG�s Audit
Quality Council and, from 2002 until 2006, he was a member of its Independence Disciplinary Committee. Mr. Morgan is a member of the
board of directors of Barnes Group, Inc. and is the Lead Director and Chairman of its Audit Committee and is also a member of the Executive
and Corporate Governance Committees.

Floyd F. Sherman, Director. Mr. Sherman became a director in 2005. Mr. Sherman is President, Chief Executive Officer, and a director of
Builders FirstSource, Inc., a leading supplier and manufacturer of structural and related building products for residential new construction.

Randy L. White, Director and Former Chief Executive Officer. Mr. White became a director in 2004. Mr. White has served on the Board of
Directors of our subsidiary since 1996 and became president in 1997. Mr. White resigned as president in 2005.
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SELLING STOCKHOLDER

The following table sets forth information as of May 3, 2013 with respect to the beneficial ownership of our common stock by the selling
stockholder and the number of shares of common stock that will be beneficially owned by the selling stockholder immediately after the offering
contemplated by this prospectus supplement and the concurrent share repurchase. The selling stockholder may be deemed to be an underwriter
within the meaning of the Securities Act. The selling stockholder is selling all of the shares in this offering.

For a discussion of certain relationships between us and the selling stockholder see �Certain Relationships and Related Transactions� in our Proxy
Statement on Schedule 14A for the 2013 annual meeting of our stockholders, which section of the Proxy Statement is incorporated by reference
into this prospectus supplement.

Except as otherwise indicated in the footnotes to this table, the beneficial owner listed has, to our knowledge, sole voting and investment power
with respect to the indicated shares of common stock.

Shares Beneficially Owned Before the Offering and After the Offering

Name of Beneficial
Owner Number

Percent
Before the
Offering*

Shares
Offered
Hereby

Shares
Subject
to Option

Shares
Subject to
Repurchase

Shares Beneficially
Owned After the

Offering and the Share
Repurchase

Percentage
After the

Offering and
the Share
Repurchase

Without
Option

With
Option

Without
Option

With
Option

JLL Partners
Fund IV, L.P.(1) 32,092,267 61.5% 11,000,000 1,650,000 6,791,171 14,301,096 12,651,096 31.5% 27.9% 

* Based on 52,175,911 shares of common stock outstanding as of May 3, 2013.
(1) JLL Partners Fund IV, L.P. is the direct record and beneficial owner of 32,092,267 shares of our common stock. Messrs. Agroskin,

Castaldi, Hahn, and Levy, are all affiliates of JLL Partners, Inc. Mr. Levy is the managing member of JLL Associates G.P. IV, L.L.C., the
general partner of JLL Associates IV, L.P., which in turn is the general partner of JLL Partners Fund IV, L.P. As a result, Mr. Levy may be
deemed to beneficially own all of the shares of common stock owned by JLL Partners Fund IV, L.P., and to have shared voting or
investment power over the shares of common stock offered and owned by JLL Partners Fund IV, L.P. JLL Partners Fund IV, L.P., JLL
Associates IV, L.P., JLL Associates G.P. IV, L.L.C. and Mr. Levy are referred to as the �JLL Reporting Persons�. Messrs. Agroskin,
Castaldi, and Hahn, disclaim any beneficial ownership of our common stock owned by JLL Partners Fund IV, L.P. Mr. Levy has a
pecuniary interest in only a portion of the shares set forth above. The principal business address of JLL Reporting Persons is 450
Lexington Avenue, 31st Floor, New York, New York 10017.
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CERTAIN U.S. FEDERAL INCOME TAX CONSEQUENCES TO

NON-U.S. HOLDERS OF COMMON STOCK

The following is a general discussion of certain U.S. federal income tax consequences relating to the purchase, ownership, and disposition of our
common stock by non-U.S. holders (as defined below) that purchase our common stock in this offering and hold such common stock as a capital
asset (generally, property held for investment) for U.S. federal income tax purposes. This discussion is based on currently existing provisions of
the Internal Revenue Code of 1986, as amended, U.S. Treasury regulations promulgated thereunder, judicial decisions, and rulings and
pronouncements of the U.S. Internal Revenue Service, or the IRS, all as in effect on the date hereof and all of which are subject to change,
possibly with retroactive effect, and different interpretations.

This discussion does not address all aspects of U.S. federal income taxation that may be relevant to specific non-U.S. holders in light of their
particular circumstances or to non-U.S. holders subject to special treatment under U.S. federal income tax laws (such as banks or other financial
institutions, insurance companies, tax-exempt organizations, foreign governments, controlled foreign corporations, passive foreign investment
companies, retirement plans, entities that are treated as partnerships for U.S. federal income tax purposes, dealers in securities or currencies,
brokers, U.S. expatriates, non-U.S. holders who have acquired our common stock as compensation or otherwise in connection with the
performance of services, or non-U.S. holders that acquired our common stock as part of a straddle, hedge, conversion transaction or other
integrated investment).

This discussion does not address the state, local, non-U.S. tax or U.S. federal alternative minimum tax consequences or any U.S. federal tax
consequences other than U.S. federal income tax consequences (such as estate and gift tax consequences and the Medicare tax on certain
investment income) relating to the purchase, ownership, and disposition of our common stock. You should consult your tax advisor regarding
the U.S. federal tax consequences of an investment in our common stock, as well as the applicability and effect of any state, local, or non-U.S.
tax laws.

As used in this discussion, the term �non-U.S. holder� refers to a beneficial owner of our common stock that is, for U.S. federal income tax
purposes, an individual, corporation, estate or trust and is not:

(i) an individual who is a citizen or resident of the United States;

(ii) a corporation organized under the laws of the United States, any state thereof, or the District of Columbia;

(iii) an estate the income of which is subject to U.S. federal income taxation regardless of its source; or

(iv) a trust (a) if a court within the United States is able to exercise primary supervision over its administration and one or more U.S. persons
have the authority to control all of its substantial decisions, or (b) that has in effect a valid election under applicable Treasury regulations to be
treated as a U.S. person.

If an entity or arrangement classified as a partnership for U.S. federal income tax purposes holds our common stock, the tax treatment of the
partnership and its partners generally depends on the status of the partner and the activities of the partnership. If you are an entity or arrangement
treated as partnership for U.S. federal income tax purposes considering an investment in our common stock, or a partner in such entity, you
should consult your tax advisor as to the particular U.S. federal income tax consequences of an investment in our common stock that are
applicable to you.

EACH NON-U.S. HOLDER SHOULD CONSULT ITS TAX ADVISOR REGARDING THE U.S. FEDERAL, STATE, LOCAL, AND
NON-U.S. INCOME, AND OTHER TAX CONSEQUENCES OF ACQUIRING, HOLDING, AND DISPOSING OF OUR COMMON
STOCK.
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Distributions on Common Stock

If we make a distribution of cash or other property (other than certain distributions of our stock) in respect of our common stock, the distribution
generally will be treated as a dividend to the extent of our current or accumulated earnings and profits (as determined under U.S. federal income
tax principles). If the amount of a distribution exceeds our current and accumulated earnings and profits (as determined under U.S. federal
income tax principles), the excess amount generally will be treated first as a tax-free return of capital, on a share by share basis, to the extent of
the non-U.S. holder�s tax basis in our common stock, and then as capital gain from the sale or exchange of common stock (as discussed below
under �Sale, Exchange, or Other Taxable Disposition of Common Stock�).

Distributions treated as dividends paid by us to a non-U.S. holder will generally be subject to U.S. federal withholding tax at a rate of 30%,
unless (i) an applicable income tax treaty reduces or eliminates such tax and the non-U.S. holder provides us with an IRS Form W-8BEN
certifying its entitlement to the benefit of such treaty, or (ii) the dividends are effectively connected with the non-U.S. holder�s conduct of a trade
or business in the United States and the non-U.S. holder provides us with an applicable IRS Form W-8. In the case of dividends described in
clause (ii) of the preceding sentence, a non-U.S. holder will generally be subject to U.S. federal income tax with respect to such dividends on a
net income basis at the regular graduated rates applicable to an generally in the same manner as a U.S. person, unless otherwise provided in an
applicable income tax treaty. Additionally, a non-U.S. holder that is a corporation may be subject to a branch profits tax on its after-tax
effectively connected earnings and profits, subject to adjustments, at a rate of 30% (or at a reduced rate under an applicable income tax treaty). If
a non-U.S. holder is eligible for a reduced rate of U.S. federal withholding tax pursuant to an income tax treaty and does not provide an IRS
Form W-8BEN prior to the date of payment, such non-U.S. Holder may obtain a refund or credit of any excess amount withheld by filing an
appropriate claim for refund with the IRS. Non-U.S. holders should consult their tax advisors regarding their entitlement to benefits under an
applicable income tax treaty and the manner of claiming the benefits of such treaty.

Sale, Exchange, or Other Taxable Disposition of Common Stock

Generally, a non-U.S. holder will not be subject to U.S. federal income or withholding tax on gain realized on the sale, exchange, or other
taxable disposition of our common stock unless:

� such non-U.S. holder is an individual present in the United States for 183 days or more in the taxable year of the sale, exchange, or
other taxable disposition and certain other conditions are met, in which case the non-U.S. holder will be subject to U.S. federal income
tax at a flat rate of 30% (or a lower applicable treaty rate) on such gain, which may be offset by certain U.S. source capital losses,

� the gain is effectively connected with such non-U.S. holder�s conduct of a trade or business in the United States (and, if required by an
applicable treaty, the gain is attributable to such non-U.S. holder�s permanent establishment or fixed base in the United States), in which
case the gain will be taxed on a net income basis at the regular graduated rates applicable to and generally in the same manner as a U.S.
person, and if such non-U.S. holder is a corporation it may also be subject to a branch profits tax at a rate of 30% (or a lower applicable
treaty rate) of its effectively connected earnings and profits, subject to adjustments, or

� we are or have been a �United States real property holding corporation� at any time within the shorter of the five-year period ending on
the date of such sale, exchange, or other taxable disposition or the period that such non-U.S. holder held our common stock and either
(a) our common stock was not regularly traded on an established securities market at any time during the calendar year in which the
sale, exchange or other disposition occurs, or (b) such non-U.S. holder owns or owned (actually or constructively) more than five
percent of our common stock at any time during the preceding five years. We have determined that we are not currently a United States
real property holding corporation.
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Information Reporting and Backup Withholding

Information returns will be filed with the IRS in connection with payments of dividends. Backup withholding (at the then applicable rate) and
related information reporting may also apply to dividends and the

proceeds from a sale or other disposition of our common stock, unless the non-U.S. holder certifies as to its status as a non-U.S. person under
penalties of perjury or otherwise establishes an exemption and certain other conditions are satisfied.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules from a payment to a non-U.S. holder
will be allowed as a refund or a credit against such non-U.S. holder�s U.S. federal income tax liability, if any, provided that the required
information is timely furnished to the IRS.

Foreign Account Tax Compliance Act (�FATCA�)

After December 31, 2013, withholding at a rate of 30% will be required on dividends in respect of, and, after December 31, 2016, gross proceeds
from the sale or other disposition of, our common stock held by or through certain foreign financial institutions (including investment funds),
unless such institution enters into an agreement with the U.S. government to report, on an annual basis, information with respect to shares in, and
accounts maintained by, the institution held by certain U.S. persons and by certain non-U.S. entities that are wholly or partially owned by U.S.
persons and to withhold on certain payments. An intergovernmental agreement between the United States and an applicable foreign country, or
future Treasury regulations, may modify these requirements. Accordingly, the entity through which our common stock is held will affect the
determination of whether such withholding is required. Similarly, dividends in respect of, and gross proceeds from the sale of, our common
stock held by an investor that is a non-financial non-U.S. entity that does not qualify under certain exemptions will be subject to the foregoing
withholding at a rate of 30%, unless such entity either (i) certifies to us that such entity does not have any �substantial United States owners� or (ii)
provides certain information regarding the entity�s �substantial United States owners,� which we will in turn provide to the IRS. Non-U.S. holders
should consult their tax advisors regarding the possible implications of these rules with respect to their investment in our common stock.
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UNDERWRITING

Credit Suisse Securities (USA) LLC, Deutsche Bank Securities Inc., Raymond James & Associates, Inc. and RBC Capital Markets, LLC are all
acting as joint book-runners for the offering and SunTrust Robinson Humphrey, Inc. is serving as a co-manager for the offering. Under the terms
and subject to the conditions to be contained in an underwriting agreement, the selling stockholder has agreed to sell to the underwriters named
below, for whom Credit Suisse Securities (USA) LLC and Deutsche Bank Securities Inc. are acting as representatives the following respective
numbers of shares of common stock:

Underwriter
Number of
Shares

Credit Suisse Securities (USA) LLC 3,575,000
Deutsche Bank Securities Inc. 3,575,000
Raymond James & Associates, Inc. 1,925,000
RBC Capital Markets, LLC 1,375,000
SunTrust Robinson Humphrey, Inc. 550,000

Total 11,000,000

The underwriting agreement provides that the underwriters are obligated to purchase all the shares of common stock in the offering if any are
purchased, other than those shares covered by the option described below. The underwriting agreement also provides that if an underwriter
defaults the purchase commitments of non-defaulting underwriters may be increased or the offering may be terminated.

The selling stockholder has granted to the underwriters a 30-day option to purchase on a pro rata basis up to 1,650,000 additional shares.

The underwriters propose to offer the shares of common stock initially at the public offering price on the cover page of this prospectus
supplement. After the initial public offering the representative may change the public offering price and other selling terms.

The following table shows the per share and total public offering price, underwriting discounts and commissions, and proceeds before expenses
to the selling stockholder. These amounts are shown assuming both no exercise and full exercise of the underwriters� option to purchase up to an
additional 1,650,000 shares of common stock.

Price
to Public

Underwriting
Discounts 

and
Commissions

Proceeds  to
Selling

Stockholder
Per Share $ 7.75 $ 0.3875 $ 7.3625
Total � No Option Exercise $ 85,250,000 $ 4,262,500 $ 80,987,500
Total � Full Option Exercise $ 98,037,500 $ 4,901,875 $ 93,135,625
We have engaged Solebury Capital LLC, or Solebury, a FINRA member, to provide certain financial consulting services (which do not include
underwriting services) in connection with this offering. Upon the successful completion of this offering, Solebury will be paid a transaction fee
of $175,000 and reimbursed for expenses, and, in our discretion, an additional incentive fee of up to $50,000. Solebury is not acting as an
underwriter and will not sell or offer to sell any securities and will not identify, solicit or engage directly with potential investors. In addition,
Solebury will not underwrite or purchase any of the offered securities or otherwise participate in any such undertaking.

We estimate that our out of pocket expenses for this offering will be approximately $2 million. The underwriters have agreed to reimburse the
Company for certain expenses up to a maximum of $250,000 in the aggregate in connection with the offering.

We, our executive officers, our directors, and the selling stockholder have entered into lock-up agreements with the underwriters. Under these
lock-up agreements, subject to certain exceptions, we and each of these
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persons may not, without the prior written consent of the representatives, offer, sell, offer to sell, contract or agree to sell, hypothecate, hedge,
pledge, grant any option to purchase, or otherwise dispose of or agree to dispose of, directly or indirectly, any of our common stock or any
securities convertible into or exercisable or exchangeable for our common stock, or warrants or other rights to purchase our common stock.
These restrictions will be in effect for a period of 90 days after the date of this prospectus. Although they have advised us that they have no
intention or understanding to do so, at any time and without public notice, the representatives may, in their sole discretion, release some or all of
the affected securities from these lock-up agreements.

If during the period that begins on the date that is 15 calendar days plus 3 business days before the last day of the 90-day lock-up period and
ends on the last day of the 90-day lock-up period, we issue an earnings release; or material news or a material event relating to us occurs; or
prior to the expiration of the 90-day lock-up period, we announce that we will release earnings results during the 16-day period beginning on the
last day of the 90-day lock-up period, then the 90-day lock-up period will be extended until the expiration of the date that is 15 calendar days
plus 3 business days after the date on which the issuance of the earnings release or the material news or material event occurs; provided,
however, that this foregoing proviso shall not apply if the research published or distributed with respect to the Company is issued in compliance
with or pursuant to Rule 139 of the Securities Act of 1933, as amended, and the Company�s securities are �actively traded� as such term is defined
in Rule 101(c)(1) of Regulation M of the Exchange Act.

We and selling stockholder have agreed to indemnify the underwriters against liabilities under the Securities Act, or contribute to payments that
the underwriters may be required to make in that respect.

In connection with the offering the underwriters may engage in stabilizing transactions, over-allotment transactions, syndicate covering
transactions and penalty bids in accordance with Regulation M under the Securities Exchange Act of 1934 (the �Exchange Act�).

� Stabilizing transactions permit bids to purchase the underlying security so long as the stabilizing bids do not exceed a specified
maximum.

� Over-allotment involves sales by the underwriters of shares in excess of the number of shares the underwriters are obligated to
purchase, which creates a syndicate short position. The short position may be either a covered short position or a naked short position.
In a covered short position, the number of shares over-allotted by the underwriters is not greater than the number of shares that they
may purchase in the option. In a naked short position, the number of shares involved is greater than the number of shares in the option.
The underwriters may close out any covered short position by either exercising their option and/or purchasing shares in the open
market.

� Syndicate covering transactions involve purchases of the common stock in the open market after the distribution has been completed in
order to cover syndicate short positions. In determining the source of shares to close out the short position, the underwriters will
consider, among other things, the price of shares available for purchase in the open market as compared to the price at which they may
purchase shares through the option. If the underwriters sell more shares than could be covered by the option, a naked short position, the
position can only be closed out by buying shares in the open market. A naked short position is more likely to be created if the
underwriters are concerned that there could be downward pressure on the price of the shares in the open market after pricing that could
adversely affect investors who purchase in the offering.

� Penalty bids permit the representatives to reclaim a selling concession from a syndicate member when the common stock originally sold
by the syndicate member is purchased in a stabilizing or syndicate covering transaction to cover syndicate short positions.
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These stabilizing transactions, syndicate covering transactions and penalty bids may have the effect of raising or maintaining the market price of
our common stock or preventing or retarding a decline in the market price of the common stock. As a result the price of our common stock may
be higher than the price that might otherwise exist in the open market. These transactions may be effected on the NASDAQ Global Market and,
if commenced, may be discontinued at any time.

A prospectus in electronic format may be made available on the web sites maintained by one or more of the underwriters, or selling group
members, if any, participating in this offering and one or more of the underwriters participating in this offering may distribute prospectuses
electronically. The representatives may agree to allocate a number of shares to underwriters and selling group members for sale to their online
brokerage account holders. Internet distributions will be allocated by the underwriters and selling group members that will make internet
distributions on the same basis as other allocations.

The underwriters and their respective affiliates are full service financial institutions engaged in various activities, which may include securities
trading, commercial and investment banking, financial advisory, investment management, investment research, principal investment, hedging,
financing and brokerage activities. From time to time, the underwriters and their respective affiliates have directly and indirectly provided
investment banking, commercial banking and financial advisory services to us for which they have received customary compensation and
expense reimbursement. The underwriters and their affiliates may in the future provide similar services.

In the ordinary course of their various business activities, the underwriters and their respective affiliates may make or hold, a broad array of
investments, including serving as counterparties to certain derivative and hedging arrangements, and actively trade, debt and equity securities (or
related derivative securities) and financial instruments (including bank loans) for their own account and for the accounts of their customers and
may have in the past and at any time in the future hold long and short positions in such securities and instruments. Such investment and
securities activities may have involved, and in the future may involve, our securities and instruments. The underwriters and their respective
affiliates may also make investment recommendations and/or publish or express independent research views in respect of such securities or
instruments and may at any time hold, or recommend to clients that they acquire, long and/or short positions in such securities and instruments.
Affiliates of SunTrust Robinson Humphrey, Inc. are agents and lenders under our credit agreement and are expected to be agents and lenders
under our new credit facility.

Selling Restrictions

European Economic Area

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive (each, a Relevant Member
State), each underwriter has represented and agreed that with effect from and including the date on which the Prospectus Directive is
implemented in that Relevant Member State (the Relevant Implementation Date) it has not made and will not make an offer of common stock
which are the subject of the offering contemplated by this prospectus supplement to the public in that Relevant Member State other than:

(a) to any legal entity which is a qualified investor as defined in the Prospectus Directive;

(b) to fewer than 100 or, if the Relevant Member State has implemented the relevant provision of the 2010 PD Amending Directive, 150, natural
or legal persons (other than qualified investors as defined in the Prospectus Directive), as permitted under the Prospectus Directive, subject to
obtaining the prior consent of the relevant underwriter or underwriters nominated by us for any such offer; or

(c) in any other circumstances falling within Article 3(2) of the Prospectus Directive, provided that no such offer of shares of common stock
shall require us or any underwriter to publish a prospectus pursuant to Article 3 of the Prospectus Directive.
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For the purposes of this provision, the expression an offer to the public in any Relevant Member State means the communication in any form
and by any means of sufficient information on the terms of the offer and the securities to be offered so as to enable an investor to decide to
purchase or subscribe the securities, as the same may be varied in that Member State by any measure implementing the Prospectus Directive in
that Member State, the expression Prospectus Directive means Directive 2003/71/EC (and amendments thereto, including the 2010 PD
Amending Directive, to the extent implemented in the Relevant Member State), and includes any relevant implementing measure in the Relevant
Member State and the expression 2010 PD Amending Directive means Directive 2010/73/EU.

We have not authorized and do not authorize the making of any offer of common stock through any financial intermediary on our behalf, other
than offers made by the underwriters with a view to the final placement of our common stock as contemplated in this prospectus supplement and
the accompanying prospectus. Accordingly, no purchaser of our common stock, other than underwriters, is authorized to make any further offer
of our common stock on our behalf or on behalf of the underwriters.

United Kingdom

Each underwriter has represented and agreed that:

(a) (i) it is a person whose ordinary activities involve it in acquiring, holding, managing or disposing of investments (as principal or agent) for
the purposes of its business and (ii) it has not offered or sold and will not offer or sell the shares of common stock other than to persons whose
ordinary activities involve them in acquiring, holding, managing or disposing of investments (as principal or as agent) for the purposes of their
businesses or who it is reasonable to expect will acquire, hold, manage or dispose of investments (as principal or agent) for the purposes of their
businesses where the issue of the shares of common stock would otherwise constitute a contravention of Section 19 of the FSMA by us;

(b) it has only communicated or caused to be communicated and will only communicate or cause to be communicated an invitation or
inducement to engage in investment activity (within the meaning of Section 21 of the FSMA) received by it in connection with the issue or sale
of the shares of common stock in circumstances in which Section 21(1) of the FSMA does not apply to us; and

(c) it has complied and will comply with all applicable provisions of the FSMA with respect to anything done by it in relation to the shares of
common stock in, from or otherwise involving the United Kingdom.

Switzerland

We have not and will not register with the Swiss Financial Market Supervisory Authority (�FINMA�) as a foreign collective investment scheme
pursuant to Article 119 of the Federal Act on Collective Investment Scheme of 23 June 2006, as amended (�CISA�), and accordingly the shares
being offered pursuant to this prospectus supplement and the accompanying prospectus have not and will not be approved, and may not be
licenseable, with FINMA. Therefore, the shares have not been authorized for distribution by FINMA as a foreign collective investment scheme
pursuant to Article 119 CISA and the shares offered hereby may not be offered to the public (as this term is defined in Article 3 CISA) in or
from Switzerland. The shares may solely be offered to �qualified investors,� as this term is defined in Article 10 CISA, and in the circumstances
set out in Article 3 of the Ordinance on Collective Investment Scheme of 22 November 2006, as amended (�CISO�), such that there is no public
offer. Investors, however, do not benefit from protection under CISA or CISO or supervision by FINMA. This prospectus supplement, the
accompanying prospectus and any other materials relating to the shares are strictly personal and confidential to each offeree and do not
constitute an offer to any other person. This prospectus supplement and the accompanying prospectus may only be used by those qualified
investors to whom it has been handed out in connection with the offer described herein and may neither directly or indirectly be distributed or
made available to any person or entity other than its recipients. It may not be used in connection
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with any other offer and shall in particular not be copied and/or distributed to the public in Switzerland or from Switzerland. This prospectus
supplement and the accompanying prospectus do not constitute an issue prospectus as that term is understood pursuant to Article 652a and/or
1156 of the Swiss Federal Code of Obligations. We have not applied for a listing of the shares on the SIX Swiss Exchange or any other regulated
securities market in Switzerland, and consequently, the information presented in this prospectus supplement and the accompanying prospectus
does not necessarily comply with the information standards set out in the listing rules of the SIX Swiss Exchange and corresponding prospectus
schemes annexed to the listing rules of the SIX Swiss Exchange.

Hong Kong

The shares may not be offered or sold by means of any document other than (i) in circumstances which do not constitute an offer to the public
within the meaning of the Companies Ordinance (Cap.32, Laws of Hong Kong), or (ii) to �professional investors� within the meaning of the
Securities and Futures Ordinance (Cap.571, Laws of Hong Kong) and any rules made thereunder, or (iii) in other circumstances which do not
result in the document being a �prospectus� within the meaning of the Companies Ordinance (Cap.32, Laws of Hong Kong), and no advertisement,
invitation or document relating to the shares may be issued or may be in the possession of any person for the purpose of issue (in each case
whether in Hong Kong or elsewhere), which is directed at, or the contents of which are likely to be accessed or read by, the public in Hong Kong
(except if permitted to do so under the laws of Hong Kong) other than with respect to shares which are or are intended to be disposed of only to
persons outside Hong Kong or only to �professional investors� within the meaning of the Securities and Futures Ordinance (Cap. 571, Laws of
Hong Kong) and any rules made thereunder.

Singapore

This prospectus supplement and the accompanying prospectus have not been registered as a prospectus with the Monetary Authority of
Singapore. Accordingly, this prospectus supplement, the accompanying prospectus and any other document or material in connection with the
offer or sale, or invitation for subscription or purchase, of the shares may not be circulated or distributed, nor may the shares be offered or sold,
or be made the subject of an invitation for subscription or purchase, whether directly or indirectly, to persons in Singapore other than (i) to an
institutional investor under Section 274 of the Securities and Futures Act, Chapter 289 of Singapore (the �SFA�), (ii) to a relevant person, or any
person pursuant to Section 275(1A), and in accordance with the conditions, specified in Section 275 of the SFA or (iii) otherwise pursuant to,
and in accordance with the conditions of, any other applicable provision of the SFA.

Where the shares are subscribed or purchased under Section 275 by a relevant person which is: (a) a corporation (which is not an accredited
investor) the sole business of which is to hold investments and the entire share capital of which is owned by one or more individuals, each of
whom is an accredited investor; or (b) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each
beneficiary is an accredited investor, shares, debentures and units of shares and debentures of that corporation or the beneficiaries� rights and
interest in that trust shall not be transferable for 6 months after that corporation or that trust has acquired the shares under Section 275 except:
(1) to an institutional investor under Section 274 of the SFA or to a relevant person, or any person pursuant to Section 275(1A), and in
accordance with the conditions, specified in Section 275 of the SFA; (2) where no consideration is given for the transfer; or (3) by operation of
law.

Japan

The shares have not been and will not be registered under the Financial Instruments and Exchange Law of Japan (the Financial Instruments and
Exchange Law) and each underwriter has agreed that it will not offer or sell any shares, directly or indirectly, in Japan or to, or for the benefit of,
any resident of Japan (which term as used herein means any person resident in Japan, including any corporation or other entity organized under
the laws of Japan), or to others for re-offering or resale, directly or indirectly, in Japan or to a resident of Japan, except pursuant to an exemption
from the registration requirements of, and otherwise in compliance with, the Financial Instruments and Exchange Law and any other applicable
laws, regulations and ministerial guidelines of Japan.
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Notice to Prospective Investors in the Dubai International Financial Centre

This prospectus supplement relates to an Exempt Offer in accordance with the Offered Securities Rules of the Dubai Financial Services
Authority (�DFSA�). This prospectus supplement is intended for distribution only to persons of a type specified in the Offered Securities Rules of
the DFSA. It must not be delivered to, or relied on by, any other person. The DFSA has no responsibility for reviewing or verifying any
documents in connection with Exempt Offers. The DFSA has not approved this prospectus supplement nor taken steps to verify the information
set forth herein and has no responsibility for the prospectus supplement. The shares to which this prospectus supplement relates may be illiquid
and/or subject to restrictions on their resale. Prospective purchasers of the shares offered should conduct their own due diligence on the shares. If
you do not understand the contents of this prospectus supplement you should consult an authorized financial advisor.
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LEGAL MATTERS

The validity of the issuance of the shares of common stock offered and sold in this offering will be passed upon for us by Skadden, Arps, Slate,
Meagher & Flom LLP, which is acting as counsel to us and the selling stockholder. Certain legal matters will be passed upon for the
underwriters by Cahill Gordon & Reindel LLP.

EXPERTS

The consolidated financial statements of PGT, Inc. appearing in PGT, Inc.�s Annual Report (Form 10-K) for the year ended December 29, 2012
have been audited by Ernst & Young LLP, independent registered public accounting firm, as set forth in their report thereon, included therein,
and incorporated herein by reference. Such consolidated financial statements are incorporated herein by reference in reliance upon such report
given on the authority of such firm as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC under the Exchange Act. You may inspect
without charge any documents filed by us at the SEC�s Public Reference Room at 100 F Street, N.E., Room 1580, Washington, D.C. 20549. You
may obtain information on the operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330. The SEC also maintains an
Internet site, www.sec.gov, that contains reports, proxy and information statements, and other information regarding issuers that file
electronically with the SEC, including PGT, Inc.

The SEC allows us to �incorporate by reference� information into this prospectus supplement and any accompanying prospectus, which means that
we can disclose important information to you by referring you to other documents filed separately with the SEC. The information incorporated
by reference is considered part of this prospectus supplement, and information filed with the SEC subsequent to this prospectus supplement and
prior to the termination of the particular offering referred to in such prospectus supplement will automatically be deemed to update and
supersede this information. We incorporate by reference into this prospectus supplement and any accompanying prospectus the documents listed
below (excluding any portions of such documents that have been �furnished� but not �filed� for purposes of the Exchange Act):

� Annual Report on Form 10-K for the fiscal year ended December 29, 2012, filed on March 1, 2013;

� Quarterly Report on Form 10-Q for the quarter ended March 30, 2012, filed on May 3, 2013;

� Current Reports on Form 8-K filed on January 8, 2013, January 14, 2013, January 24, 2013, May 6, 2013 and May 17, 2013;

� The definitive proxy statement on Schedule 14A filed on April 1, 2013; and

� The description of our common stock set forth in our registration statement on Form 8-A filed on June 16, 2006, and any amendment or
report filed for the purpose of updating such description.

We also incorporate by reference any future filings made with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act
between the date of this prospectus supplement and the date all of the securities offered hereby are sold or the offering is otherwise terminated,
with the exception of any information furnished under Item 2.02 and Item 7.01 of Form 8-K, which is not deemed filed and which is not
incorporated by reference herein. Any such filings shall be deemed to be incorporated by reference and to be a part of this prospectus
supplement from the respective dates of filing of those documents.
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We will provide without charge upon written or oral request to each person, including any beneficial owner, to whom a prospectus supplement is
delivered, a copy of any and all of the documents which are incorporated by reference into this prospectus supplement but not delivered with this
prospectus supplement (other than exhibits unless such exhibits are specifically incorporated by reference in such documents).

You may request a copy of these documents by writing or telephoning us at 1070 Technology Drive, Attn: Secretary, North Venice, Florida
34275 or at (941) 480-1600.
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PROSPECTUS

PGT, INC.

32,092,267 Shares of

COMMON STOCK

Selling stockholders to be named in a prospectus supplement may offer, from time to time, up to 32,092,267 shares of the common stock of
PGT, Inc. To the extent that any selling stockholder resells any securities, the selling stockholder may be required to provide you with this
prospectus and a prospectus supplement identifying and containing specific information about the selling stockholder and the number and terms
of the securities being offered.

This prospectus describes some of the general terms that may apply to sales of our common stock. We will provide the specific prices and terms
of these sales in one or more supplements to this prospectus at the time of the offering. You should read this prospectus and the accompanying
prospectus supplement carefully before you make your investment decision.

The selling stockholders may offer and sell these securities through underwriters, dealers or agents or directly to purchasers, on a continuous or
delayed basis. The securities may also be resold by selling stockholders. The prospectus supplement for each offering will describe in detail the
plan of distribution for that offering and will set forth the names of any underwriters, dealers or agents involved in the offering and any
applicable fees, commissions or discount arrangements.

This prospectus may not be used to sell securities unless accompanied by a prospectus supplement or a free writing prospectus.

Our common stock is traded on the NASDAQ Global Market under the symbol �PGTI.� On May 8, 2013, the last reported sale price of our
common stock on the NASDAQ Global Market was $8.60.

Investing in our securities involves a high degree of risk. See �Risk Factors� on page 2 before you make your investment decision.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus or the accompanying prospectus supplement is truthful or complete. Any representation to the contrary is
a criminal offense.

The date of this prospectus is May 10, 2013.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (the �SEC�) using a �shelf�
registration process. Under the shelf process, the selling stockholders may, from time to time, sell common stock in one or more offerings.

Each time the selling stockholders sell shares of our common stock you will be provided a supplement to this prospectus that will contain
specific information about the terms of that offering, including the specific amounts, prices and terms of the offering. The prospectus supplement
may also add, update or change information contained in this prospectus. You should carefully read both this prospectus and any accompanying
prospectus supplement or other offering materials, together with the additional information described under the heading �Where You Can Find
More Information.�

You should rely only on the information contained or incorporated by reference in this prospectus. We have not authorized anyone to provide
you with different information. If anyone provides you with different or inconsistent information, you should not rely on it. We are not making
an offer to sell these securities in any jurisdiction where the offer or sale is not permitted.

This prospectus and any accompanying prospectus supplement or other offering materials do not contain all of the information included in the
registration statement as permitted by the rules and regulations of the SEC. For further information, we refer you to the registration statement on
Form S-3, including its exhibits. We are subject to the informational requirements of the Securities Exchange Act of 1934, as amended
(�Exchange Act�), and, therefore, file reports and other information with the SEC. Statements contained in this prospectus and any accompanying
prospectus supplement or other offering materials about the provisions or contents of any agreement or other document are only summaries. If
SEC rules require that any agreement or document be filed as an exhibit to the registration statement, you should refer to that agreement or
document for its complete contents.

You should not assume that the information in this prospectus, any prospectus supplement or any other offering materials is accurate as of any
date other than the date on the front of each document. Our business, financial condition, results of operations and prospects may have changed
since then.

In this prospectus, unless otherwise specified or the context requires otherwise, we use the terms the �Company,� �we,� �us� and �our� to refer to PGT,
Inc. and its wholly-owned subsidiary, PGT Industries, Inc.

ii
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SUMMARY

This is only a summary and may not contain all the information that is important to you. You should carefully read both this prospectus and any
accompanying prospectus supplement and any other offering materials, together with the additional information described under the heading
�Where You Can Find More Information.�

Description of the Company

We are the leading U.S. manufacturer and supplier of residential impact-resistant windows and doors and pioneered the U.S. impact-resistant
window and door industry. Our impact-resistant products, which are marketed under the WinGuard®, PremierVue� and PGT Architectural
Systems brand names, combine heavy-duty aluminum or vinyl frames with laminated glass to provide protection from hurricane-force winds and
wind-borne debris by maintaining their structural integrity and preventing penetration by impacting objects. Impact-resistant windows and doors
satisfy stringent building codes in hurricane-prone coastal states and provide an attractive alternative to shutters and other �active� forms of
hurricane protection that require installation and removal before and after each storm. Combining the impact resistance of WinGuard,
PremierVue� and PGT Architectural Systems with our insulating glass creates energy efficient windows that can significantly reduce cooling and
heating costs. We also manufacture non-impact resistant products in both aluminum and vinyl frames including our SpectraGuard � line of
products. Our current market share in Florida, which is the largest U.S. impact-resistant window and door market, is significantly greater than
that of any of our competitors.

The geographic regions in which we currently operate include the Southeastern U.S., Gulf Coast, Coastal mid-Atlantic, the Caribbean, Central
America, and Canada. We distribute our products through multiple channels, including approximately 1,200 window distributors, building
supply distributors, window replacement dealers and enclosure contractors. This broad distribution network provides us with the flexibility to
meet demand as it shifts between the residential new construction and repair and remodeling end markets.

Our manufacturing facility in North Venice, Florida, produces fully-customized windows and doors. We are vertically integrated with glass,
insulating, tempering and laminating facilities, which provide us with a consistent source of impact-resistant laminated and insulating glass,
shorter lead times, and lower costs relative to third-party sourcing.

On December 3, 2010, we announced that our former Salisbury, North Carolina operations would be transferred to Venice, Florida to
consolidate our window and door production at our Florida manufacturing facilities. This consolidation was completed during the second quarter
of 2011. We believe transitioning to a centralized location has optimized our manufacturing capacity and logistics, positioning us to be a
stronger company and focus on growing our share within our core wind-borne debris market area. In October 2012, we accepted an offer to sell
our former Salisbury, North Carolina facility and on January 23, 2013, the sale closed for approximately $8.0 million in cash (approximately
$7.5 million net of selling costs).

Our principal executive offices are located at 1070 Technology Drive, North Venice, Florida 34275 and our telephone number at that address is
(941) 480-1600. Our internet address is www.pgtindustries.com. The information on, or accessible through, our website is not part of this
prospectus and should not be relied upon in connection with making any investment decision with respect to the securities offered by this
prospectus.

1
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RISK FACTORS

You should consider the specific risks described in our Annual Report on Form 10-K for the year ended December 29, 2012 and in our Quarterly
Report on Form 10-Q for the quarterly period ended March 30, 2013, the risk factors described under the caption �Risk Factors� in any applicable
prospectus supplement and any risk factors set forth in our other filings with the SEC, pursuant to Sections 13(a), 13(c), 14 or 15(d) of the
Exchange Act, before making an investment decision. Each of the risks described in these documents could materially and adversely affect our
business, financial condition, results of operations and prospects, and could result in a partial or complete loss of your investment. See �Where
You Can Find More Information.�

USE OF PROCEEDS

We will not receive any proceeds from shares of common stock that are sold pursuant to this prospectus.

DESCRIPTION OF CAPITAL STOCK

General

Our authorized capital stock consists of 200,000,000 shares of common stock, par value $0.01 per share, of which 52,025,249 shares were issued
and outstanding as of March 30, 2013, and 10,000,000 shares of preferred stock, par value $0.01 per share, none of which were issued and
outstanding as of such date.

The following is a description of our capital stock and material provisions of our certificate of incorporation, bylaws and certain provisions of
applicable law. The following is only a summary and is qualified by the provisions of our certificate of incorporation, bylaws and the amended
and restated security holders� agreement, copies of which are included as exhibits to the registration statement of which this prospectus forms a
part. All material provisions of such documents are described below.

Common Stock

Shares of our common stock have the following rights, preferences and privileges:

Voting rights. Each outstanding share of common stock entitles its holder to one vote on all matters submitted to a vote of our stockholders,
including the election of directors. There are no cumulative voting rights. Directors must be elected by a plurality of votes cast. Generally, all
other matters to be voted on by stockholders must be approved by a majority of the votes entitled to be cast by all shares of common stock
present or represented by proxy.

Dividends. Holders of common stock are entitled to receive dividends as, when and if dividends are declared by our board of directors out of
assets legally available for the payment of dividends.

Liquidation. In the event of a liquidation, dissolution or winding up of our affairs, whether voluntary or involuntary, after payment of our
liabilities and obligations to creditors, our remaining assets will be distributed ratably among the holders of shares of common stock on a per
share basis. If we have any preferred stock outstanding at such time, holders of the preferred stock may be entitled to distribution and/or
liquidation preferences. In either such case, we will need to pay the applicable distribution to the holders of our preferred stock before
distributions are paid to the holders of our common stock.

Rights and preferences. Our common stock has no preemptive, redemption, conversion, sinking fund, or subscription rights. The rights, powers,
preferences and privileges of holders of our common stock are subject to, and may be adversely affected by, the rights of the holders of shares of
any series of preferred stock that we may designate and issue in the future.

2
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Listing

The common stock is listed on the Nasdaq Global Market under the trading symbol �PGTI.�

Preferred Stock

Our amended and restated certificate of incorporation provides that the board of directors has the authority, without action by the stockholders,
to designate and issue up to 10,000,000 shares of preferred stock in one or more classes or series and to fix the powers, rights, preferences, and
privileges of each class or series of preferred stock, including dividend rights, conversion rights, voting rights, terms of redemption, liquidation
preferences, and the number of shares constituting any class or series, which may be greater than the rights of the holders of the common stock.
Any issuance of shares of preferred stock could adversely affect the voting power of holders of common stock, and the likelihood that the
holders will receive dividend payments and payments upon liquidation could have the effect of delaying, deferring, or preventing a change in
control. We have no present plans to issue any shares of preferred stock.

Registration Rights

Our amended and restated security holders� agreement with certain of our stockholders, including JLL Fund IV and certain of our executive
officers, provides that, upon the request of JLL Fund IV, we will register under the Securities Act of 1933, as amended, shares of our common
stock held by JLL Fund IV for sale in accordance with its intended method of disposition, and will take other actions as are necessary to permit
the sale of the shares in various jurisdictions. In addition, if we register any of our equity securities either for our own account or for the account
of other security holders, JLL Fund IV is entitled to notice of the registration and may include its shares in the registration, subject to certain
customary underwriters� �cut-back� provisions. All fees, costs, and expenses of underwritten registrations will be borne by us, other than
underwriting discounts and selling commissions, which will be borne by each stockholder selling its shares. Our obligation to register the shares
and take other actions is subject to certain restrictions on, among other things, the frequency of requested registrations, the number of shares to
be registered and the duration of these rights.

Anti-Takeover Effects of Certain Provisions of Our Certificate of Incorporation and Bylaws

Our amended and restated certificate of incorporation and amended and restated bylaws contain provisions that are intended to enhance the
likelihood of continuity and stability in the composition of the board of directors and that may have the effect of delaying, deferring, or
preventing a future takeover or change in control of our Company unless the takeover or change in control is approved by our board of directors.
These provisions include the following:

Staggered Board of Directors. Our amended and restated certificate of incorporation provides for a staggered board of directors, divided into
three classes, with our stockholders electing one class each year. Between stockholders� meetings, the board of directors will be able to appoint
new directors to fill vacancies or newly created directorships so that no more than the number of directors in any given class could be replaced
each year and it would take three successive annual meetings to replace all directors.

Elimination of stockholder action through written consent. Our amended and restated certificate of incorporation provides that stockholder
action can be taken only at an annual or special meeting of stockholders and cannot be taken by written consent in lieu of a meeting.

Elimination of the ability to call special meetings. Our amended and restated certificate of incorporation provides that, except as otherwise
required by law, special meetings of our stockholders can only be called pursuant to a resolution adopted by a majority of our board of directors,
a committee of the board of directors that has been duly designated by the board of directors and whose powers and authority include the power
to call such meetings, or by our chief executive officer or the chairman of our board of directors. Stockholders are not permitted to call a special
meeting or to require our board to call a special meeting.
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Advance notice procedures for stockholder proposals. Our amended and restated bylaws establish an advance notice procedure for stockholder
proposals to be brought before an annual meeting of our stockholders, including proposed nominations of persons for election to our board.
Stockholders at our annual meeting may only consider proposals or nominations specified in the notice of meeting or brought before the meeting
by or at the direction of our board or by a stockholder who was a stockholder of record on the record date for the meeting, who is entitled to vote
at the meeting and who has given to our secretary timely written notice, in proper form, of the stockholder�s intention to bring that business
before the meeting.

Removal of Directors; Board of Directors Vacancies. Our certificate of incorporation and bylaws provide that members of our board of
directors may not be removed without cause. Our bylaws further provide that only our board of directors may fill vacant directorships, except in
limited circumstances. These provisions would prevent a stockholder from gaining control of our board of directors by removing incumbent
directors and filling the resulting vacancies with such stockholder�s own nominees.

Amendment of certificate of incorporation and bylaws. The General Corporation Law of the State of Delaware, or DGCL, provides generally
that the affirmative vote of a majority of the outstanding shares entitled to vote is required to amend or repeal a corporation�s certificate of
incorporation or bylaws, unless the certificate of incorporation requires a greater percentage. Our certificate of incorporation generally requires
the approval of the holders of at least two-thirds of the voting power of the issued and outstanding shares of our capital stock entitled to vote in
connection with the election of directors to amend any provisions of our certificate of incorporation described in this section. Our certificate of
incorporation and bylaws provide that the holders of at least two-thirds of the voting power of the issued and outstanding shares of our capital
stock entitled to vote in connection with the election of directors have the power to amend or repeal our bylaws. In addition, our certificate of
incorporation grants our board of directors the authority to amend and repeal our bylaws without a stockholder vote in any manner not
inconsistent with the laws of the State of Delaware or our certificate of incorporation.

The foregoing provisions of our amended and restated certificate of incorporation and amended and restated bylaws could discourage potential
acquisition proposals and could delay or prevent a change in control. These provisions are intended to enhance the likelihood of continuity and
stability in the composition of our board of directors and in the policies formulated by our board of directors and to discourage certain types of
transactions that may involve an actual or threatened change of control. These provisions are designed to reduce our vulnerability to an
unsolicited acquisition proposal. The provisions also are intended to discourage certain tactics that may be used in proxy fights. However, such
provisions could have the effect of discouraging others from making tender offers for our shares and, as a consequence, they also may inhibit
fluctuations in the market price of the common stock that could result from actual or rumored takeover attempts. Such provisions also may have
the effect of preventing changes in our management or delaying or preventing a transaction that might benefit you or other minority
stockholders.

Corporate Opportunities

In recognition that directors, officers, partners, members, managers and/or employees of JLL Partners, Inc. and their respective affiliates and
investment funds, which we refer to as the Sponsor Entities, may serve as our directors and/or officers, and that the Sponsor Entities may engage
in similar activities or lines of business that we do, our amended and restated certificate of incorporation provides for the allocation of certain
corporate opportunities between us and the Sponsor Entities. Specifically, none of the Sponsor Entities or any director, officer, partner, member,
manager or employee of the Sponsor Entities has any duty to refrain from engaging directly or indirectly in the same or similar business
activities or lines of business that we do. In the event that any Sponsor Entity acquires knowledge of a potential transaction or matter which may
be a corporate opportunity for itself and us, we will not have any expectancy in such corporate opportunity, and the Sponsor Entity will not have
any duty to communicate or offer such corporate opportunity to us and may pursue or acquire such corporate opportunity for itself or direct such
opportunity to another person. In addition, if a director or officer of
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our Company who is also a director, officer, member, manager or employee of any Sponsor Entity acquires knowledge of a potential transaction
or matter which may be a corporate opportunity for us and a Sponsor Entity, we will not have any expectancy in such corporate opportunity
unless such corporate opportunity is expressly offered to such person in his or her capacity as a director or officer of our Company.

The above provision shall automatically, without any need for any action by us, be terminated and void at such time as the Sponsor Entities
beneficially own less than 15% of our shares of common stock.

In recognition that we may engage in material business transactions with the Sponsor Entities, from which we are expected to benefit, our
amended and restated certificate of incorporation provides that any of our directors or officers who are also directors, officers, partners,
members, managers and/or employees of any Sponsor Entity will have fully satisfied and fulfilled his or her fiduciary duty to us and our
stockholders with respect to such transaction, if: the transaction was fair to us and was made on terms that are not less favorable to us than could
have been obtained from a bona fide third party at the time we entered into the transaction; and either the transaction was approved, after being
made aware of the material facts of the relationship between each of the Company or a subsidiary thereof and the Sponsor Entity and the
material terms and facts of the transaction, by (i) an affirmative vote of a majority of the members of our board of directors who do not have a
material financial interest in the transaction, referred to as Interested Persons or (ii) an affirmative vote of a majority of the members of a
committee of our board of directors consisting of members who are not interested persons; or the transaction was approved by an affirmative
vote of the holders of a majority of shares of our common stock entitled to vote, excluding the Sponsor Entities and any interested person.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is American Stock Transfer & Trust Company, LLC, and its telephone number is
(800) 937-5449.

SELLING STOCKHOLDERS

This prospectus relates to the possible sale of up to 32,092,267 shares of common stock by one of our stockholders, which owns a majority of
the outstanding shares of our common stock and is neither a broker-dealer nor an affiliate of a broker-dealer, and its transferees, pledgees,
donees or successors. The initial transactions in which the selling stockholders acquired the shares are: (i) 14,463,776 shares of common stock
were acquired upon the acquisition of the Company in January 2004; (ii) 4,295,158 shares of common stock pursuant to the exercise of
subscription rights and over-subscription rights in August and September 2008; and (iii) 13,333,333 shares of common stock pursuant to the
exercise of subscription rights and over-subscription rights in March 2010. The issuance of shares in the January 2004 acquisition of the
Company was exempt from registration under Section 4(2) of the Securities Act of 1933, as amended (the �Securities Act�). The issuances of
shares acquired in the subscription rights transactions were registered pursuant to Section 5 of the Securities Act. Each of these offerings has
been completed and the shares of common stock acquired therein were issued and outstanding prior to March 22, 2013, the original date of filing
of the Registration Statement of which this prospectus is a part. The initial purchaser of our securities, as well as its transferees, pledges, donees
or successors, all of whom we refer to as �selling stockholders,� may from time to time offer and sell the securities pursuant to this prospectus and
any applicable prospectus supplement.

Information about selling stockholders, where applicable, will be set forth in a prospectus supplement, in a post-effective amendment, or in
filings we make with the SEC under the Exchange Act which are incorporated by reference.
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PLAN OF DISTRIBUTION

Any selling stockholder may sell the securities offered by this prospectus from time to time in one or more transactions, including without
limitation:

� directly to one or more purchasers;

� through agents;

� to or through underwriters, brokers or dealers; or

� through a combination of any of these methods.
In addition, the manner in which any selling stockholder may sell some or all of the securities covered by this prospectus includes, without
limitation, through:

� a block trade in which a broker-dealer will attempt to sell as agent, but may position or resell a portion of the block, as principal, in
order to facilitate the transaction;

� purchases by a broker-dealer, as principal, and resale by the broker-dealer for its account;

� ordinary brokerage transactions and transactions in which a broker solicits purchasers; or

� privately negotiated transactions.
Any selling stockholder may also enter into hedging transactions. For example, any selling stockholder may:

� enter into transactions with a broker-dealer or affiliate thereof in connection with which such broker-dealer or affiliate will engage in
short sales of the common stock pursuant to this prospectus, in which case such broker-dealer or affiliate may use shares of common
stock received from any selling stockholder to close out its short positions;

� sell securities short and redeliver such shares to close out the short positions;

� enter into option or other types of transactions that require any selling stockholder to deliver common stock to a broker-dealer or an
affiliate thereof, who will then resell or transfer the common stock under this prospectus; or

� loan or pledge the common stock to a broker-dealer or an affiliate thereof, who may sell the loaned shares or, in an event of default in
the case of a pledge, sell the pledged shares pursuant to this prospectus.
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In addition, any selling stockholder may enter into derivative or hedging transactions with third parties, or sell securities not covered by this
prospectus to third parties in privately negotiated transactions. In connection with such a transaction, the third parties may sell securities covered
by and pursuant to this prospectus and an applicable prospectus supplement or pricing supplement, as the case may be. If so, the third party may
use securities borrowed from any selling stockholder or others to settle such sales and may use securities received from any selling stockholder
to close out any related short positions. Any selling stockholder may also loan or pledge securities covered by this prospectus and an applicable
prospectus supplement to third parties, who may sell the loaned securities or, in an event of default in the case of a pledge, sell the pledged
securities pursuant to this prospectus and the applicable prospectus supplement or pricing supplement, as the case may be. A prospectus
supplement with respect to each offering of securities will state the terms of the offering of the securities, including:

� the name or names of any underwriters or agents and the amounts of securities underwritten or purchased by each of them, if any;

� the public offering price or purchase price of the securities and the net proceeds to be received by us from the sale;

6

Edgar Filing: TELEFONOS DE MEXICO S A B DE C V - Form 6-K

Table of Contents 73



Table of Contents

� any delayed delivery arrangements;

� any underwriting discounts or agency fees and other items constituting underwriters� or agents� compensation;

� any discounts or concessions allowed or reallowed or paid to dealers; and

� any securities exchange or markets on which the securities may be listed.
The offer and sale of the securities described in this prospectus by any selling stockholder, the underwriters or the third parties described above
may be effected from time to time in one or more transactions, including privately negotiated transactions, either:

� at a fixed price or prices, which may be changed;

� at market prices prevailing at the time of sale;

� at prices related to the prevailing market prices; or

� at negotiated prices.
General

Any public offering price and any discounts, commissions, concessions or other items constituting compensation allowed or reallowed or paid to
underwriters, dealers, agents or remarketing firms may be changed from time to time. Any selling stockholders, underwriters, dealers, agents and
remarketing firms that participate in the distribution of the offered securities may be �underwriters� as defined in the Securities Act. Any discounts
or commissions they receive from any selling stockholders and any profits they receive on the resale of the offered securities may be treated as
underwriting discounts and commissions under the Securities Act. Any selling stockholders will identify any underwriters, agents or dealers and
describe their commissions, fees or discounts in the applicable prospectus supplement or pricing supplement, as the case may be.

Any selling stockholder and other persons participating in the sale or distribution of the securities will be subject to applicable provisions of the
Securities Act, and the rules and regulations thereunder, including Regulation M. This regulation may limit the timing of purchases and sales of
any of the securities by any selling stockholder or any other person. The anti-manipulation rules under the Securities Act may apply to sales of
securities in the market and to the activities of any selling stockholder and any affiliates of any selling stockholder. Furthermore, Regulation M
may restrict the ability of any person engaged in the distribution for a period of up to five business days before the distribution. These
restrictions may affect the marketability of the securities and the ability of any person or entity to engage in market-making activities with
respect to the securities. Any selling stockholder is not restricted as to the price or prices at which it may sell the securities. Sales of such
securities may have an adverse effect on the market price of the securities. Moreover, it is possible that a significant number of shares of
common stock could be sold at the same time, which may have an adverse effect on the market price of the securities.

We cannot assure you that any selling stockholder will sell all or any portion of the securities offered hereby.

Underwriters and Agents

If underwriters are used in a sale, they will acquire the offered securities for their own account. The underwriters may resell the offered
securities in one or more transactions, including negotiated transactions. These sales may be made at a fixed public offering price or prices,
which may be changed, at market prices prevailing at the time of the sale, at prices related to such prevailing market price or at negotiated prices.
Any selling stockholder may offer the securities to the public through an underwriting syndicate or through a single underwriter. The
underwriters in any particular offering will be mentioned in the applicable prospectus supplement or pricing supplement, as the case may be.
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Unless otherwise specified in connection with any particular offering of securities, the obligations of the underwriters to purchase the offered
securities will be subject to certain conditions contained in an underwriting agreement that we and the selling stockholders will enter into with
the underwriters at the time of the sale to them. The underwriters will be obligated to purchase all of the securities of the series offered if any of
the securities are purchased, unless otherwise specified in connection with any particular offering of securities. Any initial offering price and any
discounts or concessions allowed, reallowed or paid to dealers may be changed from time to time.

Any selling stockholder may designate agents to sell the offered securities. Unless otherwise specified in connection with any particular offering
of securities, the agents will agree to use their best efforts to solicit purchases for the period of their appointment. Any selling stockholder may
also sell the offered securities to one or more remarketing firms, acting as principals for their own accounts or as agents for any selling
stockholders. These firms will remarket the offered securities upon purchasing them in accordance with a redemption or repayment pursuant to
the terms of the offered securities. A prospectus supplement or pricing supplement, as the case may be will identify any remarketing firm and
will describe the terms of its agreement, if any, with any selling stockholder and its compensation.

In connection with offerings made through underwriters or agents, any selling stockholder may enter into agreements with such underwriters or
agents pursuant to which selling stockholders receive our outstanding securities in consideration for the securities being offered to the public for
cash. In connection with these arrangements, the underwriters or agents may also sell securities covered by this prospectus to hedge their
positions in these outstanding securities, including in short sale transactions. If so, the underwriters or agents may use the securities received
from any selling stockholder under these arrangements to close out any related open borrowings of securities.

Dealers

Any selling stockholder may sell the offered securities to dealers as principals. Any selling stockholder may negotiate and pay dealers�
commissions, discounts or concessions for their services. The dealer may then resell such securities to the public either at varying prices to be
determined by the dealer or at a fixed offering price agreed to with any selling stockholder at the time of resale. Dealers engaged by any selling
stockholder may allow other dealers to participate in resales.

Direct Sales

Any selling stockholder may choose to sell the offered securities directly. In this case, no underwriters or agents would be involved.

Institutional Purchasers

Any selling stockholder may authorize agents, dealers or underwriters to solicit certain institutional investors to purchase offered securities on a
delayed delivery basis pursuant to delayed delivery contracts providing for payment and delivery on a specified future date. The applicable
prospectus supplement or pricing supplement, as the case may be will provide the details of any such arrangement, including the offering price
and commissions payable on the solicitations.

Any selling stockholder will enter into such delayed contracts only with institutional purchasers that any selling stockholder approve. These
institutions may include commercial and savings banks, insurance companies, pension funds, investment companies and educational and
charitable institutions.
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Indemnification; Other Relationships

We or any selling stockholder may have agreements with agents, underwriters, dealers and remarketing firms to indemnify them against certain
civil liabilities, including liabilities under the Securities Act. Agents, underwriters, dealers and remarketing firms, and their affiliates, may
engage in transactions with, or perform services for, us or any selling stockholder in the ordinary course of business. This includes commercial
banking and investment banking transactions.

Market-Making, Stabilization and Other Transactions

In connection with any offering of common stock, the underwriters may purchase and sell shares of common stock in the open market. These
transactions may include short sales, syndicate covering transactions and stabilizing transactions. Short sales involve syndicate sales of common
stock in excess of the number of shares to be purchased by the underwriters in the offering, which creates a syndicate short position. �Covered�
short sales are sales of shares made in an amount up to the number of shares represented by the underwriters� over-allotment option. In
determining the source of shares to close out the covered syndicate short position, the underwriters will consider, among other things, the price
of shares available for purchase in the open market as compared to the price at which they may purchase shares through the over-allotment
option. Transactions to close out the covered syndicate short involve either purchases of the common stock in the open market after the
distribution has been completed or the exercise of the over-allotment option. The underwriters may also make �naked� short sales of shares in
excess of the over-allotment option. The underwriters must close out any naked short position by purchasing shares of common stock in the open
market. A naked short position is more likely to be created if the underwriters are concerned that there may be downward pressure on the price
of the shares in the open market after pricing that could adversely affect investors who purchase in the offering. Stabilizing transactions consist
of bids for or purchases of shares in the open market while the offering is in progress for the purpose of pegging, fixing or maintaining the price
of the securities.

In connection with any offering, the underwriters may also engage in penalty bids. Penalty bids permit the underwriters to reclaim a selling
concession from a syndicate member when the securities originally sold by the syndicate member are purchased in a syndicate covering
transaction to cover syndicate short positions. Stabilizing transactions, syndicate covering transactions and penalty bids may cause the price of
the securities to be higher than it would be in the absence of the transactions. The underwriters may, if they commence these transactions,
discontinue them at any time.

Fees and Commissions

In compliance with the guidelines of the Financial Industry Regulatory Authority (the �FINRA�), the aggregate maximum discount, commission or
agency fees or other items constituting underwriting compensation to be received by any FINRA member or independent broker-dealer will not
exceed 8% of any offering pursuant to this prospectus and any applicable prospectus supplement or pricing supplement, as the case may be;
however, it is anticipated that the maximum commission or discount to be received in any particular offering of securities will be significantly
less than this amount.

LEGAL MATTERS

Unless otherwise indicated in the applicable prospectus supplement, Skadden, Arps, Slate, Meagher & Flom LLP, New York, New York will
provide opinions regarding the authorization and validity of the securities. Skadden, Arps, Slate, Meagher & Flom LLP may also provide
opinions regarding certain other matters. Any underwriters will also be advised about legal matters by their own counsel, which will be named in
the prospectus supplement.
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EXPERTS

The consolidated financial statements of PGT, Inc. appearing in PGT, Inc.�s Annual Report (Form 10-K) for the year ended December 29, 2012
have been audited by Ernst & Young LLP, independent registered public accounting firm, as set forth in their report thereon, included therein,
and incorporated herein by reference. Such consolidated financial statements are incorporated herein by reference in reliance upon such report
given on the authority of such firm as experts in accounting and auditing.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

From time to time, we have made or will make forward-looking statements within the meaning of Section 21E of the Exchange Act. These
statements do not relate strictly to historical or current facts. Forward-looking statements usually can be identified by the use of words such as
�goal�, �objective�, �plan�, �expect�, �anticipate�, �intend�, �project�, �believe�, �estimate�, �may�, �could�, or other words of similar meaning. Forward-looking
statements provide our current expectations or forecasts of future events, results, circumstances or aspirations. Our disclosures in this prospects,
any accompanying prospectus supplements and the documents incorporated by reference herein contain forward-looking statements within the
meaning of the Private Securities Litigation Reform Act of 1995. We may also make forward-looking statements in our other documents filed or
furnished with the Securities and Exchange Commission and in oral presentations. Forward-looking statements are based on assumptions and by
their nature are subject to risks and uncertainties, many of which are outside of our control. Our actual results may differ materially from those
set forth in our forward-looking statements. There is no assurance that any list of risks and uncertainties or risk factors is complete. Factors that
could cause actual results to differ materially from those described in our forward-looking statements include, but are not limited to:

� Changes in new home starts and home remodeling trends

� The economy in the U.S. generally or in Florida where the substantial portion of our sales are generated

� Raw material prices, especially aluminum

� Transportation costs

� Level of indebtedness

� Dependence on our WinGuard branded product lines

� Product liability and warranty claims

� Federal and state regulations

� Dependence on our manufacturing facilities

� The controlling interest of JLL Partners Fund IV, L.P., or JLL Fund IV
Any forward-looking statements made by us or on our behalf speak only as of the date they are made and we do not undertake any obligation to
update any forward-looking statement to reflect the impact of subsequent events or circumstances. Before making any investment decision, you
should carefully consider all risks and uncertainties disclosed in all our SEC filings, including our reports on Forms 8-K, 10-Q and 10-K and our
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC under the Exchange Act. You may inspect
without charge any documents filed by us at the SEC�s Public Reference Room at 100 F Street, N.E., Room 1580, Washington, D.C. 20549. You
may obtain information on the operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330. The SEC also maintains an
Internet site, www.sec.gov, that contains reports, proxy and information statements, and other information regarding issuers that file
electronically with the SEC, including PGT, Inc.

The SEC allows us to �incorporate by reference� information into this prospectus and any accompanying prospectus, which means that we can
disclose important information to you by referring you to other documents filed separately with the SEC. The information incorporated by
reference is considered part of this prospectus, and information filed with the SEC subsequent to this prospectus and prior to the termination of
the particular offering referred to in such prospectus supplement will automatically be deemed to update and supersede this information. We
incorporate by reference into this prospectus and any accompanying prospectus supplement the documents listed below (excluding any portions
of such documents that have been �furnished� but not �filed� for purposes of the Exchange Act):

� Annual Report on Form 10-K for the fiscal year ended December 29, 2012, filed on March 1, 2013;

� Quarterly Report on Form 10-Q for the quarterly period ended March 30, 2013, filed on May 3, 2013;

� Current Reports on Form 8-K filed on January 8, 2013, January 14, 2013, January 24, 2013 and May 6, 2013;

� The definitive proxy statement on Schedule 14A filed on April 1, 2013; and

� The description of our common stock set forth in our registration statement on Form 8-A filed on June 16, 2006, and any amendment or
report filed for the purpose of updating such description.

We also incorporate by reference any future filings made with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act
between the date of this prospectus and the date all of the securities offered hereby are sold or the offering is otherwise terminated, with the
exception of any information furnished under Item 2.02 and Item 7.01 of Form 8-K, which is not deemed filed and which is not incorporated by
reference herein. Any such filings shall be deemed to be incorporated by reference and to be a part of this prospectus from the respective dates of
filing of those documents.

We will provide without charge upon written or oral request to each person, including any beneficial owner, to whom a prospectus is delivered, a
copy of any and all of the documents which are incorporated by reference into this prospectus but not delivered with this prospectus (other than
exhibits unless such exhibits are specifically incorporated by reference in such documents).

You may request a copy of these documents by writing or telephoning us at 1070 Technology Drive, Attn: Secretary, North Venice, Florida
34275 or at (800) 282-6019
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