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INOTE: This letter must be sent to the U.S. Department of Labor no later than 120 days
following the effective date of the plan in order for the plan to be exempt from ERISA
reporting requirements. Pleaselet us know if you would like us to file this letter for you -

otherwise,wewill assumethat you have taken care of it yourself.]

April 5.2012
c~

Top Hat PlanExemption
PensionandWelfareBenefit Administration
RoornN-1513 ~
U.S. Depaimientof Labor
200 ConstitutionAvenue.N.W.
Washington.D.C. 20210 —

~TotheSecretaryof Labor:

In compliancewith therequirementsof thealternativemethodofreportingand disclosure
underPart I of Title I of theEmployeeRetirementIncomeSecurityAct of 1974 for unfundedor
insured pension plans for a select group of managementor highly compensatedemployees.
specified in Department of Labor Regulations, 29 C.F.R. §2520.104-23, the following
information is providedby theundersignedemployer.

NameandAddressof Employer:

Alan-BradleyWindowsandDoors.Inc.
27374BrandonCircle
SteamboatSprings,Colorado80487

qio.-~i-c~i~~Mh&Q-

EmployerIdentificationNo.: 27-2071718

Alan-Bradley Windows and Doors. Inc. maintainsaplan primarily for the purposeof
providing deferred compensationfor a select group of managementor highly compensated
employees. Number of Plans and Participants in Each Plan: One plan covering one (1)
employee. Saidplanwasadoptedon January1. 2012.

Alan-BradleyWindowsandDoors,Inc.

By . Plan Administrator



ALAN-BRADLEY WINDOWS AND DOORS,INC.
STOCK APPRECIATION RIGHTS PLAN

I. Purpose. This Stock Appreciation Rights Plan (the ~PIan) is intended to
advancethe interestsof the Companyby providing a select group of managementor highly
compensatedemployeeswith an unfunded.nonqualifieddeferredcompensationbenefitthatwill
serveasadditional incentive for them to promotethe successof the Companyandto encourage
them to maintain their employmentrelationshipswith the Company. In furtheranceof its
purpose,this Plan may be amendedor revisedin the sole discretionof the Plan Administrator
subjectto theprovisionsof Section15 of this Plan.

2. Definitions. Capitalizedwords andphrasesusedin this Plan havethe meanings
set forth on Annex I.

3. Administration and Claims Review. This Plan shall be administeredand any
claimsreviewedasset forth on Annex II.

4. Awards.

a. The ParticipationAgreementfor each Participant in this Plan shall set
forth the amount of each such Participanfsbenefit award under this Plan (~Award). Such
Award shallconsistof SAR Unit(s). The Award shall be creditedto ParticipantsSAR Account
upon the executionof the ParticipantsParticipationAgreementand/or as of the effective date
upon each grant of an Award if nrnltiple awardsare requiredby a ParticipantsParticipation
Agreement,andpaymentof theAward(s) shallbe deferredpursuantto thetermsof this Plan.

b. A ParticipantsParticipationAgreementshall remain in effect until notice
of achangeis given by the Plan Administratorto the individual Participantas provided below.
The calculation of the Award pursuantto aParticipantsAgreementshall apply for purposesof
the calculationof the ParticipantsAward for all Plan Years subsequentto the Plan Year in
which this Plan becomeseffective, unlessany ParticipantsParticipationAgreementis changed
prior to the beginning of the Plan Year as provided below. Such changeto a Participants
ParticipationAgreementshall not be deemedto be an amendmentto this Plan.

c. The Plan Administrator may. for the upcoming Plan Year, change a
ParticipantsParticipationAgreementby notifying suchParticipantin writing within fifteen (15)
daysof the adoptionby the Plan Administratorof any suchchange. In connectiontherewith,the
Plan Administratorshall providethe Participantwith anew ParticipationAgreementcontaining
anyrevisionsor changes,to be signedby the Participantwithin thirty (30) daysof receiptandan
executedcopy returnedto the Plan Administrator, at which time ParticipantsAwards will be
creditedto his or her SAR Account. In the eventthe Participantfails to sign andreturn the new
ParticipationAgreement,saidParticipantsparticipationin the Plan shall terminateimmediately
and no Award shall be granted to such Participant for the upcoming Plan Year. Said



Participantsterminationof participation in the Plan shall not affect pastAwards or the vesting
of saidAwards.

d. The Plan Administratormay eitheradd or removeParticipantsto or from
thePlan: suchadditionsand removalsshall be subjectto the approvalby the CompanysBoard
of Directors. A Participantwhoseparticipationhasbeenterminatedmay be readmittedto the
Planin the solediscretionof the Plan Administratorandthe CompanysBoardof Directorsupon
executionof anewParticipationAgreement.

5. Special Ledger.The SAR Unit(s) awardedto a Participantshall be credited to
eachrespectiveParticipantsSAR Account in the specialledger. A separateSAR Account shall
be maintainedfor each Participant. The separateSAR Accounts shall be for record keeping
purposesonly and shall not be construedto meanthat suchaccountshavebeenfundedin any
way. or that any specific assetor monieshave beensegregatedor otherwiseset asidefor a
Participantfor thepaymentof theCompanysobligationsto Participantunderthis Plan.

6. Capital StructureChanges.

a. If the outstandingsharesof theCompanysStock asawholeareincreased,
decreased,or changedinto, or exchangedfor. a different numberor kind of sharesor securities
of the Company, whether through merger, consolidation, reorganization, recapitalization.
reclassification,stockdividend, stocksplit, combinationof shares,exchangeof shares,changein
corporatestructure,or the like, an appropriateandproportionateadjustmentshall be madein the
numberof SAR Units subjectto thePlan.

b. Upon dissolution or liquidation of the Companyall outstandingAwards
shall be payableasofthedateof any sucheventwhetheror not otherwisepayableon suchdate.

c. In the eventof achangein the Stock which is limited to a changein the
designationthereof(e.g., from ~CornrnonStock to Class A CommonStock), to changeor
eliminate par value, without increaseor decreasein the numberof issuedshares,the shares
resultingfrom anysuchchangeshall be deemedto be Stockwithin themeaningof this Plan.

d. Adjustmentsunder this Section shall be madeby the Plan Administrator,
whose determinationas to what adjustmentshall be made, and the extent thereot~shall be
conclusive. The Plan Administratorshall havethe discretion and power in any sucheventto
determineand to makeeffective provision for the accelerationof time duringwhich the Awards
maybe payable.notwithstandingany otherprovisionofthis Plan.

7. Vesting and Forfeiture. SAR Units awarded and amounts credited to the
ParticipantsSAR Accounts.if any.shallvestandbe forfeited in the following manner:

a. A Participant shall separatelyvest in the SAR Units credited to the
ParticipantsSAR Account for each Plan Year over a four (4) year time period following the
Plan Year in which suchSAR Units were awarded. A Participantshall vest in SAR Units for a
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given PlanYear for eachfull Yearof Serviceby the Participantfollowing the Plan Year in which
the awardof SAR Units occurredas follows:

Year 1: 10%
Year 2: 25%
Year 3: 25%
Year 4: 40%

A separatevestingschedulefor eachPlan Yearsawardof SAR Units shall apply. For
example,upon completionof Plan Year 1. SAR Units, if any, will be creditedto a Participants
SAR Account but noneof suchSAR Units will be vested. Uponcompletionof one (1) Yearof
Serviceafter theconclusionof PlanYear 1. Participantwill be vestedin tenpercent(10%)of the
SAR Units grantedfor Plan Year 1. Upon completionof asecondYearof Servicefollowing the
conclusionof Plan Yeai I. Participantwill be vestedin thirty-five percent(35%) of the SAR
Units for Plan Year I and ten percent(10%)vestedin the SAR Units for Plan Year 2. andsoon.
SAR Units that vest in any given Plan Year will becomevestedon the last day of such Plan
Year, providedParticipanthascompleteda Yearof Servicein saidPlanYearand is employedby
the Companyon the last day of the Plan Year. AttachedasExhibit B to the Plan is an example
of how thevestingschedulefor the SAR Units applies.

b. In the eventof(i) aChangeof Control, if aParticipantis employedby the
Companyat suchtime. or (ii) a Participantsterminationof employmentdueto his or hetdeath.
Disability or Retirement,suchParticipantshall be one hundred percent(100%) vested in the
SAR Unitscreditedto suchParticipantsSAR Account. Paymentof suchvestedAwardsshall be
paidto Participantpursuantto the termsofSection8 hereof

c. In the event (i) a Participants employment with the Company is
terminatedby the Companyfor Cause.or (ii) aParticipantbreachestheprovisionsof Sections5
or 6 of his or her ParticipationAgreementinvolving non-competition,non-solicitation,andnon-
disclosureof confidential information restrictions,then theParticipantsright to paymentfor the
SAR Units credited to suchParticipantsSAR Account shall immediatelyceaseand all SAR
Units creditedto theParticipantsSAR accountshall be forfeitedandrevertto the Company.

d. In the event a Participants employment with the Company (i) is
terminated by the Company (other than for Cause),or (ii) is terminated voluntarily by the
Participant (other than as a result of his or her death, Disability or Retirement), then the
Participantsiight to paymentfor the SAR Units credited to such ParticipantsSAR Account
shall be limited to payment for those SAR Units vested in the Participant, subject to the
following:

(i) A Participant shall forfeit the SAR Units credited to the
ParticipantsSAR Account. if any,~for the thencurrentPlanYear.

(ii) If a Participantstermination of employment with the Company
occurswithin the first thirty (30) days of a Plan Year, the Participantshall forfeit ten percent
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(10%) of the SAR Units creditedto the ParticipantsSAR Account, if any, for the prior Plan
Year.

(iii) Such fbrfeited amountspreviouslyallocatedto the SAR Account
of theParticipantshall be returnedto theCompanyby thePlan Administrator.

Paymentof suchVestedPortion, if any shall be paid to Participantpursuantto the
termsof Section8 hereof

e. All creditsof SAR Units not vested in aParticipantupon the termination
of the Participantsemplovmeiitshall be completelyforfeited by that Participantand stricken
from said ParticipantsSAR Account andshall not be distributed,creditedor in any other way
allocated to the benefit of any remaining Participants; all such amounts shall revert to the
Company.

8. PaymentofAwards.

a. Upon Participants termination of employment for any reason, the
Participant(or in theeventof a Participantsdeath,thepeisonor personsdesignatedpursuantto
subsectiond. below (the BeneficianT)) shall be entitled to paymentin accordancewith the
termsof subsectionb. below for his or her VestedPortion as of the dateof such terminationof
employment.

b. In theeventof theterminationofParticipantsemploymentfor any reason,
the Companyshall pay to Participantor the BeneficiarysuchParticipantsSAR Value in thirty-
six (36) equalmonthly installmentsbeginningone hundredeighty (180) daysafter Participants
terminationof employment. All paymentsto a Participantshall be subjectto any withholding
tax and other employmenttaxesthat may be requiredwith respectto amountspayableby the
Companyto Participant.

c. Upon a Changeof Control, a Participantshall be entitled to paymenton
the sameteims as the Considerationis paid in connectionwith the transaction,providedthat such
paymentshall be madewithin five (5) yearsof closing the transaction. After such five (5) year
period.Companyshall haveno obligationto pay any amountsdueto Participantto the extentthat
Companyhasnot yet receivedthe Considerationfrom athird party. Notwithstandingthe foregoing.
if Considerationis to be receivedafter such five (5) yearperiodand if the amountto be receivedat
that time can be reasonablydetermined,then the Companyshall pay suchamountto Participant
within five (5) years of closing the transaction. For example. if a third party paid fifty percent
(50%)cashat closingof the transaction,with the balancepaidin equalmonthlypaymentsovera2-
year period, then a Participantwould likewise be paid fifty percent (50%) of the accumulated
Award uponclosingof the transactionwith the remainingbalancepaid in equalmonthly payments
overa2-yearperiod. Notwithstandingthe foregoing,if in connectionwith the Changeof Control.
the third party buyer placesrestrictionson the form of payment(for example,without limitation,
prohibitsaParticipantfrom receivingstock)or otherwiserestrictsor mandatesthe time of payment.
the Companymay makereasonablesubstitutionsto comply with suchrestrictionsor mandates,such
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as.without limitation payingan amountin the form ofcashor acashequivalentto aParticipantasa
substitutefoi stock receivedaspart of the Considerationin orderto comply with the third party
buyersrestrictionsthat do not allow for an employeeto receivestock.

d. A Participantmay file with the Plan Administrator, a notice in writing
substantially in the form of the Beneficiary Designationattachedas Exhibit C to this Plan
designatingoneor more beneficiariesto whom paymentsotherwisedue the Participantshall he
made in the event of his oi her death. The Participantshall have the right to changethe
Beneficiaryor Beneficiaries from time to time provided,however, that no changeshall become
effectiveuntil receivedin writing by the Plan Administrator. If the Participanthasnot filed a
BeneficiaryDesignationor if filed but no BeneficiarysurvivestheParticipant,paymentsshall be
madeto theParticipantsestate.

e. In the eventof an UnforeseeableEmergency,upon the written requestof
such Participant,the Plan Administratormay. in his sole discretion,makea distribution to the
Participantof the ParticipantsSAR Value. but only if the amountsdistributedwith respectto
suchUnforeseeableEmergencydo not exceedtheamountsnecessaryto satisfy suchemergency
plus amountsnecessaryto pay taxesreasonablyanticipatedasa resultof the distribution,after
taking into accounttheextent to which suchUnforeseeableEmergencymay be relievedthrough
reimbursementor compensationby insuranceor otherwiseby liquidation of the Participants
assets(to the extent the liquidation of such assetswould not itself causesevere financial
hardship).

f. If at the time a Participant. or the ParticipantsBeneficiary. shall be
entitled to paymentfor the SAR Valueunder this Section8 and theParticipantsSAR Value is
less than$10.000.00.thennotwithstandingsubsectionb. abovethe SAR Value shall be paid to
Participantor ParticipantsBeneficiary in one lumpsumpaymentatthe laterof two and one-half
(2½) monthsfollowing the Participantsseparationfrom serviceor December31 of the year in
which the Participantsseparationfrom serviceoccurs. Such paymentto a Participantshall be
subjectto anywithholding tax and otheremploymenttaxesthatmay be requiredwith respectto
amountspayableby the Companyto Participant.

g. Notwithstandingthe foregoing, in the eventthatthere is a tax imposedon
a Participantunder theFederalInsuranceContributionsAct underSection3101, Section3121(a)
or Section3121(v)(2)of the Internal RevenueCodeof 1986, asamended,on amountsdue to a
Participantunder the Plan prior to the dateon which paymentsare to be made,the Company
shall pay a Participanttheamountof suchtax on thedatethat such amountbecomesdue. Any
amountso paidwill reducethe amountpayableundersubsectionb. aboveand thusthe monthly
paymentsthereunderwill alsobe reducedaccordingly.

9. Limitation of Rights. Nothingcontainedin this Plan shall be construedto:

a. Give anyparticularemployeeof the Companyor any personwho doesnot
satisfythedefinition ofParticipantany right to be aParticipant:
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b. Limit in any way the right of the Companyto terminatea Participants
employmentwith theCompany,with ~r withoutCause,atanytime;

c. Be evidence of any employment or other agreementor understanding,
expressor implied, that the Companywill continueto employ a Participantin any particular
position01 at anyparticularrateof remuneration•or

d. As more completelydiscussedin Section 10, give a Participanta right or
interestin anyfund or specificassetof theCompany.

10. ~Qcg2fj~y1fle~~ts Paymentof all AwardsunderthePlanshall be provided out
of the generalassetsof the Companyat the time such benefitsareto be paidto aParticipant. A
ParticipantsSAR Account is strictly adevicefor recordingtheAwardsfor which the Company
promisesto paypursuantto the Plan. Thataccountandanycashor assetsrepresentedby credits
to it arenot set asidefor a Participantor for the purposeof paying any benefitsdueunder the
Plan. A Participant,his 01 her Beneficiary,andanyotherpersonor personshavingor claiming a
right to paymentshereunderor to any proprietaryrights underthe Plan shall rely solely on the
unsecuredpromiseof the Companyset forth herein, andnothing in this Plan shall be construed
to give a Participant,his or her estateor Beneficiary or any otherpersonor personsany right,
title, ownershipor claim in or to a ParticipantsSAR Account, or to any property of any kind
~hatsoevei owned by the Companyor in which it mayhaveanyright, title or ownershipnow or
in the future, including, but not limited to. any asset,fund, reserve,accountor insuranceor
annuity contractthat the Companymay purchaseor establishfor the purposeof enablingit to
carry out its promise to a Participant. A Participantshall havethe right to enforcehis or her
claim against the Company in the samemanneras any other unsecuredcreditor. Moreover.
nothing containedin the Plan and no action takenpursuantto the provisionsof the Plan shall
require the Companyto fund any credits madeto a SAR Account, createor be construedto
create a trust of any kind, or create a fiduciary relationship betweenthe Company and a
Participant.his or her Beneficiaryor anyotherperson.

11. Nonalienafionof Benefits. Paymentof any Award under this Plan shall not be
subject to anticipation, alienation, sale,assignment,pledge. encumbrance,or charge, and any
attempt to anticipate.alienate,sell, assign,pledge.encumber,or chargethe sameshall be void.
No Award hereundershall in any mannerbe liable for or subject to the debts, contracts.
liabilities, or torts of the personentitled to such Awards. If any Participant should become
bankruptor attemptto anticipate,alienate,sell, assign,pledge,encumberor chargeany right or
benefit hereunder,then such right or benefit shall, in the discretionof the Plan Administrator.
ceaseand terminateand suchParticipantwill forfeit all rights and benefitsto and of all unpaid
Awardscreditedto his or her SAR Account,whethervestedor unvested.Suchforfeitedamounts
previouslyallocatedto the SAR Account of the Participantshall be returnedto theCompanyby
the PlanAdministratorandshall not be distributed,creditedor in any other way allocatedto the
benefitofany remainingParticipants:all suchamountsshall revertto theCompany.

12. inc~p~citv.If the Plan Administrator shall find that any personto whom any
paymentis payableunder this Plan is unableto care for his or her affairs becauseof illness or
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injury or becausehe or sheis aminor, anypaymentdue (unlessaprior claim thereforshallhave
beenmadeby aduly appointedguardianor othei legal representative)maybe paidto the spouse.
a child, a parent.or a sibling. or any othei personor entity deemedby the PlanAdministrator to
have incurredexpensefor such personotherwiseentitled to payment.in accordancewith the
applicable provisionsof the Plan. Any such paymentshall be a complete dischargeof the
liabilities of theCompanyunderthe Planwith respectto suchpayment.

13. IntendedTax Treatment. The Companydoesnot representor warrant that any
particular federal, state,or local income, payroll. Social Security, personal property. estateor
othei tax consequencewill result from the Plan. Nevertheless,for purposesof construingthe
Plan, it is theparties intent that the Planwill havethe tax consequencesdiscussedbelow. The
Plan is intendedto be an unfunded,nonqualifiedpensionplanfor aselectgroupof management
or highly compensatedemployeesof the Company. It is the intent of the Companythat any
Awards payableto a Participantunderthis Plan shall not be deemedcompensationandshall not
be included in the Participantstaxable income under federal or statelaw until it is actually
received by the Participantor his or her Beneficiary. For the purposesof Social Security
coverage,benefits payable under the Plan shall be treated as wages for purposesof FICA
taxation in accordancewith Section3l21(v)(2) of the Code and the regulationsthereunder.To
the extentrequiredby the laws in effect from time-to-time,the Companymaywithhold from the
regular compensationpaidto aParticipantas an employeeof the Company.or from theAwards
paid to a Participanthereunder,whatevertaxesarerequiredto be withheld on suchbenefitsfor
federal,stateor localgovernmentpurposes.

14. Other Benefit Plans. Any benefitsunder this Plan shall not be deemedto be
earnings, base salary or compensationfor the purposeof calculating the amount of any
Participantsbenefitsor contributionsundera pensionplan or ietirementplan (qualified under
Section401(a)of the Code).the amountof life insuranceundera life insuranceplan suppliedby
the Company.the basis fi3r establishingdisability paymentsundera disability planor the basisor
amountof anyotherbenefit plansuppliedby theCompanywherethe benefitsare basedupon an
employeescompensationexcept to the extent specifically provided in any such plan. Any
paymentwhich is madeto a Participantpursuantto thetermsofthis Planshallbe independentof
andin addition to thosemadepursuantto any otherplan,programor agreementwhichmay be in
effect betweenthe partieshereto. or any othei compensationpayableby the Companyto the
Participantor Beneficiary. Any Awardsunderthis Planshall not be deemedto be earnings,base
salary or compensationfor the purposeof calculatingthe amountof an employeeswagesunder
anyapplicableWorkersCompensationlaws in theStateof Colorado.

15. Amendmentor Terminationof Plan.

a. The Plan Administratormay. in his solediscretion,terminateor amendthe
Plan at any time. provided that any terminationor amendmentduringthe courseof a Plan Year
shall not be retroactiveto any dateprior to the endof the Plan Year in which suchterminationor
amendmentoccurs.
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IN WITNESS WHEREOF. Alan-Bradley Windows and Doors, Inc.. a Colorado
corporation. has causedthis Stock Appreciation Rights Plan to be executedpursuantto a
resolutionadoptedby its Boardof Directors,to be effectiveasof January1. 2012.

Alan-BradleyWindowsandDoors.Inc..
a Coloradocorporation

By:
Nam
Title: ~
Dateof Execution:
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ANNEX I
TO

ALAN-BRADLEY WINDOWS AND DOORS, INC.
STOCK APPRECIATION RIGHTS PLAN

DEFINITIONS

Award shall havethemeaningset forth in Section4 of this Plan.

Beneficiary shallhavethemeaningset forth in Section8 of this Plan.

Cause meansa Participants(i) failure to perform his or her duties fot the
Companyin a reasonablysatisfactorymannerafternoticeandareasonableopportunityto cure: (ii)
misappropriationof any funds or property of the Company; or (iii) conduct. even if not in
connectionwith the performanceof Participantsbusinessduties, which would, in the Companys
reasonablediscretion,result in significantprejudiceto the reputationor credibility of the Company
or its affiliates or the willingness of its customersandservice providersto conductbusinesswith
anyof themif Participantwereretainedasan employeeor serviceprovider to the Company.

Change of Control shallmeaneithera changein ownershipoftheCompanyor a
changein ownershipof asubstantialportionofthe Companysassets.where:

(i) a changein ownershipof the Companyoccurs on the date thatany
one person.or more thanonepersonactingas agroup. acquiresownershipof securitiesof
the Company that. together with any securitiesalready held by such personor group.
constitutesmorethanfifty percent(50%)of the voting powerof theoutstandingsecuritiesof
theCompany.asdeterminedimmediatelyfollowing suchtransaction.and

(ii) a changein ownershipof a substantialportion of the Companys
assetsoccurson the datethat any oneperson.or more than onepersonacting asa group.
acquires(when combinedwith acquisitionsduring thetwelve (12) monthperiod endingon
the dateof the mostrecentacquisitionby such personor persons)assetsfrom the Company
that havea total grossfair marketvalueequalto or morethaneighty percent(80%) of the
total grossfair marketvalueof all of the assetsof the Companyimmediatelyprior to such
acquisitionor acquisitions.otherthanin theordinarycourseof theCompanysbusiness.

(iii) Notwithstandingthe foregoing.thereis no Changeof Controlevent
when, immediatelyafter the transfer.thereis atransferto an entity that is controlledby the
ownersof the transferringcompany.

(iv) Further.notwithstandingthe foregoing, a transferof assetsby the
Companyis not treatedasa changein ownershipof asubstantialportion of theCompanys
assetsif the assetsaretransferredto:



(A) an owner of the Company (who was an owner immediately
beforethe assettransfer)in exchangefor or with respectto such ownersequity interestin
the Company:

(B) an entity. fifty percent(50%) or more of the voting power of
which is owned.directly or indirectly, by theCompany:

(C) a person.or more thanonepersonactingas agroup. thatowns.
directly or indirectly, fifty percent(50%) or moreof the voting powerof all the outstanding
securitiesof theCompany:oi

(D) an entity. at least fifty percent(50%) of the voting power of
which is owned.directly or indirectly,by apersondescribedin this subsection.

(v) Notwithstandingthe foregoing.thereis no Changeof Control event
to the extentthat the personor peisonsacquiringthe securitiesor assetsare the spouseor
issueof an ownerof the Company.or a trust createdby an ownerof the Companyfor the
benefitof such owner.suchownersspouseor their issue.

(vi) Notwithstanding the foregoing. the definition of Change of
Control shall at all times be no broaderthan is allowed in order to comply with the
provisionsof CodeSection409A andthe regulationspromulgatedthereunder.

Claimant shallhavethe meaningsetforth in Annex II of this Plan.

Code meansthe Internal RevenueCodeof 1986.asamended.

Company means Alan-Bradley Windows and Doors. Inc., a Colorado
corporation.01 any successolto it by reasonof a Changeof Control or other reorganization.
which successorhas made provision for adoption of the Plan and the assumptionof the
Companysobligationsunderthe Plan.

Consideration meansthe net amount of all cashconsiderationreceivedby the
Companyor by its ownersfor their interestsin the Companyor its assetsasa resultof the Change
of Control, less all Company liabilities retainedby the Company in the caseof a sale by the
Companyof its assets,andlessall expensesincurredby the Companyor its ownersin connection
with the Changeof Control. including investment banker or broker fees, attorneys fees and
accountingfees. For purposesof this Plancashconsiderationincludesanysecuritiesreceivedin the
Changeof Control andCompanystockretainedby the shareholdersof the Companyin the Change
of Control. The valueof any publicly tradedsecuritiesreceivedaspart of the salesprice of the
Companyor its assetsshall be the thirty (30) dayaveragetradingpriceprior to theClosingDateof a
Changeof Control. The value of anystockof aprivately heldcompanyreceivedaspart of thesales
price of the Companyor its assetsshall he the per sharevalue usedin the Changeof Control
transaction. Any amountspaid to owners or their affiliates for non-competition agreements.
personalservicesor rent pa\ments(or similar personalarrangements)are not included in the
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Considerationreceivedby the Companyfor its assetsor by the ownersof the Companyfor their
interests.

Disability or Disabled means(i) the inability of a Participantto engagein any
substantial gainful activity by reason of any medically determinablephysical or mental
impairmentwhich canbe expectedto result in deathor can be expectedto last for a continuous
peiiod of not less thantwelve (12) months:or (ii) if a Participantis, by reasonof any medically
determinablephysicalor mental impairmentwhich can be expectedto result in deathor can be
expectedto last for a continuousperiod of not lessthantwelve (12) months, receivingincome
replacementbenefitsfor aperiodof not lessthanthree(3) monthsunder an accidentandhealth
plan covering employeesof the Company. Notwithstandingthe foregoing, the definition of
Disability shall at all times be no bioaderthan is allowed in order to comply with the
provisionsof CodeSection409A andthe regulationspromulgatedthereunder.

EffectiveDate shall havethemeaningset forth in Section 16 of this Plan.

Fair Market Value meansthe net profit of the Companyfor the mostrecent
PlanYear multiplied by three(3). Notwithstandingthe foregoing,the Boardof Directorsof the
Company may adopt any other valuation methodology that it deems is the most accurate
representationof Fair Market Value for the Company. Participantis not entitled to any of the
initial Faii Market Value or any of the Fair Market Value that is attributed to the already
anticipatedFair Market Value growth. which amountwill be identified to eachParticipantnear
the beginningof eachPlan Year. Notwithstandingthe foregoing,upon aChangein Control. the
Fair Market Value of the Companyshall be determinedpursuantto thetransactiongiving rise to
the Changein Control. In addition, the Company.by and throughthe approvalof its Board of
Directors. reservesthe right to make ceitain adjustmentsto the formula, including without
limitation economicadjustmentsto more properly. in the discretionof the Board of Directors.
reflectthe Fair MarketValueoftheCompanyfor acertainPlanYear.

Initial Value of the Companyshall meanthe Fair Market Value asof the date
of an Award.

Named Fiduciary shallhavethemeaningset forth in Annex II ofthis Plan.

Participant meansa key employeeof the Companyselectedby the Plan
Administratorand iatified by the Board of Directorsof the Companyto participatein the Plan
and who has elected to participate in the Plan by executing and delivering to the Plan
Administrator a Participation Agreement. Company reservesthe right to add or remove
Participantsfrom this Plan at any time. for any reason,subjectto thetermsand conditionsof this
Plan.

Participation Agreement meansan agreementin substantiallythe sameform
asExhibit A to thePlan.
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Retirement meansa Participantsvoluntary termination of employmentwith
theCompanyupontheearlierto occuiof (a) havingperformedtwenty(20) consecutiveYearsof
Serviceto the Company.or (b) attainingthe ageof sixty-five (65)yearswhile still employedby
theCompany.

SAR Account meansan account the Company shall maintain in the special
ledgerfor eachParticipantaspartof its generalbookkeepingrecordsfor thepurposeof tracking
theAwards grantedfor suchParticipant.

SAR Unit meansa hypotheticalshareof Stock in the Companyto be awarded
asset forth in Section4 of this Plan. Notwithstandinganythinghereinto the contrary.all SAR
Units are subjectto the continued issuanceof additional securities in the Company and of
additional SAR Units to otherParticipantsandthereforemaybecomediluted.

SAR Value means.as it relatesto aparticularParticipant:(1) if paymentfor a
Participant~sSAR Unit(s) becomesdue prior to a Changeof Control:

SAR Value = FMV -IV x VSARU
5+SARIJ

Where

IV = Initial Value
FMV = Fair MarketValue
S = thenumberofoutstandingsharesof Stock
SARU = numberof vestedSAR Units creditedto theSAR Accountsof all Participantson

the lastday of themostrecentPlanYear
VSARLJ = numberof theparticularParticipantsvestedSAR Units

or (2) if paymentfor a ParticipantsSAR Unit(s) becomesdue simultaneouslywith or following
a Changeof Control:

SAR Value = PP - IV x VSARU
S + SARU + EE

Where

IV = Initial Value

PP= theConsideration

S = thenumberof outstandingsharesof Stock
SARU = the numberof vestedSAR Units creditedto the SAR Accountsof all Participants

asoftheChangeof Control
VSARUJ = numberof theparticularParticipantsvestedSAR Units
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Plan Administrator meansthe individual appointedto administerthis Plan
pursuantto thetermsofSection3 of this Plan.

Plan Year meansthe twelve (12) month periodcoinciding with the calendar
year. from ,lanuaryI throughDecember31.

Stock meansall of the outstandingstock of the Company.including, without
limitation, common.preferredandotherequity in the Company.

UnforeseeableEmergency meansaseverefinancialhardshipto the Participant
resulting from: (A) an illness or accident of the Participant, the Participantsspouse,the
Participants Beneficiary. or the Participants dependent (as such term is defined in the
regulationspromulgatedunder Code Section 409A): (B) a loss related to the Participants
ploperty due to a casualty:or (C) other similar extraordinaryand unforeseeablecircumstances
arisingasa resultof eventsbeyondthe Participantscontrol. Notwithstandingthe foregoing.the
definition of UnforeseeableEmergencyshallat all timesbe no broaderthanis allowedin order
to comply with the provisions of Code Section 409A and the regulations promulgated
thereunder. The Board of Directors of the Companyshall havesole discretion to determine
whetheran UnforeseeableEmergencyexists. and a paymentshall be made. Paymentshall be
madeor shall commenceassoonasadministrativelypossibleafterthe Board of Directorsof the
Companydeterminesthat apaymentshall he made.

Vested Portion meansthat portion of a ParticipantsAward that is vested
accordingto the vesting scheduleand the criteria statedin Section 7 of this Plan and in such
ParticipantsParticipationAgreement.

Year of Service meansthetwelve (12) monthpeiiod coincidingwith any Plan
Year of the Companyduiing which a Participantperformsnot less than 2,080 hoursof service
for the Company(including paidvacations,paid sick leaveandapprovedleavesof absence)and
which concludeswith theParticipantin theemployof theCompany.
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ANNEX II
TO

ALAN-BRADLEY WINDOWS AND DOORS, INC.
STOCK APPRECIATION RIGHTS PLAN

ADMINISTRATION AND CLAIMS REVIEW

a. The President of the Company shall serve as the initial Plan
Administrator to administer,construe,and interpretthe Plan. In the eventthat the Presidentof
the Companyis no longerwilling oi able to actasPlanAdministrator, the Boardof Directorsof
the Companyshall appointa new Plan Administratorto administerthe Plan,anduntil suchtime
the Board of Directors shall act as the PlanAdministrator. The Plan Administratorshall not be
liable for any actdoneor determinationmadein good faith.

b. The construction and interpretationby the Plan Administrator of any
provisionof the Plan shall be final andconclusive. The Plan Administratormayadoptrulesand
regulationsfrom time to time foi carryingout thePlan.

c. The Plan Administrator may. in his discretion, delegatehis duties to an
officer oi employee,or acommitteecomposedof officers or employeesof the Company. The
PlanAdministratormaynot, however,delegatehis authorityto construeandinterpretthe Plan.

d. In addition to suchother rights of indemnificationas he may otherwise
possessas amemberof theCompanysBoardof Directorsor asan officer of the Company.the
Plan Administrator shall be indemnified by the Company against the reasonableexpenses.
includingattorneysfees,actuallyandnecessarilyincurredin connectionwith thedefenseof any
action, suit or proceeding.oi in connectionwith any appealtherein, to which he maybe aparty
by reasonof any action takenor failuie to act undei or in connectionwith the Plan, andagainst
all amountspaid by him in settlementthereof(providedsuch settlementis approvedby legal
counsel selectedby the Company)or paid by him in satisfactionof ajudgment in any such
action, suit or proceedingunlessit is determinedin saidaction that such Plan Administrator is
liable for gross negligence or willful misconduct in the performance of his duties.
Notwithstandinganything herein to the contrary.within sixty (60) days after institution of any
action. suit or proceedingunder the Planagainstthe Plan Administrator,the PlanAdministrator
shall in writing offer the Companythe opportunity,at its own expense,to handleanddefendthe
same.

e. This Sectioncontainsa claim review procedureto provide a method by
which a Participant or his or her Beneficiary (collectively the Claimant) may have a
reasonableopportunityto appealadenialof claim foi benefitshereunderto theNamedFiduciary
of this Plan for a full and fair review. The Plan Administrator shall serve as the Named
Fiduciary (Named Fiduciary) of this Plan. The Claimant or its duly authorized
representative:



(i) may request a review upon written application to the Named
Fiduciary:

(ii) may reviewpertinentcorporatedocumentsand otherpaperswhich
affect theclaim: and

(iii) maysubmitissuesandcommentsin writing.

A Claimant (oi its duly authorizedrepresentative)shall requesta review by filing a written
applicationfor reviewwith the NamedFiduciary at any time within sixty (60) daysafterreceipt
by theClaimantofwritten noticeofthedenial of its claim.

f A decisionon review of a deniedclaim shall be madein the following
manner:

(i) The decisionon review shall be madeby the Named Fiduciary
who may. in his discretion,hold a hearingon the deniedclaim. Such decision
shall be madepromptly. and not later than sixty (60) daysafter receipt of the
requestfor review, unless special circumstances(such as the need to hold a
hearing)requiie an extensionof time for processing. In suchcase,the Named
Fiduciary shall notify the Claimant in writing that there will be a delay and
explainthereasonfor thedelay. A decisionshall be renderedassoonaspossible,
but not later than one hundredtwenty (120) daysafter receiptof the requestfor
review: and

(ii) The decision on review shall be in writing and shall include
specific reasonsfor the decision,written in a mannercalculatedto be undeistood
by the Claimantwith specific referencesto this Plan or policy provisionsupon
which the decisionis based. If thedecisionon review hasnot beenreceivedby
the Claimantwithin thetime framereferredto in subsection(i) above,the claim
shall be deemeddeniedon review.

g. TheNamedFiduciaryshall havetheauthorityto managetheoperationand
administrationof this Plan. The NamedFiduciary shall havethe right to retain advisorsand
allocatefiduciary responsibilitiesto the extent permittedby the EmployeeRetirementIncome
SecurityAct of 1974asamended.
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EXHIBIT A

PARTICIPATION AGREEMENTFOR JEFFJONES

I hereby agreeto participate in the Alan-Bradley Windows and Doors, Inc. Stock
AppreciationRights Plan (the Plan). All capitalizedterms in this ParticipationAgreement
shall have the meaninggiven them by the Plan. I hereby acknowledgeand agreeto the
following:

1. I havereceiveda copy of thePlan and the attachmentsthereto,that I understand
its terms.andthat I agieeto be boundby- it. Specifically.I understandandagreethat thevalueof
all Awardsawardedto me underthe Plan belongsto the Companyuntil actuallypaid to me and
that until that time I will he a general. unsecuredcreditor relying solely upon the unsecured
promiseof paymentcontainedin the Plan.

2. Awards under the Planwill consistof SAR Unit(s) for a given Plan Yearawarded
andcalculatedpursuantto the Planandthis ParticipationAgreement.

3. In the Plan Year in which this Participation Agreementbecomeseffective. I am
awardedSAR Units equalto five percent(5 %) of all of the issuedandoutstanding(i) Stockand(ii)
vestedSAR Units.

4. I acknowledgethat I shall not receiveSAR Units that cumulativelyexceedmore
than five percent (5 %) of the sum of (i) the issuedand outstandingStock and (ii) the total
numberof SAR Unitsawardedto all Participants.

5. Non-Disclosure of Confidential Information. By executing this Participation
Agreement.I acknowledgethat during the courseof my employmentwith the CompanyI may
receive,or contribute to the productionof Confidential Information. I agreethat, except as
required in my duties to the Company, I will not, during my employmentand for all times
subsequentto such employment, directly or indirectly use, disseminate,or disclose any
Confidential Information concerningthe Company.

a. For purposesof the Plan and this Participation Agreement, I agreethat
Confidential Information shall meaninformation or material proprietaryto the Company.
consideredconfidential by the Companyoi createdby theCompanyand/or its employeesin the
ordinary course of business and not generally known by non-Company personnel.
Confidential Information shall include information that I develop,of which I may obtain
knowledge.or to which I may have accessthiough or as a result of my relationshipwith the
Companyoi its affiliates (including informationconceived,originated,discoveredor developed
in whole or in part by me). and all tradesecretsof the Companyas that term is definedin the
ColoradoUniform TradeSecietsAct. Confidential Information also includes,but is not limited
to. the following types of information andany otherinformation of asimilar nature(whetheror
not ieducedto writing) related to the Companyscurrent or future business:the Companys
businessstrategies.record-keepingsystems.computerizedoperatingsystems(for useby either
the Company or its customers). internally-developedsoftware, intellectual property. other



proprietaryinformation, systemmanuals.operatingmethods,variationson or combinationsof
productsand/or services,businessplans.marketingandpromotionalprograms.salestechniques.
customei lists, personnelmanagementand control systems,and computer, accounting and
inventory systems.togetherwith ceitain otherproprietaryinformation, standards,specifications.
procedures,plocesses,plans andmethodsof operation.price lists, pricing policies,and financial
information. Confidential Informationalso includesany informationdescribedabovewhich the
Companyhas obtained or will obtain from a third party and which the Companytreats as
proprietaryor designatesasConfidential Information,whetheror not ownedby or developedby
the Company. including Confidential Information acquired by the Company from any of its
affiliates. Informationpublicly knownwithout breachof this ParticipationAgreementor that is
generallyemployedby the industryat or after the time I first learnof such information,shall not
he deemedpart of theConfidential Information.

b. In the eventof my actual or threatenedbreachof the provisionsof this
Section 5. the Company shall have the right to obtain injunctive relief and/or specific
performanceandto seekany otherremedyavailableto theCompany.

c. If any provision of this Section 5 becomesor is found to be illegal or
unenforceablefor any reason. such clause oi provision must first be modified to the extent
necessaryto makethis Sectionlegal andenforceableandthenif necessary,second,severedfrom
the remainderof this Sectionto allow the remainderof the Sectionto remain in full force and
effect.

6. Non-Competition.

a. I recognizethat vendors,employees,referral sourcesand consultantsarean
integral part of the Companysbusiness. As such,by executingthis ParticipationAgreement,I
agreethat during my employmentand for aperiodof twenty-four(24) monthsafter termination
of such employmentwith the Company(voluntarily or involuntarily), I will not, in anymanner.
directly or indirectly, whether with or without cause, either as owner, officer, employer,
employee, independentcontractor, stockholder,member, agent, principal. manager.partner.
consultantor otherwise,without theprior written consentof the Company:

(i) ha\e any businessor employmentrelationshipwith any customer
of the Company(the term customer includes,but is not limited to, personsoi
entities who or which were customersof the Company during my teim of
employmentwith the Companyor with whom the Companynegotiatedfor the
sale of its productsor serviceswithin six (6) monthsprior or subsequentto my
terminationof employment):

(ii) within the State of Colorado. engage in or become interested
financially or otherwisein abusiness,or a subsidiaryor division of any business.
which is the sameas.or is substantiallysimilar to. the businessof the Company
(with the businessof the Companydeterminedas of the beginning of such
twenty-four(24)month period):or
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(iii) induce or take any action that could be reasonablyexpectedto
induce any employee, contractor or consultant of the Company to leave its
employ or breachan existing employment,contractoror consultingagreementor
arrangementwith the Company.

b. I agreethat the covenantsI have madein this Section 6 aie reasonable
with respectto their duration, geographicalarea and proscription. I further agree that the
covenantsI have madein this Section6 shall be construedas an agreementindependentof any
otherprovision of the Plan or this PaiticipationAgreement. Hence,thecovenantsmadein this
Section6 shall survivethe termination of my employmentand terminationof the Plan and this
Participation Agreement. Moreovei. the existenceof any claim or causeof action of mine
against the Company. whetheror not predicatedupon the termsof this Agreement.shall not
constitutea defenseto theenforcementby- theCompanyof thesecovenants.

c. In the eventof mv actual or threatenedbreachof the provisionsof this
Section 6. the Company shall have the right to obtain injunctive relief and/or specific
performanceandto seekanyotherremedyavailableto the Company.

d. If any provision of this Section 6 becomesor is found to be illegal or
unenforceablefor any reason,such clause or provision must first be modified to the extent
necessaryto makethis Section6 legal and enforceableand then if necessary.second,severed
from the remaindeiof this Sectionto allow the remainderof the Sectionto remain in full foice
andeffect.

8. By signing below. I acknowledgethat the Award as well as the Plan may be
revisedatany time by the PlanAdministratorasprovidedunderthe Plan.

9. This Participation Agreement shall be effective for the Plan Year beginning
January 1. 2012 and shall continue to be effective until a new Participation Agreement is
executedor my participationin thePlanis terminated.

SIGNED effectivethis l~day of January.2012.

.Ieff Jon~ti~~~
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Alan-BradleyWindowsandDoors. Inc..
a Coloradocorporation

B\: ______

Name:CJ%~i, A~~i/~1Lk
Title: £~~(( V,~LA~
Dateof Execution:_____________________
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EXHIBIT B

VESTING EXAMPLE

This table showsthe vestedpercentagesthat apply separatelyto SAR Units creditedto the
SAR Accountsfor given PlanYears. This tableshowsthe vestingof SAR Units creditedin the first
ten PlanYearsof participation.

(PlanYearsareshownwith first planyearofparticipationasPlanYear I)

PlanYeaisElapsed

2 3 4 5 6 7 8 9 10

I - 10 35 60 100 - - - - -

2 - - 10 35 60 100 - - - -

3 - - - 10 35 60 100 - - -

Benefits 4 - - - - 10 35 60 100 - -

VestedFor 5 - - - - - 10 35 60 100 -

PlanYear 6 - - - - - - 10 35 60 100
7 - - - - - - - 10 35 60
8 - - - - - - - - 10 35
9 - - - - - - - - - 10
10 - - - - - - - - - -



EXHIBIT C

BENEFICIARY DESIGNATION FOR JEFFJONES

I herebynamethe following as beneficiaryof any andall paymentsdueafter my deathin
and under the Alan-Bradley Windows and Doors. Inc. Stock Appreciation Rights Plan (the
Plan):

1. PrimaryBeneficiary—:

/1ac~ti~

2. ContingentBeneficiaiy:

If no Primary Beneficiary survivesinc. paymentunder the Plan shall be madeto the
ContingentBeneficiaiy who survivesme. If morethanone personis namedin the categoryof
Primary or ContingentBeneficiary. the paymentsshall be made in equal sharesto the living
personsso namedwithin this category. If no Priniary Beneficiary or ContingentBeneficiary
survivesme. paymentsshallbe madeto my estate.

DATED effectivethe Ut day of January.2012.

.Jeff ones.Participant



MEMORANDUM OF ACTION

OF THE BOARD OF DIRECTORS OF

ALAN-BRADLEY WINDOWS AND DOORS, INC.

Theundeisigned.being all of theDirectorsof Alan-Bradley Windowsand Doors. Inc.. a
Coloradocorporation(Corporation). pursuantto theColoradoBusinessCorporationAct, take
the following actions,by consent,as if by unanimousvote,andwaive all noticeof suchmeeting.
pursuantto suchAct:

Stock AppreciationRights Plan and ParticipationAgreement. The Board of Directors
herebyadoptsthat certain Alan-Bradley Windows andDoors. Inc. Stock Appreciation Rights
Plan andapprovesthe ParticipationAgreementfor Jeff Jones.Participant.all datedeffective as
of January 1. 2012.copies of which are on file with the Coiporation. [Further. the Board of
Directors herebyapprovesthe Award to the Participantequalto 100 sharesfor the current Plan
Yeai. 1 The officers of this Corporationare authorizedto executeandcarryout the termsof said
StockAppreciationRights Planon behalfof theCorporation.

This consent of the Board of Diiectors when signed by all of the Directors of this
Corporationshall havethe sameeffectashavingbeenunanimouslyadoptedby voteof theBoard
of Diiectorsof thisCorporationasof January1. 2012.

IN WITNESS WHEREOF. the undersignedDiiectors haveevidencedtheir approvalof
the aboveproceedingson the datelastabovementioned.

Approved:

DIRECTORS:
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