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Section 8 – Other Events

Item 8.01 Other Events.

On March 7, 2011, Griffon Corporation issued a press release announcing a Senior Notes Offering. A copy of the press release is
attached hereto as Exhibit 99.1. In accordance with Rule 135c(d) of the Securities Act of 1933, a copy of the notice, in the form of a
press release, is filed as Exhibit 99.1 to this Form 8-K and is incorporated herein by reference.

Item 9.01. Financial Statements and Exhibits

           (d)      Exhibits

Exhibit    
Number   Exhibit Title 
   
99.1  Press Release, dated March 7, 2011



SIGNATURE
 

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.
 
Dated March 7, 2011 GRIFFON CORPORATION
  

 By:   /s/ Seth L. Kaplan
  Name:   Seth L. Kaplan
  Title:     Senior Vice President
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FOR IMMEDIATE RELEASE                                      
 

Griffon Corporation Announces Senior Notes Offering
 

NEW YORK, NEW YORK – March 7, 2011  – Griffon Corporation (NYSE: GFF) (“Griffon”) today announced that it intends to
commence an offering through a private placement, subject to market and other conditions, of $500 million in aggregate principal
amount of senior notes due 2018. The notes will be senior unsecured obligations of Griffon and will be guaranteed by certain of its
domestic subsidiaries.
 
Griffon expects to use the proceeds from the offering to repay and terminate its senior secured term loan facility, to pay down any
outstanding borrowings under its senior secured revolving credit facilities, to pay related fees and expenses and for general corporate
purposes.
 
The notes and related guarantees are being offered in a private placement, solely to qualified institutional buyers in reliance on Rule
144A under the Securities Act of 1933, as amended (the “Securities Act”), or outside the United States to persons other than “U.S.
persons” in compliance with Regulation S under the Securities Act. The notes and related guarantees have not been registered under the
Securities Act or the securities laws of any other jurisdiction and may not be offered or sold in the United States absent registration or an
applicable exemption from the registration requirements.

This notice does not constitute an offer to sell the notes, nor a solicitation for an offer to purchase the notes, in any jurisdiction in which
such offer or solicitation would be unlawful. Any offer of the notes will be made only by means of a private offering memorandum.
This press release is being issued pursuant to and in accordance with Rule 135c under the Securities Act.

Forward-Looking Statements
 
This communication contains forward-looking statements that may state Griffon’s or its management's intentions, beliefs, expectations
or predictions for the future. Such forward-looking statements are subject to certain risks, uncertainties and assumptions, and typically
can be identified by the use of words such as “intends,” "will," "expect," "estimate," "anticipate," "forecast," "plan," "believe" and
similar terms. Although Griffon believes that its expectations are reasonable, it can give no assurance that these expectations will prove
to have been correct, and actual results may vary materially. Factors that could cause actual results to differ materially from those
contemplated above include, among others, risks and uncertainties related to the capital markets generally and whether Griffon will
offer the notes or consummate the offering, the anticipated terms of the notes, and the anticipated use of proceeds.
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