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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

Appointment of Executive Officer

On March 18, 2019, Gibraltar Industries, Inc. (“Gibraltar”) announced the appointment, effective March 18, 2019 of Mr. Patrick M. Burns as
Chief Operating Officer. In his position as Chief Operating Officer, Mr. Burns will be responsible for all aspects of Gibraltar’s day to day
operations across its businesses and such other executive duties as he is assigned from time to time by the Board of Directors and the Chief
Executive Officer.

Prior to his appointment, Mr. Burns, age 56, served as Senior Vice President of Strategy at Dover Corporation since September 2016. Prior to
his service with Dover Corporation, Mr. Burns served as Vice President of Corporate Strategy of Johnson Controls from January 2014 to June
2016 and served as Vice President and General Manager of Thomson at Danaher Corporation from 2013 to 2014.

Compensatory Arrangements

In connection with his employment as the Company’s Chief Operating Officer, Mr. Burns accepted terms and conditions of employment
contained in a written offer of employment from the Chairman of the Company’s Board of Directors (the “Offer Letter”), which terms and
conditions include an initial annual base salary of $410,000 per year together with an annual bonus opportunity of 60% of his annual base
salary with a signing grant of 10,000 restricted stock units which will vest in four equal tranches on each of the first four anniversaries of his
March 18, 2019 employment commencement date. As an executive officer of the Company, Mr. Burns is also eligible for long term equity based
incentive compensation which will consist of restricted stock units having a value equal to 45% of his annual base salary, vesting at a rate of
25% per year and performance stock units having a value based on the achievement of the targeted level of performance equal to 100% of
his annual base salary. Mr. Burns is further eligible to participate in the Company’s equity based management stock purchase plan, a non-
qualified plan of deferred compensation maintained by the Company that provides for issuance to participants of matching restricted stock units
based on the amount of salary and eligible incentive compensation deferred, as well as perquisite programs available to the Company’s
executive officers.

The Company and Mr. Burns have also entered into a Change in Control Agreement providing that, in the event that Mr. Burns’ employment is
terminated without “cause” or for a “good reason”, in each case as defined in the Change in Control Agreement, after the Company’s execution
of a merger agreement or within one year following a change in control as defined in the Change in Control Agreement, Mr. Burns will be
entitled to a lump sum payment equal to two times his annual base salary, plus an amount equal to his average annual performance bonus.
Payments to Mr. Burns under the Change in Control Agreement are conditioned on the execution and delivery by Mr. Burns to the Company of
a release.

The foregoing summary of the compensatory arrangements provided to Mr. Burns are qualified in their entirety by reference to the Offer Letter
provided to Mr. Burns, the Change in Control Agreement, and the Award of Restricted Units, attached hereto as Exhibits 10.1, 10.2, and 10.3
respectively, which agreements are incorporated herein by reference.

A copy of the press release announcing these matters is furnished as Exhibit 99.1 to this Current Report on Form 8-K.
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Item 9.01    Financial Statements and Exhibits

(a)-(c)    Not Applicable

(d)    Exhibits:

   
Exhibit
No.  Description
   
10.1  Correspondence, dated March 8, 2019, from William T. Bosway to Patrick M. Burns
10.2

 
Change in Control Agreement by and between Gibraltar Industries, Inc. and Patrick M. Burns, Dated March 15, 2019 and
effective March 18, 2019

10.3  Award of Restricted Units dated as of March 18, 2019 to Patrick M. Burns
99.1

 

Press release dated March 18, 2019 entitled “Gibraltar Names Patrick M. Burns Chief Operating Officer” issued by Gibraltar
Industries, Inc.
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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: March 19, 2019  
  By: /s/ Jeffrey J. Watorek
   Jeffrey J. Watorek
   Vice President, Treasurer and Secretary
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March 8, 2019

Pat Burns

Dear Pat:

As follow-up to our discussions, we are pleased to extend to you an offer of employment for the position of Chief Operating
Officer, Gibraltar Industries, Inc., reporting to the President & Chief Executive Officer. As discussed, upon your acceptance of the
terms and conditions contained in this letter, your appointment as COO will be effective March 18, 2019.

Following is a summary of your eligible compensation and benefits for this position:

Annual Base Salary:    $410,000 per year, to be paid in substantially equal bi-weekly payments. Your annual base salary will be
reviewed annually with future increases at the discretion of the Compensation Committee. Your salary for 2019 will be a pro-rated
portion of the annual base salary to reflect your March 18, 2019 start date. Your first salary review will be in February, 2020, with
subsequent changes, if any, effective March 1, 2020.

Target Annual Performance Bonus (MICP): Annual cash incentive, beginning in 2019, will be targeted at sixty percent (60%) of
your Annual Base Salary (Value at Target: $246,000) and is based upon the achievement, at the targeted level of performance of
financial and personal strategic objectives established by the Compensation Committee.

Equity Awards (RSU & PSU Plans): In addition to Annual Base Salary and MICP, beginning in 2019 you will receive annual
equity based incentive compensation as follows:

• RSUs:    Restricted Stock Units having an aggregate value equal to one forty-five percent (45%) of your annual base salary
(Value: $184,500) which will vest at an annual rate of 25% per year. Restricted stock units are settled in shares of the
Company’s common stock upon vesting

• PSUs:    Performance units which, assuming achievement of Gibraltar’s targeted ROIC, will have an aggregate value equal
to one-hundred percent (100%) of your annual base salary (Value at Target: $410,000). Performance unit awards are settled
in shares of the Company’s common stock three years from grant date.

Special Hiring Considerations:
• One-Time Equity Award: Upon the commencement of your employment, you will be provided a grant of ten-thousand

(10,000) restricted stock units which will vest in four equal tranches on each of the four anniversaries of your employment
commencement date.

Executive Benefit Plan (MSPP):     You will be eligible to participate in the Company’s Management Stock Purchase Plan
(MSPP) which permits you to defer of up to 25% of your annual base salary and up to 100% of annual performance bonus (MICP)
subject to eligibility and enrollment provisions of the Plan. Amounts deferred are treated as though they have been invested in a
menu of funds which is similar to the investments available to participants in the Company’s 401k plan. Deferrals are also matched
with restricted stock units from the Company having a value of 40% of base salary deferred; and 80% of the first 50% of



the annual performance bonus which has been deferred and 40% of the second 50% of the annual performance bonus which has
been deferred. The RSUs reflecting the Company match vest after five years of plan eligibility service.

Vacation: You will be eligible for five (5) weeks of vacation annually. Vacation time must be scheduled and used within the
calendar year and cannot be carried forward if not used in the year in which it is earned.

Gibraltar Benefit Plans: A benefits Summary is attached outlining Gibraltar’s benefit programs. All benefits, with the exception
of the 401(k) Plan, begin the first of the month following 30 days of employment. You can begin participating in the 401(k) Plan
following six months of employment.

Other Executive Programs: Eligibility is based upon similarly situated corporate employees and subject to the terms of the
applicable program or plan documents as amended from time to time, including the following:

• Senior Executive Automobile Program: Two-year automobile lease extended to any vehicle you choose up to $75,000
MSRP, administered via Gibraltar through Element.

• Tax & Personal Investment Consulting: An annual benefit of up to $5,000 for personal tax and investment advice will be
reimbursed upon submission of eligible receipts to Corporate HR.

• Executive Health Reimbursement Plan: Eligibility for $10,000 reimbursement annually to cover all medical expenses
including, but not limited to, deductibles, co-shares and prescription costs.

• Executive Physical: Annual executive physical at Mayo Clinic

Relocation: Reimbursement for temporary living expenses when in Buffalo and eligibility, when and if appropriate, for relocation
benefits according to Company policy.
  
With respect to termination:     Employment is at will, either party can terminate with 30 days’ notice. In the event of termination
(a) by the Company without Cause; or (b) in connection with a Change in Control (CIC), you will be entitled to the following
double-trigger severance benefits which will be provided by a separate CIC Agreement consistent with CIC Agreements of other
Officers:

Non-CIC Termination without Cause
• Should the Company terminate your employment during the first twelve (12) months of your employment, you will be

entitled to 12 months’ salary.
• Notwithstanding anything to the contrary contained in this letter, the Company may terminate your employment for Cause

without notice in the event that you engage in egregious acts or omissions which result in material injury to the Company
and its business. Termination for Cause will result in no severance benefits.
CIC Termination

• 2x Annual Base Salary paid in lump sum.
• CIC cash bonus: The average of the annual performance bonuses for the three (3) years preceding the CIC, paid in a lump

sum.
• Participation in Gibraltar benefit programs will be discontinued the end of the month following your termination.

Healthcare will be extended through COBRA for up to eighteen months and subsidized for the same time period above.
• Accelerated vesting of Restricted Stock Units (RSUs), Performance Share Units (PSUs) and MSPP Match.



Pat, we sincerely believe this represents an outstanding opportunity for you, your family and Gibraltar. We appreciate your
thoughtful consideration of this offer. If the above terms and conditions of employment in this letter are acceptable to you, please
sign this letter below and return it to me. In addition, if you have any questions, please feel free to contact me or Cherri Syvrud,
SVP HR & OD.

Sincerely,

/s/ William T. Bosway______

William T. Bosway
President & Chief Executive Officer

The above describes terms and conditions of employment are hereby accepted and agreed to this _15th_ day of March, 2019.

_/s/ Patrick M. Burns_____________
Patrick M. Burns



CHANGE IN CONTROL AGREEMENT

This Agreement is made by and between Gibraltar Industries, Inc., a Delaware corporation with offices at 3556 Lake Shore
Road, Buffalo New York 14219 (the “Company”) and Patrick M. Burns (the “Executive”) on this _15th_ day of March, 2019 and is
effective as of March 18, 2019.

RECITALS:

The Executive is the Chief Operating Officer of the Company. The Company and the Executive desire to enter into this
Agreement to set forth the terms and conditions upon which the Executive will be entitled to receive certain payments from the
Company upon the occurrence of a change in control of the Company.

CONSIDERATION:

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants set forth in this Agreement, the parties
hereto hereby agree as follows:

1. Definitions. As used in this Agreement, the following terms shall have the following meanings:
(a) “Act” means the Securities and Exchange Act of 1934, as amended.
(b) “Affiliate” means, with respect to any person or entity, any other person or entity controlling, controlled by

or under common control with such person or entity where "control" means the possession, directly or indirectly, of the power to
direct the management and policies of a person or entity, whether through the ownership of voting securities, contract or otherwise.

(c) “Aggregate Exercise Price” means: (i) in the case of options to acquire common stock of the Company
which are owned by the Executive, the total amount of cash or immediately available funds which the Executive would be required
to pay to the Company in order to purchase all of the common stock of the Company which, as of the date that the determination of
the Aggregate Exercise Price is to be made, the Executive is entitled to purchase under the terms of all issued, outstanding and
unexercised options to purchase common stock of the Company which are outstanding and exercisable on the date the
determination of the Aggregate Exercise Price is to be made; and (ii) in the case of options to acquire Successor Equity (as
hereinafter defined) the total amount of cash or immediately available funds which the Executive would be required to pay the
Successor (as hereinafter defined) in order to purchase all the Successor Equity which, as of the date that the determination of the
Aggregate Exercise Price is to be made, the Executive is entitled to purchase under the terms of all issued, outstanding and
unexercised options to purchase Successor Equity which are outstanding and exercisable on the date the determination of the
Aggregate Exercise Price of such options is to be made.

(d) “Average Bonus” means the average of the annual performance bonuses
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awarded to the Executive with respect to the Executive’s performance during the three (3) calendar years immediately preceding
the calendar year in which a Change in Control occurs or, if a Change in Control occurs prior to December 31, 2021, the average of
the annual performance bonuses awarded to the Executive with respect to the Executive’s performance for the calendar years
preceding the calendar year in which the Change in Control occurs.

(e) “Base Salary” means the amount of the annual base salary of the Executive which is in effect immediately
prior to the date on which a Change in Control (as hereinafter defined) occurs. The amount of any compensation which the
Executive has affirmatively elected to defer his receipt of, including without limitation, compensation deferred pursuant to any
applicable 40l(k) plan, any Section 125 plan, any cafeteria plan or any other deferred compensation plan maintained by the
Company, including but not limited to, the Company's Management Stock Purchase Plan, shall be included when calculating the
Executive’s Base Salary. Base Salary shall not include the amount of any annual performance bonus or the value of any of stock
options, restricted stock, restricted stock units, performance shares, performance units and rights or other equity or equity based
grants.

(f) “Built In Gain” means an amount equal to: (i) the Highest Sale Price (as hereinafter defined) determined as
of the date the Change in Control occurs, multiplied by the total number of shares of common stock of the Company which the
Executive could acquire by exercising all of the options to acquire common stock of the Company which, as of the date the Change
in Control occurs, were issued to the Executive, outstanding and unexercised, minus (ii) the Aggregate Exercise Price of such
options.

(g) “Board” means the Board of Directors of Gibraltar Industries, Inc.
(h) “Cause” means that the Compensation Committee has determined (and provided the Executive a written

statement of its determination) that the Executive has engaged in egregious acts or omissions which have resulted in material injury
to the Company and its business. For the avoidance of doubt, the Company shall be deemed to have “Cause” to terminate the
Executive’s employment if the Executive violates the Company’s policy against sexual harassment..

(i) “Change in Control” shall be deemed to have occurred if:
(i) during any consecutive twelve-month period, (A) any “person” or group of persons (within the

meaning of Section 13(d) of the Act, other than the Company, an Affiliate of the Company, an employee benefit plan sponsored by
the Company or any of its Affiliates) becomes the “beneficial owner” (as defined in Section 13(d) of the Act) of thirty five percent
(35%) or more of the then outstanding voting stock of the Company through a transaction or series of transactions, including, but
not limited to, a sale of shares of the Company’s voting common stock, a merger or a consolidation; and (B) the transaction or
series of transactions by which such person or group acquires thirty five percent (35%) or more of the Company’s outstanding
voting common stock has not been arranged by or consummated with the prior approval of the Board of Directors;

(ii) a majority of the members of the Board are replaced during any consecutive twelve-month period
by individuals whose appointment or election is not endorsed by a majority of the members of the Board prior to the date of their
appointment or election; or

(iii) the consummation of a Merger Sale.
(j) “Code” means the Internal Revenue Code of 1986, as amended.
(k) “Conversion Options" means, an option or options to purchase Successor
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Equity in the Successor which option or options may be granted by the Successor to the Executive and are exercisable in full,
immediately following the Change in Control for an Aggregate Exercise Price which does not exceed the Aggregate Exercise Price
of the options to purchase common stock of the Company which were owned by the Executive on the date the Change in Control
occurs and which options, if exercised by the Executive in full, immediately following the occurrence of a Change in Control
would provide for the ownership by the Executive of Successor Equity which, immediately following the acquisition of such
Successor Equity by the Executive, may be sold by the Executive, free of any restrictions imposed on the sale of securities by the
Securities Act of 1933, for a price which exceeds the Aggregate Exercise Price of such options by an amount which is not less than
the amount of the Built In Gain. Nothing contained in this Agreement shall be deemed or construed to require the Executive to
accept a grant of Conversion Options from the Successor.

(l) “Disability” means that the Executive is unable to perform the material and substantial duties of his
position due to any medically determinable physical or mental impairment that can be expected to result in death or can be
expected to last for a continuous period of not less than twelve (12) months.

(m) “Deferred Compensation” means any amount of compensation that is non-qualified deferred
compensation within the meaning of Section 409A of the Internal Revenue Code and the authority and guidance thereunder.

(n) "Double Trigger Event" means: (i) the termination of the Executive's employment by the Company and all
of its Affiliates, either by the Company without Cause or by the Executive for a Good Reason, if any such termination of the
Executive's employment with the Company and its Affiliates occurs at any time after the entry by the Company into a Merger Sale
Agreement and prior to the consummation of a Merger Sale or, if earlier, the termination of the Merger Sale Agreement; or (ii) the
termination of the Executive's employment by the Company and all of its Affiliates, either by the Company without Cause or by the
Executive for a Good Reason, if any such termination of the Executive's employment with the Company and its Affiliates occurs at
any time during the one (1) year period beginning on the date on which a Change in Control occurs;

(o) “Good Reason” the Executive will have Good Reason to terminate his employment with the Company if:
(i)

(A)  (i)(A) the Executive's annual base salary and/or annual or long term cash or equity based bonus
opportunity as a percentage of his base salary is reduced or any other material compensation or benefit arrangement for the
Executive is reduced (and such reduction is unrelated to the Company's performance);

(B) the Executive's duties or responsibilities are changed in a manner with the result that the
Executive's new duties and responsibilities have: (A) been materially increased without the Executive's consent and without a
mutually agreeable compensating increase in compensation, including base salary and annual and long term cash and equity
incentive compensation opportunities; or (B) been decreased or otherwise limited so as to be inconsistent with the Executive's
position (including status, offices, titles and reporting requirements) following the Change in Control;

(C) the Executive's authority is: (A) materially increased, without the Executive's consent and
without a mutually agreeable compensating increase in
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compensation, including base salary and annual and long-term cash and equity incentive compensation opportunities, of the
Executive; or (B) reduced or otherwise limited, in each case so as to be inconsistent with the authority which accompanied the
Executive's position immediately prior to the occurrence of a Change in Control (including status, offices, titles, and reporting
requirements);

(D) the Company or its successor changes the location of the principal office at which the
Executive is required to perform his duties to a location which is more than fifty (50) miles from the place where the Company's
corporate headquarters is located immediately prior to the occurrence of the Change in Control; or

(E) during the period beginning on the date the Company executes a Merger Sale Agreement
and ending on the date the Merger Sale transaction is consummated, the Company or its successor fails to offer the Executive a
position after the Change in Control which, in the determination of the Executive is substantially the same as the position held by
the Executive immediately prior to the Change in Control; and

(ii) the Executive, no later than thirty (30) days following the occurrence of any of the events
described above in Section 1(o)(i) above provides written notice to the Company that the Executive intends to terminate his
employment with the Company for a “Good Reason” if the Company does not, within thirty (30) days following the delivery of
such written notice to the Company, eliminate the condition (described in Section 1(o)(i)(A), (B), (C), (D) or (E)) which would
otherwise permit the Executive to terminate his employment with the Company for a Good Reason; and

(iii) the Company does not, within thirty (30) days following the receipt by the Company of the written
notice described in Section 1(o)(ii) above, eliminate the condition (described in Section 1(o)(i)(A), (B), (C), (D) or (E)) which
would otherwise permit the Executive to terminate his employment with the Company for a Good Reason.

(iv)
The written notice which the Executive is required to provide to the Company with respect to his intent to terminate his

employment with the Company for a Good Reason as required by Section 1(o)(ii) above shall describe with reasonable particularity
the facts, events or circumstances which provide the Executive the right to terminate his employment with the Company for a Good
Reason.

(v) In the event that the Company receives a written notice from the Executive as described in
Section 1(o)(ii) above and does not eliminate the condition (described in Section 1(o)(i)(A), (B), (C), (D) or (E)) which
would otherwise permit the Executive to terminate his employment with the Company for a Good Reason within thirty (30)
days following the Company’s receipt of such written notice, the Executive’s employment with the Company shall be
deemed to have been terminated by the Executive for a Good reason effective as of the last day of such thirty (30) day
period. If, prior to the expiration of the thirty (30) day period following the date the Company receives a written notice from
the Executive as described in Section 1(o)(ii) above, the Company delivers written notice to the Executive that the
Company does not intend to eliminate the condition (described in Section 1(o)(i)(A), (B), (C), (D) or (E)) which would
otherwise permit the Executive to terminate his employment with the Company for a Good Reason, the Executive’s
employment with the Company shall be deemed to have
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been terminated by the Executive for a Good Reason effective as of the date that the Company delivers such written notice
to the Executive.

(p) “Highest Sale Price” means: (i) with respect to the common stock of the Company, the highest closing sale
price at which common stock of the Company has been sold, in an established securities market, during the twelve (12) consecutive
month period ending on the date as of which the determination of the Highest Sale Price of the common stock of the Company is to
be made; and (ii) in the case of any Successor Equity, the highest closing sale price at which such Successor Equity has been sold,
in an established securities market, during the twelve (12) consecutive month period ending on the date as of which the
determination of the Highest Sale Price of the Successor Equity is to be determined.

(q) “Merger Sale” means either: (i) any consolidation, sale of shares, merger, or other reorganization of the
Company, through one transaction or a series of related transactions which has or have been approved by the Board, as a result of
which, the person or group of persons (within the meaning of Section 13(d) of the Act other than the Company, an Affiliate of the
Company or an employee benefit plan sponsored by the Company or any of its Affiliates) with whom such transaction or series of
related transactions has or have been consummated, becomes the “beneficial owner” (as defined in Section 13(d) of the Act) of fifty
percent (50%) or more of the outstanding voting common stock of the Company or (ii)(A) any consolidation, sale of shares,
merger, or other reorganization of the Company, through one transaction or a series of related transactions which has or have been
approved by the Board , as a result of which, the person or group of persons (within the meaning of Section 13(d) of the Act (other
than the Company, an Affiliate of the Company or an employee benefit plan sponsored by the Company or any of its Affiliates))
with whom such transaction or series of related transactions has or have been consummated, becomes the “beneficial owner” (as
defined in Section 13(d) of the Act) of more than thirty five percent (35%) but less than fifty percent (50%) of the outstanding
voting common stock of the Company; but only if (B) the Board, in its approval of such transaction or series of related transactions,
has expressly provided that the consummation of such transaction or series of related transactions constitutes a Change in Control
for purposes of this Agreement.

(r) “Merger Sale Agreement” means an agreement between the Company and any other person, corporation,
limited liability company or other entity which, if the transactions contemplated by such agreement are consummated, would
constitute a Merger Sale.

(s) “Retirement” means a termination of the Executive’s employment with the Company which occurs after
the Executive has attained at least age sixty (60) and been employed by the Company for a period of at least five (5) years
(including, for this purpose, the period of time the Executive has been employed by any Affiliate of the Company); provided that
the Executive provides the Company at least thirty (30) days advance written notice of the date that he will retire from his
employment with the Company.

(t) “Successor” means, the person, firm, corporation or other entity which, as a result of the occurrence of a
Change in Control, has succeeded, directly or indirectly, to all or substantially all the assets, rights, properties, liabilities and
obligations of the Company.

(u) “Successor Equity” means capital stock or any other equity interest in the Successor.
(v) “Waiver and Release” means a waiver and release in the standard form used by the Company with respect

to claims of employees based on their employment with the

5



Company.
(w) “Waiver and Release Effective Date” means the first day following the end of the seven (7) day period

which begins on the first day following the date that the Executive delivers an executed Waiver and Release to the Company;
provided that the Executive does not, prior to the expiration of such seven (7) day period, revoke the Waiver and Release as
permitted by the express terms of the Waiver and Release.

2. Term of Agreement. This Agreement shall begin on the date first set forth above and, subject to the provisions of
Section 11 below, shall remain in effect until the earlier of: (a) the end of the sixty (60) day period beginning on the first day
following the end of the one (1) year period beginning on the date on which a Change in Control occurs; (b) the termination of the
Executive’s employment with the Company following the occurrence of a Change in Control for any reason other than the
occurrence of a Double Trigger Event due to his death, his Retirement or his suffering of a Disability; or (c) except for a
termination of the Executive’s employment in connection with a Double Trigger Event, the termination of the Executive’s
employment prior to the occurrence of a Change in Control.

3. Obligations of the Company Upon a Double Trigger Event. If a Double Trigger Event occurs, then, except as
otherwise provided by Section 18 hereof:

(a) The Company shall pay to the Executive in one lump sum payment, within ten (10) days following the
date the Double Trigger Event occurs, any bonuses accrued for but not yet paid to the Executive for the fiscal year of the Company
ending immediately prior to the date a Double Trigger Event occurs and, the Executive shall be paid the amount, if any, of the
regularly scheduled installments of his annual base salary which were due to be paid for the period ending with the date the
termination of the Executive's employment is effective, to the extent that such payments are unpaid as of the end of such ten (10)
day period.

(b) Subject to the provisions of Section 3(f) hereof, the Company shall pay to the Executive, in one lump sum
payment no later than ten (10) days following the Waiver and Release Effective Date, an amount equal to the sum of: (i) the
Executive's accrued and unpaid vacation pay determined as of the date the termination of the Executive's employment is effective;
and (ii) an amount equal to: (A) the Executive's Base Salary determined as of the date of the Executive's employment is terminated;
multiplied by (B) two (2); and (iii) an amount equal to the Executive’s Average Bonus (such sum being hereinafter, the “Severance
Payment”).

(c) To the extent that the Executive has any unexercised options to purchase common stock of the Company,
which options are exercisable at the time the Executive's employment with the Company is terminated, the options shall be deemed
to be exercised upon the date of termination and the following “put” right shall be automatically exercised, without any further
action required by the Executive. In consideration of the deemed sale of the shares resulting from the exercise of such “put” right,
the Company shall subject to the provisions of Section 3(f) hereof, pay to the Executive in one lump sum payment no later than
thirty (30) days following the Waiver and Release Effective Date, an amount equal to: (i) the Highest Sale Price of the common
stock of the Company determined as of the date the Executive’s employment with the Company is terminated; multiplied by (ii) the
aggregate number of shares of Common Stock of the Company which the Executive is entitled to purchase (or was deemed to
purchase) pursuant to the terms of all options to purchase any common stock of the Company which are owned by the Executive
and exercisable on the date the Executive’s employment with the Company is terminated; minus (iii) the Aggregate Exercise Price
of the issued and outstanding
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unexercised options to purchase common stock of the Company which are owned by the Executive as of the date the Executive’s
employment with the Company is terminated to the extent that such options are exercisable as of such date.

(d) If the Executive has elected to accept a grant of Conversion Options from the Successor and, at the time
that the Executive’s employment with the Company is terminated, the Executive owns Conversion Options or any other options to
acquire any Successor Equity which are exercisable at the time the Executive’s employment with the Company is terminated, but
any such Conversion Options and other options to purchase Successor Equity have not been exercised by the Executive, the options
shall be deemed to be exercised upon the date of termination and the following “put” right shall be automatically exercised, without
any further action required by the Executive. In consideration of the deemed sale of the shares resulting from the exercise of such
“put” right, the Successor shall subject to the provisions of Section 3(f) hereof, pay to the Executive in one lump sum payment
within thirty (30) days following the Waiver and Release Effective Date, an amount equal to: (i) the Highest Sale Price, determined
as of the date the Executive’s employment with the Company is terminated, of each unit of Successor Equity which could be
acquired by the Executive upon the exercise of all outstanding Conversion Options and other options to purchase Successor Equity
on the date the Executive's employment with the Company is terminated; multiplied by (ii) the aggregate number of units of
Successor Equity which the Executive is entitled to purchase pursuant to the terms of all options to purchase Successor Equity
which are owned by the Executive and exercisable on the date the Double Trigger Event occurs; minus (iii) the Aggregate Exercise
Price of all issued and outstanding unexercised Conversion Options and other options to purchase Successor Equity which were
owned by the Executive and exercisable as of the date the Executive’s employment with the Company is terminated.

(e) With respect to any equity based incentive compensation awards received by the Executive from the
Company or a Successor after the occurrence of a Change in Control and, prior to the occurrence of a Double Trigger Event, which
the Executive may become entitled to receive from the Company or a Successor for the period of time after the occurrence of a
Change in Control and prior to the occurrence of a Double Trigger Event:

(i) if and to the extent that the Executive receives any equity based incentive compensation awards
which are settled in common stock of the Company or a Successor after the occurrence of a Change in Control, upon the
occurrence of the Double Trigger Event, the Executive’s rights to receive any such common stock pursuant to any such equity
based incentive compensation shall be fully vested and, in the case of equity based incentive compensation awards other than
options, the shares of common stock which the Executive would be entitled to receive if the performance required for payment of
any such equity based incentive compensation was at the targeted level shall, subject to the provisions of Section 3(f) hereof, be
issued to the Executive no later than ten (10) days following the Waiver and Release Effective Date; and

(ii) if and to the extent that the Executive receives any equity based incentive compensation awards
which are settled by the payment of cash or cash equivalents to the Executive after the occurrence of a Change in Control, upon the
occurrence of the Double Trigger Event, such equity based incentive compensation shall be deemed to be fully vested and the
Company shall, subject to the provisions of Section 3(f) hereof, pay to the Executive, in one lump sum payment no later than ten
(10) days following the Waiver and Release Effective Date,
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the full amount of the cash or cash equivalents which the Executive would be entitled to receive in connection with such equity
based incentive compensation awards if the performance required for payment of any such equity based incentive compensation
was at the targeted level.

(f) For the avoidance of doubt, the Executive shall not be entitled to payment of the amounts provided for by
Sections 3(b), (c), (d) and (e)(ii) above and shall not be entitled to issuance of any shares of stock provided for by Section 3(e)(i)
above unless the Executive delivers an executed Waiver and Release to the Company within forty five (45) days following the date
that the Company delivers a Waiver and Release to the Executive and does not revoke the Waiver and Release prior to the Waiver
and Release Effective Date.

4. Payments Subject to Taxes. All payments made by the Company to the Executive under this Agreement shall be
subject to applicable payroll and withholding taxes which shall be deducted by the Company from the amount otherwise payable to
the Executive. With respect to any shares of common stock of the Company to be issued to the Executive pursuant to this
Agreement, upon written consent of the Executive, the Company will reduce the number of shares of common stock of the
Company to be issued to the Executive to reflect the amount of the applicable payroll and withholding taxes which would
otherwise be payable with respect to the common stock of the Company to be issued to the Executive. In the event that the
Executive is entitled to receive shares of common stock of the Company pursuant to this Agreement and does not consent to the
withholding by the Company of shares of common stock to pay the applicable payroll and withholding taxes payable in connection
with the issuance to the Executive of such shares of common stock, the Executive agrees that he will be solely responsible for
payment of any and all payroll and withholding taxes with respect to the shares of common stock to be issued to the Executive.

5. Effect on Terms and Conditions of Employment. The Executive hereby acknowledges and agrees that, except as
otherwise specifically set forth in this Agreement, the terms of this Agreement shall not be deemed or construed to modify, alter or
otherwise amend the terms and conditions of the employment relationship between the Executive and the Company as it now exists
or as it may exist in the future. Accordingly, the Executive hereby agrees that nothing contained in this Agreement shall be deemed
or construed to entitle the Executive to remain in the employment of the Company and that nothing contained in this Agreement
shall be deemed or construed to limit or otherwise restrict any rights which the Company now has or in the future may have to
terminate the employment of the Executive. The Company hereby acknowledges and agrees that, except as otherwise specifically
set forth in this Agreement, nothing in this Agreement shall be deemed or construed to modify, alter, amend, limit or restrict, in any
way, any rights which the Executive may now or in the future have to payment of any compensation or benefits from the Company
or any employee plan, program or arrangement maintained by the Company and which the Executive is a participant in.

6. Alternative Timing for Certain 409A Exempt Payments. Notwithstanding anything to the contrary contained in
Section 3 above, the payments to be made to the Executive pursuant to Section 3 above in connection with a termination of his
employment by the Company without Cause or by the Executive for a Good Reason are intended to be exempt from Section 409A
of the Internal Revenue Code of 1986, as amended (the “Code”) pursuant to Treasury Regulation Section 1.409A-1(b)(9)(iii).
Accordingly, to the extent that the payments to be made to the Executive pursuant to Section 3 and any other payments payable to
the Executive in connection with the Executive’s involuntary separation from service do not qualify for or
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otherwise exceed the limit set forth in Treasury Regulation Section 1.409A-1(b)(9)(iii)(A) or any similar limit promulgated by the
U.S. Treasury or the IRS, the portion of the payments required to be made to the Executive pursuant to Section 3 above and the
portion of any other payments to be made to the Executive in connection with his involuntary separation from service which do not
qualify for or otherwise exceed any such limit, as determined by the Company in its sole discretion, shall be paid no later than the
fifteenth (15th) day of the third (3rd) month following the end of the tax year in which the date the termination of the Executive’s
employment becomes effective.

7. Confidentiality. During the period of the Executive’s employment by the Company or any Successor, the
Executive shall not, except as may be required in connection with the performance by the Executive of the duties of his
employment with the Company or the Successor, disclose to any person, firm, corporation or other entity, any information
concerning matters affecting or relating to the services, marketing, long range plans, financial strategies or other business of the
Company or, if applicable, the Successor, or any of their respective customers so long as such information is not generally available
to the public other than as a result of disclosure by the Executive or any other third party which is prohibited from disclosing such
information by a contractual or fiduciary obligation. Nothing in this Section shall be deemed or construed to prohibit the Executive
from making any disclosure that is required by law or by legal process or any disclosure that is necessary to file a complaint with or
participate in an investigative proceeding of any federal, state or local governmental agency or from making any voluntary
disclosure to the U.S. Securities and Exchange Commission with respect to possible violations of U.S. securities laws.

8. Section 280G.  Payments under this Agreement shall be made without regard to whether the deductibility of such
payments (or any other payments to or for the benefit of the Executive) would be limited or precluded by Section 280G of the
Code, and without regard to whether such payments (or any other payments) would subject the Executive to the federal excise tax
levied on certain “excess parachute payments” under Section 4999 of the Code; provided, that if the total of all payments to or for
the benefit of the Executive (whether under this Agreement or otherwise), after reduction for all state and federal taxes (including
the tax described in Section 4999 of the Code, if applicable) with respect to such payments (“Executive’s total after-tax payments”),
would be increased by the limitation or elimination of any payment under this Agreement, amounts payable under this Agreement
shall be reduced to the extent, and only to the extent, necessary to maximize the Executive’s total after-tax payments (the “required
reduction amount”).  The determination as to whether and to what extent payments under this Agreement are required to be reduced
in accordance with the preceding sentence shall be made at the Company’s expense by a Certified Public Accountant selected by
mutual agreement of the Company and the Executive (the “Outside Firm”).  In the event of any mistaken underpayment or
overpayment under this Section 8, as determined by the Outside Firm, the amount of such underpayment or overpayment shall
forthwith be paid to the Executive or refunded to the Company, as the case may be, with interest at 120% of the applicable Federal
rate provided for in Section 7872(f)(2) of the Code.  Any reduction in payments required by this Section 8 shall be applied in the
following order:  (a) stock options or stock appreciation rights whose exercise price exceeds the fair market value of the optioned
stock (“Underwater Awards”) (b) Full Credit Payments (as defined below) that are payable in cash, (c) non-cash Full Credit
Payments that are then taxable, (d) non-cash Full Credit Payments that are not then taxable
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(e) Partial Credit Payments (as defined below) and (f) non-cash employee welfare benefits. In each case, reductions shall be made
in reverse chronological order such that the payment or benefit owed on the latest date following the occurrence of the event
triggering the excise tax will be the first payment or benefit to be reduced (with reductions made pro-rata in the event payments or
benefits are owed at the same time). “Full Credit Payment” means a payment, distribution or benefit, whether paid or payable or
distributed or distributable pursuant to the terms of this Agreement or otherwise, that if reduced in value by one dollar reduces the
amount of the parachute payment (as defined in Section 280G of the Code) by one dollar, determined as if such payment,
distribution or benefit had been paid or distributed on the date of the event triggering the excise tax. “Partial Credit Payment”
means any payment, distribution or benefit that is not a Full Credit Payment. In no event shall Executive have any discretion with
respect to the ordering of payment reductions.

9. Settlement of Disputes; Arbitration. If there has been a Change in Control and any dispute arises between the
Executive and the Company as to the validity, enforceability, and/or interpretation of any right or benefit afforded by this
Agreement such dispute shall be resolved by binding arbitration proceedings in accordance with the rules of the American
Arbitration Association. The arbitrators shall presume that the rights and/or benefits afforded by this Agreement that are in dispute
are valid and enforceable and that the Executive is entitled to such rights and/or benefits. The Company shall be precluded from
asserting that such rights and/or benefits are not valid, binding, and enforceable and shall stipulate before such arbitrators that the
Company is bound by all the provisions of this Agreement. The burden of overcoming by clear and convincing evidence the
presumption that the Executive is entitled to such rights and/or benefits shall be on the Company. Punitive damages shall not be
awarded. The results of any arbitration shall be conclusive on both parties and shall not be subject to judicial interference or review
on any ground whatsoever, including without limitation any claim that the Company was wrongfully induced to enter into this
Agreement to arbitrate such a dispute. The Company shall pay or reimburse the Executive for legal fees and expenses incurred as a
result of any dispute resolution process entered into by the Executive to enforce this Agreement.

10. Litigation Expenses. In the event that any dispute shall arise under this Agreement between the Executive and the
Company, the Company shall be responsible for the payment of all reasonable expenses of all parties to such dispute, including
reasonable attorney fees, regardless of the outcome thereof.

11. Survival of Certain Obligations. Notwithstanding anything to the contrary contained in Section 2 above, if a
Change in Control occurs and, prior to the first anniversary of the Change in Control, the Executive becomes entitled to payment of
any amount or provision of any benefits provided for by Sections 3, or 10 above, the Company's obligation to pay the Executive
any such amounts or provide the Executive any such benefits shall survive until all such amounts and benefits have been paid or
provided to the Executive.

12. Entire Agreement. This Agreement contains the entire understanding between the Company and the Executive
with respect to the subject matter hereof and supersedes any and all prior agreements or understandings, written or oral, relating to
the subject matter hereof. No provisions of this Agreement may be amended or modified orally, and no provision hereof may be
waived, except in writing signed by both the parties hereto.

13. Assignment. This Agreement may not be assigned by either party hereto except with the written consent of the
other.
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14.  Successors, Binding Effect.
(a)  This Agreement shall be binding upon and inure to the benefit of the personal representatives and

successors in interest of the Executive. In addition, this Agreement shall be binding upon any successor (whether direct or indirect,
by purchase, merger, amalgamation or otherwise) to all or substantially all of the business and/or assets of the Company. In
connection with the foregoing, all references to the Company following the occurrence of a Change in Control shall, if and to the
extent that the Company is not the entity which survives the Change in Control event, be deemed and construed to mean the
Successor. The Company expressly agrees that it shall have no right, power or authority to consummate any sale of all or
substantially all the business and or assets of the Company or to consummate any merger, consolidation or other transaction as a
result of which all or substantially all the business and/or assets of the Company are not owned by the Company or any of its direct
or indirect wholly owned subsidiaries unless the party that will own all or substantially all the business and/or assets of the
Company following the consummation of such transaction executes and delivers an agreement with the Company expressly
providing for the assumption by such party of all of the Company's obligations under this Agreement; provided that,
notwithstanding the foregoing, no such agreement shall be necessary to make the obligations of the Company under the terms of
this Agreement binding on such successor to the business and/or assets of the Company.

(b) This Agreement shall inure to the benefit of and be enforceable by Executive's personal and legal
representatives, executors and administrators. If Executive dies while any amount is still payable to him hereunder, all such
amounts shall paid in accordance with the terms of this Agreement to the Executive’s personal representative or the executor or
administrator of the Executive’s estate within ten (10) days from the date such personal representative, executor or administrator is
appointed. In addition, the obligation of the Company or, if applicable, the Successor to pay to the Executive the amounts required
to be paid under the terms of this Agreement shall not be released, discharged or otherwise affected by any Disability which may be
suffered by the Executive after he becomes entitled to payment of any amounts which he is entitled to be paid pursuant to the terms
of this Agreement.

15. Applicable Law. This Agreement shall be governed and construed in accordance with the laws of the State of
New York applicable to contracts made and to be performed wholly within such State except with respect to the internal affairs of
the Company and its stockholders, which shall be governed by the General Corporation Law of the State of Delaware.

16.  Notices. All notices and other communications given pursuant to this Agreement shall be deemed to have been
properly given or delivered if hand-delivered, or if mailed, by certified mail or registered mail postage prepaid, addressed to the
Executive at his residence address as maintained by the Company’s Human Resources Department or if to the Company, at its
address set forth above. From time to time, any party hereto may designate by written notice any other address or party to which
such notice or communication or copies thereof shall be sent.

17. Severability of Provisions. In case any one or more of the provisions contained in this Agreement shall be invalid,
illegal or unenforceable in any respect, the validity, legality and enforceability of the remaining provisions contained herein shall
not in any way be affected or impaired thereby and this Agreement shall be interpreted as if such invalid, illegal or unenforceable
provision was not contained herein.

18. 409A Savings Clause.
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(a)     Any payments under this Agreement that may be excluded from Section 409A of the Internal Revenue Code of 1986, as
amended (hereinafter “Section 409A”) either as separation pay due to an involuntary separation from service or as a short-
term deferral shall be excluded from Section 409A to the maximum extent possible. For purposes of Section 409A, each
installment payment provided under this Agreement shall be treated as a separate payment. All provisions shall, to the
maximum extent possible, be construed and interpreted in a manner which will cause such provisions to be implemented in
a manner which complies with the applicable requirements of Section 409A and the regulations promulgated thereunder so
as to avoid subjecting the Executive to taxation under Section 409A(a)(i)(A) of the Internal Revenue Code of 1986, as
amended.

(b) Any payments to be made under this Agreement upon a termination of employment shall only be made if such
termination of employment constitutes a “separation from service” under Section 409A.  Notwithstanding any other provision of
this Agreement, if at the time of the Executive's termination of employment, he is a “specified employee”, determined in
accordance with Section 409A, any payments and benefits provided under this Agreement or otherwise that constitute
“nonqualified deferred compensation” subject to Section 409A that are provided to the Executive on account of his separation from
service shall not be paid until the first payroll date to occur following the six-month anniversary of the Executive’s termination date
(“Specified Employee Payment Date”). The aggregate amount of any payments that would otherwise have been made during such
six-month period shall be paid in a lump sum on the Specified Employee Payment Date without interest and thereafter, any
remaining payments shall be paid without delay in accordance with their original schedule. If the Executive dies during the six-
month period, any delayed payments shall be paid to the Executive’s estate in a lump sum upon the Executive's death.

(c) To the extent required by Section 409A, each reimbursement or in-kind benefit provided under this Agreement
shall be provided in accordance with the following:

(i) the amount of expenses eligible for reimbursement, or in-kind benefits provided, during each
calendar year cannot affect the expenses eligible for reimbursement, or in-kind benefits to be provided, in any other
calendar year.

(ii)
(iii) any reimbursement of an eligible expense shall be paid to the Executive on or before the last day

of the calendar year following the calendar year in which the expense was incurred; and
(iv)
(d) any right to reimbursements or in-kind benefits under this Agreement shall not be subject to

liquidation or exchange for another benefit.

19. Counterparts. This Agreement may be executed in one or more counterparts each of which shall be
deemed to be an original and all of which, taken together, shall constitute one and the same instrument. Facsimile
transmission (including e-mail delivery of documents in Adobe pdf format) of any signed original counterpart and/or
retransmission of any signed facsimile transmission shall be deemed the same as the delivery of a manually signed original
of any such document.
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20. Headings. The headings of the Sections and Articles of this Agreement are inserted for convenience only and shall not
constitute a part hereof or affect in any way the meaning or interpretation of this Agreement.

IN WITNESS WHEREOF, the undersigned have caused this Change in Control Agreement to be executed as of the day and
year first above written.

 

_/s/ Patrick M. Burns_____________________
Patrick M. Burns

GIBRALTAR INDUSTRIES, INC.
 

By:_/s/ William T. Bosway________________
William T. Bosway

President and Chief Executive Officer
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GIBRALTAR INDUSTRIES, INC.

__________________________________
Award of Restricted Units

__________________________________

THIS AWARD is made to Patrick M. Burns (the “Recipient”) as of this 18th day of March, 2019.
Recitals:

Effective as of May 4, 2018, Gibraltar Industries, Inc. (the “Company”) adopted an equity based incentive plan known as
the Gibraltar Industries, Inc. 2018 Equity Incentive Plan (the “Plan”).

Under the terms of the Plan, the Committee is authorized to grant equity based compensation awards to Executive Officers
of the Company.

The Committee has approved the issuance of an Award of ten thousand (10,000) Restricted Units to the Recipient as an
incentive for the Recipient in connection with his acceptance of an offer of employment with the Company.

The Plan provides that the terms and conditions of each Award are to be specified in a written instrument.

The Award of Restricted Units to the Recipient on the terms and conditions contained in this instrument has been approved
according to the terms of the Plan.

Grant of Award:

NOW, THEREFORE, the Company hereby grants an Award of Restricted Units to the Recipient on the following terms and
conditions:

1.Award of Restricted Units. Subject to the terms and conditions of this Award instrument (“Instrument”), the Recipient is
hereby granted an Award of ten thousand (10,000) Restricted Units. Any reference in this Instrument to Restricted Units shall be
deemed to refer only to the Restricted Units granted pursuant to the Award reflected in this Instrument together with any Dividend
Equivalent Units attributable to such Restricted Units and any additional Restricted



Units credited to the Recipient with respect to the Restricted Units referred to above pursuant to the anti-dilution provisions of the
Plan.

2.Restriction on Transfer. Except as set forth in Section 3, Section 4 and Section 6 below, the Restricted Units shall be
subject to the Restrictions on transfer set forth in Section 5.02 of the Plan.

3.Lapse of Restrictions; Expiration of Restricted Period. On each of the first four (4) anniversaries of the date hereof, the
Restrictions shall lapse and the Restricted Period shall expire with respect to one fourth (1/4) of the total number of Restricted
Units which have been awarded to the Recipient pursuant to this Instrument. With respect to any Restricted Units as to which the
Restrictions have not lapsed, prior to the date the Restrictions lapse with respect to any such Restricted Units, the Recipient shall
not, except as otherwise provided by Section 4 and Section 6 below, have any right to sell, transfer, assign, make subject to gift or
otherwise dispose of, or mortgage, pledge otherwise encumber any of such Restricted Units, voluntarily or by operation of law.

4.Lapse of Restrictions Upon Certain Terminations of Employment. Notwithstanding any provisions of Section 5.06 of the
Plan to the contrary, if, prior to the date that the Restrictions have lapsed with respect to any of the Restricted Units awarded to the
Recipient pursuant to this Instrument, the Recipient’s employment is terminated as a result of the Recipient’s death, as a result of
the Recipient’s Disability, as a result of a termination of the Recipient’s employment by the Company without “cause” (as defined
in the Plan) or a termination of the Recipient’s employment by the Recipient for a “good reason” (as defined in the Plan), the
Restrictions on any Restricted Units which have not lapsed as of the date of any such termination of employment, shall lapse on the
earlier of: (a) the end of the six (6) month period which begins on the first day following the date the Recipient’s employment is
terminated; and (b) the date of the Recipient’s death.

5.Forfeiture of Restricted Units Upon Certain Terminations of Employment. If the Recipient’s employment is terminated for
any reason other than the Recipient’s death, the Recipient’s suffering of a Disability, a termination of the Recipient’s employment
by the Company without “cause” (as defined in the Plan) or a termination of the Recipient’s employment by the Recipient for a
“good reason” (as defined in the Plan), any Restricted Units credited to the bookkeeping account established for the Recipient in
connection with this Award as to which the Restrictions have not lapsed as of the date of such termination of the Recipient’s
employment shall be forfeited as of the date the Recipient’s employment is so terminated.

6. Lapse of Restrictions Upon a Change in Control.  As provided for by Article 9 of the Plan, upon the occurrence of a
Change in Control, the Restrictions applicable to any of the Restricted Units granted to the Recipient pursuant to this Instrument
that have not lapsed as of the date a Change in Control occurs shall lapse on the date the Change in Control occurs if: (a) the
Recipient’s employment with the Company or any subsidiary of the Company by whom the Recipient is employed is terminated on
the date the Change in Control occurs; or (b) in connection with the Change in Control, the Acquiror does not agree to assume the
obligations of the Company under this Award and does not issue an Alternative Award.



7.Form of Payment. Except as otherwise provided by Article 9 of the Plan, upon the lapse of the Restrictions on Restricted
Units contained in this Award, the Company shall issue to the Recipient a stock certificate representing the number of Shares of
Common Stock represented by the Restricted Units (and related Dividend Equivalent Units) with respect to which the Restrictions
have lapsed, together with cash equal to the Fair Market Value, determined as of the date the Restrictions have lapsed, of any
fractional Restricted Units as to which the Restrictions have lapsed.

8.Applicability of the Plan. Except as otherwise provided by this Instrument, the terms of the Plan shall apply to the Award
described in this Instrument and the rights of the Recipient with respect to such Award. This Instrument, together with the Plan,
contains all the terms and conditions of the Award described herein and the rights of the Recipient with respect to such Award.

9.Notices. Any notices or other communications given in connection with this Agreement shall be mailed, and shall be sent
by registered or certified mail, return receipt requested, to the indicated address as follows:

If to the Company:

Gibraltar Industries, Inc.
3556 Lake Shore Road
P.O. Box 2028
Buffalo, New York 14219
Attn: Corporate Secretary

If to the Recipient:

Patrick M. Burns
___________________
___________________

or to such changed address as to which either party has given notice to the other party in accordance with this Section 9. All notices
shall be deemed given when so mailed, except that a notice of a change of address shall be deemed given when received.

10.Defined Terms. Capitalized terms used but not otherwise defined herein shall have the meaning provided to such terms
by the Plan.



IN WITNESS WHEREOF, the parties hereto have executed this Agreement on and as of the day and year first set forth
above.

GIBRALTAR INDUSTRIES, INC.

By: _/s/ Cherri L. Syvrud___________________
Senior Vice President Human Resources

and Organizational Development



Gibraltar Industries Appoints Pat Burns as Chief Operating Officer
Executive Brings Strong Operational Excellence Experience to Gibraltar

Buffalo, NY, March 18, 2019 - Gibraltar Industries, Inc. (Nasdaq: ROCK), a leading manufacturer and distributor of building products for the
residential, industrial, infrastructure, and renewable energy and conservation markets, today announced the appointment of Pat Burns as Chief
Operating Officer. Mr. Burns was most recently Senior Vice President, Strategy at Dover Corporation from 2016 to 2018 and has held strategy
and operational leadership roles at Johnson Controls and Danaher Corporation. Mr. Burns will report to Chief Executive Officer Bill Bosway.

“Pat brings deep operations and growth experience and the critical ability to tie corporate strategy to the execution of day-to-day business
decisions,” said Mr. Bosway. “I was highly impressed with Pat’s operational acumen when we worked together at Dover Corporation, and I am
excited to have him take a leadership role in Gibraltar’s 80/20 simplification initiatives and all four of our strategic pillars. Pat is the ideal
candidate to lead our continued drive for operational excellence and build on the team’s significant achievements during the past four years. We
look forward to his contributions as Chief Operating Officer as we continue to propel our transformation efforts and accelerate growth through
innovation.”

Mr. Burns, 56, was most recently Senior Vice President, Strategy at Dover Corporation from 2016 to 2018. Prior to that, he served as Vice
President, Corporate Strategy at Johnson Controls from 2014 to 2016 after spending the previous five years with Danaher in operating company
leadership positions. Prior to these roles, Mr. Burns held growth and leadership roles at Trex, DuPont and Owens Corning, and served as a
Captain in the United States Army. Mr. Burns has a B.S. in Mechanical Engineering from the US Military Academy, West Point and an MBA
from Northwestern University - Kellogg School of Management.

About Gibraltar
Gibraltar Industries is a leading manufacturer and distributor of building products for the residential, industrial, infrastructure, and renewable
energy and conservation markets. With a four-pillar strategy focused on operational improvement, product innovation, portfolio management
and acquisitions, Gibraltar’s mission is to drive best-in-class performance. Gibraltar serves customers primarily throughout North America and
to a lesser extent Asia. Comprehensive information about Gibraltar can be found on its website at www.gibraltar1.com.

Safe Harbor Statement
Information contained in this news release, other than historical information, contains forward-looking statements and is 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 and performance 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 macroeconomic factors including government monetary and trade policies, such
as tariffs and expiration of tax credits along with currency fluctuations and general political conditions. Other risks and uncertainties that arise
from time to time are described in Item 1A “Risk Factors” of the Company’s Annual Report on Form 10-K. 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.



Contact
Timothy Murphy
Chief Financial Officer
716-826-6500 ext. 3277
tfmurphy@gibraltar1.com


