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Notice of Annual Meeting of Stockholders

10:30 a.m. Eastern Standard Time, on January 30, 2013

Dechert LLP, 1095 Avenue of the Americas, New York, New York 10036
1. Election of four directors for a term of three years

2. To conduct an advisory vote on executive compensation

3. Ratification of the selection by our Audit Committee of Grant Thornton LLP to serve as our
independent registered public accounting firm for fiscal year 2013

4. Any other matters that properly come before the meeting

You can vote if you were a stockholder at the close of business on December 12, 2012, the
record date

This booklet contains our Notice of Annual Meeting and Proxy Statement. You may access
this booklet, as well as our 2012 Annual Report to Stockholders and our Annual Report on
Form 10-K for the fiscal year ended September 30, 2012, at the following website:
http://www.amstock.com/ProxyServices/ViewMaterial.asp?CoNumber=03170
Your vote is important. Proxy voting permits stockholders unable to attend the Annual
Meeting to vote their shares through a proxy. Most stockholders are unable to attend the
Annual Meeting. By appointing a proxy, your shares will be represented and voted in
accordance with your instructions. You can vote your shares by completing and returning your
proxy card. Proxy cards that are signed and returned but do not include voting instructions will
be voted by the proxies as recommended by the Board of Directors. Most stockholders can
also vote shares by following the Internet or telephone voting instructions provided on the
proxy card. You can change your voting instructions or revoke your proxy at any time prior to
the Annual Meeting by following the instructions included in this proxy statement and on the
proxy card.

This proxy statement is dated December 18, 2012

and is being mailed with the form of proxy on or shortly after December 18, 2012.
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INTERNET AVAILABILITY OF PROXY MATERIALS

In accordance with rules of the U.S. Securities and Exchange Commission, we are using the Internet as our primary
means of furnishing proxy materials to stockholders. Because we are using the Internet, most stockholders will not
receive paper copies of our proxy materials. We will instead send these stockholders a Notice of Internet Availability
of Proxy Materials with instructions for accessing the proxy materials, including our proxy statement and annual
report, and voting via the Internet. The Notice of Internet Availability of Proxy Materials also provides information on
how stockholders may obtain paper copies of our proxy materials if they so choose.

Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting to be held on
Wednesday, January 30, 2013 at 10:30 a.m. at 1095 Avenue of the Americas, New York, NY 10036. The
Company s Proxy Statement, 2012 Annual Report on Form 10-K and Annual Report to Stockholders will be

available online at http://www.amstock.com/ProxyServices/ViewMaterial.asp?CoNumber=03170.

By Order of the Board of Directors

Seth L. Kaplan
Senior Vice President, General Counsel
and Secretary
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ABOUT THE MEETING

Why did I receive these proxy materials?

Beginning on or shortly after December 18, 2012, this Proxy Statement is being mailed to stockholders who were
stockholders as of the December 12, 2012 record date, as part of the Board of Directors solicitation of proxies for
Griffon s Annual Meeting and any postponements or adjournments thereof. This Proxy Statement and Griffon s2012
Annual Report to Stockholders and Annual Report on Form 10-K (which have been made available to stockholders
eligible to vote at the Annual Meeting) contain information that the Board of Directors believes offers an informed

view of Griffon Corporation (referred to as Griffon ,the Company , we or us )and meets the regulations of the
Securities and Exchange Commission (the SEC ) for proxy solicitations. Our management prepared this proxy
statement for the Board of Directors.

What is the Notice of Internet Availability of Proxy Materials that I received in the mail instead of a full set of
proxy materials?

Like last year, we are pleased to be using the SEC rule that allows companies to furnish their proxy materials over the
Internet, instead of mailing printed copies of those materials to all stockholders. Consequently, most stockholders will
not receive paper copies of our proxy materials. These stockholders will instead receive a Notice of Internet
Availability of Proxy Materials with instructions for accessing our proxy materials, including our proxy statement and
2012 Annual Report, and voting via the Internet. The Notice of Internet Availability of Proxy Materials also contains
instructions on how stockholders can obtain a paper copy of our proxy materials if they so choose. We believe this
process will expedite stockholders receipt of proxy materials, lower the costs of our Annual Meeting and conserve
natural resources. If you previously elected to receive our proxy materials electronically, these materials will continue
to be sent via email unless you change your election. Stockholders who have elected to receive the proxy materials
electronically will be receiving an email on or about December 18, 2012 with information on how to access
stockholder information and instructions for voting.

What is being considered at the meeting?

You will be voting on the following matters:

1. The election
of four
directors for a
term of three
years

2. To conduct an
advisory vote
on executive
compensation

3. The
ratification of
the selection
by our Audit
Committee of
Grant
Thornton LLP
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to serve as our
independent
registered
public
accounting
firm for fiscal
year 2013
We do not expect you to vote on any other matters at the meeting.

Who is entitled to vote at the meeting?

You are entitled to vote at the Annual Meeting if you owned stock as of the close of business on December 12, 2012.
Each share of stock is entitled to one vote.

How do I vote?

Voting by Proxy

For stockholders whose shares are registered in their own names, as an alternative to voting in person at the Annual
Meeting, you may vote by proxy via the Internet, by telephone or, for those
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stockholders who receive a paper proxy card in the mail, by mailing a completed proxy card. For those stockholders
who receive a Notice of Internet Availability of Proxy Materials, the Notice of Internet Availability of Proxy
Materials provides information on how to access your proxy card, which contains instructions on how to vote via the
Internet or by telephone. For those stockholders who receive a paper proxy card, instructions for voting via the
Internet or by telephone are set forth on the proxy card; alternatively such stockholders who receive a paper proxy
card may vote by mail by signing and returning the mailed proxy card in the prepaid and addressed envelope that is
enclosed with the proxy materials. In each case, your shares will be voted at the Annual Meeting in the manner you
direct.

If your shares are registered in the name of a bank or brokerage firm (your record holder), you may also submit your
voting instructions over the Internet or by telephone by following the instructions provided by your record holder in
the Notice of Internet Availability of Proxy Materials. If you received printed copies of the proxy materials, you can
submit voting instructions by telephone or mail by following the instructions provided by your record holder on the
enclosed voting instructions card. Those who elect to vote by mail should complete and return the voting instructions
card in the prepaid and addressed envelope provided.

Voting at the Meeting

If your shares are registered in your own name, you have the right to vote in person at the Annual Meeting by using

the ballot provided at the Annual Meeting, or if you requested and received printed copies of the proxy materials by
mail, you can complete, sign and date the proxy card enclosed with the proxy materials you received and submit it at
the Annual Meeting. If you hold shares through a bank or brokerage firm and wish to be able to vote in person at the
Annual Meeting, you must obtain a legal proxy from your brokerage firm, bank or other holder of record and present
it to the inspector of elections with your ballot at the Annual Meeting. Even if you plan to attend the Annual Meeting,
we recommend that you submit your proxy or voting instructions in advance of the meeting as described above so that
your vote will be counted if you later decide not to attend the Annual Meeting. Submitting your proxy or voting
instructions in advance of the meeting will not affect your right to vote in person should you decide to attend the
Annual Meeting.

Can I change my mind after I return my proxy?

Yes, you may change your mind at any time before the vote is taken at the meeting. You may revoke or change a
previously delivered proxy at any time before the Annual Meeting by delivering another proxy with a later date, by
voting again via the Internet or by telephone, or by delivering written notice of revocation of your proxy to Griffon s
Secretary at our principal executive offices before the beginning of the Annual Meeting. You may also revoke your
proxy by attending the Annual Meeting and voting in person, although attendance at the Annual Meeting will not, in
and of itself, revoke a valid proxy that was previously delivered. If you hold shares through a bank or brokerage firm,
you must contact that bank or brokerage firm to revoke any prior voting instructions. You also may revoke any prior
voting instructions by voting in person at the Annual Meeting if you obtain a legal proxy as described above.

What if I return my proxy card but do not include voting instructions?

Proxies that are signed and returned but do not include voting instructions will be voted FOR the election of the
nominee directors, FOR the approval, on an advisory basis, of the compensation of Griffon s named executive officers
as presented in this Proxy Statement, and FOR the ratification of Grant Thornton LLP to serve as our independent

registered public accounting firm and in the discretion of the

2
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proxy holders as to any other matters that may properly come before the Annual Meeting or any postponement or
adjournment of the Annual Meeting.

What does it mean if I receive more than one notice or proxy card?

It means that you have multiple accounts with brokers and/or our transfer agent. Please vote all of these shares. We
recommend that you contact your broker and/or our transfer agent to consolidate as many accounts as possible under
the same name and address. Our transfer agent is American Stock Transfer & Trust Company, LLC ( AST ) and its
telephone number is (212) 936-5100.

I share an address with another stockholder, and we received only one paper copy of the proxy materials. How may
I obtain an additional copy of the proxy materials?

We have adopted a procedure called householding, which the SEC has approved. Under this procedure, we are
delivering a single copy of the Notice of Internet Availability of Proxy Materials and, if applicable, this Proxy
Statement and our 2012 Annual Report, to multiple stockholders who share the same address unless we have received
contrary instructions from one or more of the stockholders. This procedure reduces our printing costs, mailing costs
and fees. Stockholders who participate in householding will continue to be able to access and receive separate proxy
cards. Upon written or oral request, we will deliver promptly a separate copy of the Notice of Internet Availability of
Proxy Materials and, if applicable, this Proxy Statement and our 2012 Annual Report to any stockholder at a shared
address to which we delivered a single copy of any of these documents. To receive a separate copy of the Notice of
Internet Availability of Proxy Materials and, if applicable, this Proxy Statement or our 2012 Annual Report,
stockholders may write or call our transfer agent at the following address and telephone number:

American Stock Transfer and Trust Company
Proxy Fulfillment Services
6201 15th Avenue, Brooklyn, NY 11219
888-776-9962

Stockholders who are the beneficial owner, but not the record holder, of shares of Griffon Stock may contact their
brokerage firm, bank, broker-dealer or other similar organization to request information about householding.

Will my shares be voted if I do not provide my proxy?
If you hold your shares directly in your own name, they will not be voted if you do not provide a proxy.

Your shares may be voted under certain circumstances if they are held in the name of a brokerage firm. Brokerage
firms generally have the authority to vote customers unvoted shares on certain routine matters, including the
ratification of accountants. At our meeting, these shares will be counted as voted by the brokerage firm in the
ratification of accountants.

Brokers are prohibited from exercising discretionary authority on non-routine matters. Proposals one and two are
considered non-routine matters, and therefore brokers cannot exercise discretionary authority regarding these

proposals for beneficial owners who have not returned proxies to the brokers (so-called broker non-votes ). In the case
of broker non-votes, and in cases where you abstain from voting on a matter when present at the meeting and entitled

to vote, those shares will still be counted for purposes of determining if a quorum is present.

3
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How are shares in the Griffon Corporation Employee Stock Ownership Plan Voted?

If you are a participant in the Griffon Corporation Employee Stock Ownership Plan ( ESOP ), you may vote the shares
you own through the ESOP via the Internet, by telephone or, if you receive a paper proxy card in the mail, by mailing

a completed proxy card. Shares owned by participants through the ESOP may NOT be voted in person at the Annual
Meeting.

AST will tabulate the votes of participants for the ESOP. The results of the votes received from the ESOP participants
will serve as voting instructions to Wells Fargo Bank, N.A., the trustee of the ESOP. The trustee will vote the shares
as instructed by the ESOP participants. If a participant does not provide voting instructions, the trustee will vote the
shares allocated to the participant s ESOP account in the same manner and proportions as those votes cast by other
participants submitting timely voting instructions. The trustee will also vote the unallocated shares in the ESOP in the
same manner and proportions as those votes cast by participants submitting timely voting instructions. AST will keep
how you vote your shares confidential.

How many votes must be present to hold the meeting?

Your shares are counted as present at the meeting if you attend the meeting and vote in person, if you properly submit
your proxy or if your shares are registered in the name of a bank or brokerage firm and you do not provide voting
instructions and such bank or broker casts a broker non-vote on the ratification of accountants. In order for us to
conduct our meeting, a majority of our outstanding shares of common stock as of December 12, 2012 must be present
at the meeting. This is referred to as a quorum. On December 12, 2012, there were 61,214,347 shares of common
stock outstanding and entitled to vote.

What vote is required to elect directors?

Directors are elected by a plurality of the votes cast. Shares not voted on the election of directors will have no effect
on the vote for election of directors.

What vote is required to approve the advisory vote on executive compensation?

Approval of the advisory vote on executive compensation requires the favorable vote of a majority of the shares
present in person or by proxy and entitled to vote on the matter at the Annual Meeting once a quorum is present.
Because this vote is advisory, it will not be binding on the Board or the Company. However, the Board will review the

voting results and take them into consideration when making future decisions regarding executive compensation.

What vote is required to ratify the selection by our Audit Committee of Grant Thornton LLP as our independent
registered public accounting firm?

The affirmative vote of the holders of a majority of the shares present in person or by proxy and entitled to vote on the
item will be required for approval. An abstention will be counted as a vote against this proposal.

4
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PROPOSAL1 ELECTION OF DIRECTORS

Our certificate of incorporation provides for a Board of Directors consisting of not less than twelve nor more than
fourteen directors, classified into three classes as nearly equal in number as possible, with no class containing less
than four directors, whose terms of office expire in successive years. Our Board of Directors now consists of twelve
directors as set forth below.

Class 111 Class I Class 11

(To Serve Until the (To Serve Until the (To Serve Until the

Annual Meeting of Annual Meeting of Annual Meeting of
Stockholders in 2013) Stockholders in 2014) Stockholders in 2015)

Henry A. Alpert(2) Bertrand M. Bell(2) Harvey R. Blau(4)

Blaine V. Fogg(3)(4) Rear Admiral Robert G. Gerald J. Cardinale(4)
William H. Waldorf(1) Harrison (USN Ret.)(2) Bradley J. Gross(4)
Joseph J. Whalen(1)(3) Ronald J. Kramer(4) General Donald J. Kutyna

Martin S. Sussman(1)(3) (USAF Ret.)

(1) Member of
Audit
Committee.

(2) Member of
Compensation
Committee.

(3) Member of
Nominating
and Corporate
Governance
Committee.

(4) Member of
Finance
Committee.
Henry A. Alpert, Blaine V. Fogg, William H. Waldorf and Joseph J. Whalen, directors in Class III, are nominated for
election at this Annual Meeting of stockholders to hold office until the annual meeting of stockholders in 2016, or
until their successors are chosen and qualified.

Unless you indicate otherwise, shares represented by executed proxies in the form enclosed will be voted for the
election as directors of each nominee (each of whom is now a director) unless any such nominee shall be unavailable,
in which case such shares will be voted for a substitute nominee designated by the Board of Directors. We have no

reason to believe that any of the nominees will be unavailable or, if elected, will decline to serve.

Agreement with Investors
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On September 29, 2008, GS Direct, L.L.C. ( GS Direct ), an affiliate of Goldman, Sachs & Co. ( Goldman Sachs ),
acquired 10,000,000 shares of Griffon common stock in connection with a common stock rights offering by Griffon.

GS Direct acquired these shares pursuant to an agreement entered into on August 7, 2008 with Griffon (the Investment
Agreement ) in which GS Direct made certain commitments to purchase Griffon common stock in connection with the
rights offering. As of November 30, 2012, these shares represented approximately 16.5% of Griffon s outstanding
common stock.

The Investment Agreement provides that, based on GS Direct s current ownership of Griffon s common stock, GS
Direct has the right to nominate two people to serve on Griffon s Board of Directors (each subject to the reasonable
review and approval of our Nominating and Corporate Governance Committee). Accordingly, Messrs. Gerald J.
Cardinale and Bradley J. Gross have served on Griffon s Board of Directors since September 2008 as designees of GS
Direct. It is our understanding that Mr. Cardinale is retiring from Goldman Sachs effective December 31, 2012. If GS
Direct s ownership level drops below 15%, but remains over 10%, of our outstanding common stock, then GS Direct
will have the right to

13
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nominate one person to serve on Griffon s board of directors. At such time as GS Direct s ownership level drops below
10% of our outstanding common stock, GS Direct will no longer have the right to nominate any persons to serve on
our Board. See Certain Relationships and Related Person Transactions for a more complete description of the terms of
the Investment Agreement and a description of other relationships and transactions between Griffon and GS Direct.

Board Composition

We believe that each of our directors should demonstrate, by significant accomplishment in his or her field, an ability
to make a meaningful contribution to the Board s supervision and oversight of the business and affairs of Griffon. We
consider the following when selecting candidates for recommendation to our Board: character and business judgment;
broad business knowledge; leadership, financial and industry-specific experience and expertise; technology and
education experience; professional relationships; diversity; personal and professional integrity; time availability in
light of other commitments; dedication; and such other factors that we consider appropriate, from time to time, in the
context of the needs or stated requirements of the Board. The directors experiences, qualifications and skills that the
Board considered in their re-nomination are included in their individual biographies.

Nominee Biographies

Mr. Henry A. Alpert (age 65) has been a director since 1995. Mr. Alpert has been President of Spartan Petroleum
Corp., a real estate investment firm and a distributor of petroleum products, for more than the past five years. Mr.
Alpert is also a director of Boyar Value Fund, a mutual fund (NASDAQ:BOYAX). Mr. Alpert brings to the Board an
understanding of the perspectives of public mutual fund stockholders, experience in operations and, by virtue of being
on the advisory committee of the largest commercial bank headquartered on Long Island, insight into commercial
banking trends.

Mr. Blaine V. Fogg (age 72) has been a director since May 2005. Mr. Fogg is a corporate and securities lawyer
concentrating in mergers and acquisitions and other business transactions. From 1972 to 2004, Mr. Fogg was a partner
at the law firm of Skadden, Arps, Slate, Meagher & Flom LLP. Since 2004, Mr. Fogg has been Of Counsel to such
law firm. Since July 1, 2009, Mr. Fogg has been President of The Legal Aid Society of New York. In September
2010, he was elected a Director of Seacor Holdings Inc. (NYSE:CKH), which owns, operates, invests in and markets
equipment, primarily in the offshore oil and gas, industrial aviation and marine transportation industries. Mr. Fogg has
represented numerous public and private companies in connection with governance matters as well as transactions and
brings to the Board broad experience in assisting boards of public and private companies in these matters.

Mr. William H. Waldorf (age 74) has been a director since 1963. He has been President of Landmark Capital, LL.C,
an investment firm, for more than the past five years. Mr. Waldorf s extensive financial and investment experience as
an active entrepreneur and President of an investment company for over thirty years brings to the Board the analytical
framework of a long-term investor.

Mr. Joseph J. Whalen (age 81) has been a director since 1999. Mr. Whalen is a CPA and was a partner at Arthur
Andersen LLP for more than five years prior to his retirement in 1994. Mr. Whalen has extensive financial and
accounting experience as a partner of a former international accounting firm for over twenty years. As the Company s
Audit Committee Financial Expert, Mr. Whalen brings to the Board and the Audit Committee an in-depth
understanding of the financial reporting, auditing and accounting issues that come before the Board and the Audit
Committee.

14
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Standing Director Biographies

Dr. Bertrand M. Bell (age 83) has been a director since 1976. Dr. Bell has been Professor of Medicine at Yeshiva
University Albert Einstein College of Medicine for more than the past five years and was appointed Distinguished
Professor in September 1992. Dr. Bell has been a professor of medicine for over 30 years. Dr. Bell led the Bell
Commission, whose report significantly changed the way physicians are trained and supervised in the State of New
York. Dr. Bell was director of ambulatory medical services and the emergency department at a major New York City
public hospital for almost twenty-five years. Dr. Bell brings to the Board management experience with large nonprofit
institutions and experience with professional training and development, as well as familiarity with the medical
products industry that is serviced by our Clopay Plastics business.

Mr. Harvey R. Blau (age 77) has been Chairman of the Board since 1983 and was our Chief Executive Officer from
1983 through March 2008. Mr. Blau was Chairman of the Board and Chief Executive Officer of Aeroflex
Incorporated (NYSE:ARX), a diversified manufacturer of electronic components and test equipment, for more than
five years through August 2007 when such company was acquired. Because of his long service with the Company,
including as the Company s Chief Executive Officer for over twenty-five years, Mr. Blau brings to the Board a depth
of knowledge of the Company, its history and its personnel. Mr. Blau s legal training also assists the Board in
evaluating issues that come before it. Mr. Blau is the father-in-law of Ronald J. Kramer, Griffon s Chief Executive
Officer.

Mr. Gerald J. Cardinale (age 45) has been a director since September 2008. Since 2002, Mr. Cardinale has been a
Managing Director of the Principal Investment Area of Goldman Sachs, a leading global investment banking,
securities and investment management firm. Mr. Cardinale also serves on the boards of directors of Alliance Films
Holdings Inc., Cequel Communications, LLC, Sensus Metering Systems, Inc., and Yankees Entertainment & Sports
Network, LLC. Mr. Cardinale was formerly a director of Cooper-Standard Automotive Inc., CW Media Holdings,
Inc., Guthy-Renker Holdings, LLC and Legends Hospitality Holding Company, LLC. Mr. Cardinale is a designee of
GS Direct, an affiliate of Goldman Sachs; it is our understanding that Mr. Cardinale is retiring from Goldman Sachs
effective December 31, 2012. His service on a variety of corporate boards and his experience in evaluating different
potential investments and acquisitions and in related financings allow him to assist the Board in assessing financing
and acquisition activities from a financial point of view.

Mr. Bradley J. Gross (age 40) has been a director since September 2008. Mr. Gross is a Managing Director in the
Principal Investment Area of Goldman Sachs, a position he has held since 2007. From 2003 to 2007, he was a vice
president at Goldman Sachs. Mr. Gross also serves on the board of directors of Aeroflex, Inc. (NYSE:ARX), a leading
worldwide provider of highly specialized test and measurement equipment and microelectronic solutions, Cequel
Communications LL.C, a provider of cable television services in certain U.S. territories serving 1.3 million basic
subscribers, Americold Realty Trust, the largest provider of temperature controlled storage and logistics in the United
States, Interline Brands, Inc., a leading distributor of maintenance, repair and operations products, and various other
private companies in which Goldman Sachs is an investor. Mr. Gross formerly served on the Board of Capmark
Financial Group Inc., a diversified holding company that provides financial services to investors in commercial real
estate-related assets. Mr. Gross is a designee of GS Direct, an affiliate of Goldman Sachs. His service on a variety of
corporate boards and his experience in evaluating different potential investments and acquisitions and in related
financings allow him to assist the Board in assessing financing and acquisition activities from a financial point of
view.
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Rear Admiral Robert G. Harrison (USN Ret.) (age 76) has been a director since February 2004. He was an officer in
the United States Navy for more than thirty-five years prior to his retirement in 1994. Since retirement, Rear Admiral
Harrison has been a consultant for various defense systems companies in the areas of acquisition, support and program
management. Rear Admiral Harrison is also a director for Indra Systems, a company engaged in the manufacture and
support of training and simulation systems and automatic test equipment. By virtue of his services as a senior officer
in the U.S. Navy and his service as a director of and consultant to other companies, Rear Admiral Harrison brings to
the Board extensive experience in the management of large organizations and the approaches and perspectives
involved in military procurement.

Mr. Ronald J. Kramer (age 54) has been our Chief Executive Officer since April 2008, a director since 1993, Vice
Chairman of the Board since November 2003, and was our President from February 2009 to December 2012. From
2002 through March 2008, he was President and a director of Wynn Resorts, Ltd., a developer, owner and operator of
destination casino resorts. From 1999 to 2001, Mr. Kramer was a Managing Director at Dresdner Kleinwort
Wasserstein, an investment banking firm, and its predecessor Wasserstein Perella & Co. He is a member of the Board
of Directors of Leap Wireless International, Inc. (NASDAQ:LEAP), a wireless communications company. Mr.
Kramer was formerly on the boards of directors of Monster Worldwide, Inc. (NYSE:MWW) and Sapphire Industrials
Corporation (AMEX:FYR). Mr. Kramer has been a senior executive officer of a number of corporations, including
currently Griffon, and brings to the Board extensive experience in all aspects of finance and business transactions. Mr.
Kramer is the son-in-law of Harvey R. Blau, Griffon s Chairman of the Board.

General Donald J. Kutyna (USAF Ret.) (age 79) has been a director since August 2005. He was an officer in the
United States Air Force for over thirty-five years prior to his retirement in 1992. General Kutyna had been commander
in chief of the North American Aerospace Defense Command, commander in chief of the U.S. Space Command and
commander of the U.S. Air Force Space Command. During his tenure in the U.S. Air Force, General Kutyna served as
Chairperson of the Accident Analysis Panel of the Presidential Commission on the Space Shuttle Challenger
Accident. General Kutyna was Vice President, Space Technology, of Loral Space & Communications Ltd.
(NASDAQ:LORL), a leading satellite communications company, from 1993 to 1996, and again from 1999 to 2004.
He also served as Vice President, Advanced Space Systems, for Lockheed Martin Corporation (NYSE:LMT), a
company principally engaged in the research, design, development, manufacture and integration of advanced
technology systems, products and services, from 1996 to 1999. From September 2004 through 2008, General Kutyna
served as a part-time consultant to Loral Space & Communications Ltd. As a Four Star Air Force officer with thirty
five years experience in the development, acquisition and operation of high technology space, electronic,
communication, and aeronautical defense systems, General Kutyna brings to the Board important perspectives in
connection with the Company s defense business. General Kutyna s experience as a technology leader of a Presidential
Commission and as a corporate officer in the defense industry makes him a valuable resource to the Board in the area
of government policy and procurement.

Mr. Martin S. Sussman (age 75) has been a director since 1989. He has been a practicing attorney in the State of New
York since 1961, and has been a member of the law firm of Seltzer, Sussman, Habermann & Heitner, LLP for more
than the past five years. As a practicing attorney for almost fifty years, Mr. Sussman brings to the Board broad
experience and insight in various aspects of business law applicable to the Company.

OUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE FOR
ELECTION OF EACH OF THE NOMINEES FOR DIRECTOR

8
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CORPORATE GOVERNANCE

Director Independence

The Board of Directors has determined that each of Messrs. Alpert, Bell, Cardinale, Gross, Fogg, Harrison, Kutyna,
Sussman, Waldorf and Whalen are independent under New York Stock Exchange Rule 303A. The Board of Directors
affirmatively determined that no director (other than Ronald J. Kramer and Harvey R. Blau) has a material
relationship with the Company, either directly or as a partner, stockholder or officer of an organization that has a
relationship with the Company.

In making this determination, the Board considered all relevant facts and circumstances. In particular, with respect to
Messrs. Cardinale and Gross, the Board considered, among other things, that these directors hold senior management
positions with GS Direct, and considered the relationships and transactions between Griffon and GS Direct, which are
described above under Election of Directors Agreement with Investors and below under Certain Relationships and
Related Person Transactions. In concluding that these relationships and transactions do not result in a material
relationship between Griffon and Goldman Sachs that would impede the exercise of independent judgment by Messrs.
Cardinale and Gross, the Board considered, among other things, that GS Direct s rights and obligations arise directly as
a result of its Griffo