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CALCULATION OF REGISTRATION FEE
 

Title of securities 
to be registered  

Amount
to be

registered(1)  

Proposed
maximum

offering price
per share(2)  

Proposed
maximum
aggregate

offering price(2)  
Amount of

registration fee
Common Stock, par value $0.33 1/3 per share  100,000 shares  $33.39  $3,339,000  $430.06
(1) Pursuant to Rule 416(a) under the Securities Act of 1933, as amended, this registration statement also covers any additional shares of Apogee

Enterprises, Inc. common stock that may be offered or issued under the Apogee Enterprises, Inc. Deferred Compensation Plan for Non-Employee
Directors (2014 Restatement) to prevent dilution resulting from stock splits, stock dividends or similar transactions.

(2) Estimated solely for the purpose of calculating the registration fee in accordance with Rule 457(h)(1) and (c) under the Securities Act of 1933, as
amended. The proposed maximum offering price is based on the average of the high and low prices of Apogee Enterprises, Inc. common stock as
reported on the NASDAQ Stock Market LLC on July 18, 2014.

   



EXPLANATORY NOTE

This Registration Statement on Form S-8 of Apogee Enterprises, Inc. (the “Company”) is being filed pursuant to General Instruction E to Form S-8
under the Securities Act of 1933, as amended, to register an additional 100,000 shares of common stock, par value $0.33 1/3 per share, of the Company
issuable pursuant to the Company’s Deferred Compensation Plan for Non-Employee Directors (2014 Restatement) (the “Plan”). These additional shares were
authorized by the amendment and restatement of the Company’s Deferred Compensation Plan for Non-Employee Directors, which was approved by the
stockholders at the Company’s annual meeting of stockholders on June 25, 2014. The remaining shares of common stock issuable under the Plan have been
previously registered by Registration Statement on Form S-8 (Registration No. 333-95863), which registration statement is hereby incorporated by reference.



PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
 
Item 3. Incorporation of Documents by Reference.

The following documents, which have been filed with the Securities and Exchange Commission (the “SEC”) by Apogee Enterprises, Inc. (“we,” “us” or
“Apogee”), are incorporated by reference in this registration statement:
 

 (a) Our Annual Report on Form 10-K for the fiscal year ended March 1, 2014;
 

 (b) Our Quarterly Report on Form 10-Q for the fiscal quarter ended May 31, 2014;
 

 (c) Our Current Reports on Form 8-K filed on May 5, 2014 and July 1, 2014; and
 

 
(d) The description of our common stock and preferred stock purchase rights contained in any registration statement or report filed by us under the

Securities Exchange Act of 1934, as amended (the “Exchange Act”), including any amendment or report filed for the purpose of updating such
description.

All documents filed by us pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act subsequent to the date hereof and prior to the filing of a
post-effective amendment which indicates that all securities offered hereby have been sold or which deregisters all securities remaining unsold, shall be
deemed to be incorporated by reference herein and to be a part hereof from the respective dates of filing of such documents.

 
Item 4. Description of Securities.

Not applicable.

 
Item 5. Interests of Named Experts and Counsel.

Not applicable.

 
Item 6. Indemnification of Directors and Officers.

Section 521 of the Minnesota Business Corporation Act provides that a company shall, subject to certain limitations, indemnify officers and directors
made or threatened to be made a party to a proceeding by reason of that officer or director’s former or present official capacity with the company. As required,
we will indemnify that person against judgments, penalties, fines, settlements and reasonable expenses if the officer or director:
 

 •  has not been indemnified by another organization;
 

 •  acted in good faith;
 

 •  has not received an improper personal benefit and Section 255 regarding director conflicts of interests, if applicable, has been satisfied;
 

 •  assuming the case is a criminal proceeding, the person had no reasonable cause to believe the conduct was unlawful; and
 

 
•  reasonably believed that the conduct was in the best interests of the company or, in the case of an officer or director who is or was serving at the

request of the company as a director, officer, partner, trustee, employee or agent of another organization or employee benefit plan, reasonably
believed that the conduct was not opposed to the best interests of the company.

Article VII of our Amended and Restated Bylaws, as amended, provides that we shall indemnify our officers and directors under such circumstances and
to the extent permitted by Section 521 of the Minnesota Business Corporation Act described above.
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We maintain directors’ and officers’ liability insurance which covers certain liabilities and expenses of our directors and officers and covers Apogee for
reimbursement of payments to our directors and officers in respect of such liabilities and expenses.

 
Item 7. Exemption from Registration Claimed.

Not applicable.

 
Item 8. Exhibits.
 

   4.1  
  

Restated Articles of Incorporation of Apogee Enterprises, Inc. (incorporated by reference to Exhibit 3.1 to Apogee’s Annual Report on
Form 10-K for the year ended February 28, 2004).

   4.2 
  

Amended and Restated Bylaws of Apogee Enterprises, Inc., as amended through January 24, 2006 (incorporated by reference to Exhibit 3.1
to Apogee’s Current Report on Form 8-K filed on January 30, 2006).

   4.3 
  

Specimen certificate for shares of common stock of Apogee Enterprises, Inc. (incorporated by reference to Exhibit 4.1 to Apogee’s Annual
Report on Form 10-K for the year ended March 3, 2012).

   4.4    Apogee Enterprises, Inc. Deferred Compensation Plan for Non-Employee Directors (2014 Restatement).

   5.1   Opinion of Dorsey & Whitney LLP.

 23.1   Consent of Dorsey & Whitney LLP (included in Exhibit 5.1).

 23.2   Consent of Independent Registered Public Accounting Firm.

 24.1   Power of Attorney.

 
Item 9. Undertakings.

(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933, as amended (the “Securities Act”);

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the
registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of
securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering
range may be reflected in the form of prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price
represent no more than a 20% change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the
effective registration statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or
any material change to such information in the registration statement;

provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) above do not apply if the information required to be included in a post-effective amendment
by those paragraphs is contained in reports filed with or furnished to the SEC by the registrant pursuant to Section 13 or Section 15(d) of the Exchange
Act that are incorporated by reference in the registration statement.
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(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the registrant’s
annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act that is incorporated by reference in the registration statement shall be deemed to
be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof.

(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the SEC such indemnification is against
public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other
than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any
action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the registrant will,
unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether
such indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act, the registrant certifies that it has reasonable grounds to believe that it meets all of the requirements
for filing on Form S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of
Minneapolis, State of Minnesota, on July 24, 2014.
 

APOGEE ENTERPRISES, INC.

By:  *
 Joseph F. Puishys
 President and Chief Executive Officer

Pursuant to the requirements of the Securities Act, this registration statement has been signed by the following persons in the capacities indicated on
July 24, 2014.
 
Signature     Title

*
Joseph F. Puishys     

President, Chief Executive Officer and Director
(principal executive officer)

*
James S. Porter     

Chief Financial Officer
(principal financial and accounting officer)

*
Bernard P. Aldrich     

Chairman

*
Jerome L. Davis     

Director

*
Sara L. Hays     

Director

*
John T. Manning     

Director

*
Robert J. Marzec     

Director

 
Donald A. Nolan     

Director

*
Richard V. Reynolds     

Director

*
David E. Weiss     

Director

 
*By:  /s/ Patricia A. Beithon  

 Patricia A. Beithon  
 Attorney-in-Fact  
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Restated Articles of Incorporation of Apogee Enterprises, Inc. (incorporated by reference to Exhibit 3.1 to Apogee’s Annual Report on Form 10-
K for the year ended February 28, 2004).

4.2
  

Amended and Restated Bylaws of Apogee Enterprises, Inc., as amended through January 24, 2006 (incorporated by reference to Exhibit 3.1 to
Apogee’s Current Report on Form 8-K filed on January 30, 2006).

4.3
  

Specimen certificate for shares of common stock of Apogee Enterprises, Inc. (incorporated by reference to Exhibit 4.1 to Apogee’s Annual
Report on Form 10-K for the year ended March 3, 2012).

4.4   Apogee Enterprises, Inc. Deferred Compensation Plan for Non-Employee Directors (2014 Restatement).

5.1   Opinion of Dorsey & Whitney LLP.

23.1    Consent of Dorsey & Whitney LLP (included in Exhibit 5.1).

23.2    Consent of Independent Registered Public Accounting Firm.

24.1    Power of Attorney.



Exhibit 4.4

APOGEE ENTERPRISES, INC.
DEFERRED COMPENSATION PLAN
FOR NON-EMPLOYEE DIRECTORS

(2014 Restatement)
 
Section 1. Establishment and Purpose.

(a)          Establishment.  Apogee Enterprises, Inc., a Minnesota corporation, together with any and all subsidiaries
established effective as of January 31, 1998, a deferred compensation plan for the non-employee members of its Board which shall be known as
the Deferred Compensation Plan for Non-Employee Directors (hereinafter called the “Plan”). Apogee reserved to itself, by action of the
Compensation Committee of the Board of Directors, to amend this Plan and has done so on prior occasions. By the adoption of this 2014
Restatement, Apogee does hereby completely amend and restate the terms of the Plan in this Plan Statement.

(b)          Purpose.  The purpose of this Plan is to provide a means whereby amounts payable by the Company to its
Non-Employee Directors for services as a member of the Company’s Board may be deferred to some future period. It is also the purpose of this
Plan to motivate such Non-Employee Directors to continue to make contributions to the growth and profits of the Company and to increase their
ownership of shares of Common Stock, and thereby align their interests in the long-term success of the Company with that of the other
shareholders. This will be accomplished by allowing each Participating Director to elect voluntarily to receive all or a portion of his or her retainer
and fees in the form of shares of deferred Common Stock pursuant to an irrevocable election made under this Plan.
 
Section 2. Definitions.

(a)          Definitions.  When the following terms are used herein with initial capital letters, they shall have the following
meanings:

(i)          “Board” shall mean the Board of Directors of the Company.

(ii)          “Committee” shall mean the Nominating and Corporate Governance Committee of the Board or any
successor committee of the Board designated by the Board to administer the Plan. The Committee shall be comprised of not less than such
number of Directors as shall be required to permit Awards granted under the Plan to qualify under Rule 16b-3, and each member of the Committee
shall be a “Non-Employee Director” within the meaning of Rule 16b-3.

(iii)          “Common Stock” shall mean the common stock, par value $0.33 1/3 per share, of Apogee Enterprises,
Inc.

(iv)          “Company” shall mean Apogee Enterprises, Inc., a Minnesota corporation, together with all its
subsidiaries.

(v)          “Deferral Election Form” shall mean the irrevocable election to defer the receipt of Fees and Retainer as
provided for in Section 4(c) of this Plan.

(vi)          “Deferred Payment Form” shall mean the irrevocable payment election of the Participant’s Deferred
Stock Account.

(vii)          “Deferred Stock Account” shall mean the account established pursuant to Section 4(b) of this Plan.

(viii)          “Election Amount” shall mean the amount of the Retainer and Fees the Participating Director elects to
defer as set forth in Section 4(a) of this Plan.
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(ix)          “Eligible Director” shall mean any Non-Employee Director of the Company as set forth in Section 3 of
this Plan.

(x)          “Fair Market Value” shall mean the value as set forth in Section 4(e) of this Plan.

(xi)          “Fees” shall mean the amount payable to a Director for attendance at Board meetings or meetings of
committees of the Board.

(xii)          “Maturity Date” shall mean the date set forth in Section 6(a) of this Plan.

(xiii)          “Non-Employee Director” shall mean an individual who is a member of the Board but who is not an
employee of the Company or any of its subsidiaries.

(xiv)          “Participant” shall mean a person who is a Non-Employee Director who has elected to defer such fees
and retainers under this Plan, or a person who, prior to the time of Termination from Board had elected to defer such compensation under this Plan
and who retains, or whose beneficiaries retain, benefits under the Plan and in accordance with its terms.

(xv)          “Participating Director” shall mean has the meaning set forth in Section 4(a).

(xvi)          “Plan” shall mean this Deferred Compensation Plan, as it may be amended from time to time.

(xvii)          “Plan Year” shall mean the 12-month period beginning January 1 and ending December 31. There was
a short Plan Year from July 1-December 31, 2005. Plan Years prior to July 1, 2005, began on July 1 and ended June 30 of each year.

(xviii)          “Retainer” shall mean the annual amount payable to a Director for services rendered as a Director.

(xix)          “Stock Deferral Election” shall mean the election made pursuant to Section 4(a) of this Plan.

(xx)          “Termination from Board” shall mean a Participant’s membership on the Board terminates under any
circumstances. However when the term “Termination from Board” is used in the Plan Statement, it shall be construed to have the same meaning
consistent with the term “Separation from Service” as used in section 409A of the Code.

(b)          Gender and Number. Except when otherwise indicated by the context, any masculine terminology when used in the
Plan shall also include the feminine gender, and the definition of any term herein in the singular shall also include the plural.
 
Section 3. Eligibility for Participation.

Any Non-Employee Director of the Company shall be eligible to participate in this Plan (an “Eligible Director”). In the event a
Participant no longer meets the requirements for participation in this Plan, the Participant shall become an inactive Participant, retaining all the
rights described under this Plan, except the right to make any further deferrals, until the time that the Participant again becomes an active
Participant or receives a complete distribution of the Participant’s Deferred Stock Account.
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Section 4. Election to Defer Receipt of Retainer and Fees.

(a)          Election to Receive Common Stock at a Later Date in Lieu of Cash.  On forms provided by the Company, each
Eligible Director who decides to participate may irrevocably elect to defer receipt of cash equal to 25%, 50%, 75% or 100% of the sum of the
annual Retainer and any Fees. The amounts to be deferred will be in the form of a Common Stock credit to the Participating Director’s Deferred
Stock Account, as set forth in Section 4(b) hereof, for the amount of the Retainer and Fees the Participating Director elects to defer. The Stock
Deferral Election shall be made pursuant to Section 4(c). Any Stock Deferral Election may only be amended or revoked for a subsequent Plan
Year, by completing a new Deferral Election Form and filing it with the Company prior to the beginning of such Plan Year as provided in
Section 4(c).

(b)          Credits to Deferred Stock Account.  Credits to each Participant’s Deferred Stock Account shall be made quarterly
as of the last business day of each calendar quarter. The amount credited for each quarter shall include the Fees earned by the Participating
Director for meetings attended during the calendar quarter and 25% of the amount of the annual Retainer for the applicable Plan Year for which the
Participating Director chose to defer receipt of cash. The credit to the Deferred Stock Account shall be in the form of stock units in a number equal
to the number of shares of Common Stock having a Fair Market Value, as defined in Section 4(e), equal to the amount of the Retainer and Fees
so elected for deferral for the applicable quarter. Amounts credited to the Deferred Stock Accounts shall be rounded to the nearest one-hundredth
share. In the event that a Participating Director elects to defer less than 100% of the Retainer and Fees in shares of Common Stock, he shall
receive the balance of the payment in cash.

(c)          Manner of Making Deferral Election.  A Participating Director may elect to defer payment of the Retainer and
payment of Fees pursuant to this Plan by filing, at any time prior to the beginning of a Plan Year (or by such earlier date as the Administrative
Committee shall determine), an irrevocable election with the Company on a form provided for that purpose, except that any person who is first
elected to the Board after the beginning of a Plan Year may make a Stock Deferral Election for that Plan Year within thirty (30) days of becoming
eligible to participate in this Plan. The Deferral Election Form shall specify an amount to be deferred expressed as a percentage of the
Participating Director’s Retainer and Fees. In all circumstances, the first credit to a Participant’s Deferred Stock Account will only include the
Retainer and Fees for services performed after the effective date of the Deferral Election Form.

(d)          Dividend Credit.  Each time a cash dividend is paid on the Common Stock of the Company, the Participating
Director shall receive a credit of stock units to Participating Director’s Deferred Stock Account as of the last business day of the calendar quarter
in which the dividend was paid. The number of stock units credited shall be the number equal to that number of shares of Common Stock (rounded
to the nearest one-hundredth of a share) having a Fair Market Value, as defined in Section 4(e), on the last business day of the applicable calendar
quarter equal to the amount of the dividend that would have been payable on the number of shares of Common Stock equal to the number of stock
units credited to the Participating Director’s Deferred Stock Account on the dividend record date.

(e)          Fair Market Value.  For purposes of converting dollar amounts into shares of Common Stock, the Fair Market
Value of each share of Common Stock shall be equal to the closing price of one share of the Common Stock on the NASDAQ Global Select
Market (or other exchange on which the shares of Common Stock are then listed and primarily traded) on the applicable crediting date or payment
date.

(f)          Termination of Service as a Director.  If a Participating Director leaves the Board before the conclusion of any
calendar quarter, the Participating Director will be paid the quarterly installment of the Retainer and Fees entirely in cash, notwithstanding that a
Stock Deferral Election made by such Participating Director is on file with the Company. The date of termination of a Participating Director’s
service as a Director of the Company will be deemed to be the date of termination recorded on the personnel or other records of the Company.
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Section 5. Shares Available for Issuance.

(a)          Maximum Number of Shares Available.  The maximum number of shares of Common Stock that will be available
for issuance under this Plan will be 255,000 shares, subject to any adjustments made in accordance with the provisions of Section 5(b). The
shares of Common Stock available for issuance under this Plan shall be authorized but unissued shares.

(b)          Adjustments to Shares.  In the event of any reorganization, merger, consolidation, recapitalization, liquidation,
reclassification, stock dividend, stock split, combination of shares, rights offering, divestiture or extraordinary dividend, an appropriate adjustment
will be made in the number and/or kind of securities available for issuance under this Plan to prevent either the dilution or the enlargement of the
rights of the Eligible Directors and Participating Directors.
 
Section 6. Deferral Payment and Issuance of Common Stock.

(a)          Maturity of Deferred Stock Account.  A Participant’s account shall become payable to (or with respect to) a
Participant upon the earliest of, or upon the occurrence of, one of the following events (the “Maturity Date”), as elected by the Participant in the
Deferral Election Form:

(i)          The Participant’s Termination from Board,

(ii)         A date selected by the Participant,

(iii)        The Participant reaches seventy (70) years of age, or

(iv)        The Participant’s death.

(b)          Form of Deferral Payment. At the time of making the Stock Deferral Election, each Participating Director shall also
complete a deferral payment election specifying one of the payment options described in Sections 6(c) and (d), and an election pursuant to
Section 6(a) for the Maturity Date. The deferral payment election shall be irrevocable as to all amounts credited to the Participating Director’s
Deferred Stock Account. The Participating Director may change the deferral payment election by completing a Deferred Payment Form and filing it
with the Company, such change will only apply to deferrals credited in a subsequent Plan Year.

(c)          Payment of Deferred Stock Accounts in a Lump Sum. Unless a Participating Director elects to receive payment of
the Participating Director’s Deferred Stock Account in installments as described in Section 6(d), credits to a Participating Director’s Deferred Stock
Account shall be payable in full on the first business day of the calendar year following the Maturity Date. If the provisions of Section 7 become
applicable and a Participating Director’s designated beneficiary or beneficiaries are entitled to receive payment, such distributions shall, in all
cases, be made in a lump sum in accordance with this Section and not Section 6(d) of this Plan. All payments shall be made in shares of
Common Stock, with one share of Common Stock issued for each stock unit credited to the Participating Director’s Deferred Stock Account, plus
cash in lieu of any fractional share.

(d)          Payment of Deferred Stock Accounts in Installments. A Participating Director may elect to have the Participating
Director’s Deferred Stock Account paid in annual installments following the Maturity Date. All payments shall be made in shares of Common
Stock, with one share of Common Stock issued for each stock unit credited to the Participating Director’s Deferred Stock Account, plus cash in
lieu of any fractional share. All installment payments shall be made annually beginning on the first business day of the calendar year following the
Maturity Date, with subsequent installments paid on the first business day of each subsequent calendar year. The amount of each installment
payment shall be computed as the number of stock units credited to the Participating Director’s Deferred Stock Account on the relevant
installment payment date, multiplied by a fraction, the numerator of which is one and the denominator of which is the total number of installments
elected (not to exceed 10) minus the
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number of installments previously paid. Amounts paid prior to the final installment payment shall be rounded to the nearest whole number of
shares; the final installment payment shall be for the whole number of stock units then credited to the Participating Director’s Deferred Stock
Account, together with cash in lieu of any fractional share.

(e)          Payment of Deferred Stock Accounts – Change in Control. Notwithstanding Sections 6(c) and (d), in the event of a
Change in Control (as defined in Section 12), credits to a Participating Director’s Deferred Stock Account immediately prior to the effective time of
the transaction constituting the Change in Control shall be paid in full to the Participating Director or the Participating Director’s beneficiary or
estate, as the case may be, either in whole shares of Common Stock (together with cash in lieu of a fractional share) or, if the holders of Common
Stock generally are to receive other consideration in such Change in Control transaction, in the consideration per share of Common Stock to be
received by such holders of Common Stock, in either case, on the business day immediately after the effective date of the transaction.
 
Section 7. Designation of Beneficiaries.

(a)          Right to Designate. Each Participant may designate, upon forms to be furnished by and filed with the Plan
Administrator, one or more primary Beneficiaries or alternative Beneficiaries to receive all or a specified part of such Participant’s Deferred Stock
Account in the event of such Participant’s death. The Participant may change or revoke any such designation from time to time without notice to
or consent from any Beneficiary. No such designation, change or revocation shall be effective unless executed by the Participant and received by
the Company during the Participant’s lifetime.

(b)          Failure of Designation. If a Participant:

(i)          fails to designate a Beneficiary,

(ii)         designates a Beneficiary and thereafter revokes such designation without naming another Beneficiary, or

(iii)        designates one or more Beneficiaries and all such Beneficiaries so designated fail to survive the
Participant,

such Participant’s Deferred Stock Account, or the part thereof as to which such Participant’s designation fails, as the case may be, shall be
payable to the first class of the following classes of automatic Beneficiaries with a member surviving the Participant and (except in the case of
surviving issue) in equal shares if there is more than one member in such class surviving the Participant:

Participant’s surviving spouse
Participant’s surviving issue per stirpes and not per capita
Participant’s surviving parents
Participant’s surviving brothers and sisters
Representative of Participant’s estate.

(c)          Disclaimers by Beneficiaries. A Beneficiary entitled to a distribution of all or a portion of a deceased Participant’s
Deferred Stock Account may disclaim an interest therein subject to the following requirements. To be eligible to disclaim, a Beneficiary must be a
natural person, must not have received a distribution of all or any portion of the Deferred Stock Account at the time such disclaimer is executed
and delivered, and must have attained at least age twenty-one (21) years as of the date of the Participant’s death. Any disclaimer must be in
writing and must be executed personally by the Beneficiary before a notary public. A disclaimer shall state that the Beneficiary’s entire interest in
the undistributed Deferred Stock Account is disclaimed or shall specify what portion thereof is disclaimed. To be effective, duplicate original
executed copies of the disclaimer must be both executed and actually
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delivered to the Company after the date of the Participant’s death but not later than one hundred eighty (180) days after the date of the
Participant’s death. A disclaimer shall be irrevocable when delivered to the Company. A disclaimer shall be considered to be delivered to the
Company only when actually received by the Company. The Company shall be the sole judge of the content, interpretation and validity of a
purported disclaimer. Upon the filing of a valid disclaimer, the Beneficiary shall be considered not to have survived the Participant as to the
interest disclaimed. A disclaimer by a Beneficiary shall not be considered to be a transfer of an interest in violation of the provisions of Section 8
and shall not be considered to be an assignment or alienation of benefits in violation of federal law prohibiting the assignment or alienation of
benefits under this Plan. No other form of attempted disclaimer shall be recognized by the Company.

(d)          Definitions.  When used herein and, unless the Participant has otherwise specified in the Participant’s Beneficiary
designation, when used in a Beneficiary designation, “issue” means all persons who are lineal descendants of the person whose issue are referred
to, including legally adopted descendants and their descendants but not including illegitimate descendants and their descendants; “child” means an
issue of the first generation; “per stirpes” means in equal shares among living children of the person whose issue are referred to and the issue
(taken collectively) of each deceased child of such person, with such issue taking by right of representation of such deceased child; and “survive”
and “surviving” mean living after the death of the Participant.

(e)          Special Rules.  Unless the Participant has otherwise specified in the Participant’s Beneficiary designation, the
following rules shall apply:

(i)          If there is not sufficient evidence that a Beneficiary was living at the time of the death of the Participant,
it shall be deemed that the Beneficiary was not living at the time of the death of the Participant.

(ii)         The automatic Beneficiaries specified in Section 7(b) and the Beneficiaries designated by the Participant
shall become fixed at the time of the Participant’s death so that, if a Beneficiary survives the Participant but dies before the receipt of all
payments due such Beneficiary hereunder, such remaining payments shall be payable to the representative of such Beneficiary’s estate.

(iii)         If the Participant designates as a Beneficiary the person who is the Participant’s spouse on the date of
the designation, either by name or by relationship, or both, the dissolution, annulment or other legal termination of the marriage between the
Participant and such person shall automatically revoke such designation. (The foregoing shall not prevent the Participant from designating a former
spouse as a Beneficiary on a form executed by the Participant and received by the Plan Administrator after the date of the legal termination of the
marriage between the Participant and such former spouse, and during the Participant’s lifetime.)

(iv)         Any designation of a nonspouse Beneficiary by name that is accompanied by a description of
relationship to the Participant shall be given effect without regard to whether the relationship to the Participant exists either then or at the
Participant’s death.

(v)         Any designation of a Beneficiary only by statement of relationship to the Participant shall be effective
only to designate the person or persons standing in such relationship to the Participant at the Participant’s death.

A Beneficiary designation is permanently void if it either is executed or is filed by a Participant who, at the time of such execution or filing, is then
a minor under the law of the state of the Participant’s legal residence. The Company shall be the sole judge of the content, interpretation and
validity of a purported Beneficiary designation.
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(f)          No Spousal Rights.  Prior to the death of the Participant, no spouse or surviving spouse of a Participant and no
person designated to be a Beneficiary shall have any rights or interest in the benefits credited under this Plan including, but not limited to, the right
to be the sole Beneficiary or to consent to the designation of Beneficiaries (or the changing of designated Beneficiaries) by the Participant.

(g)          Death Prior to Full Distribution.  If, at the death of the Participant, any payment to the Participant was due or
otherwise pending but not actually paid, the amount of such payment shall be included in the Deferred Stock Account which are payable to the
Beneficiary (and shall not be paid to the Participant’s estate).

(h)          Facility of Payment.  In case of the legal disability, including minority, of a Participant or Beneficiary entitled to
receive any distribution under this Plan, payment shall be made, if the Company shall be advised of the existence of such condition:

(i)          to the duly appointed guardian, conservator or other legal representative of such Participant or
Beneficiary, or

(ii)         to a person or institution entrusted with the care or maintenance of the incompetent or disabled
Participant or Beneficiary, provided such person or institution has satisfied the Company that the payment will be used for the best interest and
assist in the care of such Participant or Beneficiary, and provided further, that no prior claim for said payment has been made by a duly appointed
guardian, conservator or other legal representative of such Participant or Beneficiary.

Any payment made in accordance with the foregoing provisions of this Section shall constitute a complete discharge of any liability or obligation of
the Company therefor.
 
Section 8. Nontransferability.

In no event shall the Company make any payment under this Plan to any assignee or creditor of a Participant or of a
Beneficiary. Prior to the time of payment hereunder, a Participant or Beneficiary shall have no rights by way of anticipation or otherwise to assign
or otherwise dispose of any interest under this Plan nor shall such rights be assigned or transferred by operation of the law.
 
Section 9. Limitation on Rights of Eligible Directors and Participating Directors.

(a)          Service as a Director.  Nothing in this Plan will interfere with or limit in any way the right of the Board or the
Company’s shareholders to remove an Eligible Director or Participating Director from the Board. Neither this Plan nor any action taken pursuant to
it will constitute or be evidence of any agreement or understanding, express or implied, that the Board or the Company’s shareholders have
retained or will retain an Eligible Director or Participating Director for any period of time or at any particular rate of compensation.

(b)          Nonexclusivity of the Plan.  Nothing contained in this Plan is intended to effect, modify or rescind any of the
Company’s existing compensation plans or programs or to create any limitations on the Board’s power or authority to modify or adopt
compensation arrangements as the Board may from time to time deem necessary or desirable.
 
Section 10. Plan Amendment, Modification and Termination.

The Board may suspend or terminate this Plan at any time. The Board may amend this Plan from time to time in such
respects as the Board may deem advisable in order that this Plan will conform to any change in applicable laws or regulations or in any other
respect that the Board may deem to be in the Company’s best interests; provided, however, that no amendments to this Plan will be effective
without approval of the Company’s shareholders, if shareholder approval of the amendment is
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then required pursuant to Rule 16b-3 (or any successor rule) promulgated under the Securities Exchange Act of 1934, as amended, or the rules of
the NASDAQ Global Select Market (or other exchange on which the shares of Common Stock are then listed and primarily traded). Following a
termination of the Plan, Deferred Stock Accounts shall remain in the Plan until the Participant becomes eligible for the benefits under Section 6.
The termination of the Plan shall not adversely affect any Participant or Beneficiary who has become entitled to the payment of any benefits under
the Plan as of the date of termination. Notwithstanding the foregoing, to the extent permissible under section 409A of the Code and the related
Treasury regulations and guidance, if there is a termination of the Plan with respect to all Participants, the Board shall have the right, in its sole
discretion, and notwithstanding any elections made by the Participant, to immediately pay all benefits in a lump sum following such termination of
the Plan.
 
Section 11. Participants Are General Creditors of the Company.

The Participating Directors and Beneficiaries thereof shall be general unsecured creditors of the Company with respect to
any payments to be made pursuant to this Plan and shall not have any preferred interest by way of trust, escrow, lien or otherwise in any specific
assets of the Company. If the Company shall, in fact, elect to set aside monies or other assets to meet its obligations hereunder (there being no
obligation to do so), whether in a grantor’s trust or otherwise, the same shall, nevertheless, be regarded as a part of the general assets of the
Company subject to the claims of its general creditors, and neither any Participating Director nor any Beneficiary thereof shall have a legal,
beneficial or security interest therein.
 
Section 12. Change in Control.

(a)          Change in Control.  A “Change in Control” shall mean:

(i)          a change in control of a nature that would be required to be reported in response to Item 6(e) of
Schedule 14A of Regulation 14A promulgated under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or successor
provision thereto, whether or not the Company is then subject to such reporting requirement including, without limitation, any of the following
events:

(A)          the consummation of any consolidation or merger of the Company in which the Company is
not the continuing or surviving corporation or pursuant to which shares of the Company’s Common Stock would be converted into cash, securities
or other property, other than a merger of the Company in which the holders of the Company’s Common Stock immediately prior to the
consolidation or merger have the same proportionate ownership of Common Stock of the surviving corporation immediately after the merger; or

(B)          any sale, lease, exchange or other transfer (in one transaction or a series of related
transactions) of all, or substantially all, of the assets of the Company;

(ii)          any “person” (as such term is used in sections 13(d) and 14(d) of the Exchange Act) is or becomes the
“Beneficial Owner” (as defined in Rule 13d-3 promulgated under the Exchange Act), directly or indirectly, of securities of the Company representing
35% or more of the combined voting power of the Company’s then outstanding securities;

(iii)          the Continuing Directors (as defined in Section 12(b) hereof) cease to constitute a majority of the
Company’s Board; or

(iv)         the majority of the Continuing Directors determine in their sole and absolute discretion that there has
been a change in control of the Company.

Notwithstanding the foregoing, none of the foregoing event(s) shall constitute a Change in Control unless such event(s) constitute a Change in
Control as defined in section 409A of the Code, any regulations and
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other guidance in effect from time to time thereunder, including without limitation, Treasury Regulation § 1.409A-3(i)(5).

(b)          Continuing Director.  “Continuing Director” shall mean any person who is a member of the Board of the Company,
who is not an Acquiring Person (as hereinafter defined) or an Affiliate or Associate (as hereinafter defined) of an Acquiring Person, or a
representative of an Acquiring Person or of any such Affiliate or Associate, and who (a) was a member of the Board on the date, as of which this
Plan first became effective or (b) subsequently becomes a member of the Board, if such person’s initial nomination for election or initial election to
the Board is recommended or approved by a majority of the Continuing Directors. For purposes of this Section 12(b): “Acquiring Person” shall
mean any “person” (as such term is used in sections 13(d) and 14(d) of the Exchange Act) who or which, together with all Affiliates and Associates
of such person, is the Beneficial Owner of 10% or more of the shares of Common Stock of the Company then outstanding, but shall not include
the Company, any subsidiary of the Company or any executive benefit plan of the Company or of any subsidiary of the Company or any entity
holding shares of Common Stock organized, appointed or established for, or pursuant to the terms of, any such plan; and “Affiliate” and
“Associate” shall have the respective meanings ascribed to such terms in Rule 12b-2 promulgated under the Exchange Act.
 
Section 13. Claims Procedure.

Without limiting the generality of the following, an application for benefits under Section 3 shall be processed as a claim for
the purposes of this Section.

(a)          Original Claim.  Any person may file with the Committee a written claim for benefits under this Plan. Within ninety
(90) days after the filing of such a claim, the Committee shall notify the claimant in writing whether his or her claim is upheld or denied in whole or
in part or shall furnish the claimant a written notice describing specific special circumstances requiring a specified amount of additional time (but
not more than one hundred eighty days from the date the claim was filed) to reach a decision on the claim. If the claim is denied in whole or in
part, the Committee shall state in writing:

(i)          the specific reasons for the denial;

(ii)         the specific references to the pertinent provisions of the Plan Statement on which the denial is based;

(iii)        a description of any additional material or information necessary for the claimant to perfect the claim and
an explanation of why such material or information is necessary; and

(iv)        an explanation of the claims review procedure set forth in this Section.

(b)          Claims Review Procedure. Within sixty (60) days after receipt of notice that his or her claim has been denied in
whole or in part, the claimant may file with the Committee a written request for a review and may, in conjunction therewith, submit written issues
and comments. Within sixty (60) days after the filing of such a request for review, the Committee shall notify the claimant in writing whether, upon
review, the claim was upheld or denied in whole or in part or shall furnish the claimant a written notice describing specific special circumstances
requiring a specified amount of additional time (but not more than one hundred twenty days from the date the request for review was filed) to reach
a decision on the request for review.

(c)          General Rules.

(i)          No inquiry or question shall be deemed to be a claim or a request for a review of a denied claim unless
made in accordance with the claims procedure. The Committee may require that any claim for benefits and any request for a review of a denied
claim be filed on forms to be furnished by the Committee upon request.
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(ii)          All decision on claims and on requests for a review of denied claims shall be made by the Committee.

(iii)          The Committee may, in its discretion, hold one or more hearings on a claim or a request for a review of
a denied claim.

(iv)          Claimants may be represented by a lawyer or other representative (at their own expense), but the
Committee reserves the right to require the claimant to furnish written authorization. A claimant’s representative shall be entitled to receive copies
of notices sent to the claimant.

(v)          The decision of the Committee on a claim and on a request for a review of a denied claim shall be
served on the claimant in writing. If a decision or notice is not received by a claimant within the time specified, the claim or request for a review of
a denied claim shall be deemed to have been denied.

(vi)          Prior to filing a claim or a request for a review of a denied claim, the claimant or his or her
representative shall have a reasonable opportunity to review a copy of the Plan Statement and all other pertinent documents in the possession of
Apogee.

(vii)          The Committee may permanently or temporarily delegate all or a portion of its authority and
responsibility under this Section to another committee or to an individual.

(viii)          The procedures and remedies herein are not exclusive. Subsequent to a Change in Control, a
Participant or surviving spouse of a Participant shall not be required to exhaust these administrative remedies. If there is litigation regarding the
benefits payable to or with respect to a Participant, then notwithstanding Section 7(d), determinations made by the Committee subsequent to a
Change in Control (even if such determinations relate to events occurring wholly or partially before the Change in Control) shall not be afforded any
deference and the matter shall be heard de novo.

(ix)          If any Participant successfully litigates, in whole or in part, any claim for benefits under this Plan, the
court shall award reasonable attorney’s fees and costs of the action to the Participant.
 
Section 14. Miscellaneous.

(a)          Securities Law and Other Restrictions. Notwithstanding any other provision of this Plan or any Stock Deferral
Election delivered pursuant to this Plan, the Company will not be required to issue any shares of Common Stock under this Plan and a
Participating Director may not sell, assign, transfer or otherwise dispose of shares of Common Stock issued pursuant to this Plan, unless (a) there
is in effect with respect to such shares a registration statement under the Securities Act of 1933, as amended (the “Securities Act”) and any
applicable state securities laws or an exemption from such registration under the Securities Act and applicable state securities laws, and (b) there
has been obtained any other consent, approval or permit from any other regulatory body that the Company deems necessary or advisable. The
Company may condition such issuance, sale or transfer upon the receipt of any representations or agreements from the parties involved, and the
placement of any legends on certificates representing shares of Common Stock, as may be deemed necessary or advisable by the Company, in
order to comply with such securities law or other restriction.

(b)          Governing Law. The validity, construction, interpretation, administration and effect of this Plan and any rules,
regulations and actions relating to this Plan will be governed by and construed exclusively in accordance with the laws of the State of Minnesota.

(c)          Service of Process. In the absence of any designation to the contrary by the Company, the Secretary of the
Company is designated as the appropriate and exclusive agent for the
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receipt of service of process directed to this Plan in any legal proceeding including arbitration, involving this Plan.

(d)          Administrative Determinations.  The Committee shall make such determinations as may be required from time to
time in the administration of this Plan. The Committee shall have the discretionary authority and responsibility to interpret and construe the Plan
Statement and to determine all factual and legal questions under this Plan, including but not limited to the entitlement of Participants and others,
and the amounts of their respective interests. Each interested party may act and rely upon all information reported to them hereunder and need not
inquire into the accuracy thereof, nor be charged with any notice to the contrary.

(e)          Rules and Regulations.  Any rule not in conflict or at variance with the provisions hereof may be adopted by the
Committee.

(f)          Errors in Computations.  The Company nor the Committee shall not be liable or responsible for any error in the
computation of any benefit payable to or with respect to any Participant resulting from any misstatement of fact made by the Participant or by or
on behalf of any survivor to whom such benefit shall be payable, directly or indirectly, to Apogee, and used by the Company in determining the
benefit. Apogee shall not be obligated or required to increase the benefit payable to or with respect to such Participant which, on discovery of the
misstatement, is found to be understated as a result of such misstatement of the Participant. However, the benefit of any Participant which is
overstated by reason of any such misstatement or any other reason shall be reduced to the amount appropriate in view of the truth (and to recover
any prior overpayment by offset or other legal process).

(g)          ERISA Status.  This Plan is adopted with the understanding that it is an unfunded plan maintained primarily for the
purpose of providing deferred compensation for non-employee directors only, and thus is not subject to ERISA. Each provision shall be interpreted
and administered accordingly.

(h)          IRC Status.  This Plan is intended to be a nonqualified deferred compensation arrangement. The rules of
section 401(a) et. seq. of the Code shall not apply to this Plan. The rules of section 409A of the Code shall apply to this Plan to the extent
applicable and this Plan Statement shall be construed and administered accordingly. The Company nor any of its officers, directors, agents or
affiliates shall be obligated, directly or indirectly, to any Participant or any other person for any taxes, penalties, interest or like amounts that may
be imposed on the Participant or other person on account of any amounts under this Plan or on account of any failure to comply with any Code
section.

Adopted by the Board on October 9, 1998, subject to and effective upon shareholder approval
Approved by shareholders on June 22, 1999
Amended and Restated by the Board on October 11, 2006
Amended by the Board on February 27, 2009
Amended by the Board on April 29, 2009
Amended and Restated by the Board on April 30, 2014, subject to and effective upon shareholder approval
 

11



Exhibit 5.1

[Dorsey & Whitney LLP Letterhead]

July 23, 2014

Apogee Enterprises, Inc.
4400 West 78th Street - Suite 520
Minneapolis, Minnesota 55435
 
 Re: Registration Statement on Form S-8

Ladies and Gentlemen:

We have acted as counsel to Apogee Enterprises, Inc., a Minnesota corporation (the “Company”), in connection with a Registration Statement on Form
S-8 (the “Registration Statement”) relating to the registration of the offer and sale by the Company of up to 100,000 shares (the “Shares”) of common stock,
$0.33 1/3 par value per share, of the Company pursuant to the Apogee Enterprises, Inc. Deferred Compensation Plan for Non-Employee Directors (2014
Restatement) (the “Plan”).

We have examined such documents and have reviewed such questions of law as we have considered necessary and appropriate for the purposes of the
opinions set forth below. We have assumed the authenticity of all documents submitted to us as originals, the genuineness of all signatures and the
conformity to authentic originals of all documents submitted to us as copies. We have also assumed the legal capacity for all purposes relevant hereto of all
natural persons. As to questions of fact material to our opinions, we have relied upon certificates of officers of the Company and of public officials.

Based on the foregoing, we are of the opinion that the Shares have been duly authorized and, upon issuance, delivery and payment therefor in
accordance with the terms of the Plan and any relevant agreements thereunder, will be validly issued, fully paid and nonassessable.

Our opinions expressed above are limited to the laws of the State of Minnesota.

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement.
 

Very truly yours,

/s/ Dorsey & Whitney LLP

RAR



Exhibit 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on Form S-8 of our reports dated April 30, 2014, relating to the consolidated
financial statements and financial statement schedule of Apogee Enterprises, Inc. and subsidiaries (the “Company”), and the effectiveness of the Company’s
internal control over financial reporting, appearing in the Annual Report on Form 10-K of the Company for the year ended March 1, 2014.

/s/ Deloitte & Touche LLP
Minneapolis, Minnesota
July 24, 2014



Exhibit 24.1

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints Joseph F. Puishys,
James S. Porter and Patricia A. Beithon, and each of them, the undersigned’s true and lawful attorneys-in-fact and agents, each acting alone, with the powers
of substitution and revocation, for the undersigned and in the undersigned’s name, place and stead, in any and all capacities, to sign one or more Registration
Statements on Form S-8, and any and all amendments (including post-effective amendments) thereto, relating to the issuance of shares of common stock of
Apogee Enterprises, Inc. pursuant to the Apogee Enterprises, Inc. Deferred Compensation Plan for Non-Employee Directors (2014 Restatement), and to file
the same, with all exhibits thereto and other documents in connection therewith, with the Securities and Exchange Commission, and with such state
commissions and other agencies as necessary, granting unto such attorneys-in-fact and agents, and each of them, full power and authority to do and perform
each and every act and thing requisite or necessary to be done in and about the premises, as fully to all intents and purposes as the undersigned might or
could do in person, hereby ratifying and confirming all that such attorneys-in-fact and agents, or any of them, or their substitute or substitutes, may lawfully
do or cause to be done by virtue hereof.

IN WITNESS WHEREOF, this Power of Attorney has been signed by the following persons as of the dates set forth below:
 
Signature     Title  Date

/s/ Joseph F. Puishys
Joseph F. Puishys     

President, Chief Executive Officer and Director
(principal executive officer)  

July 17, 2014

/s/ James S. Porter
James S. Porter     

Chief Financial Officer
(principal financial and accounting officer)  

July 14, 2014

/s/ Bernard P. Aldrich
Bernard P. Aldrich     

Chairman
 

July 15, 2014

/s/ Jerome L. Davis
Jerome L. Davis     

Director
 

July 16, 2014

/s/ Sara L. Hays
Sara L. Hays     

Director
 

July 16, 2014

/s/ John T. Manning
John T. Manning     

Director
 

July 21, 2014

/s/ Robert J. Marzec
Robert J. Marzec     

Director
 

July 15, 2014

 
Donald A. Nolan     

Director
 

/s/ Richard V. Reynolds
Richard V. Reynolds     

Director
 

July 15, 2014

/s/ David E. Weiss
David E. Weiss     

Director
 

July 17, 2014
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