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Item 1.01 Entry into a Material Definitive Agreement

Third Amendment to Third Amended and Restated Credit Agreement

On April 1, 2011, Gibraltar Industries, Inc. and its wholly owned subsidiary, Gibraltar Steel Corporation of New York, a New York corporation, as co-
borrowers, entered into Amendment No. 3 (the “Amendment”) to the Third Amended and Restated Credit Agreement with KeyBank National Association
and the lenders named therein (the “Credit Agreement”). The Amendment revised the definition of “Borrowing Base”, and revised and added other provisions
to the Credit Agreement in connection with the acquisition of The D.S. Brown Company discussed below. The foregoing description of the Amendment is
qualified in its entirety by reference to the terms, provisions, and covenants of such Amendment, a copy of which has been filed as Exhibit 10.1 to this report
on Form 8-K and is incorporated herein by reference.

Robert E. Sadler, Jr., a director of the Company, is a member of the Board of Manufacturers and Traders Trust Company, one of the lenders under the Credit
Agreement.
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Item 2.01 Completion of Acquisition or Disposition of Assets

Closing of the Acquisition of The D.S. Brown Company

On April 1, 2011, Gibraltar Industries Inc., a Delaware corporation (the “Company”), completed the purchase of all of the issued and outstanding shares of
capital stock of D.S.B. Holding Corp, a Delaware corporation (“Holdings”). Holdings, through its direct wholly-owned subsidiary, The D.S. Brown Company,
among other things, engages in the manufacture and sale of products for use in the transportation infrastructure industry. Under the terms of the Stock
Purchase Agreement the Company entered into with Holdings’ stockholders (the “D.S. Brown Agreement”) the Company paid approximately $96,000,000 in
cash, net of a working capital and certain other adjustments the D.S. Brown Agreement provides for. There is no material relationship, other than in respect of
the transaction, between the parties. The foregoing description of the D.S. Brown Agreement is qualified in its entirety by reference to the terms, provisions
and covenants of the D.S. Brown Agreement, a copy of which was filed as Exhibit 10.2 to our report on Form 8-K filed on March 15, 2011 and is
incorporated herein by this reference.

The D.S. Brown Agreement was filed to provide investors and security holders with information regarding the terms, provisions, conditions, and covenants of
that agreement and is not intended to provide any other factual information respecting the Company or its subsidiaries. In particular, the D.S. Brown
Agreement contains representations and warranties made to and solely for the benefit of the parties thereto, allocating among themselves various risks of the
transactions. The assertions embodied in those representations and warranties are qualified or modified by information in disclosure schedules that the parties
have exchanged in connection with signing that agreement. Moreover, information concerning the subject matter of the representations and warranties may
change after the date of the D.S. Brown Agreement, which subsequent information may or may not be fully reflected in our public disclosures. Accordingly,
investors and security holders should not rely on the representations and warranties in the D.S. Brown Agreement as characterizations of the actual state of
any fact or facts.
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Item 8.01 Other Events

On April 4, 2011, the Company issued a press release announcing that it had completed the purchase of The D.S. Brown Company. A copy of that press
release is furnished as Exhibit 99.1 hereto and incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits

     (a) Not Applicable

     (b) Not Applicable

     (c) Not Applicable

     (d) Exhibits:
     
 

 
10.1 —

 
Amendment No. 3 to the Third Amended and Restated Credit Agreement among Gibraltar Industries, Inc., Gibraltar Steel
Corporation of New York and KeyBank National Association and the other lenders named therein, dated as of April 1, 2011

     
  10.2 — Stock Purchase Agreement among Gibraltar Industries, Inc. and the stockholders of D.S.B. Holding Corp. dated March 10, 2011*
     
  99.1 — Press Release dated April 4, 2011

 

*  Filed as Exhibit 10.2 to Gibraltar Industries, Inc. Form 8-K filed March 15, 2011.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
     
 GIBRALTAR INDUSTRIES, INC.

  

Date: April 5, 2011 By:  /s/ Kenneth W. Smith   
  Kenneth W. Smith  
  Senior Vice President and Chief Financial Officer  
 

 



Exhibit 10.1

THIRD AMENDMENT AGREEMENT

     This THIRD AMENDMENT AGREEMENT (this “Amendment”) is made as of the 1st day of April, 2011 among:

     (a) GIBRALTAR INDUSTRIES, INC., a Delaware corporation (“Gibraltar”);

     (b) GIBRALTAR STEEL CORPORATION OF NEW YORK, a New York corporation (“GSNY” and, together with Gibraltar, collectively,
“Borrowers” and, individually, each a “Borrower”);

     (c) the Lenders, as defined in the Credit Agreement, as hereinafter defined;

     (d) KEYBANK NATIONAL ASSOCIATION, as the lead arranger, sole book runner and administrative agent for the Lenders under the Credit
Agreement (“Agent”);

     (e) JPMORGAN CHASE BANK, N.A. and BMO CAPITAL MARKETS FINANCING, INC, as co-syndication agents; and

     (f) HSBC BANK USA, NATIONAL ASSOCIATION and MANUFACTURERS AND TRADERS TRUST COMPANY, as co-documentation agents.

     WHEREAS, Borrowers, Agent and the Lenders are parties to that certain Third Amended and Restated Credit Agreement, dated as of July 24, 2009, that
provides, among other things, for loans and letters of credit aggregating Two Hundred Million Dollars ($200,000,000), all upon certain terms and conditions
(as amended and as the same may from time to time be further amended, restated or otherwise modified, the “Credit Agreement”);

     WHEREAS, Borrowers, Agent and the Lenders desire to amend the Credit Agreement to modify certain provisions thereof and add certain provisions
thereto;

     WHEREAS, each capitalized term used herein and defined in the Credit Agreement, but not otherwise defined herein, shall have the meaning given such
term in the Credit Agreement; and

     WHEREAS, unless otherwise specifically provided herein, the provisions of the Credit Agreement revised herein are amended effective as of the date of
this Amendment;

     NOW, THEREFORE, in consideration of the premises and of the mutual covenants herein and for other valuable consideration, the receipt and sufficiency
of which is hereby acknowledged, Borrowers, Agent and the Lenders agree as follows:

     1. Amendment to Definitions in the Credit Agreement. Section 1.1 of the Credit Agreement is hereby amended to delete the definition of “Borrowing
Base” therefrom and to insert in place thereof the following:

 



 

     “Borrowing Base” means an amount equal to the total of the following:

     (a) up to eighty-five percent (85%) of the aggregate amount due and owing on Eligible Accounts Receivable of each Borrowing Base Company; plus

     (b) during the Special D.S. Brown Borrowing Base Period, up to fifty percent (50%) of the aggregate amount due and owing on the Agreed D.S. Brown
Eligible Accounts Receivable; plus

     (c) the lowest of:

     (i) the sum of:

     (A) the lesser of:

     (1) up to sixty-five percent (65%) of the aggregate of the cost or market value (whichever is lower), as determined on a first-in first-out basis
in accordance with GAAP, of the Eligible Inventory of each Borrowing Base Company; and

     (2) the cost or market value (whichever is lower), as determined on a first-in first-out basis in accordance with GAAP, of Eligible Inventory,
multiplied by up to eighty-five percent (85%) of the Appraised Inventory NOLV Percentage; plus

     (B) during the Special D.S. Brown Borrowing Base Period, up to forty percent (40%) of the aggregate of the cost or market value (whichever is
lower), as determine on a first-in first-out basis in accordance with GAAP, of the Agreed D.S. Brown Eligible Inventory; and

     (ii) One Hundred Million Dollars ($100,000,000); plus

     (d) the Fixed Asset Advance; minus

     (e) Reserves for Designated Hedge Agreements established pursuant to Section 2.13(b) hereof; minus

     (f) other Reserves, if any;

  provided that, anything herein to the contrary notwithstanding, Agent shall at all times have the right to reduce such percentages or dollar amount caps
from time to time, in its reasonable credit judgment.
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     2. Additions to Definitions in the Credit Agreement. Section 1.1 of the Credit Agreement is hereby amended to add the following new definitions thereto:

     “Agreed D.S. Brown Eligible Account Receivable” means an Account that is an account receivable (i.e., each specific invoice) of D.S. Brown that
would, if D.S. Brown was a Borrowing Base Company, meet the requirements of an Eligible Account Receivable, as determined by Agent in its
reasonable discretion.

     “Agreed D.S. Brown Eligible Inventory” means Inventory of D.S. Brown that would, if D.S. Brown was a Borrowing Base Company, meet the
requirements of Eligible Inventory, as determined by Agent in its reasonable discretion.

     “D.S.B. Holding” means D.S.B. Holding Corp., a Delaware corporation.

     “D.S. Brown” means The D.S. Brown Company, an Ohio corporation.

     “D.S. Brown Acquisition” means the Acquisition by Gibraltar of all of the outstanding equity interests of D.S.B. Holding pursuant to the D.S. Brown
Acquisition Documents.

     “D.S. Brown Acquisition Date” means the date that the D.S. Brown Acquisition is consummated, pursuant to the D.S. Brown Acquisition Documents.

     “D.S. Brown Acquisition Documents” means the D.S. Brown Purchase Agreement and each other document executed and delivered in connection
therewith.

     “D.S. Brown Purchase Agreement” means that certain Stock Purchase Agreement, dated as of March 10, 2011, by and among the stockholders of
D.S.B. Holding and Gibraltar.

     “Special D.S. Brown Borrowing Base Period” means the period from the D.S. Brown Acquisition Date to the earlier of (a) the date D.S. Brown
becomes a Borrowing Base Company pursuant to Section 2.15 hereof, or (b) forty-five (45) days after the D.S. Brown Acquisition Date.

     3. Amendment to Addition of Borrowing Base Company Provisions. Section 2.15 of the Credit Agreement is hereby amended to delete subsection
(a) therefrom and to insert in place thereof the following:

     (a) such Domestic Subsidiary shall have complied with all requirements of Section 5.20 hereof,

     4. Amendment to Acquisition Covenant Provisions. Section 5.13 of the Credit Agreement is hereby amended to delete subsections (e), (g) and
(h) therefrom and to insert in place thereof, respectively, the following:
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     (e) if the Accounts and Inventory acquired in connection with such Acquisition are proposed to be included in the determination of the Borrowing Base,
Agent shall have conducted a field examination and appraisal of such Accounts and Inventory to its reasonable satisfaction; provided that, with respect to
the D.S. Brown Acquisition, such field examination and appraisal may be conducted within forty-five (45) days after the D.S. Brown Acquisition Date;

     (g) Borrowers shall have provided to Agent, at least five Business Days prior to such Acquisition, historical financial statements of the target entity and
a pro forma financial statement of the Companies accompanied by a certificate of a Financial Officer showing (i) pro forma compliance with Section 5.7
hereof, both before and after giving effect to the proposed Acquisition, (ii) Revolving Credit Availability of no less than Fifty Million Dollars
($50,000,000) after giving effect to such Acquisition, and (iii) that the target entity has generated positive Target EBITDA (excluding proposed synergies
or other post acquisition actions or enhancements) for the most recently completed twelve (12) consecutive calendar months prior to such Acquisition;
provided that compliance with subpart (ii) above shall not be required with respect to the D.S. Brown Acquisition, unless any Company shall have made a
significant asset disposition subsequent to January 28, 2011 and prior to the D.S. Brown Acquisition Date; and

     (h) the aggregate Consideration paid by the Companies for such Acquisition:

     (i) shall not exceed the aggregate amount of Seventy-Five Million Dollars ($75,000,000) (except that the D.S. Brown Acquisition may be for
aggregate Consideration of up to One Hundred Five Million Dollars ($105,000,000), so long as the D.S. Brown Acquisition occurs prior to April 30,
2011); and

     (ii) when added to all other Acquisitions (including the D.S. Brown Acquisition) for all Companies during the Commitment Period, shall not exceed
the aggregate amount of One Hundred Fifty Million Dollars ($150,000,000).

     5. Amendment to Deposit and Securities Accounts Provisions. Article VI of the Credit Agreement is hereby amended to delete Section 6.19 therefrom and
to insert in place thereof the following:

     Section 6.19. Deposit and Securities Accounts. Borrowers have provided to Agent a list of all banks, other financial institutions and Securities
Intermediaries at which any Credit Party maintains Deposit Accounts or Securities Accounts as of the D.S. Brown Acquisition Date, which list correctly
identifies the name, address and telephone number of each such financial institution or Securities Intermediary, the name in which the account is held, a
description of the purpose of the account, and the complete account number therefor.
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     6. Amendment to Schedules After the D.S. Brown Acquisition Date. Upon the acceptance by Agent of the updated Schedules to the Credit Agreement
pursuant to Section 8 hereof, the Credit Agreement shall be amended to delete Schedule 2 (Guarantors of Payment), Schedule 3 (Borrowing Base
Companies), Schedule 4 (Real Property), Schedule 5 (Pledged Securities), Schedule 6.1 (Corporate Existence; Subsidiaries; Foreign Qualification),
Schedule 6.9 (Locations), Schedule 6.17 (Intellectual Property) and Schedule 6.19 (Deposit Accounts) therefrom, and to insert in place thereof, respectively, a
new Schedule 2, Schedule 3, Schedule 4, Schedule 5, Schedule 6.1, Schedule 6.9, Schedule 6.17 and Schedule 6.19.

     7. Closing Deliveries. Concurrently with the execution of this Amendment, Borrowers shall:

     (a) cause each Guarantor of Payment to execute the attached Guarantor Acknowledgment and Agreement; and

     (b) pay all legal fees and expenses of Agent in connection with this Amendment and any other Loan Documents.

     8. Required Deliveries After the D.S. Brown Acquisition. On or before each of the dates specified in this Section 8, Borrowers shall satisfy each of the
items specified in the subparts below:

     (a) within twenty (20) days after the D.S. Brown Acquisition Date, unless a longer period is agreed to by Agent in writing, Borrowers shall deliver to
Agent the following replacement Schedules to the Credit Agreement, in each case, as may be requested by Agent, to be in form and substance acceptable
to Agent and giving effect to the D.S. Brown Acquisition: Schedule 2 (Guarantors of Payment), Schedule 3 (Borrowing Base Companies), Schedule 4
(Real Property), Schedule 5 (Pledged Securities), Schedule 6.1 (Corporate Existence; Subsidiaries; Foreign Qualification), Schedule 6.9 (Locations),
Schedule 6.17 (Intellectual Property) and Schedule 6.19 (Deposit Accounts); and

     (b) within ten days after the D.S. Brown Acquisition Date, unless a longer period is agreed to by Agent in writing, Borrowers shall cause D.S.B.
Holding and any Subsidiary of D.S.B. Holding (other than a Non-Material Subsidiary) to deliver to Agent:

     (i) an executed joinder agreement to the Guaranty of Payment, such agreement to be prepared by Agent and in form and substance acceptable to
Agent;

     (ii) an executed joinder agreement to the Pledge and Security Agreement, such agreement to be prepared by Agent and in form and substance
acceptable to Agent;
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     (iii) such other supporting documentation, Security Documents, corporate governance documents, authorization documents, lien searches and an
opinion of counsel as may be deemed necessary or advisable by Agent.

     9. Representations and Warranties. Borrowers hereby represent and warrant to Agent and the Lenders that (a) Borrowers have the legal power and
authority to execute and deliver this Amendment; (b) the officers executing this Amendment have been duly authorized to execute and deliver the same and
bind Borrowers with respect to the provisions hereof; (c) the execution and delivery hereof by Borrowers and the performance and observance by Borrowers
of the provisions hereof do not violate or conflict with the Organizational Documents of Borrowers or any law applicable to Borrowers or result in a breach of
any provision of or constitute a default under any other agreement, instrument or document binding upon or enforceable against Borrowers; (d) no Default or
Event of Default exists, nor will any occur immediately after the execution and delivery of this Amendment or by the performance or observance of any
provision hereof; (e) each of the representations and warranties contained in the Loan Documents is true and correct in all material respects as of the date
hereof as if made on the date hereof, except to the extent that any such representation or warranty expressly states that it relates to an earlier date (in which
case such representation or warranty is true and correct in all material respects as of such earlier date); (f) Borrowers are not aware of any claim or offset
against, or defense or counterclaim to, Borrowers’ obligations or liabilities under the Credit Agreement or any Related Writing; and (g) this Amendment
constitutes a valid and binding obligation of Borrowers in every respect, enforceable in accordance with its terms.

     10. Waiver and Release. Borrowers, by signing below, hereby waive and release Agent and each of the Lenders, and their respective directors, officers,
employees, attorneys, affiliates and subsidiaries, from any and all claims, offsets, defenses and counterclaims of which Borrowers are aware, such waiver and
release being with full knowledge and understanding of the circumstances and effect thereof and after having consulted legal counsel with respect thereto.

     11. References to Credit Agreement and Ratification. Each reference to the Credit Agreement that is made in the Credit Agreement or any other Related
Writing shall hereafter be construed as a reference to the Credit Agreement as amended hereby. Except as herein otherwise specifically provided, all terms
and provisions of the Credit Agreement are confirmed and ratified and shall remain in full force and effect and be unaffected hereby. This Amendment is a
Loan Document.

     12. Counterparts. This Amendment may be executed in any number of counterparts, by different parties hereto in separate counterparts and by facsimile
signature, each of which, when so executed and delivered, shall be deemed to be an original and all of which taken together shall constitute but one and the
same agreement.

     13. Headings. The headings, captions and arrangements used in this Amendment are for convenience only and shall not affect the interpretation of this
Amendment.
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     14. Severability. Any term or provision of this Amendment held by a court of competent jurisdiction to be invalid or unenforceable shall not impair or
invalidate the remainder of this Amendment and the effect thereof shall be confined to the term or provision so held to be invalid or unenforceable.

     15. Governing Law. The rights and obligations of all parties hereto shall be governed by the laws of the State of New York, without regard to principles of
conflicts of laws.

[Remainder of page intentionally left blank.]
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     JURY TRIAL WAIVER. EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING
OUT OF OR RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY OR
THEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NO
REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PERSON HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH
OTHER PERSON WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES
THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT AND THE OTHER LOAN
DOCUMENTS BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.

     IN WITNESS WHEREOF, the parties have executed and delivered this Amendment as of the date first set forth above.
     
 GIBRALTAR INDUSTRIES, INC.

  

 By:   
 Name:   
 Title:   
 
 GIBRALTAR STEEL CORPORATION OF

NEW YORK
 

 

 By:   
 Name:   
 Title:   
 
 KEYBANK NATIONAL ASSOCIATION,

as Agent and as a Lender
 

 

 By:   
 Name:   
 Title:   
 
 MANUFACTURERS AND TRADERS

TRUST COMPANY,
as a Co-Documentation Agent and a Lender
 

 

 By:   
 Name:   
 Title:   

Signature Page 1 of 3 to
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 JPMORGAN CHASE BANK, N.A.,

as a Co-Syndication Agent and a Lender
 

 

 By:   
 Name:   
 Title:   
 
 BMO CAPITAL MARKETS FINANCING, INC.,

as a Co-Syndication Agent and a Lender
 

 

 By:   
 Name:   
 Title:   
 
 HARRIS N.A.,

as a Fronting Lender
 

 

 By:   
 Name:   
 Title:   
 
 HSCB BANK USA, NATIONAL ASSOCIATION,

as a Co-Documentation Agent and a Lender
 

 

 By:   
 Name:   
 Title:   
 
 BANK OF AMERICA, N.A.,

as a Lender
 

 

 By:   
 Name:   
 Title:   
 
 PNC BANK, NATIONAL ASSOCIATION,

as successor to National City Bank,
as a Lender
 

 

 By:   
 Name:   
 Title:   
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 US BANK, NATIONAL ASSOCIATION,

as a Lender
 

 

 By:   
 Name:   
 Title:   
 
 RBS CITIZENS, NATIONAL ASSOCIATION,

as a Lender
 

 

 By:   
 Name:   
 Title:   
 
 FIRST NIAGARA BANK, N.A.,

as a Lender
 

 

 By:   
 Name:   
 Title:   
 
 COMERICA BANK,

as a Lender
 

 

 By:   
 Name:   
 Title:   
 
 PNC BANK, NATIONAL ASSOCIATION,

as a Lender
 

 

 By:   
 Name:   
 Title:   
 

Signature Page 3 of 3 to
Third Amendment Agreement

 



 

GUARANTOR ACKNOWLEDGMENT AND AGREEMENT

     The undersigned consent and agree to and acknowledge the terms of the foregoing Third Amendment Agreement, dated as of April 1, 2011. The
undersigned further agree that the obligations of the undersigned pursuant to the Guaranty of Payment executed by the undersigned are hereby ratified and
shall remain in full force and effect and be unaffected hereby.

     The undersigned hereby waive and release Agent and the Lenders and their respective directors, officers, employees, attorneys, affiliates and subsidiaries
from any and all claims, offsets, defenses and counterclaims of any kind or nature, absolute and contingent, of which the undersigned are aware or should be
aware, such waiver and release being with full knowledge and understanding of the circumstances and effect thereof and after having consulted legal counsel
with respect thereto.

     JURY TRIAL WAIVER. THE UNDERSIGNED, TO THE EXTENT PERMITTED BY LAW, HEREBY WAIVE ANY RIGHT TO HAVE A JURY
PARTICIPATE IN RESOLVING ANY DISPUTE, WHETHER SOUNDING IN CONTRACT, TORT OR OTHERWISE, AMONG BORROWERS, AGENT,
THE LENDERS AND THE UNDERSIGNED, OR ANY THEREOF, ARISING OUT OF, IN CONNECTION WITH, RELATED TO, OR INCIDENTAL TO
THE RELATIONSHIP ESTABLISHED AMONG THEM IN CONNECTION WITH THIS AMENDMENT OR ANY NOTE OR OTHER INSTRUMENT,
DOCUMENT OR AGREEMENT EXECUTED OR DELIVERED IN CONNECTION HEREWITH OR THE TRANSACTIONS RELATED THERETO.
       
AIR VENT INC.  ALABAMA METAL INDUSTRIES CORPORATION
 
By:    By:   
  

 
   

 

Name:    Name:   
  

 
   

 

Title:    Title:   
  

 
   

 

       
APPLETON SUPPLY CO., INC.  CONSTRUCTION METALS, LLC
 
By:    By:   
  

 
   

 

Name:    Name:   
  

 
   

 

Title:    Title:   
  

 
   

 

       
DIAMOND PERFORATED METALS, INC.  DRAMEX INTERNATIONAL INC
 
By:    By:   
  

 
   

 

Name:    Name:   
  

 
   

 

Title:    Title:   
  

 
   

 

 



 

       
FLORENCE CORPORATION  FLORENCE CORPORATION OF KANSAS
 
By:    By:   
  

 
   

 

Name:    Name:   
  

 
   

 

Title:    Title:   
  

 
   

 

       
GIBRALTAR INTERNATIONAL, INC.  GIBRALTAR STRIP STEEL, INC.
 
By:    By:   
  

 
   

 

Name:    Name:   
  

 
   

 

Title:    Title:   
  

 
   

 

       
NOLL/NORWESCO, LLC  SEA SAFE, INC.
 
By:    By:   
  

 
   

 

Name:    Name:   
  

 
   

 

Title:    Title:   
  

 
   

 

       
SOLAR GROUP, INC.  SOLAR OF MICHIGAN, INC.
 
By:    By:   
  

 
   

 

Name:    Name:   
  

 
   

 

Title:    Title:   
  

 
   

 

       
SOUTHEASTERN METALS MANUFACTURING COMPANY,
INC.  

 
 

 

 
By:       
  

 
    

Name:       
  

 
    

Title:       
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Contact:

Kenneth Smith
Chief Financial Officer
716.826.6500 ext. 3217
kwsmith@gibraltar1.com.

Gibraltar Completes Acquisition of The D.S. Brown Company

Acquisition of Leader in Engineered Products for Infrastructure Projects Enhances Gibraltar’s
Building and Industrial Market Penetration

Buffalo, New York, April 4, 2011 — Gibraltar Industries, Inc. (Nasdaq: ROCK), a leading manufacturer and distributor of products for building and
industrial markets, has completed its previously announced acquisition of The D.S. Brown Company, an Ohio-based manufacturer of expansion joints,
structural bearings and pavement sealants for bridges, highways and other infrastructure projects, from Altus Capital Partners, Inc.

As previously reported, Gibraltar expects the acquisition to be immediately accretive to non-GAAP earnings, excluding acquisition and other one-time costs,
and to be accretive on a GAAP basis in the first 12 months of combined operations. In business for 100 years, D.S. Brown has a five-year compound annual
growth rate of 10% and reported sales of approximately $65 million for calendar year 2010.

“This transaction is an important incremental step forward in our strategy to focus on building and industrial end markets and to acquire businesses with a
record of strong growth, that provide value-added products, and are clear leaders in their markets,” said Gibraltar Chairman and Chief Executive Officer
Brian Lipke. “D. S. Brown positions Gibraltar at a higher level in the product value chain, and enables us to broaden our participation in building market
categories with solid growth characteristics. We welcome the D.S. Brown employee team into the Gibraltar family and look forward to realizing our potential
to create increased shareholder value as a combined organization.”

“D.S. Brown is highly regarded as a provider of engineered, function-critical products for the bridge and highway industry,” said Gibraltar President and
Chief Operating Officer Henning Kornbrekke. “We expect these products to play an increasingly important role in the rebuilding of America’s transportation
infrastructure — and in Gibraltar’s sales, margins and cash flow — in the years ahead.”

3556 Lake Shore Road, PO Box 2028, Buffalo, New York 14219-0228, Ph 716.826.6500, Fx 716.826.1589, gibraltar1.com

 



 

About Gibraltar

Gibraltar Industries is North America’s leading ventilation products, mail storage (single and cluster), rain dispersion, bar grating, expanded metal, and metal
lath manufacturer. The company serves customers in a variety of industries in all 50 states and throughout the world from 37 facilities in 20 states, Canada,
England, and Germany. Comprehensive information about Gibraltar can be found on its website, at http://www.gibraltar1.com.

Safe Harbor Statement

Information contained in this news release, other than historical information, contains forward-looking statements and may be subject to a number of risk
factors, uncertainties, and assumptions. Risk factors that could affect these statements include, but are not limited to, the following: the availability of raw
materials and the effects of changing raw material prices on the company’s results of operations; energy prices and usage; changing demand for the
company’s products and services; changes in the liquidity of the capital and credit markets; risks associated with the integration of acquisitions; and changes
in interest and tax rates. In addition, such forward-looking statements could also be affected by general industry and market conditions, as well as general
economic and political conditions. Please see the “Risk Factors” section of the company’s Form 10K for the year ended December 31, 2010 and other SEC
filings. The company undertakes no obligation to update any forward-looking statements, whether as a result of new information, future events or otherwise,
except as may be required by applicable law or regulation.
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