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Item 1.01. Entry
into a Material Definitive Agreement.
 

On February 20, 2024, Griffon
Corporation (the “Company”) entered into a stock purchase and cooperation agreement
(the “Agreement”) to
 repurchase, and repurchased, 1,500,000 shares of its common stock, par value $0.25 per share (the
“Common Stock”),
beneficially owned by Voss Value Master Fund, L.P., Voss Value-Oriented Special Situations Fund, L.P. and
four
 separately managed accounts of which Voss Capital, LLC is the investment manager (the “Selling Shareholders”),
 in a
private transaction. The purchase price per share is $65.50, for an aggregate purchase price of $98,250,000, and represents
a 3.7%
discount from the price of $68.04 of the Common Stock at the close of trading on February 16, 2024. The Selling Shareholders
are affiliates of Voss Capital, LLC. Travis W. Cocke, the Founder, Chief Investment Officer and Managing Member of Voss
Capital,
 LLC, is a former member of the Board of Directors of the Company (the “Board”). Pursuant to the Agreement, Mr.
Cocke
resigned as a member of the Board, effective at 9:30 AM EST on February 20, 2024.
 

The repurchase of the shares
 of Common Stock pursuant to the Agreement was consummated under the Company’s
Board-authorized share repurchase program,
and the repurchased shares will be held in treasury. The Audit Committee of the
Board, comprised solely of independent directors
 not affiliated with the Selling Shareholders, approved the transactions
contemplated by the Agreement.

 
Pursuant to the Agreement,
 Voss has agreed to abide by certain customary standstill restrictions and a mutual non-

disparagement provision, which are effective
 for the two-year period beginning on the date of the Agreement (the “Standstill
Period”), and has committed to vote
 (i) in favor of each director nominated and recommended by the Board for election, (ii)
against any nominees for director that
are not approved and recommended by the Board, (iii) against any proposals or resolutions
to remove any member of the Board and
 (iv) in accordance with recommendations by the Board on all other proposals or
business that may be the subject of shareholder
action, in each case at the Company’s 2024 Annual Meeting of Shareholders (the
“2024 Annual Meeting”), subject
 to certain exceptions. The Agreement also grants the Company a right of first offer on any
proposed sale by Voss of a block of
 100,000 or more shares of Common Stock during the Standstill Period. The Agreement
contains customary representations, warranties
and covenants of the parties.
 

The foregoing description
of the Agreement is qualified in its entirety by reference to the full text of the Agreement filed
as Exhibit 10.1 to this Current
Report on Form 8-K and incorporated herein by reference.
 
Item 5.02 Departure of Directors or Certain
 Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers.
 

Pursuant
to the Agreement and in connection with the transactions contemplated thereby, Travis W. Cocke resigned as a
member of the Board
and the Nominating and Corporate Governance Committee of the Board, effective at 9:30 AM EST on
February 20, 2024. Mr. Cocke’s
resignation is not the result of any disagreement with the Company. Mr. Cocke will no longer
stand for re-election to the Board
at the 2024 Annual Meeting.

 



Item 8.01. Other Events.
 
On February 20, 2024, the Company issued a press
release announcing the Company’s entry into the Agreement and Mr.

Cocke’s resignation from the Board. A copy of the
press release is attached as Exhibit 99.1 to this Current Report on Form 8-K
and is incorporated herein by reference.
 
Item 9.01. Financial
Statements and Exhibits.
 
(d) Exhibits.
 
10.1 Stock Purchase and Cooperation Agreement, dated February 20, 2024.
99.1 Press Release, dated February 20, 2024.
104 Cover Page Interactive Data File (embedded within the Inline XBRL document).

 



SIGNATURES
 

Pursuant
 to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be
signed on its behalf
by the undersigned hereunto duly authorized.
 
  GRIFFON CORPORATION
     
  By:    /s/ Seth L. Kaplan         
    Seth L. Kaplan
    Senior Vice President

 
Date: February 20, 2024

 



Exhibit 10.1 
 

Execution Version
 

STOCK PURCHASE
AND COOPERATION AGREEMENT
 

THIS STOCK PURCHASE
AND COOPERATION AGREEMENT (this “Agreement”) is entered into as of February 20,
2024, by and among Griffon Corporation,
 a Delaware corporation (the “Company”), Travis W. Cocke (“Cocke”), Voss Value
Master Fund,
L.P., Voss Value-Oriented Special Situations Fund, L.P. and each of the four separately managed accounts of which
Voss Capital,
LLC is the investment manager, the names of which are set forth on Schedule I hereto (collectively, the “Selling
Shareholders”).

 
WHEREAS, the Selling
Shareholders beneficially own an aggregate of 2,834,128 shares of the Company’s outstanding

common stock, par value $0.25
per share (the “Common Stock”);
 
WHEREAS, the Selling
 Shareholders desire to sell to the Company, and the Company desires to purchase from the

Selling Shareholders, an aggregate of
1,500,000 shares of Common Stock (the “Shares”) at a price of $65.50 per Share, for an
aggregate price of $98,250,000.00
 (such aggregate purchase price, the “Purchase Price”), upon the terms and subject to the
conditions set forth
in this Agreement;

 
WHEREAS, each of the
Selling Shareholders desires to sell to the Company the number of shares of Common Stock

listed opposite such Selling Shareholder’s
name on Schedule 1 hereto;
 
WHEREAS, the Company
has an existing share repurchase program (the “Program”), which has been approved by the

Board of Directors
(the “Board”) of the Company, and the repurchase of the Shares at the Purchase Price is within the terms of
the Program;

 
WHEREAS, the Audit Committee
of the Board has reviewed the terms of the transaction contemplated by this Agreement

and has determined that they are fair to
the Company and in the best interests of the Company and its shareholders;
 
WHEREAS, in connection
with the Company’s purchase of the Shares, Cocke desires to resign as a member of the Board;
 
WHEREAS, except as expressly
 provided in this Agreement, by its terms, the Cooperation Agreement, dated as of

January 8, 2023, between the Company and the Selling
Shareholders (the “2023 Cooperation Agreement”), will terminate by
virtue of the repurchase of the Shares by
the Company and the resignation of Cocke from the Company’s Board; and

 
WHERAS, the Company,
 the Selling Shareholders and Cocke wish to provide for certain continued cooperation of the

Company and the Selling Shareholders
as described herein.
 
NOW, THEREFORE, in consideration
 of the mutual covenants herein and other good and valuable consideration, the

receipt and sufficiency of which are hereby acknowledged,
the undersigned hereby agree as follows:
 
1. Share Purchase.

 
(a) Purchase and
Sale. On the date of the Closing (as defined below), upon the terms and subject to the conditions

of this Agreement, the Company
hereby agrees to purchase
 



from the Selling Shareholders,
 and each of the Selling Shareholders hereby agrees, severally and not jointly, to sell, convey,
assign, transfer and deliver, or
cause to be delivered, to the Company, at a purchase price of $65.50 per Share, the number of
shares of Common Stock set forth
opposite their respective names in Schedule I hereto, free and clear of any and all mortgages,
pledges, encumbrances, liens,
 security interests, options, charges, claims, deeds of trust, deeds to secure debt, title retention
agreements, rights of first
refusal or offer, limitations on voting rights, proxies, voting agreements, limitations on transfer or other
agreements or claims
of any kind or nature whatsoever (collectively, “Liens”).
 

(b)  Closing.
 Subject to the terms and conditions of this Agreement and the delivery of the deliverables
contemplated by Section 1(c),
 the closing of the sale of the Shares contemplated hereby (the “Closing”) will take place
immediately prior
 to the commencement of trading of the Common Sock on the New York Stock Exchange on February 20,
2024. The Closing shall take place
remotely.

 
(c) Closing Deliveries
and Actions.
 

(i) At the
Closing, the Selling Shareholders shall arrange for an appropriate electronic transfer (including
through Deposit and Withdrawal
at Custodian) of the Shares to an account of the Company at its transfer agent, Equiniti
Trust Company (f/k/a American Stock Transfer
& Trust Company, LLC), sufficient to convey to the Company good, valid
and marketable title in and to the Shares, free and
clear of any and all Liens.

 
(ii) At
the Closing, the Company shall deliver to the Selling Shareholders by wire transfer to the account to

be designated by the Selling
Shareholders immediately available funds in U.S. dollars in an amount equal to the Purchase
Price.

 
(d) Conditions
of the Selling Shareholders’ Obligations at Closing. The obligation of the Selling Shareholders to

sell the Shares is
 subject to the fulfillment, on or before the Closing, of each of the following conditions, unless otherwise
waived:

 
(i) The
representations and warranties contained in Section 3 shall be true and correct in all respects as of

the Closing.
 
(ii) The
 Company shall have performed and complied with all covenants, agreements, obligations and

conditions contained in this Agreement
that are required to be performed or complied with by the Company on or before
the Closing.

 
(iii) There
 shall be no pending suit, action or proceeding by any federal, state, local or foreign court,

administrative agency or governmental
or regulatory authority or body (each, an “Authority”) to which the Company or
any of its properties is subject,
seeking to challenge, restrain, preclude, enjoin or prohibit the transactions contemplated by
this Agreement.

 
(e) Conditions
of the Company’s Obligations at Closing. The obligation of the Company to purchase the Shares is

subject to the fulfillment,
on or before the Closing, of each of the following conditions, unless otherwise waived:
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(i) The
representations and warranties contained in Section 2 shall be true and correct in all respects as of
the Closing.

 
(ii)  The
 Selling Shareholders shall have performed and complied with all covenants, agreements,

obligations and conditions contained in
this Agreement that are required to be performed or complied with by the Selling
Shareholders on or before the Closing.

 
(iii) There
shall be no pending suit, action or proceeding by any Authority to which the Company or any of

its properties is subject, seeking
to challenge, restrain, preclude, enjoin or prohibit the transactions contemplated by this
Agreement.

 
(f) Possibility
of Delay in Transfer of Record Ownership.
 

(i) The
parties to this Agreement acknowledge that the transfer of record title to the Shares may not take
place on the date of the Closing
due to administrative delay in connection with certain procedures relating to the custodian
holding record title to the Shares.
Notwithstanding anything else to the contrary contained in this Agreement, in the event
of such administrative delay:

 
(1) the
 transfer of ownership of the Shares from the Selling Shareholders to the Company will

nonetheless be deemed to take place, for
all purposes, immediately prior to the commencement of trading
of the Common Stock on the New York Stock Exchange on February 20,
2024;

 
(2) all
 filings to be submitted to the Securities and Exchange Commission (the “SEC”) by the

parties to this Agreement
 relating to or in connection with the transfer of the Shares (including, but not
limited to, (A) the Current Report on Form 8-K
 to be filed by the Company, (B) any “SEC Form 4:
Statement of Changes in Beneficial Ownership” to be filed by Voss
Capital, LLC (or any affiliate of Voss
Capital, LLC) with respect to transfer of the Shares, and (C) any Schedule 13D to be filed
by Voss Capital,
LLC (or any affiliate of Voss Capital, LLC) with respect to the transfer of the Shares), shall reflect that
ownership
 to the Shares was transferred from the Selling Shareholders to the Company on February 20,
2024; and

 
(3) the
Company will deliver payment for the Shares via wire transfer on the date record title of the

Shares is transferred to the Company.
 

2. Representations
of the Company. The Company represents and warrants to the Selling Shareholders that, as of the date
hereof and at the Closing:

 
(a) The Company is
duly organized, validly existing and in good standing under the laws of the State of Delaware.
 
(b) The Company has
the full power and authority to execute, deliver and carry out the terms and provisions of

this Agreement and to consummate the
transactions contemplated
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hereby, and has taken
all necessary action to authorize the execution, delivery and performance of this Agreement.
 

(c) This Agreement
has been duly and validly authorized, executed and delivered by the Company and constitutes
a legal, valid and binding obligation
of the Company, enforceable in accordance with its terms, except to the extent that (i) such
enforceability may be limited by bankruptcy,
insolvency, reorganization, moratorium or other similar laws relating to or affecting
creditors’ rights generally and (ii)
the remedy of specific performance and injunctive and other forms of equitable relief may be
subject to certain equitable defenses
and to the discretion of the court before which any proceedings may be brought.

 
(d) The execution
and delivery of this Agreement by the Company and the consummation by the Company of the

transactions contemplated hereby (i) does
not require the consent, approval, authorization, order, registration or qualification of,
or (except for filings pursuant to the
 Securities Exchange Act of 1934, as amended (the “Exchange Act”)) filing with, any
Authority having jurisdiction
over the Company; and (ii) does not and will not constitute or result in a breach of, or violation or
default under, any note,
 bond, mortgage, deed, indenture, lien, instrument, contract, agreement, lease or license to which the
Company is a party, the Company’s
Organizational Documents (as defined below), or any statute, law, ordinance, decree, order,
injunction, rule, directive, judgment
or regulation of any Authority applicable to the Company, except in each case in this clause
(ii) as would not materially adversely
 affect the ability of the Company to consummate the transactions contemplated by this
Agreement.

 
3. Representations
of the Selling Shareholders. Each of the Selling Shareholders severally represents and warrants to the

Company that, as of
the date hereof and at the Closing:
 

(a) The Selling Shareholder
 is duly organized, validly existing and in good standing under the laws of the
jurisdiction of its organization.

 
(b) The Selling Shareholder
 has the full power and authority to execute, deliver and carry out the terms and

provisions of this Agreement and consummate the
 transactions contemplated hereby, and has taken all necessary action to
authorize the execution, delivery and performance of this
Agreement.

 
(c) This Agreement
has been duly and validly authorized, executed and delivered by the Selling Shareholder, and

constitutes a legal, valid and binding
obligation of the Selling Shareholder, enforceable in accordance with its terms, except to the
extent that (i) such enforceability
may be limited by bankruptcy, insolvency, reorganization, moratorium or other similar laws
relating to or affecting creditors’
rights generally and (ii) the remedy of specific performance and injunctive and other forms of
equitable relief may be subject
to certain equitable defenses and to the discretion of the court before which any proceedings may
be brought.

 
(d) The execution
and delivery of this Agreement by the Selling Shareholder and the consummation by the Selling

Shareholder of the transactions contemplated
hereby (i) do not require the consent, approval, authorization, order, registration or
qualification of, or (except for filings
pursuant to Section 16 and Section 13 under the Exchange Act) filing with, any Authority
having jurisdiction over the Selling Shareholder;
and (ii) do not and will not constitute
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or result in a breach
 of, or violation or default under, any note, bond, mortgage, deed, indenture, lien, instrument, contract,
agreement, lease or license
to which the Selling Shareholder is a party, the Selling Shareholder’s organizational documents, or
any statute, law, ordinance,
decree, order, injunction, rule, directive, judgment or regulation of any Authority applicable to the
Selling Shareholder, except
 in each case of this clause (ii) as would not materially adversely affect the ability of the Selling
Shareholder to consummate
the transactions contemplated by this Agreement.
 

(e) The Selling Shareholder
 has good and valid title to the Shares to be sold at the Closing by the Selling
Shareholder hereunder, and the transfer of Shares
 made by the Selling Shareholder at the Closing will be valid and binding
obligations of the Selling Shareholder, enforceable in
 accordance with their respective terms, and vest in the Company good,
valid and marketable title to all Shares purchased by the
Company, free and clear of any and all Liens.

 
(f) The Selling Shareholder
is a sophisticated investor and knows that the Company may have material non-public

information concerning the Company and its
 condition (financial and otherwise), results of operations, businesses, properties,
plans and prospects and that such information
 could be material to the Selling Shareholder’s decision to sell the Shares or
otherwise materially adverse to the Selling
Shareholder’s interests. The Selling Shareholder acknowledges and agrees that the
Company shall have no obligation to disclose
 to it any such information and hereby waives and releases, to the fullest extent
permitted by applicable law, any and all claims
 and causes of action it has or may have against Company and its affiliates,
officers, directors, employees, agents and representatives
 based upon, relating to or arising out of nondisclosure of such
information or the sale of the Shares hereunder.

 
(g) The Selling Shareholder
 has adequate information concerning the business and financial condition of the

Company to make an informed decision regarding
the sale of the Shares and has, independently and without reliance upon the
Company, made its own analysis and decision to sell
 the Shares. With respect to legal, tax, accounting, financial and other
considerations involved in the transactions contemplated
 by this Agreement, including the sale of the Shares, the Selling
Shareholder is not relying on the Company (or any agent or representative
 thereof). The Selling Shareholder has carefully
considered and, to the extent it believes such discussion is necessary, discussed
with professional legal, tax, accounting, financial
and other advisors the suitability of the transactions contemplated by this
Agreement, including the sale of the Shares.

 
4. Stock Transfer
Taxes. Each of the Selling Shareholders severally covenants and agrees with the Company that such

Selling Shareholder shall
be responsible for the payment of any stock transfer or similar taxes in connection with the transactions
contemplated by this
Agreement.

 
5. Director Resignation.
Effective at 9:30 AM EST on February 20, 2024, Cocke hereby resigns as a member of the Board

and the Nominating and Corporate Governance
Committee of the Board. Cocke hereby confirms that his resignation is not the
result of any disagreement with the Board or management
of the Company. Cocke hereby withdraws as a nominee for election to
the Board at the 2024 annual meeting of the Company’s
shareholders (the “2024 Annual Meeting”). Cocke hereby acknowledges
that the Confidentiality Agreement, dated
January 9, 2023, by and between the Company and Cocke and Cocke’s confidentially
obligations
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thereunder shall continue
in effect and survive his resignation, subject to and in accordance with the terms thereof.
 

6. Cooperation.
 

(a) Non-Disparagement.
From the date of this Agreement until the end of the Standstill Period (as defined below),
the Company, each Selling Shareholder
and Cocke shall refrain from making, and shall cause their respective controlling and
controlled (and under common control) affiliates
and representatives (solely in the context of their representation of such party in
connection with the subject matter of this
Agreement), and (i) in the case of each Selling Shareholder and Cocke, its and their
respective principals, directors, members,
managers, general partners, officers and employees (the “Voss Covered Persons”), and
(ii) in the case of the
Company, its directors and officers (the “Company Covered Persons”), not to make or cause to be made any
public
 statement or announcement (or any statement or announcement that can reasonably be expected to become public or
require public
disclosure, and including for the avoidance of doubt any statement to any shareholder or holder of other securities
of the Company,
 sell-side or buy-side analyst or other person) that constitutes an ad hominem attack on, or that otherwise
disparages, defames,
slanders, impugns or otherwise is reasonably likely to damage the reputation of (A) in the case of any such
statements or announcements
 by any of the Selling Shareholders, Cocke or the Voss Covered Persons, the Company and its
affiliates or any of its or their current
or former officers, directors, or employees, and (B) in the case of any such statements or
announcements by the Company or the
Company Covered Persons, the Selling Shareholders and their affiliates or any of their
current or former principals, directors,
 members, general partners, officers, or employees, in each case including without
limitation (x) in any statement (oral or written),
document, or report filed with, furnished, or otherwise provided to SEC or any
other governmental or regulatory agency, (y) in
any press release or other publicly available format, or (z) to any journalist or
member of the media (including, in a television,
 radio, newspaper, or magazine interview or Internet or social media
communication). The foregoing shall not (x) restrict the ability
of any person to comply with any subpoena or other legal or
regulatory process or respond to a request for information from any
governmental or regulatory authority with jurisdiction over
the party from whom information is sought or to enforce such person’s
 rights hereunder or (y) apply to any private
communications among the Selling Shareholders and their affiliates, the Voss Covered
Persons and their representatives (in their
capacity as such), on the one hand, and among the Company and its affiliates, the Company
 Covered Persons and their
representatives (in their capacity as such), on the other hand.

 
(b) Right of First
Offer. After the Closing, if during the Standstill Period any one or more Voss Covered Person

proposes to sell a block of 100,000
or more shares of Common Stock in the aggregate (such sale, the “Proposed Sale”, and such
shares, the “Offered
 Shares”), such Voss Covered Persons shall first offer such Offered Shares to the Company. The Voss
Covered Persons shall
notify the Company of the Proposed Sale by delivering a notice (the “Offer Notice”) to the Company,
stating
(i) their bona fide intention to offer such Offered Shares, (ii) the number of such Offered Shares to be offered, and (iii) the
price and material terms, if any, upon which they propose to offer such Offered Shares. By notification to the Voss Covered
Persons
within two full business days after the Offer Notice is given (the “Offer Period”), the Company may, but is
not obligated
to, elect to purchase or otherwise acquire the Offered Shares, at the price and on the terms specified in the Offer
Notice; and if the
Company elects to make such purchase,
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the purchase and sale
shall be consummated by the Company and such offering party or parties within two full business days
following such election. If
 the Company does not elect to purchase any or all of the Offered Shares referred to in the Offer
Notice, the Voss Covered Persons
may, during the 30 full day period immediately following the expiration of the Offer Period,
offer and sell the remaining unpurchased
portion of such Offered Shares to any person or persons at a price not less than, and
upon terms no more favorable to the offeree
than, those specified in the Offer Notice. If the Voss Covered Persons do not enter
into an agreement for the sale of the Offered
 Securities to a third party within such 30 full day period, the right provided
hereunder shall be deemed to be revived and such
Offered Securities shall not be offered unless first reoffered to the Company in
accordance with this Section 6(b).
 

(c) Voting of
 the Selling Shareholders’ Shares. The parties hereby acknowledge and agree that the voting
obligations under Section
 2(b) of the 2023 Cooperation Agreement will continue through the 2024 Annual Meeting and any
adjournments thereof. Accordingly,
 at the 2024 Annual Meeting, each Selling Shareholder will cause all of the outstanding
Common Stock that such Selling Shareholder
or any of its controlling or controlled affiliates has the right to vote (or to direct the
vote) as of the record date of the 2024
Annual Meeting, to be present in person or by proxy for quorum purposes and to be voted
at the 2024 Annual Meeting or at any adjournments
or postponements thereof, and to consent in connection with any action by
written consent in lieu of the 2024 Annual Meeting, (w)
in favor of each director nominated and recommended by the Board for
election at the 2024 Annual Meeting, (x) against any nominees
for director that are not approved and recommended by the Board
for election at the 2024 Annual Meeting or through a written consent
 in lieu of the 2024 Annual Meeting, (y) against any
proposals or resolutions to remove any member of the Board proposed at the
2024 Annual Meeting, and (z) in accordance with
recommendations by the Board on all other proposals or business that may be the
 subject of shareholder action at the 2024
Annual Meeting; provided, however, that if Institutional Shareholder Services Inc. and
 Glass Lewis & Co. LLC recommend
otherwise with respect to any proposals (other than as related to the election, removal or
replacement of directors), the Selling
Shareholders shall be permitted to abstain from such vote or vote such shares of Common
Stock in proportion to the manner in
which the Company’s shareholders other than the Selling Shareholders vote their shares
of Common Stock with respect to such
proposal (disregarding shareholders that do not vote); provided, further, that the Selling
Shareholders shall be permitted to vote in
their sole discretion on any proposal of the Company in respect of any Extraordinary
Transaction (as defined below).

 
(d) Standstill.
During the period beginning on the date of this Agreement and expiring on the two-year anniversary

of the date of this Agreement
 (the “Standstill Period”), each Selling Shareholder will not, and will cause its controlling and
controlled
(and under common control) affiliates and its and their respective representatives acting on their behalf (collectively
with the
Selling Shareholders, the “Restricted Persons”) to not, directly or indirectly, without the prior written consent,
invitation,
or authorization of or by the Company or the Board:

 
(i) acquire,
effect, or offer or agree to acquire, by purchase or otherwise, or direct any third party in the

acquisition of, record or beneficial
 ownership of any securities of the Company or rights or options to acquire any
securities of the Company, or engage in any swap
or hedging transactions or other derivative agreements of any nature
with respect to any securities of the Company, in each case,
if such acquisition, offer,
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agreement or
 transaction would result, if consummated, the Selling Shareholders (together with their affiliates) having
beneficial ownership
of or aggregate economic exposure to more than 4.99% of the then outstanding Common Stock;
 

(ii) (A)
 call or seek to call (publicly or otherwise), alone or in concert with others, a meeting of the
Company’s shareholders or
to act by written consent (or the setting of a record date therefor), (B) seek, alone or in concert
with others, election or appointment
 to, or representation on, the Board or nominate or propose the nomination of, or
recommend the nomination of, any candidate to
the Board, (C) make or be the proponent of any shareholder proposal to
the Company or the Board or any committee thereof, (D) seek,
alone or in concert with others the removal of any member
of the Board, or (E) conduct a referendum of shareholders of the Company
 or engage in a “withhold” or similar
campaign;

 
(iii) make
 any request for any shareholder list or similar materials or other books and records of the

Company or any of its subsidiaries,
 whether pursuant to Section 220 of the DGCL or other statutory or regulatory
provisions providing for shareholder access to books
and records;

 
(iv) (A)
engage in any “solicitation” (as such term is used in the proxy rules of the SEC but including, for

the avoidance of
 doubt, solicitations of ten (10) or fewer shareholders which would otherwise be excluded from the
definition of “solicitation”
pursuant to Rule 14a-2(b)(2) promulgated by the SEC under the Exchange Act of proxies or
consents with respect to the election
or removal of directors of the Company or any other matter or proposal relating to
the Company or (B) become a “participant”
(as such term is used in the proxy rules of the SEC) in any such solicitation of
proxies or consents;

 
(v) disclose
to any third party, either publicly or in a manner that would reasonably be expected to result in

or require public disclosure,
its voting or consent intentions or votes as to matters submitted to a shareholder vote during
the Standstill Period (it being
understood that instructing third parties to implement such votes or consents in a ministerial
manner in accordance with this Agreement
would not be a violation of this provision), except that such disclosures may
be made to the extent legally required or permitted
by the prior written consent of the Company;

 
(vi) make
or submit any proposal for, or offer of (with or without conditions), either alone or in concert

with others, any tender offer,
 exchange offer, merger, amalgamation, consolidation, acquisition, business combination,
recapitalization, restructuring, reorganization,
 liquidation, separation, dissolution, dilutive financing (including without
limitation any dilutive “PIPE” capital-raising
 issuance transaction or any transaction requiring shareholder consent or
approval) or other extraordinary transaction involving
the Company (including its subsidiaries and joint ventures or any of
their respective securities or assets) (each, an “Extraordinary
Transaction”) either publicly or in a manner that would
reasonably be expected to result in or require public disclosure
(it being understood that the foregoing shall not restrict the
Restricted Persons from tendering shares, receiving consideration
or other payment for shares or otherwise
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participating
in any Extraordinary Transaction, in each case on the same basis as other shareholders of the Company);
 

(vii) make
any proposal, either publicly or in a manner that would reasonably be expected to result in or
require public disclosure, with
respect to (A) any change in the number, term or identity of directors or the filling of any
vacancies on the Board, (B) any change
in the capitalization or capital allocation policy of the Company (including, for
the avoidance of doubt, capital allocation policies
relating to share repurchases or dividends), (C) any other change in the
Company’s management, business or corporate structure,
 (D) any waiver, amendment or modification to the Restated
Certificate of Incorporation of the Company or the Bylaws (collectively,
the “Organizational Documents”), (E) causing a
class of securities of the Company to be delisted from, or to
 cease to be authorized to be quoted on, any securities
exchange or (F) causing a class of securities of the Company to become eligible
for termination of registration pursuant to
Section 12(g)(4) of the Exchange Act;

 
(viii) knowingly
encourage or advise any third party or knowingly assist any third party in encouraging or

advising any other person (A) with respect
 to the giving or withholding of any proxy or consent relating to, or other
authority to vote, any securities of the Company or
(B) in conducting any type of referendum relating to the Company
(other than such encouragement or advice that is consistent with
 the Board’s recommendation in connection with such
matter, or as otherwise specifically permitted under this Agreement);

 
(ix) form,
 join, knowingly encourage or knowingly participate in or act in concert with any “group” as

defined in Section 13(d)(3)
of the Exchange Act or other group, with respect to the Company or any of its securities, other
than solely a group consisting
solely of the Selling Shareholders and any of their affiliates;

 
(x) enter
 into a voting trust, arrangement or agreement, or subject any securities of the Company to any

voting trust, arrangement or agreement
 (excluding customary brokerage accounts, margin accounts, prime brokerage
accounts and the like), in each case other than (A) this
Agreement, (B) solely with affiliates of the Selling Shareholders
(and in a manner that does not require or result in public disclosure)
 or (C) granting proxies to the Company in
solicitations approved by the Board;

 
(xi) engage
 in any short sale or any purchase, sale, or grant of any option, warrant, convertible security,

stock appreciation right, or other
similar right (including any put or call option or “swap” transaction) with respect to any
security (other than any
index fund, exchange traded fund, benchmark fund or broad basket of securities) that includes,
relates to, or derives any significant
 part of its value from a decline in the market price or value of the Company’s
securities;

 
(xii) sell,
 offer or agree to sell, all or substantially all, directly or indirectly, through swap or hedging

transactions or otherwise, voting
rights decoupled from the underlying Common Stock held by a Restricted Person to any
third party;
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(xiii) make
 any disclosure, communication, announcement or statement, either publicly or in a manner
reasonably likely to result in or require
public disclosure, regarding any intent, purpose, place or proposal with respect to
the Board, the Company, its management, policies
or affairs, strategy, operations, financial results, any of its securities or
assets or this Agreement, except in a manner consistent
with the provisions of this Agreement;

 
(xiv) enter
 into any discussions, negotiations, agreements (whether written or oral), arrangements, or

understandings with any third party
to take any action that the Restricted Persons are prohibited from taking pursuant to
this Section 6(d); or

 
(xv) make
any request or submit any proposal to amend or waive the terms of this Section 6(d) (including

this subclause), in each case publicly
 or which would reasonably be expected to result in a public announcement or
disclosure of such request or proposal by the Company
or any of the Restricted Persons.

 
Notwithstanding anything
to the contrary in this Agreement, nothing in this Agreement (including, but not limited to, the

restrictions in this Section 6(d))
will prohibit or restrict any of the Restricted Persons from (A) making any factual statement to
the extent necessary to comply
 with any subpoena or other legal process or respond to a request for information from any
governmental or regulatory authority
 with jurisdiction over such person from whom information is sought (so long as such
process or request did not arise as a result
of discretionary acts by the Restricted Person), (B) granting any liens or encumbrances
on any claims or interests in favor of
a bank or broker-dealer or prime broker holding such claims or interests in custody or prime
brokerage in the ordinary course of
business, which lien or encumbrance is released upon the transfer of such claims or interests
in accordance with the terms of the
custody or prime brokerage agreement(s), as applicable, (C) negotiating, evaluating and/or
trading, directly or indirectly, in
any index fund, exchange traded fund, benchmark fund or broad basket of securities which may
contain or otherwise reflect the performance
of, but not primarily consist of, securities of the Company or (D) providing its views
privately to members of the Board or the
 Company’s Chief Executive Officer and financial or legal advisors that have been
identified by the Chief Executive Officer
 to the Selling Shareholders as appropriate contacts, so long as such communication
would not reasonably be expected to require
or result in any public disclosure of such communications or the content thereof by
the Company or any of the Restricted Persons.

 
7. Publicity.
Each of the Selling Shareholders and the Company agrees that it shall not, and that it shall cause its affiliates

and representatives
not to, publish, release or file any press release or other public statement or announcement relating to the
transactions contemplated
 by this Agreement without the prior written consent of the other party (such consent not to be
unreasonably withheld, conditioned
or delayed); provided, however, that nothing in this Section 7 shall restrict the ability of the
Company to
file a Current Report on Form 8-K or periodic reports on Form 10-Q or Form 10-K, or provide soliciting material to
its shareholders
 with respect to the 2024 Annual Meeting, in each case relating to the transactions contemplated by this
Agreement, without further
review or consent from the other party; provided further that the Company will provide to the Selling
Shareholders
an advance draft of the Current Report on Form 8-K it intends to file disclosing the transactions contemplated by
this Agreement,
and each Selling Shareholder agrees that (i) the disclosure included in any Schedule 13D or amendment thereto
filed by such
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Selling Shareholder describing
the transactions contemplated by this Agreement shall be consistent with the disclosure included
in such Current Report on Form
 8-K describing the transactions contemplated by this Agreement and (ii) such Selling
Shareholder shall provide the Company with
a reasonable opportunity to review and comment on any such Form 4 and Schedule
13D or amendment thereto prior to filing with the
SEC.
 

8. Notices.
All notices, requests, claims, demands or other communications to be given or delivered under or by reason of
the provisions of
this Agreement will be in writing and will be deemed to have been given when delivered personally, mailed by
certified or registered
mail (return receipt requested and postage prepaid), sent via a nationally recognized overnight courier, or
sent via email (receipt
of which is confirmed) to the recipient. Such notices, demands and other communications shall be sent as
follows:

 
If to the Selling Shareholders:
 

c/o
Voss Capital, LLC

3373 Richmond Ave., Suite 500


Houston, TX 77046

Attention: Travis W. Cocke


Email: t@vosscap.com
 

If to the Company:
 

Griffon
Corporation

712 Fifth Avenue, 18th Floor


New York, New York 10019

Attention: Seth L. Kaplan, Senior Vice President, General Counsel and Secretary


Email: kaplan@griffon.com
 
or such other address or to the attention
of such other person as the recipient party shall have specified by prior written notice to
the sending party.
 

9. Miscellaneous.
 

(a) Survival of
Representations and Warranties. All representations and warranties contained herein or made in
writing by either party in connection
herewith shall survive the execution and delivery of this Agreement and the consummation
of the transactions contemplated hereby
until the expiration of the applicable statute of limitations.

 
(b) Severability.
Whenever possible, each provision of this Agreement will be interpreted in such manner as to be

effective and valid under applicable
law, but if any provision of this Agreement is held to be invalid, illegal, or unenforceable in
any respect under any applicable
law or rule in any jurisdiction, the remainder of the terms, provisions, covenants and restrictions
of this Agreement shall remain
in full force and effect and shall in no way be affected, impaired or invalidated.
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(c) Complete Agreement.
This Agreement supersedes all prior agreements and understandings (whether written or
oral) between the Company and the Selling
Shareholders with respect to the subject matter hereof.

 
(d) Counterparts.
This Agreement may be executed by any one or more of the parties hereto in counterparts, each

of which shall be deemed to be an
original, but all such counterparts shall together constitute one and the same instrument. This
Agreement, and any and all agreements
and instruments executed and delivered in accordance herewith, to the extent signed and
delivered by means of facsimile or other
electronic format or signature (including email, “pdf,” “tif,” “jpg,” DocuSign and Adobe
Sign),
 shall be treated in all manner and respects and for all purposes as an original signature and an original agreement or
instrument
 and shall be considered to have the same legal effect, validity and enforceability as if it were the original signed
version thereof
delivered in person.

 
(e) Further Assurances.
 Subject to the other terms of this Agreement, the parties hereto agree to execute and

deliver such other instruments and perform
 such acts, in addition to the matters herein specified, as may be reasonably
appropriate or necessary, from time to time, to effectuate
the transactions contemplated by this Agreement.

 
(f) Successors
and Assigns. Neither this Agreement nor any of the rights, interests or obligations hereunder shall

be assigned, in whole or
in part, by either party without the prior written consent of the other party. Except as otherwise provided
herein, this Agreement
shall bind and inure to the benefit of and be enforceable by the Selling Shareholders and the Company and
their respective successors
and assigns.

 
(g) No Third Party
Beneficiaries or Other Rights. This Agreement is for the sole benefit of the parties and their

successors and permitted assigns
and nothing herein express or implied shall give or shall be construed to confer any legal or
equitable rights or remedies to any
person other than the parties to this Agreement and such successors and permitted assigns.

 
(h) Governing
Law. This Agreement and any matters related to the transactions contemplated hereby shall be

governed by and construed in accordance
with the laws of the State of New York, without regard to conflict of laws principles
thereof.

 
(i) Waiver of
Jury Trial. The Company and the Selling Shareholders each hereby irrevocably waives, to the fullest

extent permitted by applicable
 law, any and all right to trial by jury in any legal proceeding arising out of or relating to this
Agreement or the transactions
contemplated hereby.

 
(j) Mutuality
of Drafting. The parties have participated jointly in the negotiation and drafting of this Agreement. In

the event an ambiguity
or question of intent or interpretation arises, this Agreement shall be construed as jointly drafted by the
parties, and no presumption
or burden of proof shall arise favoring or disfavoring either party by virtue of the authorship of any
provision of the Agreement.

 
(k) Remedies.
Each of the parties hereto agree and acknowledge that money damages may not be an adequate

remedy for any breach of the provisions
of this Agreement and that either party may in its sole discretion apply to any court of
law or equity of competent
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jurisdiction (without
 posting any bond or deposit) for specific performance or other injunctive relief in order to enforce, or
prevent any violations
of, the provisions of this Agreement.
 

(l) Amendment
and Waiver. No modification of or amendment to this Agreement shall be effective unless in a
writing signed by the parties
to this Agreement, and no waiver of any rights under this Agreement shall be effective unless in a
writing signed by the waiving
party.

 
(m) Expenses.
 Each of the Company and the Selling Shareholders shall bear its own costs and expenses in

connection with the drafting, negotiation,
execution and delivery of this Agreement and the consummation of the transactions
contemplated hereby.

 
[Signature pages follow.]
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IN WITNESS WHEREOF,
the Company has executed this Stock Purchase and Cooperation Agreement as of the date first
written above.

 
  COMPANY:  
     
  GRIFFON CORPORATION  
     
  By: /s/
Seth L. Kaplan  
  Name:Seth L. Kaplan  
  Title: Senior Vice President  
       
  /s/
Travis W. Cocke  
  Travis W. Cocke  

 
[Selling Shareholders Signature Pages follow]

 
[Signature Page to Stock Purchase and
Cooperation Agreement]

 



Exhibit 99.1
 

 
Griffon Corporation Announces Repurchase
of 1.5 Million

Shares from Voss Capital
 

NEW YORK, NEW YORK, February 20, 2024 –
Griffon Corporation (“Griffon” or the “Company”) (NYSE:GFF) announced today that it has
entered into an
agreement (the “Stock Purchase Agreement”) to repurchase 1.5 million shares of the Company’s common stock beneficially
owned by Voss Capital (“Voss”) at a purchase price of $65.50 per share, a 3.7% discount from the closing price of the
Company’s common
stock on February 16, 2024, the last full trading day prior to the execution of the Stock Purchase Agreement.
 
The transaction closes today, February 20, 2024.
Concurrent with the closing of the transaction, Travis Cocke, Chief Investment Officer of
Voss Capital, will resign from the Griffon
Board of Directors, effective immediately, thereby reducing the size of the Board to 12 members. Mr.
Cocke will not stand for election
 as a director at the Company’s annual meeting on March 20, 2024. The Stock Purchase Agreement
incorporates certain terms
of the Cooperation Agreement between the Company and Voss Capital announced on January 9, 2023, including
a standstill on the part
of Voss which will continue for a two-year period.
 
“Griffon continues to deliver solid operating
 performance and free cash flow, underpinned by a strong balance sheet. We remain well
positioned for continued success. This agreement
is just the latest in a series of actions Griffon is taking that demonstrate the confidence we
have in our strategic plan and our
 commitment to creating robust shareholder returns, including substantial stock repurchases and cash
dividends,” said Ronald
 J. Kramer, Chairman and Chief Executive Officer of Griffon Corporation. “Voss continues to be a substantial
shareholder of
Griffon and has a continued stake in our success. On behalf of the Board, I would like to thank Travis, who has brought
important
perspective and has been a supportive and constructive director since joining the Board in 2023.”
 
Travis Cocke, Chief Investment Officer of Voss
Capital, added: “I have been pleased to contribute to meaningful, shareholder-friendly actions
while on the Board, as Griffon
 drove excellent operating performance at HBP and implemented its strategic plan relating to the global
sourcing initiative at the
 CPP segment, while generating significant shareholder returns.  Even after this share sale, Griffon remains a
significant investment
 for Voss. We continue to believe in the future of the Company and fully support Griffon’s Board and management
team’s
efforts to create long term shareholder value.”
 
The repurchase of the shares of Common Stock
pursuant to the Stock Purchase Agreement was consummated under the Company’s Board-
authorized share repurchase program, and
the repurchased
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shares will be held in treasury. Since last
April and through today, share repurchases under Board-authorized programs totaled 7.5 million
shares of common stock or 13.1%
of the outstanding shares, for a total of $330 million or an average of $44.21 per share. As of today,
Griffon has $128 million
remaining under its Board-authorized share repurchase program.
 
Forward-looking Statements
 
“Safe Harbor” Statements under the
Private Securities Litigation Reform Act of 1995: All statements related to, among other things, income
(loss), earnings, cash
 flows, revenue, changes in operations, operating improvements, the impact of the Hunter Fan transaction, the
industries in which
 Griffon Corporation (the “Company” or “Griffon”) operates and the United States and global economies that
 are not
historical are hereby identified as “forward-looking statements” and may be indicated by words or phrases such
as “anticipates,” “supports,”
“plans,” “projects,” “expects,” “believes,”
 “achieves”, “should,” “would,” “could,” “hope,” “forecast,”
 “management is of the opinion,” “may,”
“will,” “estimates,” “intends,”
 “explores,” “opportunities,” the negative of these expressions, use of the future tense and similar words
 or
phrases. Such forward-looking statements are subject to inherent risks and uncertainties that could cause actual results to
differ materially
from those expressed in any forward-looking statements. These risks and uncertainties include, among others:
current economic conditions
and uncertainties in the housing, credit and capital markets; Griffon’s ability to achieve expected
savings and improved operational results
from cost control, restructuring, integration and disposal initiatives (including, in
 particular, the expanded CPP outsourcing strategy
announced in May 2023); the ability to identify and successfully consummate,
 and integrate, value-adding acquisition opportunities;
increasing competition and pricing pressures in the markets served by Griffon’s
 operating companies; the ability of Griffon’s operating
companies to expand into new geographic and product markets, and
 to anticipate and meet customer demands for new products and
product enhancements and innovations; increases in the cost or lack
 of availability of raw materials such as steel, resin and wood,
components or purchased finished goods, including any potential
 impact on costs or availability resulting from tariffs; changes in customer
demand or loss of a material customer at one of Griffon’s
operating companies; the potential impact of seasonal variations and uncertain
weather patterns on certain of Griffon’s businesses;
 political events or military conflicts that could impact the worldwide economy; a
downgrade in Griffon’s credit ratings;
changes in international economic conditions including inflation, interest rate and currency exchange
fluctuations; the reliance
by certain of Griffon’s businesses on particular third party suppliers and manufacturers to meet customer demands;
the relative
 mix of products and services offered by Griffon’s businesses, which impacts margins and operating efficiencies; short-term
capacity constraints or prolonged excess capacity; unforeseen developments in contingencies, such as litigation, regulatory and
environmental matters; Griffon’s ability to adequately protect and maintain the validity of patent and other intellectual
 property rights; the
cyclical nature of the businesses of certain of Griffon’s operating companies; possible terrorist threats
and actions and their impact on the
global economy; effects of possible IT system failures, data breaches or cyber-attacks; the
 impact of COVID-19, or some other future
pandemic, on the U.S. and the global economy, including business disruptions, reductions
in employment and an increase in business and
operating facility failures, specifically
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among our customers and suppliers; Griffon’s
ability to service and refinance its debt; and the impact of recent and future legislative and
regulatory changes, including, without
 limitation, changes in tax laws. Such statements reflect the views of the Company with respect to
future events and are subject
 to these and other risks, as previously disclosed in the Company’s Securities and Exchange Commission
filings. Readers are
cautioned not to place undue reliance on these forward-looking statements. These forward-looking statements speak
only as of the
date made. Griffon undertakes no obligation to publicly update or revise any forward-looking statements, whether as a result of
new information, future events or otherwise, except as required by law.
 
About Griffon Corporation
 
Griffon Corporation is a diversified management
and holding company that conducts business through wholly-owned subsidiaries. Griffon
oversees the operations of its subsidiaries,
allocates resources among them and manages their capital structures. Griffon provides direction
and assistance to its subsidiaries
in connection with acquisition and growth opportunities as well as divestitures. In order to further diversify,
Griffon also seeks
out, evaluates and, when appropriate, will acquire additional businesses that offer potentially attractive returns on capital.
 
Griffon conducts its operations through two
reportable segments:
 

• Home
and Building Products (“HBP”)
conducts its operations
through Clopay. Founded
in 1964, Clopay is the
largest manufacturer
and
marketer of garage doors
and rolling steel doors
in North America. Residential
and commercial sectional
garage doors are sold
through
professional dealers and
leading home center retail
chains throughout North
America under the brands
Clopay, Ideal, and
Holmes.
Rolling steel door and
grille products designed
 for commercial, industrial,
 institutional, and retail
 use are sold under the
Cornell and Cookson brands.

     
• Consumer
and Professional Products
(“CPP”) is
a leading global provider
of branded consumer and
professional tools; residential,

industrial and commercial
fans; home storage and
organization products;
and products that enhance
indoor and outdoor lifestyles.
CPP sells products globally
through a portfolio of
leading brands including
AMES, since 1774, Hunter,
since 1886, True Temper,
and
ClosetMaid.

 
For more information on Griffon and its operating
subsidiaries, please see the Company’s website at www.griffon.com.
 
Company Contact:  
Brian G. Harris  
SVP & Chief Financial Officer  
Griffon Corporation  
(212) 957-5000  
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