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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

 
Amended and Restated 2016 Equity Incentive Plan
 
The Board of Directors (the “Board”) of Griffon Corporation (“Griffon”) previously approved the Amended and Restated 2016 Equity Incentive Plan (the
“Incentive Plan”), subject to the approval by Griffon’s shareholders (the “Shareholders”) at Griffon’s annual meeting of Shareholders in 2022 (the “Annual
Meeting”). The Shareholders approved the Incentive Plan on February 17, 2022, as discussed in Item 5.07 below.
 
The Incentive Plan increases the number of shares of common stock available for future awards of equity-based compensation by 1,200,000 shares, such
that the total shares authorized for issuance under the Incentive Plan is 6,250,000 shares (plus shares underlying the portion of any awards under the
Griffon Corporation 2011 Equity Incentive Plan that are forfeited or cancelled). As of December 31, 2021, there were 378,905 shares available for grant
under the Griffon Corporation 2016 Equity Incentive Plan (prior to it being amended and restated).
 
In addition to increasing the number of shares available for awards of equity-based incentive compensation, the Incentive Plan also amends the prior
incentive plan to:
 

● provide that, except in the case of a participant’s death or disability, the Compensation Committee (the “Committee”) shall not have the authority
to accelerate the vesting, exercise, or payment of any award or the performance period for any award.

 
● eliminate references to the Internal Revenue Code of 1986, as amended (the “Code”), Section 162(m), which used to provide for the unlimited

deductibility of the compensation expense associated with performance-based awards to Griffon’s named executive officers (“NEOs”) if certain
conditions were met. The amendment of Code Section 162(m) under the Tax Cuts and Jobs Act of 2017 eliminated the tax deduction for
performance-based compensation to an NEO to the extent that total compensation to the NEO exceeds $1 million. The Incentive Plan still requires
that, for any performance-based award granted to an NEO, (i) the performance criteria and number of shares to be earned at various levels of
performance must be approved by the Committee no later than the first to occur of ninety days into the performance period and the lapse of 25%
of the performance period, and (ii) while such an award can be structured so that the Committee has the flexibility to reduce the number of shares
to be received by the NEO below the number earned, under no circumstances can the Committee ever increase the number of shares to be received
by the NEO beyond the number of shares earned.

 
● clarify that only the full Board (and not the Committee) can approve grants of awards to non-employee directors.

 
The foregoing discussion of the Equity Plan is qualified in its entirety by reference to the full text of the Equity Plan, which is attached to this Current
Report on Form 8-K as Exhibit 99.1 and incorporated by reference herein.
 
Item 5.03. Amendments to Articles of Incorporation or Bylaws.
 
Amendment to Certificate of Incorporation
 

The Board previously approved an amendment (the “Charter Amendment”) to Griffon’s Certificate of Incorporation (the “Charter”), subject to the
approval by Shareholders at the Annual Meeting. The Shareholders approved the proposed Charter Amendment on February 17, 2022, as discussed in
Item 5.07 below. The Charter Amendment approved by the Board, and subsequently approved by the Shareholders, provides as follows:

 
 ● Article Fifth of the Charter was amended to phase-in a declassification of the Board over a two-year period beginning in 2022.

 



 
● Article Eleventh was amended to permit Shareholders holding, in the aggregate, a “net long position” in Griffon’s capital stock representing at

least 25% of the entire voting power of Griffon’s capital stock to call a special meeting of shareholders. A Shareholder’s “net long position” is
generally defined as the number of shares of common stock in which the Shareholder holds a positive (also known as “long”) economic interest,
reduced by the number of shares of common stock in which the Shareholder holds a negative (also known as “short”) economic interest.

 
The Charter Amendment approved by Shareholders was made effective by filing with the Secretary of State of the State of Delaware on February 18,

2022. The foregoing discussion of the Charter Amendment is qualified in its entirety by reference to the Charter Amendment, which is attached to this
Current Report on Form 8-K as Exhibit 3.1 and incorporated by reference herein.

 
Amendment to Bylaws
 

In connection with the foregoing Charter Amendment, the Board also approved, contingent on Shareholder approval of the Charter Amendment,
Amendment No. 1 to Griffon’s Amended and Restated By-laws (the “By-law Amendment”). The Bylaw Amendment contains related and/or conforming
amendments related to the Charter Amendment, as well as certain procedural requirements for Shareholders requesting a special meeting (including the
provision of the same information required for Shareholder proposals at annual meetings under Griffon’s advance notice By-law provisions). In addition,
the By-law Amendment also imposes qualifications designed to prevent duplicative and unnecessary meetings by eliminating proposals that, as determined
by the Board:

 
● are not proper subjects for shareholder action under, or involve a violation of, applicable law;
● are received during the period beginning 120 days prior to the anniversary of the prior annual meeting of shareholders and ending on the date of

the next annual meeting of shareholders;
● are substantially similar to another proposal, other than the election or removal of directors, that was presented at a meeting of shareholders held

within the prior 12 months;
● relate to the election or removal of directors, if the election or removal of directors was presented at an annual or special meeting of shareholders

held within 120 days prior to the date the special meeting request was delivered; or
● are presented by a shareholder that has violated the reporting requirements of Section 13 of the Securities Exchange Act of 1934.

 
The By-law Amendment provides that a special meeting must be called within 120 days after the receipt by the Griffon’s Corporate Secretary of

valid requests by holders of the requisite number of shares. Pursuant to Griffon’s Certificate of Incorporation and Delaware law, the amendments to
Griffon’s by-laws are not subject to Shareholder approval.

 
The foregoing discussion of the By-law Amendment is qualified in its entirety by reference to the full text of the By-law Amendment, which is

attached to this Current Report on Form 8-K as Exhibit 3.2 and incorporated by reference herein.
 



Item 5.07. Submission of Matters to a Vote of Security Holders.
 
On February 17, 2022, Griffon held its Annual Meeting. Of the 56,303,873 shares of common stock outstanding and entitled to vote, 51,860,118

shares, or 92.1%, were represented at the meeting in person or by proxy, and therefore a quorum was present. The final results for each of the matters
submitted to a vote of Shareholders at the Annual Meeting are as follows:

 
Item No. 1: Each of Louis J. Grabowsky, Michelle L. Taylor, Cheryl L. Turnbull and H. C. Charles Diao were elected to serve until Griffon’s 2023 Annual
Meeting of Shareholders, by the votes set forth below:
 
Nominee For Withheld
   
Louis J. Grabowsky* 42,274,882 1,762,156
Robert F. Mehmel* 19,993,094 605,157
Michelle L. Taylor* 50,054,395 1,756,189
Cheryl L. Turnbull* 48,293,009 3,517,575
H. C. Charles Diao** 36,755,237 105,754
 
*Griffon Nominee
**Voss Nominee
 
Item No. 2: The resolution to approve, on an advisory basis, the compensation of the named executive officers as disclosed in Griffon’s Proxy Statement,
did not pass; the vote totals are set forth below:
 
 For Against Abstain Broker Non-votes
 17,361,455 33,983,871 465,253 49,539
 
Item No. 3: The Shareholders approved an amendment to Griffon’s Certificate of Incorporation to phase out the classified structure of the Board of
Directors, by the votes set forth below:
 
 For Against Abstain Broker Non-votes
 46,953,654 4,604,197 252,730 49,537
 
Item No. 4: The Shareholders approved an amendment to Griffon’s Certificate of Incorporation to reduce the percentage of outstanding voting power
required to call a special meeting to 25%, by the votes set forth below:
 
 For Against Abstain Broker Non-votes
 46,951,026 4,581,466 278,089 49,537
 
Item No. 5: The Shareholders approved the Griffon Corporation Amended and Restated 2016 Equity Incentive Plan, by the votes set forth below:
 
 For Against Abstain Broker Non-votes
 47,650,403 3,553,956 606,220 49,539
 
Item No. 6: The Shareholders ratified the appointment of Grant Thornton LLP as Griffon’s independent registered public accounting firm for fiscal 2022,
by the votes set forth below:
 
 For Against Abstain
 49,696,260 418,896 1,744,962

 



Item 8.01. Other Information.
 
On February 17, 2022, Griffon issued a press release in which it announced the preliminary results of the Annual Meeting. 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.
   
 3.1 Certificate of Amendment to Amended and Restated Certificate of Incorporation of Griffon Corporation.
   
 3.2 Amendment No. 1 to Amended and Restated By-laws of Griffon Corporation.
   
 99.1* Amended and Restated 2016 Equity Incentive Plan.
   
 99.2 Press Release, dated February 17, 2022.
 
*Indicates a management contract or compensatory plan or arrangement.

 



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
   
Date: February 18, 2022   
   
 By: /s/ Seth L. Kaplan
  Seth L. Kaplan
  Senior Vice President, General Counsel and Secretary

 



Exhibit 3.1
 

CERTIFICATE OF AMENDMENT
TO

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

OF
GRIFFON CORPORATION

 
(Pursuant to Section 242 of the

General Corporation Law of the State of Delaware)
 
GRIFFON CORPORATION, a corporation organized and existing under and by virtue of the provisions of the

General Corporation Law of the State of Delaware (the “Corporation”), does hereby certify:
 
1.    That the Board of Directors of the Corporation duly adopted resolutions proposing to amend the Amended and

Restated Certificate of Incorporation of the Corporation (the “Certificate of Incorporation”), declaring said amendments to be in
the best interests of the Corporation and its stockholders, and authorizing the appropriate officers of the Corporation to solicit the
consent of the stockholders thereof.

 
2.     The second and third paragraphs of Article FIFTH of the Certificate of Incorporation of the Corporation are

hereby deleted and replaced with the following:
 
“Until the 2022 annual meeting of stockholders, the Board of Directors shall be divided into three classes, designated
Class I, Class II and Class III. Each class shall consist, as nearly as may be possible, of one-third of the total number of
directors constituting the entire Board of Directors. Commencing with the election of directors at the 2022 annual meeting
of stockholders, the Class III directors who are elected at the 2022 annual meeting shall be elected for a one-year term
ending at the next annual meeting of stockholders. Each class of directors with unexpired terms at the time of the 2022
annual meeting of stockholders shall complete their then unexpired terms, after which time they may stand for election to
a one-year term expiring at the then next annual meeting of stockholders, subject to the requirements of the Certificate of
Incorporation. The foregoing notwithstanding, each director shall serve until his or her successor shall have been duly
elected and qualified, unless he or she shall resign, become disqualified, disabled or shall otherwise be removed.
Whenever a vacancy occurs on the Board of Directors, a majority of the remaining directors have the power to fill the
vacancy by electing a successor director to fill that portion of the unexpired term resulting from the vacancy.”

 
3.    Article ELEVENTH of the Certificate of Incorporation of the Corporation is hereby deleted and replaced with

the following:
 
“Special meetings of stockholders may be called only by the Chairman of the Board, President, or Board of

Directors, or at the written request of stockholders who hold, in the aggregate, a Net Long Position (as defined in the By-laws of
the corporation) in shares

 



representing at least twenty-five percent (25%) of the entire voting power of the corporation’s capital stock (the “Required
Percentage”) at the time the meeting is called and who continue to hold such Required Percentage through the date of such
special meeting of the stockholders of the corporation, subject to and in compliance with the procedures and other requirements
set forth in the By-laws of the corporation.”

 
5.    That the foregoing amendment was approved by the holders of the requisite number of shares of common

stock of the Corporation at a meeting of the stockholders held on February 17, 2022.
 
6.    That said amendments have been duly adopted in accordance with Section 242 of the Delaware General

Corporation Law.
 
7.    The effective date of the amendment shall be February 18, 2022.

 
*     *     *
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IN WITNESS WHEREOF, this Certificate of Amendment to the Amended and Restated Certificate of
Incorporation has been executed by a duly authorized officer of the Corporation on this 18th day of February 2022.

 
 GRIFFON CORPORATION

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

 



Exhibit 3.2
 

AMENDMENT NO. 1
 

TO
 

AMENDED AND RESTATED
 

BY-LAWS
 

of
 

GRIFFON CORPORATION
 

GRIFFON CORPORATION, a corporation organized and existing under and by virtue of the provisions of the
General Corporation Law of the State of Delaware (the “corporation”), does hereby certify:

 
1.      That the board of directors of the corporation duly adopted resolutions proposing to amend the Amended and

Restated By-laws of the corporation (the “By-laws”), declaring said amendments to conform the By-laws to amendments to the
corporation’s certificate of incorporation approved by the corporation’s stockholders at the 2022 annual stockholder meeting.

 
2.      Section 5 of Article II of the By-laws of the corporation is hereby deleted and replaced with the following:
 

“(a) Special meetings of the stockholders, for any purpose or purposes, may be called only at the written request of (i) the
chairman of the board of directors, (ii) the corporation’s President, (iii) the board of directors pursuant to a resolution approved
by a majority of the entire board of directors, or (iv) holders of record who hold, in the aggregate, a Net Long Position (as defined
below) in shares representing at least twenty-five percent (25%) of the outstanding shares of the corporation (the “Requisite
Percentage”) at the time the special meeting is called and who continue to hold such Requisite Percentage through the date of
such special meeting of the stockholders of the corporation, subject to and in compliance with the procedures and other
requirements as provided herein. Special meetings of stockholders may be held at such time and date, and at such place, within or
without the State of Delaware, as shall be designated by the board of directors and set forth in the notice of meeting required
pursuant to Section 7 of this Article.

 
(b) In order for a special meeting to be called upon stockholder request (“Stockholder Requested Special Meeting”), one

or more requests for a special meeting (each, a “Special Meeting Request” and, collectively, the “Special Meeting Requests”),
must be signed by Proposing Persons that have a combined Net Long Position of at least the Requisite Percentage. In determining
whether a Stockholder Requested Special Meeting has been properly requested by Proposing Persons that have a combined Net
Long Position of at least the Requisite Percentage, multiple Special Meeting Requests delivered to the Secretary will be
considered together if  (i) each Special Meeting Request generally identifies the same purpose or purposes

 



of the Stockholder Requested Special Meeting and generally the same matters proposed to be acted on at such meeting (in each
case as determined in good faith by the board of directors), and (ii) such Special Meeting Requests have been dated and delivered
to the Secretary within thirty (30) days of the earliest dated Special Meeting Request. Additionally, the Special Meeting
Request(s) shall provide in reasonable detail, the following:
 

(1) As to each Proposing Person, (w) the name and address of such Proposing Person (including, if applicable, the
name and address as they appear on the corporation’s books), (x) reasonable evidence demonstrating the Proposing Person’s Net
Long Position, (y) a representation that such Proposing Person intends to hold a Net Long Position of at least the Requisite
Percentage through the date of the Stockholder Requested Special Meeting, and (z) an acknowledgment by the Proposing Person
that any reduction in such Proposing Person’s Net Long Position with respect to which a Special Meeting Request relates
following the delivery of such Special Meeting Request to the Secretary shall constitute a revocation of such Special Meeting
Request to the extent such reduction results in such Proposing Person(s) no longer owning, together with all other deemed
Proposing Persons pursuant to this clause at least the Requisite Percentage (provided that the change of any right to acquire
capital share into such capital share will not be considered a reduction);

 
(2) As to the purpose or purposes of the Stockholder Requested Special Meeting, a reasonably brief statement of

the purpose or purposes of the Stockholder Requested Special Meeting, the matter(s) proposed to be acted on at the Stockholder
Requested Special Meeting and the reasons for conducting such business at the Stockholder Requested Special Meeting, and the
text of any proposal or business to be considered at the Stockholder Requested Special Meeting (including the text of any
resolutions proposed to be considered and, in the event that such business includes a proposal to amend the certificate of
incorporation or By-laws, the language of the proposed amendment);

 
(3) To the extent not duplicative of the information called for by this Article II, Section 5, the information as

would be required by Article II, Section 7 of these By-laws, including, without limitation, the information regarding any material
interest of the Proposing Person in the matter(s) proposed to be acted on at the Stockholder Requested Special Meeting, all
agreements, arrangements or understanding between or among any Proposing Person and any other record holder or beneficial
owner of shares of any class or series of capital share of the corporation, and all information required by Article III, Section 13
with respect to director nominations; and

 
(4) For purposes of this Article II, Section 5, the following terms shall have the following meanings:
 
“Proposing Person” shall mean (x) each stockholder that is a beneficial owner or record owner that signs a Special

Meeting Request pursuant to Article II, Section 5, (y) the beneficial owner or beneficial owners, if different, on whose
behalf such Special Meeting Request is made, and (z) any other person with whom such stockholder or such beneficial
owner (or any of their respective associates or other participants in such solicitation) is acting. For clarity, a stockholder
may act as a Proposing Person under a voting arrangement or agreement or a proxy from another person which affords the
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Proposing Person the right to vote or direct the vote of shares of common share of the corporation held beneficially or of
record by such other person.
 

“Net Long Position” shall be determined with respect to each Proposing Person in accordance with the definition
thereof set forth in Rule 14e-4 under the Securities Exchange Act of 1934 (the “Exchange Act”), provided that (x) for
purposes of such definition, in determining such Proposing Person’s “short position,” the reference in such Rule to “the
date the tender offer is first publicly announced or otherwise made known by the bidder to the holders of the security to be
acquired” shall be the date of the relevant Special Meeting Request and the reference to the “highest tender offer price or
stated amount of the consideration offered for the subject security” shall refer to the closing sales price of the
corporation’s common share on the New York Stock Exchange on such date (or, if such date is not a trading day, the next
succeeding trading day) and (y) the net long position of such Proposing Person shall be reduced by the number of shares
as to which such Proposing Person does not, or will not, have the right to vote or direct the vote at the special meeting of
stockholders or as to which such Proposing Person has entered into any derivative or other agreement, arrangement or
understanding that hedges or transfers, in whole or in part, directly or indirectly, any of the economic consequences of
ownership of such shares. Whether the Proposing Person has complied with the requirements of this definition shall be
determined in good faith by the board of directors, which determination shall be conclusive and binding on the
corporation and the stockholders.

 
(c) Notwithstanding anything to the contrary in this Article II, Section 5:
 

(1) The Secretary shall not accept, and shall consider ineffective, a Special Meeting Request if  (u) such Special
Meeting Request does not comply with ARTICLE ELEVENTH of the corporation’s certificate of incorporation and these
By-laws, or relates to an item of business that is not a proper subject for stockholder action under applicable law, (v) the
Special Meeting Request is received by the corporation during the period commencing one hundred twenty (120) days
prior to the first anniversary of the date of the immediately preceding annual meeting of stockholders and ending on the
date of the final adjournment of the next annual meeting of stockholders, (w) an identical or substantially similar item (a
“Similar Item”) to that included in the Special Meeting Request was presented at any meeting of stockholders held within
one (1) year prior to receipt by the corporation of such Special Meeting Request, (x) a Similar Item, including the election
or removal of directors, is already included in the corporation’s notice as an item of business to be brought before a
meeting of the stockholders that has been called but not yet held, (y) such Special Meeting Request was made in a manner
that involved a violation of Regulation 14A under the Exchange Act, or other applicable law or (z) such Special Meeting
Request is presented by a stockholder that has violated the reporting requirements of Section 13 of the Exchange Act. For
purposes hereof, a Similar Item will not include the proposal for an election or removal of one or more directors, unless
such proposal was presented at an annual meeting of the stockholders or special meeting of the stockholders which was
held within one hundred twenty (120) days of the Secretary’s receipt of the Special Meeting Request.
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(2) Business transacted at any Stockholder Requested Special Meeting shall be limited to the purpose stated in the
valid Special Meeting Request: provided however, that nothing shall prohibit the board of directors from submitting
matters to the stockholders at any Stockholder Requested Special Meeting or other stockholder submitting nominations
under Article III, Section 13 if such Stockholder Requested Special Meeting includes the election of directors.

 
(3) Any Proposing Person may revoke a Special Meeting Request by written revocation delivered to, or mailed

and received by, the Secretary at any time prior to the date of the Stockholder Requested Special Meeting. In the event
any revocation(s) are received by the Secretary after the Secretary’s receipt of a valid Special Meeting Request(s) from
Proposing Persons holding the Requisite Percentage or any Special Meeting Request is deemed to be revoked, and as a
result of such revocation(s), there no longer are valid unrevoked Special Meeting Request(s) from Proposing Persons
holding the Requisite Percentage, the board of directors shall have the discretion to determine whether or not to proceed
with the Stockholder Requested Special Meeting.

 
(4) Notwithstanding anything in these By-laws to the contrary, the Secretary shall not be required to call a special

meeting except in accordance with ARTICLE ELEVENTH of the certificate of incorporation and this Article II, Section
5. In addition to the requirements of this Article II, Section 5, each Proposing Person shall comply with all requirements
of applicable law, including all requirements of the Exchange Act, with respect to any Special Meeting Request.

 
(d) In connection with a Stockholder Requested Special Meeting called in accordance with this Article II, Section 5, each

Proposing Person that signed and delivered a Special Meeting Request shall further update and supplement the information
previously provided to the corporation in connection with such request, if necessary, so that the information provided or required
to be provided in such request pursuant to this Article II, Section 5 shall be true and correct as of the record date for notice of the
Stockholder Requested Special Meeting and as of the date that is ten (10) business days prior to the Stockholder Requested
Special Meeting or any adjournment or postponement thereof. Such update and supplement shall be delivered to, or mailed and
received by, the Secretary at the principal executive offices of the corporation not later than five (5) business days after the record
date for notice of the special meeting (in the case of the update and supplement required to be made as of such record date), and
not later than eight (8) business days prior to the date for the special meeting or any adjournment or postponement thereof. As
used herein, the term “business day” shall mean any day that is not a Saturday or Sunday or a day on which banks in the city of
the corporation’s principal place of business are required or permitted to close.

 
(e) The Secretary shall cause notice to be given to the stockholders entitled to vote, in accordance with the provisions of

Article II of these By-laws, that a Stockholder Requested Special Meeting will be held not more than one hundred twenty (120)
days after receipt of a Special Meeting Request properly made in accordance with ARTICLE ELEVENTH of the certificate of
incorporation and these By-laws.”
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3.      Section 2 of Article III of the By-laws of the corporation is hereby deleted and replaced with the following:
 
“Until the 2022 annual meeting of stockholders, the board of directors shall be divided into three classes,

designated Class I, Class II and Class III. Each class shall consist, as nearly as may be possible, of one-third of the total number
of directors constituting the entire board of directors. Commencing with the election of directors at the 2022 annual meeting of
stockholders, the Class III directors who are elected at the 2022 annual meeting shall be elected for a one-year term ending at the
next annual meeting of stockholders. Each class of directors with unexpired terms at the time of the 2022 annual meeting of
stockholders shall complete their then unexpired terms, after which time they may stand for election to a one-year term expiring
at the then next annual meeting of stockholders, subject to the requirements of the certificate of incorporation. The foregoing
notwithstanding, each director shall serve until his successor shall have been duly elected and qualified, unless he shall resign,
become disqualified, disabled or shall otherwise be removed. Whenever a vacancy occurs on the board of directors, a majority of
the remaining directors have the power to fill the vacancy by electing a successor director to fill that portion of the unexpired
term resulting from the vacancy.”

 
5.      The effective date of the amendment shall be February 18, 2022.
 

*       *       *
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Exhibit 99.1
 

 

 
 

GRIFFON CORPORATION
 

AMENDED AND RESTATED 2016 EQUITY INCENTIVE PLAN
 

1. Purpose. The purpose of the Griffon Corporation Amended and Restated 2016 Equity Incentive Plan (the “Plan”) is to attract, motivate and
retain selected employees, consultants and non-employee directors for the Company and its subsidiaries, to provide such persons with incentives and
rewards for superior performance and to better align the interests of such persons with the interests of the Company’s stockholders.

 
2. Definitions. As used in this Plan, the following terms shall be defined as set forth below:
 

2.1. “Award” means any Performance Shares, Performance Units, Options, Stock Appreciation Rights, Restricted Shares, Restricted
Stock Units, Deferred Shares, Dividend Equivalents or Other Stock-Based Awards granted under the Plan.

 
2.2. “Award Agreement” means an agreement, certificate, resolution or other form of writing or other evidence approved by the

Committee that sets forth the terms and conditions of an Award. An Award Agreement may be in an electronic medium, or may be limited to a
notation on the Company’s books or records, but shall be signed by a representative of the Company and the Participant unless otherwise approved
by the Committee.

 
2.3. “Base Price” means the price used as the basis for determining the Spread upon the exercise of Stock Appreciation Right.
 
2.4. “Board” means the Board of Directors of the Company.
 
2.5. “Cause” means, (a) if the applicable Participant is party to an effective employment, consulting, severance or similar agreement with

the Company or any of its Subsidiaries, the meaning of such term as defined therein; (b) if the applicable Participant is not a party to an effective
employment, consulting, severance or similar agreement or if no definition of “Cause” is set forth in the applicable employment, consulting,
severance or similar agreement, “Cause” shall have the same meaning as such term is defined in the applicable Award Agreement; and (c) if the
applicable Participant is not a party to any effective employment, consulting, severance or similar agreement or no definition of “Cause” is set
forth in the applicable employment, consulting, severance or similar agreement, and no definition of “Cause” is set forth in the applicable Award
Agreement, “Cause” shall mean (i) engaging in (A) willful or gross misconduct or (B) willful or gross neglect; (ii) failing to adhere to the
directions of superiors or the Board or the written policies and practices of the Company or its Subsidiaries or affiliates; (iii) the commission of a
felony or a crime involving any of the following: moral turpitude, dishonesty, breach of trust or unethical business conduct; or the commission of
any crime involving the Company or its Subsidiaries or affiliates; (iv) fraud, misappropriation or embezzlement; (v) a material breach of the
Participant’s employment agreement (if any) with the Company or its Subsidiaries or affiliates; (vi) acts or omissions constituting a material
failure to perform substantially and adequately the duties assigned to the Participant; (vii) any illegal act detrimental to the Company or its
Subsidiaries or affiliates; or (viii) repeated failure to devote substantially all of the Participant’s business time and efforts to the Company if
required by the Participant’s employment agreement.

 
2.6. “Change in Control” means, after the Effective Date:
 

(i) the acquisition, directly or indirectly, by a “person” (within the meaning of Section 13(d)(3) of the Exchange Act) (a
“Person”) of beneficial ownership (within the meaning of Rule 13d-3 promulgated under the Exchange Act) of more than 20% of the
combined voting power of the voting securities of the Company entitled to vote generally in the election of directors (the “Voting
Securities”); provided, however, that the following acquisitions shall not constitute a Change in Control: (a) any acquisition by or from
the Company or any Subsidiary, or by any employee benefit plan (or related trust) sponsored or maintained by the Company or any
Subsidiary, (b) any acquisition by an individual who as of the Effective Date is a member of the Board, (c) any acquisition by any
underwriter in any firm commitment underwriting of securities to be issued by the Company, or (d) any acquisition by any corporation
(or other entity) if, immediately following such acquisition, 65% or more of the then outstanding shares of common stock (or other equity
unit) of such corporation (or other entity) and the combined voting power of the then outstanding voting securities of such corporation (or
other entity), are beneficially owned, directly or indirectly, by all or substantially all of the individuals or entities who, immediately prior
to such acquisition, were the beneficial owners of the then outstanding Shares and the Voting Securities in substantially the same
proportions, respectively, as their ownership immediately prior to the acquisition of the Shares and Voting Securities; or



 

 
(ii) the consummation of the sale or other disposition of all or substantially all of the assets of the Company, other than to a

wholly-owned Subsidiary or to a holding company of which the Company is a direct or indirect wholly owned subsidiary prior to such
transaction; or

 
(iii) the consummation of a reorganization, merger or consolidation of the Company, other than a reorganization, merger or

consolidation, which would result in the Voting Securities outstanding immediately prior to the transaction continuing to represent
(whether by remaining outstanding or by being converted to voting securities of the surviving entity) 65% or more of the Voting
Securities or the voting power of the voting securities of such surviving entity outstanding immediately after such transaction; or

 
(iv) the consummation of a plan of complete liquidation or substantial dissolution of the Company; or
 
(v) the following individuals cease for any reason to constitute a majority of the Board: individuals who, as of the Effective

Date, constitute the Board and any new director (other than a director whose initial assumption of office is in connection with an actual or
threatened election contest, including, but not limited to, a consent solicitation relating to the election of directors of the Company) whose
appointment or election by the Board or nomination for election by the Company’s stockholders was approved and recommended by a
vote of at least two-thirds of the directors then still in office who either were directors on the Effective Date or whose appointment,
election or nomination for election was previously so approved or recommended; or

 
(vi) the sale, transfer, assignment, distribution or other disposition by the Company and/or one of its Subsidiaries, in one

transaction, or in a series of related transactions within any period of 18 consecutive calendar months (including, without limitation, by
means of the sale, transfer, assignment, distribution or other disposition of the capital stock of any Subsidiary or Subsidiaries), of assets
which account for an aggregate of 50% or more of the consolidated revenues of the Company and its Subsidiaries, as determined in
accordance with U.S. generally accepted accounting principles, for the fiscal year most recently ended prior to the date of such
transaction (or, in the case of a series of transactions as described above, the first such transaction); provided, however, that no such
transaction shall be taken into account if substantially all the proceeds thereof (whether in cash or in kind) are used after such transaction
in the ongoing conduct by the Company and/or its Subsidiaries of the business conducted by the Company and/or its Subsidiaries prior to
such transaction.

 
Notwithstanding Sections 2.6(i) through 2.6(vi) above, in the case of a distribution under the Plan of an amount which is subject to Section 409A
of the Code, a “Change in Control” shall not be deemed to have occurred unless an event has occurred which constitutes a “change in control
event” as defined under Section 409A of the Code.
 

2.7. “Code” means the Internal Revenue Code of 1986, as amended from time to time and the regulations and other guidance issued
thereunder.

 
2.8. “Committee” means the Compensation Committee of the Board. The Committee shall have at least two members. Each member of

the Committee shall be a “non-employee director” as defined in Rule 16b-3 under the Exchange Act and, if applicable, shall meet the
independence requirements of the applicable stock exchange, quotation system or other self-regulatory organization on which the Shares are
traded. Notwithstanding the foregoing, solely with respect to the granting of Awards to Non-employee Directors, “Committee” shall mean the full
Board.

 
2.9. “Company” means Griffon Corporation, a Delaware corporation, or any successor corporation.
 
2.10. “Consultant” means an individual who renders services to the Company or a Subsidiary as a consultant, advisor or independent

contractor.
 
2.11. “Deferral Period” means the period of time during which Deferred Shares are subject to deferral limitations under Section 9.
 
2.12. “Deferred Shares” means an Award pursuant to Section 9 of the right to receive Shares at the end of a specified Deferral Period.
 
2.13. “Dividend Equivalent” means a right awarded under Section 11.3 to receive (or have credited) the equivalent value of dividends

paid on Shares.
 
2.14. “Effective Date” has the meaning provided in Section 22.



 

 
2.15. “Employee” means any person, including an officer, employed by the Company or a Subsidiary.
 
2.16. “Exchange Act” means the Securities Exchange Act of 1934, as amended from time to time, including rules thereunder and

successor provisions and rules thereto.
 
2.17. “Fair Market Value” means, on any given date, unless otherwise determined by the Committee, the closing sale price reported as

having occurred on the New York Stock Exchange (or other principal exchange or market on which the Shares are traded or listed) on such date,
or, if no sale was made on such date on such principal exchange or market, on the last preceding day on which the Shares were traded or listed.

 
2.18. “Grant Date” means the date specified by the Committee on which a grant of an Award shall become effective, which shall not be

earlier than the date on which the Committee takes action with respect thereto.
 
2.19. “Incentive Stock Option” means any Option which meets the requirements of Section 422 of the Code and which is designated as

an Incentive Stock Option by the Committee in the Award Agreement, and if the Committee does not designate an Option as an Incentive Stock
Option in the Award Agreement, it shall not be treated as an incentive stock option hereunder.

 
2.20 “Named Executive Officer” shall mean, at any point in time, any officer of the Company (i) who was identified as a “Named

Executive Officer” (as such term is defined in Item 402 of Regulation S-K promulgated under the Securities Act of 1933, as amended) in the most
recent Proxy Statement of the Company, or (ii) who is expected to be identified as a “Named Executive Officer” in the Proxy Statement of the
Company to be filed with respect to the then current fiscal year of the Company.

 
2.21. “Non-employee Director” means a member of the Board who is not an Employee.
 
2.22. “Nonqualified Stock Option” means an Option that is not intended to qualify as an Incentive Stock Option.
 
2.23. “Option” means any option to purchase Shares granted under Section 6.
 
2.24. “Optionee” means the person so designated in an agreement evidencing an outstanding Option.
 
2.25. “Option Price” means the purchase price per share payable upon the exercise of an Option.
 
2.26 “Original Adoption Date” means January 29, 2016, the original date of adoption of the Plan.
 
2.27. “Other Stock-Based Award” means an Award granted pursuant to Section 9A.
 
2.28. “Participant” means an Employee, Non-employee Director or Consultant who is selected by the Committee to receive an Award,

provided that only Employees may receive grants of Incentive Stock Options.
 
2.29. “Performance Objectives” means the performance objectives established in the sole discretion of the Committee for Participants

who are eligible to receive Awards under the Plan. Performance Objectives may be described in terms of Company-wide objectives or objectives
that are related to the performance of the individual Participant or the Subsidiary, division, department or function within the Company or
Subsidiary in which the Participant is employed. Performance Objectives may be measured on an absolute or relative basis. Relative performance
may be measured by a group of peer companies or by a financial market index. Any Performance Objectives may be one or more of the following,
or any other metric selected by the Committee: specified levels of or increases in the Company’s, a division’s or a Subsidiary’s return on capital,
equity or assets; earnings measures/ratios (on a gross, net, pre-tax or post-tax basis), including basic earnings per share, diluted earnings per share,
total earnings, operating earnings, earnings growth, earnings before interest and taxes and earnings before interest, taxes, depreciation and
amortization; net economic profit (which is operating earnings minus a charge to capital); net income; operating income; sales; sales growth; gross
margin; direct margin; Share price (including but not limited to growth measures and total stockholder return); operating profit; per period or
cumulative cash flow (including but not limited to operating cash flow and free cash flow) or cash flow return on investment (which equals net
cash flow divided by total capital); inventory turns; financial return ratios; market share; balance sheet measurements such as receivable turnover;
improvement in or attainment of expense levels; improvement in or attainment of working capital levels; debt reduction; strategic innovation;
customer or employee satisfaction; the consummation of one or more acquisitions of a certain size as measured by one or more of the financial
criteria listed above in this Section 2.29; individual objectives; and any combination of the foregoing. If the Committee determines that a change
in the business, operations, corporate structure or capital structure of the Company, or the manner in which it conducts its business, or other events
or



 

 
circumstances, render any Performance Objective unsuitable, the Committee may modify such Performance Objective or the related minimum
acceptable level of achievement, in whole or in part, as the Committee deems appropriate and equitable.

 
2.30. “Performance Period” means a period of time established under Section 5 within which the Performance Objectives relating to

Awards are to be achieved.
 
2.31. “Performance Share” means a bookkeeping entry that records the equivalent of one Share awarded pursuant to Section 5.
 
2.32. “Performance Unit” means a bookkeeping entry that records a unit equivalent to $1.00 awarded pursuant to Section 5.
 
2.33. “Restricted Shares” mean Shares granted under Section 8 subject to a substantial risk of forfeiture.
 
2.34. “Restricted Stock Unit” means the right granted under Section 8 to receive, on the date of settlement, one Share or an amount equal

to the Fair Market Value of one Share. Restricted Stock Units may be settled in cash, Shares or any combination thereof; provided, however, that
unless otherwise provided in an Award Agreement, Restricted Stock Units shall be settled in Shares.

 
2.35. “Shares” means shares of the Common Stock of the Company, $.25 par value, or any security into which Shares may be converted

by reason of any transaction or event of the type referred to in Section 14.
 
2.36. “Spread” means, in the case of a Stock Appreciation Right, the amount by which the Fair Market Value on the date when any such

right is exercised exceeds the Base Price specified in such right.
 
2.37. “Stock Appreciation Right” means a right granted under Section 7.
 
2.38. “Subsidiary” means a corporation or other entity in which the Company owns or controls directly or indirectly at least 50 percent of

the total combined voting power represented by all classes of stock issued by such corporation, or in the case of a noncorporate entity, at least 50%
of the profits or capital interests in such entity, at the time of such grant.

 
3. Shares Available Under the Plan.
 

3.1. Reserved Shares. Subject to adjustment as provided in Section 14, the maximum number of Shares that may be (a) issued upon the
exercise or settlement of Options or Stock Appreciation Rights, (b) issued as Restricted Shares and released from substantial risk of forfeiture, (c)
issued in payment of Deferred Shares or Performance Shares, (d) issued in settlement of Restricted Stock Units, (e) issued in payment of Dividend
Equivalents or (f) issued in connection with Other Stock-Based Awards, shall not in the aggregate exceed 6,250,000 Shares plus any shares that
were reserved for issuance as of the Original Adoption Date, or underlying awards outstanding as of the Original Adoption Date that were
subsequently cancelled or forfeited, under the Griffon Corporation 2011 Equity Incentive Plan, as amended. Such Shares may be Shares of
original issuance, Shares held in Treasury, or Shares that have been reacquired by the Company. In addition:

 
(i) To the extent any Shares covered by an Award are not issued to a Participant (or, if applicable, his heir, legatee or permitted

transferee) because the Award is forfeited or cancelled, such Shares shall not be deemed to have been issued for purposes of determining
the maximum number of Shares available for issuance under the Plan; provided that Shares covered by an Award shall not again be made
available for issuance or delivery under the Plan if such shares are (a) tendered to, or withheld by, the Company in payment of an Option
Price, (b) tendered to, or withheld by, the Company to satisfy any tax withholding obligation, (c) covered by a Stock Appreciation Right
or other Award and not issued upon the settlement of such Award, or (d) purchased by the Company in the open market with cash
proceeds delivered to the Company by a Participant in payment of the Option Price in connection with the exercise of an Option.

 
(ii) Shares issued under the Plan in settlement, assumption or substitution of outstanding awards (or obligations to grant future

awards) under the plans or arrangements of another entity shall not reduce the maximum number of Shares available for issuance under
the Plan, to the extent that such settlement, assumption or substitution is a result of the Company acquiring another entity (or an interest
in another entity).

 
3.2. ISO Maximum. In no event shall the number of Shares issued upon the exercise of Incentive Stock Options exceed 600,000 Shares,

subject to adjustment as provided in Section 14.



 

 
3.3. Maximum Annual Award. No Participant may receive Awards (including performance-based Awards) in the aggregate in any one

fiscal year, subject to adjustment as provided in Section 14, representing more than: (i) 2,000,000 Shares underlying Options; and (ii) 1,000,000
Shares underlying Performance Shares, Performance Units, Stock Appreciation Rights, Restricted Shares, Restricted Stock Units, Deferred
Shares, Dividend Equivalents and Other Stock-Based Awards.

 
4. Plan Administration.
 

4.1. Committee Administration. This Plan shall be administered by the Committee. The interpretation and construction by the Committee
of any provision of this Plan or of any Award Agreement and any determination by the Committee pursuant to any provision of this Plan or any
such agreement, notification or document, shall be final and conclusive. No member of the Committee shall be liable to any person for any such
action taken or determination made, other than one made in bad faith.

 
4.2. Committee Powers. The Committee shall have full authority to interpret the Plan; to establish and amend rules and regulations

relating to the Plan; to select the Participants and determine the type of Awards to be made to Participants, the number of shares subject to Awards
and the terms, conditions, restrictions and limitations of Awards; and to make all other determinations as are necessary or advisable for the
administration of the Plan.

 
4.3. Committee Delegation. The Committee may delegate to one or more officers of the Company the authority to grant Awards to

Participants who are not subject to the requirements of Section 16 of the Exchange Act or Section 162(m) of the Code and the rules and
regulations thereunder, provided that the Committee shall have fixed the total number of Shares subject to such grants. Any such delegation shall
be subject to the limitations of Section 157(c) of the Delaware General Corporation Law. The Committee may revoke any such allocation or
delegation at any time for any reason with or without prior notice.

 
5. Performance Shares and Performance Units. The Committee may authorize grants of Performance Shares and Performance Units, which shall

vest and become payable to the Participant upon the achievement of specified Performance Objectives during a specified Performance Period, upon such
terms and conditions as the Committee may determine in accordance with the following provisions:

 
5.1. Terms and Conditions of Performance Share/Performance Unit Awards. Each grant shall specify the number of Performance Shares

or Performance Units to which it pertains. The Performance Period with respect to each Performance Share or Performance Unit shall commence
on the Grant Date and may be subject to earlier termination in the event of a Change in Control or other similar transaction or event. Each grant
shall specify the Performance Objectives that are to be achieved by the Participant. Each grant may specify in respect of the specified Performance
Objectives a minimum acceptable level of achievement below which no payment shall be made and may set forth a formula for determining the
amount of any payment to be made if performance is at or above such minimum acceptable level but falls short of the maximum achievement of
the specified Performance Objectives.

 
5.2. Payment of Performance Shares and Units. Each grant shall specify the time and manner of payment of Performance Shares or

Performance Units that shall have been earned, and shall be paid by the Company in Shares.
 
5.3. Maximum Payment. Subject to Section 3.4 of the Plan, any grant of Performance Shares may specify that the number of Shares

payable with respect thereto may not exceed a maximum number of Shares specified by the Committee on the Grant Date.
 
5.4. Adjustment of Performance Objectives. The Committee may adjust Performance Objectives and the related minimum acceptable

level of achievement if, in the sole judgment of the Committee, events or transactions have occurred after the Grant Date that are unrelated to the
performance of the Participant and result in distortion of the Performance Objectives or the related minimum acceptable level of achievement.

 
5.5. Performance Shares and Performance Units Granted to a Named Executive Officer. In the case of an Award of Performance Shares

or Performance Units granted to a Names Executive Officer, the following provisions shall apply in addition to, and where necessary, in lieu of,
other provisions of the Plan, including the provisions of Sections 5.1 through 5.4:

 
(i) The Committee shall designate in its sole discretion which Named Executive Officers shall be Participants for a Performance

Period within the earlier of the (a) first 90 days of such Performance Period and (b) the lapse of 25% of such Performance Period.



 

 
(ii) The Committee shall establish in writing within the earlier of the (a) first 90 days of a Performance Period and (b) the lapse

of 25% of the Performance Period, and in any event, while the outcome is substantially uncertain, (x) Performance Objectives for the
Performance Period, and (y) in respect of such Performance Objectives, a minimum acceptable level of achievement below which no
Award shall be made, and an objective formula or other method for determining the Award to be made if performance is at or above such
minimum acceptable level but falls short of the maximum achievement of the specified Performance Objectives.

 
(iii) Following the completion of a Performance Period, the Committee shall review and certify in writing whether, and to what

extent, the Performance Objectives for the Performance Period have been achieved and, if so, calculate and certify in writing the amount
of the applicable Awards earned for the period based upon the Performance Objectives and the related formulas or methods as determined
pursuant to Section 5.5(ii). The Committee shall then determine the actual number of Shares issuable under each Participant’s Award for
the Performance Period, and, in doing so, may reduce or eliminate the amount of the Award, as permitted in the Award Agreement. In no
event shall the Committee have the authority to increase Award amounts to any Named Executive Officer.

 
(iv) Subject to Section 20.2, Awards granted for a Performance Period shall, if applicable, be settled within 60 days after

completion of the certification described in Section 5.5(iii).
 

5.6. Other Awards. Any grant of an Award under Sections 6, 7, 8, 9 or 9A and/or the vesting or exercise thereof, may be further
conditioned upon the attainment of Performance Objectives established by the Committee in accordance with the applicable provisions of this
Section 5 regarding Performance Shares and Performance Units.

 
6. Options. The Committee may from time to time authorize grants of Options to Participants upon such terms and conditions as the Committee

may determine in accordance with the following provisions:
 

6.1. Number of Shares. Each grant shall specify the number of Shares to which it pertains.
 
6.2. Option Price. Each grant shall specify an Option Price per Share, which shall be equal to or greater than the Fair Market Value per

Share on the Grant Date; provided that in the case of any Incentive Stock Option granted to a person who on any given date owns, either directly
or indirectly (taking into account the attribution rules contained in Section 424(d) of the Code), stock possessing more than 10 percent of the total
combined voting power of all classes of stock of the Company or any Subsidiary, the Option Price shall not be less than 110% of the Fair Market
Value of a Share on the date of grant.

 
6.3. Consideration. Each grant shall specify the form of consideration to be paid in satisfaction of the Option Price and the manner of

payment of such consideration, which may include (i) cash in the form of currency or check or other cash equivalent, in each such case as is
acceptable to the Company, (ii) subject to approval by the Committee, nonforfeitable, unrestricted Shares owned by the Optionee, or shares
underlying the Option being exercised, (iii) any other legal consideration that the Committee may deem appropriate on such basis as the
Committee may determine in accordance with this Plan, or (iv) any combination of the foregoing.

 
6.4. Broker Assisted Exercise. To the extent such program is permitted by the Company and permitted by applicable law, rule or

regulations, the Option Price may be satisfied from the proceeds of a sale through a bank or broker on the date of exercise of some or all of the
Shares to which the exercise relates pursuant to a broker assisted exercise program provided by such bank or broker.

 
6.5. Exercise Period. No Option granted may be exercised more than ten years after the Grant Date; provided that in the case of any

Incentive Stock Option granted to a person who on any given date owns, either directly or indirectly (taking into account the attribution rules
contained in Section 424(d) of the Code), stock possessing more than 10 percent of the total combined voting power of all classes of stock of the
Company or any Subsidiary, such Option may not be exercised more than five years after the Grant Date.

 
6.6. Disqualifying Dispositions of ISOs. Each Participant awarded an Incentive Stock Option under the Plan shall notify the Company in

writing immediately after the date he or she makes a disqualifying disposition (as defined in Section 421(b) of the Code) of any Shares acquired
pursuant to the exercise of such Incentive Stock Option. The Company may, if determined by the Committee and in accordance with procedures
established by it, retain possession of any Shares acquired pursuant to the exercise of an Incentive Stock Option as agent for the applicable
Participant until the end of the period described in the preceding sentence, subject to complying with any instructions from such Participant as to
the sale of such Shares.



 

 
7. Stock Appreciation Rights. The Committee may also authorize grants to Participants of Stock Appreciation Rights. A Stock Appreciation Right

is the right of the Participant to receive from the Company an amount, which, shall be determined by the Committee and shall be expressed as a percentage
(not exceeding 100 percent) of the Spread at the time of the exercise of such right. Any grant of Stock Appreciation Rights shall be upon such terms and
conditions as the Committee may determine in accordance with the following provisions:

 
7.1. Payment in Shares. Any amount payable upon the exercise of a Stock Appreciation Right shall be paid by the Company in Shares.

Any grant may specify that the number of Shares payable upon the exercise of a Stock Appreciation Right shall not exceed a maximum number of
Shares specified by the Committee on the Grant Date.

 
7.2. Exercise Period. Any grant may specify (a) a waiting period or periods before Stock Appreciation Rights shall become exercisable

and (b) permissible dates or periods on or during which Stock Appreciation Rights shall be exercisable; provided that no Stock Appreciation Right
granted may be exercised more than ten years after the Grant Date. A grant may specify that a Stock Appreciation Right may be exercised only in
the event of a Change in Control or other similar transaction or event.

 
7.3. Base Price. Each grant shall specify in respect of each Stock Appreciation Right a Base Price per Share, which shall be equal to or

greater than the Fair Market Value of such Share on the Grant Date.
 
7.4. Deemed Exercise. The Committee may provide that a Stock Appreciation Right shall be deemed to be exercised at the close of

business on the scheduled expiration date of such Stock Appreciation Right if at such time the Stock Appreciation Right by its terms remains
exercisable and, if so exercised, would result in a payment of Shares to the holder of such Stock Appreciation Right.

 
8. Restricted Shares and Restricted Stock Units. The Committee may also authorize grants to Participants of Restricted Shares and Restricted

Stock Units upon such terms and conditions as the Committee may determine in accordance with the following provisions:
 

8.1. Transfer of Shares. Each grant of Restricted Shares shall constitute an immediate transfer of the ownership of Shares to the
Participant in consideration of the performance of services, subject to the substantial risk of forfeiture and restrictions on transfer referred to in
Section 10. Each grant of Restricted Shares may be made without additional consideration from the Participant or in consideration of a payment
by the Participant that is less than the Fair Market Value of such Shares on the Grant Date.

 
8.2. Restricted Stock Units. Restricted Stock Units are solely a device for the measurement and determination of the amounts to be paid to

a Participant under the Plan. Restricted Stock Units do not constitute Shares and shall not be treated as (or as giving rise to) property or as a trust
fund of any kind. The right of any Participant in respect of an Award of Restricted Stock Units shall be no greater than the right of any unsecured
general creditor of the Company. Each Award Agreement with respect to Restricted Stock Units shall specify the duration of the period of time
and conditions under which such Award may be forfeited to the Company. Unless otherwise provided in an Award Agreement, vested Restricted
Stock Units shall be settled within 30 days after the applicable vesting date.

 
9. Deferred Shares. The Committee may authorize grants of Deferred Shares to Participants upon such terms and conditions as the Committee

may determine in accordance with the following provisions:
 

9.1. Deferred Transfer of Shares. Each grant shall constitute the agreement by the Company to issue or transfer Shares to the Participant
in the future in consideration of the performance of services, subject to the fulfillment during the Deferral Period of such conditions as the
Committee may specify.

 
9.2. Consideration. Each grant may be made without additional consideration from the Participant or in consideration of a payment by

the Participant that is less than the Fair Market Value of such Shares on the Grant Date.
 

9A. Other Stock-Based Awards. The Committee may authorize grants to Participants of Awards, other than those described in Sections 5 through
9, that are based on, related to, or are in some form of, Shares (“Other Stock-Based Awards”). Such Other Stock-Based Awards shall be in such form and
have such conditions as the Committee shall determine from time to time, including, without limitation, to whom such Other Stock-Based Awards shall be
made, the number of Shares to be awarded thereunder (or underlying such Award), and whether such Other Stock-Based Awards shall be settled in cash,
Shares or a combination of cash and Shares.



 

 
10. Vesting.
 

10.1. In General. Each grant of Options and Stock Appreciation Rights shall specify the period of continuous employment by the
Company or any Subsidiary, or service to the Company or any Subsidiary (and in the case of a Non-employee Director, service on the Board), of
the Participant that is necessary before such Options or Stock Appreciation Rights, or installments thereof, shall become exercisable. Each grant of
Restricted Shares shall specify the period during which such Restricted Shares shall be subject to a “substantial risk of forfeiture” within the
meaning of Code Section 83, each grant of Restricted Stock Units shall specify the period during which such Restricted Stock Units shall be
subject to forfeiture, and each grant of Deferred Shares shall specify the Deferral Period to which such Deferred Shares shall be subject. Each
grant of such Award may provide for the earlier exercise of rights, termination of a risk of forfeiture or termination of a Deferral Period in the
event of a Change in Control or similar transaction or event. Notwithstanding anything in the Plan to the contrary, no Award shall be granted with
a vesting period that is shorter than one year.

 
10.2. Restrictions on Transfer of Restricted Shares. Each grant of Restricted Shares shall provide that, during the period for which a

substantial risk of forfeiture is to continue, the transferability of the Restricted Shares shall be prohibited or restricted in the manner and to the
extent prescribed by the Committee on the Grant Date. Such restrictions may include, without limitation, rights of repurchase or first refusal in the
Company or provisions subjecting the Restricted Shares to a continuing substantial risk of forfeiture in the hands of any transferee.

 
11. Dividends, Dividend Equivalents, and Other Ownership Rights.
 

11.1. Restricted Shares. Except as otherwise determined by the Committee, an Award of Restricted Shares shall entitle the Participant to
voting and other ownership rights during the period for which a substantial risk of forfeiture exists. Notwithstanding the foregoing, any dividends
or other distributions that, but for this sentence, would have become payable with respect to such Restricted Shares during the period in which
such substantial risk of forfeiture exists shall not be paid to the Participant unless and until such substantial risk of forfeiture lapses.

 
11.2. Deferred Shares and Performance Shares. Unless otherwise determined by the Committee, during the applicable Deferral Period or

the Performance Period, as the case may be, the Participant shall not have any right to transfer any rights under an Award of Deferred Shares or
Performance Shares, shall not have any voting rights or other rights of ownership in the Deferred Shares or Performance Shares. Without limiting
the foregoing, a Participant shall not be eligible to receive any dividends or other distributions payable on such Deferred Shares or Performance
Shares during the applicable Deferral Period or the Performance Period, as the case may be.

 
11.3. Dividend Equivalents. In connection with the grant of any Award other than Options, Stock Appreciation Rights or Restricted

Shares, the Committee may, in its sole discretion, provide that Dividend Equivalents be paid to Participants based on the regular cash dividends
declared on Shares, to be credited as of the dividend payment dates, during the period between the date such Award is granted and the date such
Award vests, as determined by the Committee. Dividend Equivalents that would otherwise become payable with respect to an Award during the
period in which such Award is subject to forfeiture shall not be paid to the Participant unless and until such risk of forfeiture lapses. Unless
otherwise provided in an Award Agreement, Dividend Equivalents shall be paid in cash contemporaneously with the settlement of the Shares to
which such Dividend Equivalents relate. The Committee may impose such other conditions on the grant, vesting and payment of a Dividend
Equivalent as it deems appropriate in its discretion.

 
11.4. No Dividends or Dividend Equivalents on Unvested Awards. Notwithstanding anything to the contrary in the Plan, any dividends,

Dividend Equivalents, or other distributions that, but for this sentence, would have become payable with respect to any Award (including without
limitation Awards referred to in Sections 11.1, 11.2 and 11.3) during the period in which a substantial risk of forfeiture exists shall not be paid to
the Participant unless and until such substantial risk of forfeiture lapses.

 
12. Transferability.
 

12.1. Transfer Restrictions. Except as provided in Section 12.2, no Award granted shall be transferable by a Participant other than by will
or the laws of descent and distribution, and Options and Stock Appreciation Rights shall be exercisable during a Participant’s lifetime only by the
Participant or, in the event of the Participant’s legal incapacity, by his or her guardian or legal representative acting in a fiduciary capacity on
behalf of the Participant under state law. Any attempt to transfer an Award in violation of this Plan shall render such Award null and void.

 
12.2. Limited Transfer Rights. The Committee may expressly provide in an Award Agreement (or an amendment to an Award

Agreement) that a Participant may transfer such Award (other than an Incentive Stock Option), in whole or in part, to a spouse or lineal descendant
(a “Family Member”), a trust for the exclusive benefit of Family Members, a partnership or



 

 
other entity in which all the beneficial owners are Family Members, or any other entity affiliated with the Participant that may be approved by the
Committee. Subsequent transfers of Awards shall be prohibited except in accordance with this Section 12.2. All terms and conditions of the
Award, including without limitation provisions relating to termination of the Participant’s employment or service with the Company or a
Subsidiary, shall continue to apply following a transfer made in accordance with this Section 12.2. In order for a transfer to be effective, a
Participant must agree in writing prior to the transfer on a form provided by the Company to pay any and all payroll and withholding taxes due
upon exercise of the transferred Option. In addition, prior to the exercise of a transferred Option by a transferee, arrangements must be made by
the Participant with the Company for the payment of all payroll and withholding taxes. Finally, the Company shall be under no obligation to
provide a transferee with any notice regarding the transferred Awards held by the transferee upon forfeiture or any other circumstance.

 
12.3. Restrictions on Transfer. Any Award granted may provide that all or any part of the Shares that are (a) to be issued or transferred by

the Company upon the exercise of Options or Stock Appreciation Rights, upon termination of the Deferral Period applicable to Deferred Shares or
upon payment under any grant of Performance Shares or Performance Units, or (b) no longer subject to the substantial risk of forfeiture and
restrictions on transfer referred to in Section 10, shall be subject to further restrictions upon transfer, including restrictions relating to any
minimum Share ownership requirements imposed by the Company with respect to a Participant.

 
13. Award Agreement. Each grant under the Plan shall be evidenced by an Award Agreement, which shall describe the subject Award, state that

the Award is subject to all of the terms and conditions of this Plan and contain such other terms and provisions as the Committee may determine consistent
with this Plan.

 
14. Adjustments. The Committee shall make or provide for appropriate adjustments in the (a) number of Shares covered by outstanding Options,

Stock Appreciation Rights, Deferred Shares, Restricted Shares, Restricted Stock Units, Performance Shares, Dividend Equivalents and Other Stock-Based
Awards granted hereunder, (b) prices per Share applicable to such Options and Stock Appreciation Rights, and (c) kind of Shares covered thereby
(including Shares of another issuer), as the Committee in its sole discretion may in good faith determine to be equitably required in order to prevent
dilution or enlargement of the rights of Participants that otherwise would result from (x) any stock dividend, stock split, combination or exchange of
Shares, recapitalization or other change in the capital structure of the Company, (y) any merger, consolidation, spin-off, spin-out, split-off, split-up,
reorganization, partial or complete liquidation or other distribution of assets (other than a normal cash dividend), issuance of rights or warrants to purchase
securities, or (z) any other corporate transaction or event having an effect similar to any of the foregoing. Moreover, in the event of any such transaction or
event, the Committee may provide in substitution for any or all outstanding Awards such alternative consideration as it may in good faith determine to be
equitable under the circumstances and may require in connection therewith the surrender of all Awards so replaced. The Committee may also make or
provide for such adjustments in each of the limitations specified in Section 3 as the Committee in its sole discretion may in good faith determine to be
appropriate in order to reflect any transaction or event described in this Section 14. The Company shall give each Participant notice of an adjustment
hereunder and, upon notice, such adjustment shall be conclusive and binding for all purposes.

 
15. Fractional Shares. The Company shall not be required to issue any fractional Shares pursuant to this Plan. The Committee may provide for

the elimination of fractions or for the settlement thereof in cash.
 
16. Withholding Taxes. The Company shall be entitled to deduct from any payment under the Plan, regardless of the form of such payment, the

amount of all applicable income and employment taxes required by law to be withheld with respect to such payment or may require the Participant to pay
to it such tax prior to and as a condition of the making of such payment. In accordance with any applicable administrative guidelines it establishes, the
Committee may allow a Participant to pay the amount of any taxes required and/or permitted by law to be withheld from an Award by (i) withholding from
any payment of Shares due as a result of such Award a number of Shares having a Fair Market Value, as determined by the Company, equal to the
minimum amount of such required withholding taxes and/or (ii) permitting the Participant to deliver to the Company Shares having a Fair Market Value, as
determined by the Committee, equal to all or any portion of such taxes.

 
17. Certain Terminations of Employment, Hardship and Approved Leaves of Absence. In the event of termination of employment by reason of

death, disability, normal retirement, early retirement with the consent of the Committee, other termination of employment or a leave of absence that is
approved by the Committee, or in the event of hardship or other special circumstances that are approved by the Committee, of a Participant who holds an
Option or Stock Appreciation Right that is not immediately and fully exercisable, any Restricted Shares or Restricted Stock Units as to which the
substantial risk of forfeiture or the prohibition or restriction on transfer has not lapsed, any Deferred Shares as to which the Deferral Period is not complete,
any Performance Shares or Performance Units that have not been fully earned, any Shares that are subject to any transfer restriction pursuant to Section
12.3, or any Other Stock-Based-Award that is subject to any similar limitations or restrictions, the Committee may, in its sole discretion, take any action
that it deems to be equitable under the circumstances or in the best interests of the Company, including without limitation waiving or modifying any
limitation or requirement with respect to any Award and providing for post-termination exercise periods



 

 
with respect to any Option or Stock Appreciation Right; provided that in the case of any Award subject to Section 409A of the Code, the Committee shall
not take any action pursuant to this Section 17 unless such action is permissible under Section 409A of the Code and the regulations thereunder.
Notwithstanding the foregoing or anything else contained in this Plan to the contrary, except in the case of a Participant’s death or disability or as otherwise
permitted by Section 21, the Committee shall not have the authority to accelerate the vesting, exercise, or payment of any Award or the Performance Period
of any Award.

 
18. Termination for Cause. A Participant who is terminated for Cause shall, unless otherwise determined by the Committee, immediately forfeit,

effective as of the date the Participant engages in such conduct, all unexercised, unearned, and/or unpaid Awards, including, but not by way of limitation,
Awards earned but not yet paid or exercised, all unpaid dividends and all interest, if any, accrued on the foregoing.

 
19. Foreign Participants. In order to facilitate the making of any grant or combination of grants under this Plan, the Committee may provide for

such special terms for Awards to Participants who are foreign nationals, or who are employed by or perform services for the Company or any Subsidiary
outside of the United States of America, as the Committee may consider necessary or appropriate to accommodate differences in local law, tax policy or
custom. Moreover, the Committee may approve such supplements to, or amendments, restatements or alternative versions of, this Plan as it may consider
necessary or appropriate for such purposes without thereby affecting the terms of this Plan as in effect for any other purpose, provided that no such
supplements, amendments, restatements or alternative versions shall include any provisions that are inconsistent with the terms of this Plan, as then in
effect, unless this Plan could have been amended to eliminate such inconsistency without further approval by the stockholders of the Company.

 
20. Amendments and Other Matters.
 

20.1. Plan Amendments. This Plan may be amended from time to time by the Board, but no such amendment shall: (a) increase any of the
limitations specified in Section 3, other than to reflect an adjustment made in accordance with Section 14, (b) change the class of persons eligible
to receive grants of Awards or the types of Awards available under the Plan, or (c) increase the benefits to Participants under the Plan, in any such
case without the further approval of the stockholders of the Company. The Board shall also condition any amendment on the approval of the
stockholders of the Company if such approval is necessary with respect to the applicable listing or other requirements of a national securities
exchange or other applicable laws, policies or regulations, and the Board may condition any amendment on the approval of the stockholders of the
Company if such approval is deemed advisable to comply with such requirements.

 
20.2. Award Deferrals. An Award Agreement may provide that payment of any Award, dividend, or any portion thereof, may be deferred

by a Participant until such time as the Committee may establish, provided that no Award of any Option or a Stock Appreciation Right shall be
permitted to be deferred and further provided that such deferral is made in accordance with the requirements of Section 409A of the Code. All
such deferrals shall be accomplished by the delivery of a written, irrevocable election by the Participant prior to the time established by the
Committee in accordance with the requirements of Section 409A of the Code for such purpose, on a form provided by the Company. Deferred
Awards may also be credited with interest, at such rates to be determined by the Committee.

 
20.3. Conditional Awards. To the extent permitted under Section 409A of the Code, the Committee may condition the grant of any Award

or combination of Awards on the surrender or deferral by the Participant of his or her right to receive a cash bonus or other compensation
otherwise payable by the Company or any Subsidiary to the Participant.

 
20.4. Repricing Prohibited. No Award may be repriced, replaced, regranted through cancellation, or modified, directly or indirectly,

without the approval of the stockholders of the Company, provided that nothing herein shall prevent the Committee from taking any action
provided for in Section 14.

 
20.5. Underwater Option Buyouts Prohibited. Without the approval of the stockholders of the Company, the Company shall not cancel, or

acquire in exchange for cash or other property, any Underwater Option. An Option shall be deemed to be an “Underwater Option” on any given
date if, and only if, on such date, the Option Price in respect of such Option is greater than the Fair Market Value on such date; provided that
nothing herein shall prevent the Committee or the Board from taking any action provided for in Section 14 or 21.3. In no event shall this Section
20.5 be construed to apply to “issuing or assuming a stock option in a transaction to which Section 424(a) applies,” within the meaning of Section
424 of the Code.

 
20.6. Amendments to Awards. Subject to the requirements of Section 20.4, the Committee may at any time unilaterally amend any

unexercised, unearned, or unpaid Award, including, but not by way of limitation, Awards earned but not yet paid, to the extent it deems
appropriate (including for the purposes of compliance with local laws and regulations or to avoid costly government filings); provided, however,
that except to the extent that the Committee determines that an



 

 
amendment is necessary to avoid a penalty tax under Section 409A of the Code, any such amendment which, in the opinion of the Committee, is
materially adverse to the Participant shall require the Participant’s consent.

 
20.7. No Employment Right. This Plan shall not confer upon any Participant any right with respect to continuance of employment or other

service with the Company or any Subsidiary and shall not interfere in any way with any right that the Company or any Subsidiary would otherwise
have to terminate any Participant’s employment or other service at any time.

 
20.8. Compliance with Section 409A of the Code. Notwithstanding any other provision of the Plan to the contrary, (a) to the extent that

any payment of or in connection with an Award constitutes a payment under a “non-qualified deferred compensation plan,” as defined in Section
409A of the Code, such payment shall be made in compliance with Section 409A of the Code and (b) any adjustment of Shares or prices per Share
or substitution of Awards pursuant to Section 14 and any modification of Awards pursuant to Section 17 shall not cause the affected Award to
violate the requirements of Section 409A of the Code.

 
21. Change in Control. Except as otherwise provided at the time of grant in an Award Agreement relating to a particular Award and subject to the

requirements of Section 14, if a Change in Control occurs, then:
 

21.1. If a Participant is terminated without Cause within two years following such Change in Control, the Participant’s Restricted Shares,
Restricted Stock Units, Deferred Shares, Performance Shares, Performance Units, Dividend Equivalents or Other Stock-Based Awards that were
forfeitable shall, unless otherwise determined by the Committee prior to the occurrence of the Change in Control, become nonforfeitable and, to
the extent applicable, be converted into Shares.

 
21.2. If a Participant is terminated without Cause within two years following such Change in Control, the Participant’s unexercised

Option or Stock Appreciation Right, whether or not exercisable on the date of such Change in Control, shall thereupon be fully exercisable and
may be exercised, in whole or in part.

 
21.3. Notwithstanding Sections 21.1 and 21.2, in the event of a Change in Control, the Committee may in its discretion cancel any

outstanding Awards and (i) pay to the holders thereof the cash value of such Awards based upon the price per Share received or to be received by
other stockholders of the Company in such Change of Control or (b) arrange for substitute awards to be granted to the holders thereof,
denominated in the equity of the acquirer or an affiliate thereof, provided such substitute awards substantially preserve the value of the substituted
Awards.

 
21.4. If a Change in Control occurs during the term of one or more Performance Periods for which the Committee has granted

Performance Shares, Performance Units or any other performance-based Awards pursuant to the provisions of Section 5, then, upon the
occurrence of such Change in Control, (a) the term of each such Performance Period (hereinafter a “current Performance Period”) shall
immediately terminate and (b) for each current Performance Period and each completed Performance Period for which the Committee has not on
or before the occurrence of the Change in Control made a determination as to whether and to what degree the Performance Objectives for such
period have been attained, the applicable Performance Objectives shall be deemed to have been attained at one hundred percent (100%) of the
applicable target level or, if no target level is specified, at such level as shall result in the Participant’s being entitled to receive one hundred
percent (100%) of the Award previously granted to him for each such Performance Period; subject in each case to the Participant’s continued
service with the Company or its Subsidiaries until the original expiration date of the applicable Performance Period or the original applicable date
on which the restrictions applicable to the Award were to lapse, as the case may be (except that upon a termination of the Participant’s
employment within 24 months after a Change of Control (i) by the Company without Cause or (ii) as a result of the Participant’s death, the
Participant’s Award will immediately vest and the restrictions shall lapse).

 
21.5. Upon a Change in Control, any Awards deferred by a Participant under Section 20.2, but for which he or she has not received

payment as of such date, shall be paid after the occurrence of the Change in Control but no later than the 90th day following such Change in
Control.

 
21.6. Notwithstanding any provision of this Section 21, in the case of any Award subject to Section 409A of the Code, such Award shall

vest and be settled only in accordance with the terms of the applicable Award Agreement and the Committee shall only be permitted to use
discretion to the extent that such discretion would be permitted under Section 409A of the Code.

 
22. Effective Date. This Plan shall become effective on the date it is approved by the stockholders of the Company (the “Effective Date”). All

Awards shall be governed in accordance with the terms and conditions of the Plan in effect on the date of their respective Award Agreements.



 

 
23. Termination. This Plan shall terminate on the tenth anniversary of the earlier of the date on which the Plan was adopted or the Effective Date,

and no Award shall be granted after such date; provided that such termination of the Plan shall not have any impact on Awards previously granted that
remain outstanding at the time of such termination.

 
24. Savings Clause. This Plan is intended to comply in all aspects with applicable laws and regulations. In case any one or more of the provisions

of this Plan shall be held invalid, illegal or unenforceable in any respect under applicable law and regulation, the validity, legality and enforceability of the
remaining provisions shall not in any way be affected or impaired thereby and the invalid, illegal or unenforceable provision shall be deemed null and void;
however, to the extent permissible by law, any provision which could be deemed null and void shall first be construed, interpreted or revised retroactively
to permit this Plan to be construed in compliance with all applicable laws so as to foster the intent of the Plan.

 
25. Arbitration of Disputes. Any and all disputes arising out of or relating to the Plan or any Award Agreement (or breach thereof) shall be

resolved exclusively through binding arbitration in the State of New York in accordance with the rules of the American Arbitration Association then in
effect.

 
26. Regulatory Approvals and Listings. Notwithstanding anything contained in this Plan to the contrary, the Company shall have no obligation to

issue or deliver certificates of Shares evidencing Awards or any other Award resulting in the payment of Shares prior to (i) the obtaining of any approval
from any governmental agency which the Company shall, in its sole discretion, determine to be necessary or advisable, (ii) the admission of such Shares to
listing on the stock exchange or market on which the Shares may be listed, and (iii) the completion of any registration or other qualification of said Shares
under any state or federal law or ruling of any governmental body which the Company shall, in its sole discretion, determine to be necessary or advisable.
The Committee may, from time to time, impose additional restrictions upon an Award, including but not limited to, restrictions regarding tax withholdings
and restrictions regarding the Participant’s ability to exercise Awards under the Company’s broker-assisted stock option exercise program.

 
27. No Right, Title, or Interest in Company Assets. No Participant shall have any rights as a stockholder of the Company as a result of

participation in the Plan until the date of issuance of a stock certificate in his or her name, and, in the case of Restricted Shares, such rights are granted to
the Participant under the Plan. To the extent any person acquires a right to receive payments from the Company under the Plan, such rights shall be no
greater than the rights of an unsecured creditor of the Company and the Participant shall not have any rights in or against any specific assets of the
Company. All of the Awards granted under the Plan shall be unfunded.

 
28. No Guarantee of Tax Consequences. Notwithstanding any other provision of the Plan, no person connected with the Plan in any capacity,

including, but not limited to, the Company and its directors, officers, agents and employees, makes any representation, commitment, or guarantee that any
tax treatment, including, but not limited to, federal, state and local income, estate and gift tax treatment, shall be applicable with respect to the tax treatment
of any Award, any amounts deferred under the Plan, or paid to or for the benefit of a Participant under the Plan, or that such tax treatment shall apply to or
be available to a Participant on account of participation in the Plan, or that any of the foregoing amounts shall not be subject to the 20% penalty tax and
interest under Section 409A of the Code.

 
29. Governing Law. The validity, construction and effect of this Plan and any Award hereunder shall be determined in accordance with the laws of

the State of Delaware.
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Griffon Corporation Announces Preliminary Results of 2022 Annual Meeting

 
· Outlook continues to be strong following Griffon’s successful repositioning and acquisition of Hunter Fan Company
· Company remains on target for March 2022 announcement regarding strategic review and sale process of Telephonics business

 
NEW YORK--(BUSINESS WIRE) – Griffon Corporation (NYSE: GFF) (“Griffon” or “the Company”) today announced that, based on a
preliminary vote count by its proxy solicitor, shareholders have voted to elect three of the Griffon Board of Directors’ nominees – Michelle
Taylor, Louis Grabowsky and Cheryl Turnbull – and one of Voss Capital’s nominees – H.C. Charles Diao – at this year’s Annual Meeting of
Shareholders.
 
Griffon’s business model and successful repositioning are delivering results, as is evidenced by the Company’s record revenues, adjusted
EBITDA, and adjusted EPS in Fiscal 2021, and the Company is continuing that momentum into Fiscal 2022, outperforming analyst
expectations with its first quarter results. Also underpinning Griffon’s strength is a deliberate approach to M&A and divestitures that is
focused on earnings accretion and leading consumer brands, including its recent acquisition of Hunter Fan Company. The company
continues to expect it will deliver a strong Fiscal 2022, including margin expansion and incremental contributions from Hunter Fan Company.
 
“We look forward to working with all members of our Board to build on the momentum created by our successful repositioning of Griffon over
the last few years, including the recently completed acquisition of Hunter Fan Company,” said Ronald J. Kramer, Chairman and Chief
Executive Officer of Griffon. “We believe this Company has never been in better shape and we will continue to grow our businesses and
iconic brands, and evolve our Board, as indicated by the governance changes and diversity commitments made this year. As always, we
value engagement with our shareholders and take their feedback seriously. We are committed to building shareholder value and thank them
for their continued support.”
 
“We welcome Michelle and Charles to our Board, and would like to thank William Waldorf, who is now officially retired, for his many years of
service to Griffon and its shareholders,” added Kevin F. Sullivan, Lead Independent Director of Griffon. “We will work quickly and
constructively to integrate both new directors into our Board and governance framework as we continue the process of building stronger and
more profitable operating businesses to drive long-term value for all of our shareholders.”
 
Shareholders also approved the Company’s two proposals to enhance governance with charter amendments to quickly phase out the
classified structure of the Board and reduce the percentage of outstanding voting power required to call a special meeting to 25%. In
addition, shareholders approved the Amended and Restated 2016 Equity Incentive Plan and ratified the selection of Grant Thornton LLP to
serve as the Company’s independent registered public accounting firm. Shareholders failed to approve Griffon’s advisory vote on executive
compensation.

 



The final vote is subject to certification by the independent inspector of election. Further details regarding the results of the 2022 Annual
Meeting will be included in a Current Report on Form 8-K that Griffon will file with the Securities and Exchange Commission within four
business days.
 
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:
 · Consumer and Professional Products (“CPP”) is a leading North American manufacturer and a 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.

 · Home and Building Products conducts its operations through Clopay Corporation (“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 CornellCookson brand.

 
Classified as a discontinued operation, Defense Electronics conducts its operations through Telephonics Corporation (“Telephonics”),
founded in 1933, a globally recognized leading provider of highly sophisticated intelligence, surveillance and communications solutions for
defense, aerospace and commercial customers.
 
For more information on Griffon and its operating subsidiaries, please see the Company’s website at www.griffon.com.
 
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, industries in
which 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,” “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 from cost control, restructuring, integration and disposal initiatives; the ability to identify and
successfully consummate, and integrate, value-adding acquisition opportunities (including, in particular, integration of the Hunter Fan
acquisition); 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; reduced
military spending by the government on projects for which Griffon’s Telephonics Corporation supplies products, including as a result of
defense budget cuts or other government actions; the ability of the federal government to fund and conduct its operations; increases in the
cost or lack of availability of raw materials such as resin, wood and steel, 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 that
could impact the worldwide economy; a downgrade in Griffon’s credit ratings; changes in international economic conditions including 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; unfavorable results of government agency contract audits of Telephonics Corporation; our strategy,
future operations, prospects and the plans of our businesses, including the exploration of strategic alternatives for Telephonics Corporation;
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; the
impact of COVID-19 on the U.S. and the global economy, including business disruptions, reductions in employment and an increase in
business and operating facility failures, specifically 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 law. 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.
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