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Pursuant to an underwriting agreement, dated June 14, 2018 (the "Underwriting Agreement"), and in connection with the registered
public offering of shares of common stock, par value $0.25 per share (the "Common Stock"), of Griffon Corporation (the "Company"),
(2) pursuant to the final prospectus supplement dated June 14, 2018, which offering was consummated on June 19, 2018 (the "Registered
Public Offering"), the underwriters purchased shares of Common Stock from the selling shareholder, GS Direct. GS Direct sold an
aggregate of 4,855,109 shares of Common Stock. Goldman Sachs was one of the underwriters under the Underwriting Agreement.

Pursuant to the Underwriting Agreement and in connection with the Registered Public Offering, the underwriters exercised their option

3) (the "Over-Allotment Option") to purchase additional shares of Common Stock from the selling shareholder, GS Direct. On June 19,
2018, the Over-Allotment Option was consummated and in connection with such sale to the underwriters, GS Direct sold an additional
728,266 shares of Common Stock pursuant to the underwriters' exercise of the Over-Allotment Option.

Following the sale of shares by GS Direct, Goldman Sachs beneficially owns directly and GS Group may be deemed to beneficially own
(4) indirectly 649,296 shares of Common Stock and Goldman Sachs also had open short positions of 558,825 shares of Common Stock,
reflecting changes due to exempt transactions.
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