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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:
 

☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 

☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 

☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 

☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
   



Item 2.02 Results of Operations and Financial Condition.

and
 

Item 7.01 Regulation FD Disclosure

The following information is furnished pursuant to both Item 2.02 and Item 7.01:

On August 2, 2012, Gibraltar Industries, Inc. (the “Company”) issued a news release reporting results for the three and six months ended June 30, 2012. A copy
of the news release (the “Release”) is furnished herewith as Exhibit 99.1 and is incorporated herein by reference.

The information in this Form 8-K under the captions Items 2.02 and 7.01 and Item 9.01, including the Release, shall not be deemed “filed” for purposes of
Section 18 of the Securities Exchange Act of 1934 (the “Exchange Act”) or otherwise subject to liabilities under that Section and shall not be deemed to be
incorporated by reference into any filing of the Company under the Securities Act of 1933 (the “Securities Act”) or the Exchange Act, unless the Company
specifically incorporates it by reference in a document filed under the Securities Act or the Exchange Act.
 
Item 5.03 Amendments to Articles of Incorporation or Bylaws.

On August 1, 2012, the Board of Directors of Gibraltar Industries Inc. (the “Company”) adopted an amendment and restatement of the Company’s Bylaws to add
to the existing Bylaws, a new Article II, Section 12 which allows stockholders to act by written consent and sets forth the procedures that must be followed by
stockholders to act by written consent, including requirements that stockholders request the establishment of a record date, information which must be supplied by
stockholders who request establishment of a record date for purposes of taking action by written consent, requirements for solicitation of written consents of other
stockholders and requirements with respect to the timing of delivery to the Company of executed written consents.

The Company believes the Amended and Restated Bylaws provide stockholders with improved rights. The Company’s Board of Directors previously adopted,
and its stockholders approved, at the Company’s Annual Meeting of Stockholders on May 3, 2012, an Amendment to the Company’s Certificate of Incorporation
to permit the Company’s stockholders to act by written consent.

The foregoing description of the provisions of Article II, Section 12 is qualified in its entirety by the provisions of Article II, Section 12 of the Amended and
Restated Bylaws, effective August 1, 2012, a copy of which is filed as Exhibit 3.1 to this Form 8-K and is incorporated herein by reference.



Item 9.01 Financial Statements and Exhibits

(a)-(c) Not Applicable
 

(d)    Exhibits:
 
Exhibit No.   Description

  3.1   Amended and Restated Bylaws of Gibraltar Industries, Inc. effective August 1, 2012

99.1   News Release issued by Gibraltar Industries, Inc. on August 2, 2012



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: August 2, 2012   

  By:  /s/ Kenneth W. Smith
   Kenneth W. Smith
   Senior Vice President and Chief Financial Officer



Exhibit 3.1

AMENDED AND RESTATED BY-LAWS

OF

GIBRALTAR INDUSTRIES, INC. (the “Corporation”)

Effective as of August 1, 2012

ARTICLE I

Offices

Section 1. Registered Office. The registered office of the Corporation shall be in the City of Dover, County of Sussex and State of Delaware. The name of
the Corporation’s registered agent at such address shall be CT Corporation. The registered office and/or registered agent of the Corporation may be changed from
time to time by action of the Board of Directors.

Section 2. Other Offices. The Corporation may also have offices at such other places, both within and without the State of Delaware, as the Board of
Directors may from time to time determine or the business of the Corporation may require.

ARTICLE II

Meetings of Stockholders

Section 1. Annual Meeting. The annual meeting of the stockholders of the Corporation for the election of Directors and for the transaction of other business
shall be held at such time and such place within or without the State of Delaware as shall be determined by the Board of Directors or the Chairman of the Board
or the President and stated in the notice of the meeting or in a waiver of notice thereof.

Section 2. Special Meetings. Special meetings of stockholders may be requested or called at any time for any purpose by the Board of Directors, the
Chairman of the Board, or the President. Subject to the following provisions of this Section 2, special meetings of the stockholders shall be called by the Board of
Directors, the Chairman of the Board, or the President upon written request of stockholders holding in the aggregate twenty-five percent (25%) or more of the
total voting power of the outstanding shares of capital stock of the Corporation, unless (i) such request is received by the Board of Directors within the ninety
(90) day period immediately preceding an annual meeting or a previously scheduled special meeting of the Corporation’s stockholders; or (ii) the proposed
business of the special meeting which has been requested is to vote on any matter or matters previously proposed or voted on by the stockholders of the
Corporation at an annual or special meeting of the stockholders and the request to hold the special meeting is received by the Board of Directors within ninety
(90) days of such annual or special meeting; or (iii) the notice requesting the meeting does not include the information required by Section 11(b) of this Article II.
Notwithstanding anything in the foregoing to the contrary, the Board of Directors shall not be obligated to call a special meeting at the request of the stockholders
if the proposed business described in the notice is or could be omitted from such notice or the proxy material for a special meeting pursuant to state law or to any
rule or regulation of the Securities and Exchange Commission.
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The date, time and place of a special meeting of the stockholders called at the request of the stockholders shall be set by the Board of Directors and shall
not take place more than one hundred twenty (120) days from the date the request is received, provided such request otherwise satisfies the provisions of this
Section 2. A stockholder may withdraw a request for a special meeting at any time by delivering to the Board of Directors a written notice indicating such
stockholder’s intent to withdraw his, her, or its request for a special meeting of the stockholders. If, following such a withdrawal by a stockholder of his, her, or its
request, the total number of shares of capital stock held by stockholders who have requested a special meeting and have not withdrawn such request is less than
twenty-five percent (25%) of the total voting power of the outstanding shares of capital stock of the Corporation, the Board of Directors, in its discretion, may
cancel such meeting.

Business transacted at a special meeting requested by stockholders shall be limited to the purpose(s) stated in the request for such meeting, provided,
however, that the Board of Directors shall have the authority in its discretion to submit additional matters to the stockholders and to cause other business to be
transacted at any special meeting requested by stockholders.

Section 3. Place of Meetings. The Board of Directors may designate any place, either within or without the State of Delaware, as the place of meeting for
any annual or special meeting. If no designation is made, or if a special meeting is otherwise called, the place of meeting shall be the principal executive office of
the Corporation.

Section 4. Notice. Whenever stockholders are required or permitted to take action at a meeting, written or printed notice stating the place, date, time, and,
in the case of special meetings, the purpose or purposes, of such meeting, shall be given to each stockholder entitled to vote at such meeting and to each director
not less than 10 nor more than 60 days before the date of the meeting. All such notices shall be delivered, either personally or by mail, by or at the direction of the
Board of Directors, the President or the Secretary, and if mailed, such notice shall be deemed to be delivered when deposited in the United States mail, postage
prepaid, addressed to the stockholder at his, her or its address as the same appears on the records of the Corporation. Attendance of a person at a meeting shall
constitute a waiver of notice of such meeting, except when the person attends for the express purpose of objecting at the beginning of the meeting to the
transaction of any business because the meeting is not lawfully called or convened. Any notice delivered under this Article II, Section 4 may also, at the direction
of the Board of Directors, cancel or postpone any previously scheduled meeting of the stockholders of the Corporation upon public notice given ten (10) days
prior to the date previously scheduled for such meeting provided that, if the meeting is a special meeting which has been called at the request of the stockholders
and has not been cancelled in accordance with Section 2, above, the Board of Directors shall not have the authority to cancel such meeting.
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Section 5. Stockholders List. The officer having charge of the stock ledger of the Corporation shall make, at least 10 days before every meeting of the
stockholders, a complete list of the stockholders entitled to vote at such meeting arranged in alphabetical order, showing the address of each stockholder and the
number of shares registered in the name of each stockholder. Such list shall be open to the examination of any stockholder, for any purpose germane to the
meeting, during ordinary business hours, for a period of at least 10 days prior to the meeting, either at a place within the city where the meeting is to be held,
which place shall be specified in the notice of the meeting or, if not so specified, at the place where the meeting is to be held. The list shall also be produced and
kept at the time and place of the meeting during the whole time thereof, and may be inspected by any stockholder who is present.

Section 6. Quorum. The holders of a majority of the outstanding shares of capital stock entitled to vote thereat, present in person or represented by proxy,
shall constitute a quorum at all meetings of the stockholders, except as otherwise provided by statute or by the Corporation’s Certificate of Incorporation (the
“Certificate of Incorporation”). If a quorum is not present, the holders of a majority of such shares present in person or represented by proxy at the meeting may
adjourn the meeting to another time and/or place. When a quorum is once present to commence a meeting of stockholders, it is not broken by the subsequent
withdrawal of any stockholders or their proxies.

Section 7. Adjourned Meetings. The stockholders entitled to vote who are present in person or represented by proxy at any meeting of stockholders,
whether or not a quorum shall be present at the meeting, shall have power by a majority of the votes cast to adjourn the meeting from time to time without notice
other than announcement at the meeting of the time and place to which the meeting is adjourned. At any adjourned meeting held without notice at which a
quorum shall be present any business may be transacted that might have been transacted on the original date of the meeting. If the adjournment is for more than
thirty (30) days, or if after the adjournment a new record date is fixed for the adjourned meeting, a notice of the adjourned meeting shall be given to each
stockholder of record entitled to vote at the adjourned meeting.

Section 8. Vote Required. When a quorum is present, the affirmative vote of the majority of shares present in person or represented by proxy at the meeting
and entitled to vote on the subject matter shall be the act of the stockholders, unless the question is one upon which, by express provisions of an applicable law,
the Certificate of Incorporation, or these By-Laws, a different vote is required, in which case such express provision shall govern and control the decision of such
question. When a separate vote by class is required, the affirmative vote of the majority of shares of such class present in person or represented by proxy at the
meeting shall be the act of such class.

Section 9. Voting Rights. Except as otherwise provided by the General Corporation Law of the State of Delaware or by the Certificate of Incorporation and
subject to Section 3 of Article V hereof, every stockholder shall at every meeting of the stockholders be entitled to one vote in person or by proxy for each share
of common stock held by such stockholder.
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Section 10. Proxies. Each stockholder entitled to vote at a meeting of stockholders may authorize another person or persons to act for him or her by proxy,
but no such proxy shall be voted or acted upon after three years from its date, unless the proxy provides for a longer period.

Section 11. Proposed Business. Except as may otherwise be required by applicable law or regulation or be expressly authorized by the Board of Directors, a
stockholder may make a nomination or nominations for director of the Corporation at an annual meeting of stockholders or at a special meeting of stockholders
called for the purpose of electing directors or may bring up any other matter for consideration and action by the stockholders at a meeting of stockholders only if
the provisions of subsections (a) through (d) hereto shall have been satisfied. If such provisions shall not have been satisfied, any nomination sought to be made
or other business sought to be presented by a stockholder for consideration and action by the stockholders at the meeting shall be deemed not properly brought
before the meeting, is and shall be ruled by the chairman of the meeting to be out of order, and shall not be presented or acted upon at the meeting.

(a) The stockholder must be a stockholder of record entitled to vote on the date of the giving of notice provided for herein and on the record date for such
meeting and must continue to be a stockholder of record at the time of such meeting.

(b) For a nomination to be made or other business to be presented by a stockholder, such stockholder must have given timely notice thereof to the Secretary
of the Corporation. To be timely, a stockholder’s notice to the Secretary must be delivered to or mailed and received at the principal executive offices of the
Corporation not less than 60 days nor more than 90 days prior to the anniversary date of the immediately preceding annual meeting of the Corporation’s
stockholders; provided, however, that in the event that the annual meeting is called for a date that is not within 30 days before or after such anniversary date,
notice by the stockholder to be timely must be so received not later than the close of business on the 10th day following the day on which notice of the annual
meeting was mailed to the Corporation’s stockholders or public disclosure of the date of the annual meeting was made, whichever first occurs. The notice shall
specify (i) the name and address of the stockholder as they appear on the books of the Corporation; (ii) the class or series and number of shares of the Corporation
which are beneficially owned by the stockholder; (iii) any material interest of the stockholder in the proposed business described in the notice; (iv) if such
business is a nomination for director, each nomination sought to be made, together with the reasons for each nomination, a description of the qualifications and
business or professional experience of each proposed nominee and a statement signed by each nominee indicating his or her willingness to serve if elected, and
disclosing the information about him or her that is required by the Securities Exchange Act of 1934, as amended (the “1934 Act”), and the rules and regulations
promulgated thereunder to be disclosed in the proxy materials for the meeting involved if he or she were a nominee of the Corporation for election as one of its
directors; (v) if such business is other than a nomination for director, the nature of the business, the reasons why it is sought to be raised and submitted for a vote
of the stockholders and if and why it is deemed by the stockholder to be beneficial to the Corporation; and (vi) if so requested by the Corporation, all other
information that would be required to be filed with the Securities and Exchange Commission if, with respect to the business proposed to be brought before the
meeting, the person proposing such business was a participant in solicitation subject to Section 14 of the 1934 Act.
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(c) Notwithstanding satisfaction of the provisions of subsection (b), the proposed business described in the notice may be deemed not to be properly
brought before the meeting if, pursuant to state law or to any rule or regulation of the Securities and Exchange Commission, it was offered as a stockholder
proposal and was omitted, or had it been so offered, it could have been omitted, from the notice of, and proxy material for, the meeting (or any supplement
thereto) authorized by the Board of Directors.

(d) In the event such notice is timely given and the business described therein is not disqualified because of subsection (c), such business (i) may
nevertheless not be presented or acted upon at a special meeting of stockholders unless in all other respects it is properly before such meeting; and (ii) may not be
presented except by the stockholder who shall have given the notice required by subsection (b) or a representative of such stockholder who is qualified under the
law of the State of Delaware to present the proposal on the stockholder’s behalf at the meeting.

Section 12. Action by Written Consent. (a) Subject to the provisions of this Section 12, any action required or permitted under applicable law to be taken at
an Annual or Special Meeting of stockholders may be taken without a meeting, without prior notice, and without a vote if the action is taken by the holders of
outstanding stock entitled to vote thereon having not less than the minimum number of votes that would be necessary to authorize or take such action at a meeting
at which all shares of stock outstanding and entitled to vote thereon were present and voted.

(b) In order to be effective the action must be evidenced by one or more written consents describing the action taken, dated and signed by stockholders
having, in the aggregate, the requisite number of shares of stock and that would be necessary to authorize or take such action at a meeting at which all shares of
stock outstanding and entitled to vote thereon were present and voted. Such one or more written consents must be delivered to the Secretary of the Corporation at
the principal executive office of the Corporation. Delivery may be made by hand or by certified or registered mail, return receipt requested. No written consent
shall be effective to take the corporate action referred to therein unless, within 60 (sixty) days of the date of the earliest dated valid consent delivered in the
manner required by this Section 12, written consents signed by the number of holders required to take the action are delivered to the Secretary of the Corporation
by delivery to the Secretary of the Corporation at its principal executive office. Only stockholders of record on the record date shall be entitled to consent to
corporate action in writing without a meeting.

(c) Any written consent may be revoked prior to the date that the Corporation receives the required number of consents to authorize the proposed action.
No revocation shall be effective unless in writing and delivered to the Secretary of the Corporation at the Corporation’s principal executive office.
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(d) Without qualification, any stockholder of record seeking to have the stockholders authorize or take any action by written consent shall first request in
writing that the Board of Directors fix a record date for the purpose of determining the stockholders entitled to take such action, which request shall be in proper
form and delivered to the Secretary of the Corporation at its principal executive office. No action by consent shall be effective to take corporate action referred to
therein if such request is received by the Board of Directors within 60 (sixty) days of an annual meeting or a previously scheduled special meeting of the
Corporation’s stockholders. No action by consent shall be effective unless the stockholder of record seeking to have the stockholders authorize or take action by
written consent has subsequently solicited consents with respect to such proposed action and record date from all holders of outstanding common stock as of the
record date for such consents. Within ten (10) days after receipt of a request in proper form and otherwise in compliance with this Section 12(c) from any such
stockholder, the Board of Directors may adopt a resolution fixing a record date for the purpose of determining the stockholders entitled to take such action, which
date shall not precede the date upon which the resolution fixing the record date is adopted by the Board of Directors, and which date shall not be more than ten
(10) days after the date upon which the resolution fixing the record date is adopted by the Board of Directors. If no resolution fixing a record date has been
adopted by the Board of Directors within such ten (10) day period after the date on which such a request is received,

(i) the record date for determining stockholders entitled to consent to such action, when no prior action of the Board of Directors is required by
applicable law, shall be the first date on which a valid signed written consent setting forth the action taken or proposed to be taken is delivered to the
Secretary of the Corporation in the manner described in this Section 12, and

(ii) the record date for determining stockholders entitled to consent to such action, when prior action by the Board of Directors is required by
applicable law, shall be at the close of business on the date on which the Board of Directors adopts the resolution taking such prior action.

(e) To be in proper form for purposes of this Section 12, a request by a stockholder for the Board of Directors to fix a record date shall set forth:

(i) As to each Soliciting Person (as defined below), the Stockholder Information, which shall mean: (A) the name and address of such Soliciting
Person (including, if applicable, the name and address that appear on the Corporation’s books and records); and (B) the number of shares of the
Corporation that are, directly or indirectly, owned of record or beneficially owned (within the meaning of Rule 13d-3 under the 1934 Act) by such
Soliciting Persons, except that such Soliciting Person shall in all events be deemed to beneficially own any shares of stock of the Corporation as to which
such Soliciting Person has a right to acquire beneficial ownership at any time in the future.
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(ii) As to each Soliciting Person, any Disclosable Interests, which shall mean (A) any option, warrant, convertible security, stock appreciation right,
derivative, swap or other transaction or series of transactions engaged in, directly or indirectly, by such Soliciting Person, the purpose or effect of which is
to give such Soliciting Person economic risk similar to ownership of shares of stock of the Corporation, including due to the fact that the value of such
option, warrant, convertible security, stock appreciation right, derivative, swap, or other transactions are determined by reference to the price, value or
volatility of any shares of stock of the Corporation, or which option, warrant, convertible security, stock appreciation right, derivative swap or other
transactions provide, directly or indirectly, the opportunity to profit from any increase in the price or value of shares of stock of the Corporation (“Synthetic
Equity Interests”), which Synthetic Equity Interests shall be disclosed without regard to whether (x) the option, warrant, convertible security, stock
appreciation right, derivative, swap, or other transactions convey any voting rights in such shares of stock to such Soliciting Person, (y) the option, warrant,
convertible security, stock appreciation right, derivative, swap or other transactions are required to be, or are capable of being settled through delivery of
such shares of stock or (z) such Soliciting Person may have entered into other transactions that hedge or mitigate the economic effect of such option,
warrant, convertible security, stock appreciation right, derivative, swap or other transaction; (B) any proxy (other than a revocable proxy or consent given
in response to a solicitation made pursuant to, and in accordance with, Section 14(a) of the 1934 Act by way of a solicitation statement filed on Schedule
14A), agreement, arrangement, understanding or relationship pursuant to which such Soliciting Person has or shares a right to vote any shares of stock of
the Corporation; (C) any agreement, arrangement, understanding or relationship, including repurchase or similar so-called “stock borrowing” agreement or
arrangement, engaged in, directly or indirectly, by such Soliciting Person, the purpose or effect of which is to mitigate loss to, reduce the economic risk (of
ownership or otherwise) of shares of stock of the Corporation by, manage the risk of share price changes for, or increase or decrease the voting power of,
such Soliciting Person with respect to the shares of stock of the Corporation, or which provides, directly or indirectly, the opportunity to profit from any
decrease in the price value of the shares of stock of the Corporation (“Short Interests”); (D) any rights to dividends on the shares of stock of the
Corporation owned beneficially by such Soliciting Person that are separated or separable from the underlying shares of stock of the Corporation; (E) any
performance related fees (other than an asset based fee) that such Soliciting Person is entitled to based on any increase or decrease in the price or value of
shares of stock of the Corporation, or any Synthetic Equity Interests or Short Interests, if any; (F) if such Soliciting Person is not a natural person, the
identity of the natural person or persons associated with such Soliciting Person responsible for the formulation of and decision to propose the business to be
brought before the meeting (such person or persons, the “Responsible Person”), the manner in which such Responsible Person was selected, any fiduciary
duties owed by such Responsible Person to the equity holders or other beneficiaries of such Soliciting Person, the qualifications and background of such
Responsible Person and any material interests or relationships of such Responsible Person that are not shared generally by any other record or beneficial
holder of the shares of stock of the Corporation and that reasonably could have influenced the decision of such Soliciting Person to propose such business
to be brought before the meeting, and (y) if such Soliciting Person is a natural person, the qualification and background of such natural person and any
material interests or relationships of such natural person that are not shared generally by another record or beneficial holder of the shares of stock of the
Corporation and that reasonably could have influenced the decision of such Soliciting Person to propose such business to be brought before the meeting;
(G) any significant equity interests or any Synthetic Equity Interests or Short Interests in any particular competitor of the Corporation held by such
Soliciting Persons; (H) any direct or indirect interest of such Soliciting Person in any contract with the Corporation, any affiliate of the Corporation or any
principal competitor of the Corporation (including in any such case, any employment agreement, collective bargaining agreement or consulting agreement),
(I) any pending or threatened litigation in which such Proposing Party is a party or material participant involving the Corporation or any of its officers or
directors, or any affiliate of the Corporation; (J) any material transaction occurring during the prior twelve months between such Soliciting Person, on the
one hand, and the Corporation, any affiliate of the Corporation or any principal competitor of the Corporation, on the other hand; (K) a summary of any
material discussions regarding the business proposed to be brought before the meeting (x) between or among any of the Soliciting Persons or (y) between
or among any Proposed Person and any other record or beneficial holder of the shares of stock of the Corporation (including their names); and (L) any
other information relating to such Soliciting Person that would be required to be disclosed in a proxy statement or other filing required to be made in
connection with solicitations of proxies or consents by such Soliciting Person in support of the business proposed to be brought before the meeting
pursuant to Section 14(a) of the 1934 Act, including without limitation any of the aforementioned Disclosable Interests held by members of such Soliciting
Person’s immediate family sharing the same household; provided, however, that Disclosable Interests shall not include any such disclosures with respect to
the ordinary course business activities of any broker, dealer, commercial bank, trust company or other nominee who is a Soliciting Person solely as a result
of being the stockholder directed to prepare and submit the notice required by these Bylaws on behalf of the beneficial owner; and
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(iii) As to the action or actions proposed to be taken by written consent: (A) a reasonably brief description of the action or actions, the reasons for
taking such action or actions and any material interest in such action or actions of each Soliciting Person; and (B) the text of the resolutions or consent
proposed to be acted upon by written consent of the stockholders.

For purposes of this Section 12, the term “Soliciting Person” shall mean: (i) the stockholder making a request for the Board of Directors to fix a record date
and proposing the action or actions to be taken by written consent; (ii) the beneficial owner or beneficial owners, if different from the stockholder, on
whose behalf such request is made; and (iii) any affiliate or associate of such stockholder or beneficial owner.

(f) In connection with an action or actions proposed to be taken by written consent in accordance with this Section 12, the stockholder or stockholders
seeking such action or actions shall further update and supplement the information previously provided to the Secretary of the Corporation in connection
therewith, if necessary, so that the information provided or required to be provided pursuant to this Section 12 shall be true and correct as of the record date for
determining the stockholders eligible to take such action and as of the date that is five (5) business days prior to the date the consent solicitation is commenced,
and such update and supplement shall be delivered to the Secretary at the principal executive offices of the Corporation not later than five (5) business days after
the record date for determining the stockholders eligible to take such action (in the case of the update and supplement required to be made as of the record date),
and not later than three (3) business days prior to the date that the consent solicitation is commenced (in the case of the update and supplement required to be
made as of five (5) business days prior to the commencement of the consent solicitation).
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(g) Notwithstanding anything in these Bylaws to the contrary, no action may be taken by the stockholders by written consent except in accordance with this
Section 12. If the Board of Directors shall determine that any request to fix a record date or to take stockholder action by written consent (i) was not properly
made in accordance with this Section 12, (ii) relates to an item of business that is not a proper subject for stockholder action under applicable law, or (iii) the
stockholder or stockholders seeking to take such action do not otherwise comply with this Section 12, then the Board of Directors shall not be required to fix a
record date and any such purported action by written consent shall be null and void to the fullest extent permitted by applicable law. In addition to the
requirements of this Section 12 with respect to stockholders seeking to take action by written consent, each Soliciting Person shall comply with all requirements
of applicable law, including all requirements of the 1934 Act, with respect to such action.

(h) Within 10 days after obtaining authorization by written consent, notice must be given to those stockholders who are not entitled to vote on the action
and to those stockholders who have not consented in writing to the action authorized by written consent, even though such stockholders shall have been solicited
to approve the action proposed to be taken by written consent as required by Section 12(d) of this Article. The notice shall fairly summarize the material features
of the authorized action and, if the action be such for which dissenters’ rights are provided under applicable law, the notice shall contain a clear statement of the
right of stockholders dissenting therefrom to be paid the fair value of their shares upon compliance with further provisions of the General Corporation Law of the
State of Delaware regarding the rights of dissenting stockholders.

(i) A consent signed under this Section 12 has the effect of a meeting vote and may be described as such in any document.

(j) Whenever action is taken pursuant to this Section 12, the written consent of the stockholders consenting thereto or the written reports of inspectors
appointed to tabulate such consents shall be filed with the minutes of proceedings of stockholders.

(k) For purposes of this Section 12, delivery of any request for the establishment of a record date, notice, consent, or other document shall only be deemed
to be delivered if by hand, when received by the Secretary of the Corporation, or if by certified mail, return receipt requested, 5 (five) days following deposit in
the United States mail, postage prepaid, addressed to the Secretary of the Corporation at the address of the Corporation’s principal executive office.
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ARTICLE III

Directors

Section 1. General Powers. The property, business and affairs of the Corporation shall be managed by or under the direction of the Board of Directors.

Section 2. Number, Election and Term of Office. The number of directors shall be established as provided in the Certificate of Incorporation. Except as
provided in Section 4 of this Article, each director shall be elected by the vote of the majority of the votes cast with respect to the director at any meeting for the
election of directors at which a quorum is present, provided that if the number of nominees exceeds the number of directors to be elected, the directors shall be
elected by the vote of a plurality of the shares represented in person or by proxy at any such meeting and entitled to vote on the election of directors. For purposes
of this Section, a majority of the votes cast means that the number of shares voted “for” a director must exceed the number of votes cast “against” that director. If
a director does not receive a majority of the votes cast, the director shall tender his or her resignation to the Board. The Nominating and Corporate Governance
Committee will make a recommendation to the Board on whether to accept or reject the resignation, or whether other action should be taken. The Board will act
on the Committee’s recommendation and publicly disclose its decision and the rationale behind it within 90 days from the date of the certification of the election
results. The director who tenders his or her resignation will not participate in the Board’s decision. Directors shall hold office until the annual meeting at which
their terms expire and until their successors shall be duly elected and qualified, or until their earlier death resignation or removal. Directors need not be
stockholders. If, for any cause, the Board of Directors shall not have been elected at an annual meeting, they may be elected as soon thereafter as convenient at a
special meeting of the stockholders called for that purpose in the manner provided in these Bylaws.

Section 3. Removal and Resignation. Any director or the entire Board of Directors may be removed at any time, with cause, by the holders of a majority of
the shares then entitled to vote at an election of directors. Whenever the holders of any class or series are entitled to elect one or more directors by the provisions
of the Certificate of Incorporation, the provisions of this Section 3 shall apply, in respect to the removal with cause of a director or directors so elected, to the vote
of the holders of the outstanding shares of that class or series and not to the vote of the outstanding shares as a whole. Any director may resign at any time upon
written notice to the Corporation.

Section 4. Vacancies. Vacancies and newly created directorships resulting from any increase in the authorized number of directors may be filled by a
majority of the directors then in office, though less than a quorum, or by a sole remaining director. Each director so chosen shall hold office until a successor is
duly elected and qualified or until his or her earlier death, resignation or removal as herein provided. If the Board of Directors is divided into classes, any
directors chosen under this section shall hold office until the next election of the class for which such directors shall have been chosen, and until their successors
shall be duly elected and qualified.
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Section 5. Annual Meetings. The annual meeting of each newly elected Board of Directors shall be held without other notice than this by-law immediately
after, and at the same place as, the annual meeting of stockholders.

Section 6. Other Meetings and Notice. Regular meetings, other than the annual meeting, of the Board of Directors may be held without notice at such time
and at such place as shall from time to time be determined by resolution of the Board. Special meetings of the Board of Directors may be called by or at the
request of the Chairman of the Board, the President or a majority of the directors on at least 24- hours notice to each director, either personally, by telephone, by
mail, by telecopy or by telegraph.

Section 7. Quorum, Required Vote and Adjournment. A majority of the total number of directors shall constitute a quorum for the transaction of business.
The vote of a majority of directors present at a meeting at which a quorum is present shall be the act of the Board of Directors. If a quorum shall not be present at
any meeting of the Board of Directors, the directors present thereat may adjourn the meeting from time to time, without notice other than announcement at the
meeting, until a quorum shall be present.

Section 8. Committees. The Board of Directors may, by resolution passed by a majority of the whole Board, designate one or more committees, each
committee to consist of one or more of the directors of the Corporation, which to the extent provided in such resolution or these By-Laws shall have and may
exercise the powers of the Board of Directors in the management and affairs of the Corporation except as otherwise limited by law. The Board of Directors may
designate one or more directors as alternate members of any committee, who may replace any absent or disqualified member at any meeting of the committee.
Such committee or committees shall have such name or names as may be determined from time to time by resolution adopted by the Board of Directors. Each
committee shall keep regular minutes of its meetings and report the same to the Board of Directors when required.

Section 9. Committee Rules. Each committee of the Board of Directors may fix its own rules of procedure and shall hold its meetings as provided by such
rules, except as may otherwise be provided by a resolution of the Board of Directors designating such committee. Unless otherwise provided in such a resolution,
the presence of at least a majority of the members of the committee shall be necessary to constitute a quorum. In the event that a member and that member’s
alternate, if alternates are designated by the Board of Directors as provided in Section 8 of this Article III, of such committee is or are absent or disqualified, the
member or members thereof present at any meeting and not disqualified from voting, whether or not such member or members constitute a quorum, may
unanimously appoint another member of the Board of Directors to act at the meeting in place of any such absent or disqualified member.

Section 10. Communications Equipment. Members of the Board of Directors or any committee thereof may participate in and act at any meeting of such
Board or committee through the use of a conference telephone or other communications equipment by means of which all persons participating in the meeting can
hear each other, and participation in the meeting pursuant to this Section 10 shall constitute presence in person at the meeting.
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Section 11. Waiver of Notice and Presumption of Assent. Any member of the Board of Directors or any committee thereof who is present at a meeting shall
be conclusively presumed to have waived notice of such meeting except when such member attends for the express purpose of objecting at the beginning of the
meeting to the transaction of any business because the meeting is not lawfully called or convened. Such member shall be conclusively presumed to have assented
to any action taken unless his or her dissent shall be entered in the minutes of the meeting or unless his or her written dissent to such action shall be filed with the
person acting as the Secretary of the meeting before the adjournment thereof or shall be forwarded by registered mail to the Secretary of the Corporation
immediately after the adjournment of the meeting. Such right to dissent shall not apply to any member who voted in favor of such action.

Section 12. Action by Written Consent. Unless otherwise restricted by the Certificate of Incorporation, any action required or permitted to be taken at any
meeting of the Board of Directors, or of any committee thereof, may be taken without a meeting if all members of the Board or committee, as the case may be,
consent thereto in writing, and the writing or writings are filed with the minutes of proceedings of the Board or committee.

Section 13. Compensation. The directors may be paid their expenses, if any, of attendance at each meeting of the Board of Directors and may be paid a
fixed sum for attendance at each such meeting or a stated salary for serving as a director. No such payment shall preclude any director from serving the
Corporation in any other capacity and receiving compensation therefor. Members of special or standing committees of the Board of Directors may be paid like
compensation for attending committee meetings.

ARTICLE IV

Officers

Section 1. Officers; Term of Office. The Board of Directors shall annually, at the first meeting of the Board of Directors after the annual meeting of
stockholders, elect a President, one or more Vice Presidents, a Secretary and a Treasurer. The Board of Directors may from time to time elect or appoint a
Chairman of the Board, a Vice Chairman and/or such additional Officers as it may determine. Such additional Officers shall have such authority and perform such
duties as the Board of Directors may from time to time prescribe.

The Chairman of the Board, the Vice Chairman, the President, each Vice President, the Secretary and the Treasurer shall each, unless otherwise determined
by the Board of Directors, hold office until the first meeting of the Board of Directors following the next annual meeting of stockholders and until his or her
successor has been elected and qualified or until his or her earlier resignation or removal. Each additional Officer appointed or elected by the Board of Directors
shall hold office for such term as shall be determined from time to time by the Board of Directors and until his or her successor has been elected or appointed and
qualified or until his or her earlier resignation or removal.
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Section 2. Removal. Any officer or agent elected by the Board of Directors may be removed by the Board of Directors whenever in its judgment the best
interests of the Corporation would be served thereby, but such removal shall be without prejudice to the contract rights, if any, of the person so removed.

Section 3. Vacancies. Any vacancy occurring in any office because of death, resignation, removal, disqualification or otherwise, may be filled by the Board
of Directors for the unexpired portion of the term by the Board of Directors then in office.

Section 4. Compensation. Compensation of all officers shall be fixed by the Board of Directors, and no officer shall be prevented from receiving such
compensation by virtue of his also being a director of the Corporation.

Section 5. The Chairman of the Board. The Chairman of the Board of Directors shall be the Chief Executive Officer of the Corporation and, subject to the
powers of the Board of Directors, shall have general authority for strategic initiatives involving the business, affairs and property of the Corporation. The
Chairman of the Board of Directors, if present and acting, shall preside at all meetings of the Board of Directors and at all meetings of the stockholders of the
Corporation.

Section 6. Vice Chairman of the Board. The Vice Chairman of the Board shall perform such duties as may, from time to time, be delegated to the Vice
Chairman of the Board by the Board of Directors or the Chairman of the Board. In addition, in the absence or disability of the Chairman of the Board, the Vice
Chairman shall preside at all meetings of the Board of Directors and all meetings of the stockholders of the Corporation at which he or she is present and shall
otherwise act with all of the powers and be subject to all of the restrictions of the Chairman of the Board and the President.

Section 7. The President. The President shall be the Chief Operating Officer of the Corporation and, in the absence of the Chairman of the Board and the
Vice Chairman of the Board, shall preside at all meetings of the Board of Directors and all meetings of the stockholders of the Corporation at which he or she is
present. Subject to the powers of the Board of Directors, the President shall be responsible for all operational aspects of the business, affairs and property of the
Corporation, shall have control over its officers, agents and employees and shall see that all orders and resolutions of the Board of Directors are carried into
effect. The President shall execute bonds, mortgages and other contracts requiring a seal, under the seal of the Corporation, except where required or permitted by
law to be otherwise signed and executed and except where the signing and execution thereof shall be expressly delegated by the Board of Directors to some other
officer or agent of the Corporation. The President shall have such other powers and perform such other duties as may be prescribed by the Board of Directors or
as may be provided in these By-Laws.

Section 8. Vice Presidents. The Vice President, or if there shall be more than one, the Vice Presidents in the order determined by the Board of Directors,
shall, in the absence or disability of the Chairman of the Board, the President and the Vice Chairman of the Board, act with all of the powers and be subject to all
the restrictions of the Chairman of the Board and the President. The Vice Presidents shall also perform such other duties and have such other powers as the Board
of Directors, the President or these By-Laws may from time to time prescribe.
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Section 9. The Secretary and the Assistant Secretaries. The Secretary shall attend all meetings of the Board of Directors, all meetings of the committees
thereof and all meetings of the stockholders and record all the proceedings of the meetings in a book or books to be kept for that purpose. Under the Chairman of
the Board and the President’s supervision, the Secretary shall give, or cause to be given, all notices required to be given by these By-Laws or by law; shall have
such powers and perform such duties as the Board of Directors, the President or these By-Laws may from time to time prescribe; and shall have custody of the
corporate seal of the Corporation. The Secretary, or an Assistant Secretary, shall have authority to affix the corporate seal to any instrument requiring it and when
so affixed, it may be attested by his or her signature or by the signature of such Assistant Secretary. The Board of Directors may give general authority to any
other officer to affix the seal of the Corporation and to attest the affixing by his or her signature. The Assistant Secretary, or if there be more than one, the
Assistant Secretaries in the order determined by the Board of Directors, shall, in the absence or disability of the Secretary, perform the duties and exercise the
powers of the Secretary and shall perform such other duties and have such other powers as the Board of Directors, the President or the Secretary may from time to
time prescribe.

Section 10. The Treasurer and the Assistant Treasurer. The Treasurer shall have the custody of the corporate funds and securities; shall keep full and
accurate accounts of receipts and disbursements in books belonging to the Corporation; shall deposit all moneys and other valuable effects in the name and to the
credit of the Corporation as may be ordered by the Board of Directors; shall cause the funds of the Corporation to be disbursed when such disbursements have
been duly authorized, taking proper vouchers for such disbursements; and shall render to the Chairman of the Board and the President and the Board of Directors,
at its regular meeting or when the Board of Directors so requires, an account of the Corporation; shall have such powers and perform such duties as the Board of
Directors, the President or these By-Laws may from time to time prescribe. If required by the Board of Directors, the Treasurer shall give the Corporation a bond
(which shall be rendered every six years) in such sums and with such surety or sureties as shall be satisfactory to the Board of Directors for the faithful
performance of the duties of the office of the Treasurer and for the restoration to the Corporation, in case of death, resignation, retirement or removal from office,
of all books, papers, vouchers, money and other property of whatever kind in the possession or under the control of the Treasurer belonging to the Corporation.
The Assistant Treasurer, or if there shall be more than one, the Assistant Treasurers in the order determined by the Board of Directors, shall in the absence or
disability of the Treasurer, perform the duties and exercise the powers of the Treasurer. The Assistant Treasurers shall perform such other duties and have such
other powers as the Board of Directors, the President or the Treasurer may, from time to time, prescribe.

Section 11. Other Officers, Assistant Officers and Agents. Officers, assistant officers and agents, if any, other than those whose duties are provided for in
these By-Laws, shall have such authority and perform such duties as may from time to time be prescribed by resolution of the Board of Directors.
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Section 12. Absence or Disability of Officers. In the case of the absence or disability of any officer of the Corporation and of any person hereby authorized
to act in such officer’s place during such officer’s absence or disability, the Board of Directors may by resolution delegate the powers and duties of such officer to
any other officer or to any director, or to any other person whom it may select.

ARTICLE V

Certificates of Stock

Section 1. Form. Every holder of stock in the Corporation shall be entitled to have a certificate, signed by, or in the name of the Corporation by the
President or a Vice President and the Secretary or an Assistant Secretary of the Corporation, certifying the number of shares owned by such holder in the
Corporation. If such a certificate is countersigned (a) by a transfer agent or an assistant transfer agent other than the Corporation or its employee; or (b) by a
registrar, other than the Corporation or its employee, the signature of the President, the Vice President, the Secretary or the Assistant Secretary may be facsimiles.
In case any officer or officers who have signed, or whose facsimile signature or signatures have been used on, any such certificate or certificates shall cease to be
such officer or officers of the Corporation whether because of death, resignation or otherwise before such certificate or certificates have been delivered by the
Corporation, such certificate or certificates may nevertheless be issued and delivered as though the person or persons who signed such certificate or certificates or
whose facsimile signature or signatures have been used thereon had not ceased to be such officer or officers of the Corporation. All certificates for shares shall be
consecutively numbered or otherwise identified. The name of the person to whom the shares represented thereby are issued, with the number of shares and date of
issue, shall be entered on the books of the Corporation. Shares of stock of the Corporation shall only be transferred on the books of the Corporation by the holder
of record thereof or by such holder’s attorney duly authorized in writing, upon surrender to the Corporation of the certificate or certificates for such shares
endorsed by the appropriate person or persons, with such evidence of the authenticity of such endorsement, transfer, authorization, and other matters as the
Corporation may reasonably require, and accompanied by all necessary stock transfer stamps. In that event, it shall be the duty of the Corporation to issue a new
certificate to the person entitled thereto, cancel the old certificate or certificates, and record the transaction on its books. The Board of Directors may appoint a
bank or trust company organized under the laws of the United States or any state thereof to act as its transfer agent or registrar, or both, in connection with the
transfer of any class or series of securities of the Corporation.

Section 2. Lost Certificates. The Board of Directors may direct a new certificate or certificates to be issued in place of any certificate or certificates
previously issued by the Corporation alleged to have been lost, stolen or destroyed, upon the making of an affidavit of that fact by the person claiming the
certificate of stock to be lost, stolen, or destroyed. When authorizing such issue of a new certificate or certificates, the Board of Directors may, in its discretion
and as a condition precedent to the issuance thereof, require the owner of such lost, stolen, or destroyed certificate or certificates, or his or her legal representative,
to give the Corporation a bond sufficient to indemnify the Corporation against any claim that may be made against the Corporation on account of the loss, theft or
destruction of any such certificate or the issuance of such new certificate.
 

15



Section 3. Fixing a Record Date for Stockholder Meetings. In order that the Corporation may determine the stockholders entitled to notice of or to vote at
any meeting of stockholders or any adjournment thereof, the Board of Directors may fix a record date, which record date shall not precede the date upon which
the resolution fixing the record date is adopted by the Board of Directors, and which record date shall not be more than 60 nor less than 10 days before the date of
such meeting. If no record date is fixed by the Board of Directors, the record date for determining stockholders entitled to notice of or to vote at a meeting of
stockholders shall be the close of business on the next day preceding the day on which notice is given, or if notice is waived, at the close of business on the day
next preceding the day on which the meeting is held. A determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall
apply to any adjournment of the meeting; provided, however, that the Board of Directors may fix a new record date for the adjourned meeting.

Section 4. Fixing a Record Date for Other Purposes. In order that the Corporation may determine the stockholders entitled to receive payment of any
dividend or other distribution or allotment or any rights or the stockholders entitled to exercise any rights in respect of any change, conversion or exchange of
stock, or for the purposes of any other lawful action, the Board of Directors may fix a record date, which record date shall not precede the date upon which the
resolution fixing the record date is adopted, and which record date shall be not more than 10 days prior to such action. If no record date is fixed, the record date
for determining stockholders for and such purpose shall be at the close of business on the day on which the Board of Directors adopts the resolution relating
thereto.

Section 5. Registered Stockholders. Prior to the surrender to the Corporation of the certificate or certificates for a share or shares of stock with a request to
record the transfer of such share or shares, the Corporation may treat the registered owner as the person entitled to receive dividends, to vote, to receive
notifications and otherwise to exercise all the rights and powers of an owner.

ARTICLE VI

General Provisions

Section 1. Dividends. Dividends upon the capital stock of the Corporation, subject to the provisions of the Certificate of Incorporation, if any, may be
declared by the Board of Directors at any regular or special meeting, pursuant to law. Dividends may be paid in cash, in property, or in shares of the capital stock,
subject to the provisions of the Certificate of Incorporation. Before payment of any dividend, there may be set aside out of any funds of the Corporation available
for dividends such sum or sums as the directors from time to time, in then absolute discretion, think proper as a reserve or reserves to meet contingencies, or for
equalizing dividends, or for repairing or maintaining any property of the Corporation, or any other purpose and the directors may modify or abolish any such
reserve in the manner in which it was created.
 

16



Section 2. Checks, Drafts or Orders. All checks, drafts or other orders for the payment of money by or to the Corporation and all notes and other evidences
of indebtedness issued in the name of the Corporation shall be signed by such officer or officers, agent or agents of the Corporation, and in such manner, as shall
be determined by resolution of the Board of Directors or a duly authorized committee thereof.

Section 3. Contracts. The Board of Directors may authorize any officer or officers, or any agent or agents, of the Corporation to enter into any contract or to
execute and deliver any instrument in the name of and on behalf of the Corporation, and such authority may be general or confined to specific instances.

Section 4. Loans. The Corporation may lend money to, or guarantee any obligation of, or otherwise assist any officer or other employee of the Corporation
or of its subsidiary, including any officer or employee who is a director of the Corporation or its subsidiary, whenever, in the judgment of the directors, such loan,
guaranty or assistance may reasonably be expected to benefit the Corporation. The loan, guaranty or other assistance may be with or without interest, and may be
unsecured, or secured in such manner as the Board of Directors shall approve, including, without limitation, a pledge of shares of stock of the Corporation.
Nothing in this section contained shall be deemed to deny, limit or restrict the powers of guaranty or warranty of the Corporation at common law or under any
statute.

Section 5. Fiscal Year, The fiscal year of the Corporation shall be fixed by resolution of the Board of Directors.

Section 6. Corporate Seal. The Board of Directors shall provide a corporate seal which shall be in the form of a circle and shall have inscribed thereon the
name of the Corporation and the words “Corporate Seal, Delaware.” The seal may be used by causing it or a facsimile thereof to be impressed or affixed or
reproduced or otherwise.

Section 7. Voting Securities Owned By the Corporation. Voting securities in any other Corporation held by the Corporation shall be voted by the President,
unless the Board of Directors specifically confers authority to vote with respect thereto, which authority may be general or confined to specific instances, upon
some other person or officer. Any person authorized to vote securities shall have the power to appoint proxies, with general power of substitution.

Section 8. Section Headings. Section headings in these By-Laws are for convenience of reference only and shall not be given any substantive effect in
limiting or otherwise construing any provision herein.

Section 9. Inconsistent Provisions. In the event that any provision of these By-Laws is or becomes inconsistent with any provision of the Certificate of
Incorporation, the General Corporation Law of the State of Delaware or any other applicable law, the provisions of these By-Laws shall not be given any effect to
the extent of such inconsistency but shall otherwise be given full force and effect.
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ARTICLE VII

Amendments

These By-Laws may be amended, altered or repealed and new By-Laws adopted at any meeting of the Board of Directors by a majority vote. The fact that
the power to adopt, amend, alter or repeal the By-Laws has been conferred upon the Board of Directors shall not divest the stockholders of the same powers.
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Exhibit 99.1

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

Gibraltar’s Net Sales Increase 5% and
Income from Continuing Operations Grows 10% in Second Quarter

Buffalo, New York, August 2, 2012 – Gibraltar Industries, Inc. (Nasdaq: ROCK), a leading manufacturer and distributor of products for building and industrial
markets, today reported its financial results for the three and six month periods ended June 30, 2012. All financial metrics in this release reflect only the
Company’s continuing operations unless otherwise noted.

Management Comments

“Gibraltar’s net sales increased 5% in the second quarter of 2012. Three percentage points were organic and the balance driven by acquisitions,” said Chairman
and Chief Executive Officer Brian Lipke. “The leverage from the sales growth helped contribute to a net income increase of 10%. This improved performance
was generated while incurring a less favorable raw material margin and the increased costs of merging our West Coast operations. We expect to complete the
consolidation of these West Coast businesses over the next two quarters which bodes well for gradual earnings improvements.”

“From a top-line perspective, this was another solid quarter for D.S. Brown which was acquired April 1  last year and for sales to customers in the oil and gas and
industrial markets,” said Henning Kornbrekke, President and Chief Operating Officer. “Most important, we continued to hold our market share in major product
categories, a result of our continuing efforts to provide our customers with new products, innovative marketing programs and outstanding customer service.
Additionally, we expect the product lines acquired over the past fifteen months will expand into new markets and channels, adding value to national customers.”

“Several factors affected our profitability in the second quarter,” Kornbrekke said. “We are combining four separate West Coast locations with similar products
and market characteristics into an integrated entity with market differentiators that provide benefits to our customers, and our earnings included these costs along
with a significant inventory write-down related to this initiative. Additionally, this quarter provided decreased market demand and more competitive conditions in
certain product categories while we also benefited from lower SG&A expense.”
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“Over the longer term, we expect to continue making progress on the strategy we put in place at the beginning of the housing downturn,” said Lipke. “This
strategy is to continue reconfiguring the business to offer category leading products and customer service while we maintain continued and improving
profitability even at low demand levels in our major end markets. We expect this strategy will position Gibraltar for additional earnings growth as our end
markets gradually recover. In addition, our strong balance sheet and strong liquidity position will allow continued acquisition activity to strengthen our existing
businesses, broaden and diversify our product offering and provide enhanced growth opportunities. We are continuing to focus on our underlying operations,
tightly controlling costs and increasing the margin leverage in our business. Despite persistently weak conditions in our end markets, we continue to expect to
deliver stronger financial results in 2012 than we did in 2011.”

Second Quarter Financial Results

Gibraltar’s net sales for the second quarter of 2012 increased 5% to $219.7 million, from $208.8 million for the second quarter of 2011. Net income from
continuing operations increased 10% to $7.9 million, or $0.26 per diluted share, compared to $7.2 million, or $0.24 per diluted share, in the second quarter of
2011. The second-quarter 2012 results include after-tax special charges of $0.8 million, or $0.02 per diluted share, resulting primarily from exit activity costs
related to business restructuring. Net income for the second quarter of 2011 included after-tax special charges totaling $2.1 million, or $0.06 per diluted share,
primarily consisting of exit activity costs and acquisition costs. Excluding these items, second-quarter 2012 adjusted net income was $8.7 million, or $0.28 per
diluted share, compared with $9.3 million, or $0.30 per diluted share, in the second quarter of 2011.

Adjusted gross margin for the second quarter of 2012 was 19.5%, a decrease of 360 basis points from the second quarter of 2011. The lower gross margin reflects
less favorable raw material costs net of pricing to customers and costs related to acquisition integration in the West Coast region, partially offset by favorable
leverage from organic volume growth. Adjusted selling, general and administrative expense for the second quarter of 2012 was $25.4 million, or 11.6% of net
sales, compared with $27.3 million, or 13.1% of net sales, a year earlier, primarily reflecting lower compensation expense and maintaining other expense levels in
spite of higher sales volume in the second quarter of 2012.

Six Month Financial Results

For the six months ended June 30, 2012, total net sales increased to $411.9 million, from $372.4 million in the comparable 2011 period, an 11% increase that
included 4% organic growth. Net income from continuing operations was $9.4 million, or $0.30 per diluted share, compared to $8.7 million, or $0.28 per diluted
share, in the comparable period of 2011. The results for the first half of 2012 include after-tax special charges of $2.0 million, or $0.07 per diluted share, for
acquisition-related costs and exit activity costs related to business restructuring. Net income for the first six months of 2011 includes after-tax special charges of
$3.9 million, or $0.13 per diluted share, for acquisition-related costs, exit activity costs related to business restructuring, and equity compensation declined by
Mr. Lipke. Excluding these items, adjusted net income in the first six months of 2012 was $11.3 million, or $0.37 per diluted share, compared with $12.6 million,
or $0.41 per diluted share, in the comparable period of 2011.
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Adjusted gross margin for the first six months 2012 decreased to 19.5%, from 21.2% in the comparable period of 2011. The decrease was primarily due to costs
associated with the expanded integration of Gibraltar’s West Coast residential businesses and less favorable raw material costs relative to pricing. Adjusted
selling, general and administrative expense for the first six months of 2012 increased 10% to $53.8 million, from $48.9 million a year earlier, reflecting selling,
general and administrative expense incurred by acquired businesses. Adjusted selling, general and administrative expenses as a percent of net sales remained
unchanged at 13.1% for both six-month periods.

Liquidity and Capital Resources
 

 
•  Gibraltar’s liquidity increased again to $194 million as of June 30, 2012, a combination of cash on hand of $44 million and availability under the

Company’s undrawn revolving credit facility.
 

 
•  Working capital management continued to be effective, as days of net working capital, which consists of accounts receivable, inventory and accounts

payable, were 60 for the second quarter of 2012, compared with 61 days for the second quarter last year.

Outlook

“We have made significant progress in the past few years leveraging improved profitability from Gibraltar’s business, without the benefits of a significant
recovery in our end markets,” said Lipke. “Since late 2007 we have essentially reconfigured the business, reduced our annual operating expenses, managed
commodity costs more effectively, and reduced our working capital by nearly half. We also rationalized and refocused our business portfolio and our product lines
through strategic divestitures and acquisitions.”

“These strategic initiatives have enabled us to drive organic and acquisition-driven volume growth while improving our margins,” Lipke said. “As a result, we
have increased Gibraltar’s earnings from continuing operations in an end-market environment that, overall, has been stubbornly resistant to sustained
improvement, while generating positive cash flow and strengthening our balance sheet, including reducing our borrowings by nearly half. When our end markets
begin meaningful improvement, we are positioned to realize incremental profitability for Gibraltar from sales volume growth and from further portfolio
management as we acquire new businesses that take us further up the value chain.”

“Overall, we are optimistic about Gibraltar’s prospects and we look forward to reporting year-over-year improvement in our financial results for 2012,” Lipke
concluded.

Second-Quarter Conference Call Details

Gibraltar has scheduled a conference call today to review its results for the second quarter of 2012, starting at 9:00 a.m. ET. Interested parties may access the call
by dialing (877) 407-5790 or (201) 689-8328. The presentation slides that will be discussed in the conference call are expected to be available this morning, prior
to the start of the call. The slides may be downloaded from the Gibraltar website: http://www.gibraltar1.com. A webcast replay of the conference call and a copy
of the transcript will be available on the website following the call.
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About Gibraltar

Gibraltar Industries is a leading manufacturer and distributor of building products, focused on residential and nonresidential repair and remodeling, as well as
construction of industrial facilities and public infrastructure. The Company generates more than 80% of its sales from products that hold the #1 or #2 positions in
their markets, and serves customers across North America and Europe from 40 facilities in 20 states, four provinces in Canada, England and Germany. Gibraltar’s
strategy is to grow organically by expanding its product portfolio and penetration of existing customer accounts, while broadening its market and geographic
coverage through the acquisition of companies with leadership positions in adjacent product categories. 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 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 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.
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.

Non-GAAP Financial Data

To supplement Gibraltar’s consolidated financial statements presented on a GAAP basis, Gibraltar also presented certain adjusted financial data in this news
release. Adjusted financial data excluded special charges consisting of restructuring primarily associated with the closing and consolidation of our facilities,
acquisition-related costs, and surrendered equity compensation. These adjustments are shown in the Non-GAAP reconciliation of adjusted operating results
excluding special charges provided in the financial statements that accompany this news release. We believe that the presentation of results excluding special
charges provides meaningful supplemental data to investors, as well as management, that are indicative of the Company’s core operating results and facilitates
comparison of operating results across reporting periods as well as comparison with other companies. Special charges are excluded since they may not be
considered directly related to our ongoing business operations. These adjusted measures should not be viewed as a substitute for our GAAP results, and may be
different than adjusted measures used by other companies.

Next Earnings Announcement

Gibraltar expects to release its financial results for the three- and nine-month periods ending September 30, 2012, on November 1, 2012, and hold its earnings
conference call later that morning, starting at 9:00 a.m. ET.
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GIBRALTAR INDUSTRIES, INC.
CONSOLIDATED STATEMENTS OF OPERATIONS

(in thousands, except per share data)
(unaudited)

 

   
Three Months Ended

June 30,   
Six Months Ended

June 30,  
   2012   2011   2012   2011  
Net sales   $219,734   $208,807   $ 411,905   $372,370  
Cost of sales    178,008    163,379    334,698    296,897  

    
 

   
 

   
 

   
 

Gross profit    41,726    45,428    77,207    75,473  
Selling, general, and administrative expense    25,433    28,038    53,891    50,861  

    
 

   
 

   
 

   
 

Income from operations    16,293    17,390    23,316    24,612  
Interest expense    4,627    4,998    9,301    9,452  
Other income    (315)   (38)   (346)   (61) 

    
 

   
 

   
 

   
 

Income before taxes    11,981    12,430    14,361    15,221  
Provision for income taxes    4,066    5,184    4,997    6,534  

    
 

   
 

   
 

   
 

Income from continuing operations    7,915    7,246    9,364    8,687  
Discontinued operations:      

(Loss) income before taxes    (16)   951    (153)   13,897  
(Benefit of) provision for income taxes    (7)   392    (57)   6,370  

    
 

   
 

   
 

   
 

(Loss) income from discontinued operations    (9)   559    (96)   7,527  
    

 
   

 
   

 
   

 

Net income   $ 7,906   $ 7,805   $ 9,268   $ 16,214  
    

 

   

 

   

 

   

 

Net income per share – Basic:      
Income from continuing operations   $ 0.26   $ 0.24   $ 0.30   $ 0.29  
Income from discontinued operations    —      0.02    —      0.25  

    
 

   
 

   
 

   
 

Net income   $ 0.26   $ 0.26   $ 0.30   $ 0.54  
    

 

   

 

   

 

   

 

Weighted average shares outstanding – Basic    30,735    30,441    30,726    30,433  
    

 

   

 

   

 

   

 

Net income per share – Diluted:      
Income from continuing operations   $ 0.26   $ 0.24   $ 0.30   $ 0.28  
Income from discontinued operations    —      0.01    —      0.25  

    
 

   
 

   
 

   
 

Net income   $ 0.26   $ 0.25   $ 0.30   $ 0.53  
    

 

   

 

   

 

   

 

Weighted average shares outstanding – Diluted    30,815    30,626    30,806    30,610  
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GIBRALTAR INDUSTRIES, INC.
CONSOLIDATED BALANCE SHEETS

(in thousands, except per share data)
 
   June 30,   December 31, 
   2012   2011  
   (unaudited)     
Assets    
Current assets:    

Cash and cash equivalents   $ 44,063   $ 54,117  
Accounts receivable, net of reserve    115,149    90,595  
Inventories    115,943    109,270  
Other current assets    14,440    14,872  

    
 

   
 

Total current assets    289,595    268,854  
Property, plant, and equipment, net    145,774    151,974  
Goodwill    348,261    348,326  
Acquired intangibles    91,999    95,265  
Other assets    6,968    7,636  

    
 

   
 

Total Assets   $882,597   $ 872,055  
    

 

   

 

Liabilities and Shareholders’ Equity    
Current liabilities:    

Accounts payable   $ 83,218   $ 67,320  
Accrued expenses    43,012    60,687  
Current maturities of long-term debt    417    417  

    
 

   
 

Total current liabilities    126,647    128,424  
Long-term debt    206,528    206,746  
Deferred income taxes    55,823    55,801  
Other non-current liabilities    23,282    21,148  
Shareholders’ equity:    

Preferred stock, $0.01 par value; authorized 10,000 shares; none outstanding    —      —    
Common stock, $0.01 par value; authorized 50,000 shares, 30,879 and 30,702 shares issued in 2012 and 2011    309    307  
Additional paid-in capital    238,778    236,673  
Retained earnings    238,705    229,437  
Accumulated other comprehensive loss    (3,376)   (3,350) 
Cost of 350 and 281 common shares held in treasury in 2012 and 2011    (4,099)   (3,131) 

    
 

   
 

Total shareholders’ equity    470,317    459,936  
    

 
   

 

Total liabilities & shareholders’ equity   $882,597   $ 872,055  
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GIBRALTAR INDUSTRIES, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

(in thousands)
(unaudited)

 

   
Six Months Ended

June 30,  
   2012   2011  
Cash Flows from Operating Activities    
Net income   $ 9,268   $ 16,214  
(Loss) income from discontinued operations    (96)   7,527  

    
 

   
 

Income from continuing operations    9,364    8,687  
Adjustments to reconcile net income to net cash provided by operating activities:    
Depreciation and amortization    13,292    12,737  
Stock compensation expense    2,038    3,132  
Non-cash charges to interest expense    789    1,129  
Other non-cash adjustments    2,806    1,120  
Increase (decrease) in cash resulting from changes in the following (excluding the effects of acquisitions):   

Accounts receivable    (24,860)   (40,158) 
Inventories    (7,146)   (15,772) 
Other current assets and other assets    805    8,396  
Accounts payable    15,851    17,085  
Accrued expenses and other non-current liabilities    (14,937)   525  

    
 

   
 

Net cash used in operating activities of continuing operations    (1,998)   (3,119) 
Net cash used in operating activities of discontinued operations    (36)   (3,134) 

    
 

   
 

Net cash used in operating activities    (2,034)   (6,253) 
    

 
   

 

Cash Flows from Investing Activities    
Purchases of property, plant, and equipment    (4,562)   (4,547) 
Cash paid for acquisitions, net of cash received    (2,705)   (107,605) 
Purchase of other investment    —      (250) 
Net proceeds from sale of businesses    —      59,029  
Net proceeds from sale of property and equipment    414    474  

    
 

   
 

Net cash used in investing activities    (6,853)   (52,899) 
    

 
   

 

Cash Flows from Financing Activities    
Proceeds from long-term debt    —      62,558  
Long-term debt payments    (404)   (42,958) 
Excess tax benefit from stock compensation    59    —    
Net proceeds from issuance of common stock    10    10  
Purchase of treasury stock at market prices    (968)   (819) 

    
 

   
 

Net cash (used in) provided by financing activities    (1,303)   18,791  
    

 
   

 

Effect of exchange rate changes on cash    136    588  
    

 
   

 

Net decrease in cash and cash equivalents    (10,054)   (39,773) 
Cash and cash equivalents at beginning of year    54,117    60,866  

    
 

   
 

Cash and cash equivalents at end of period   $ 44,063   $ 21,093  
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GIBRALTAR INDUSTRIES, INC.
Non-GAAP Reconciliation of Adjusted Statement of Operations

(unaudited)
(in thousands, except per share data)

 
   Three Months Ended June 30, 2012  

   

As
Reported
In GAAP

Statements   

Acquisition
Related
Costs   

Restructuring
Costs   

Adjusted
Statement

of
Operations  

Net sales   $219,734   $ —     $ —     $219,734  
Cost of sales    178,008    (89)   (1,113)   176,806  

    
 

   
 

   
 

   
 

Gross profit    41,726    89    1,113    42,928  
Selling, general, and administrative expense    25,433    (32)   (4)   25,397  

    
 

   
 

   
 

   
 

Income from operations    16,293    121    1,117    17,531  
Operating margin    7.4%   0.1%   0.5%   8.0% 
Interest expense    4,627    —      —      4,627  
Other income    (315)   —      —      (315) 

    
 

   
 

   
 

   
 

Income before income taxes    11,981    121    1,117    13,219  
Provision for income taxes    4,066    45    419    4,530  

    
 

   
 

   
 

   
 

Income from continuing operations   $ 7,915   $ 76   $ 698   $ 8,689  
    

 

   

 

   

 

   

 

Income from continuing operations per share – diluted   $ 0.26   $ 0.00   $ 0.02   $ 0.28  
    

 

   

 

   

 

   

 

GIBRALTAR INDUSTRIES, INC.
Non-GAAP Reconciliation of Adjusted Statement of Operations

(unaudited)
(in thousands, except per share data)

 
   Three Months Ended June 30, 2011  

   

As
Reported
In GAAP

Statements   

Acquisition
Related
Costs   

Restructuring
Costs   

Adjusted
Statement

of
Operations  

Net sales   $208,807   $ —     $ —     $208,807  
Cost of sales    163,379    (2,467)   (317)   160,595  

    
 

   
 

   
 

   
 

Gross profit    45,428    2,467    317    48,212  
Selling, general, and administrative expense    28,038    (224)   (473)   27,341  

    
 

   
 

   
 

   
 

Income from operations    17,390    2,691    790    20,871  
Operating margin    8.3%   1.3%   0.4%   10.0% 
Interest expense    4,998    —      —      4,998  
Other income    (38)   —      —      (38) 

    
 

   
 

   
 

   
 

Income before income taxes    12,430    2,691    790    15,911  
Provision for income taxes    5,184    1,054    338    6,576  

    
 

   
 

   
 

   
 

Income from continuing operations   $ 7,246   $ 1,637   $ 452   $ 9,335  
    

 

   

 

   

 

   

 

Income from continuing operations per share – diluted   $ 0.24   $ 0.05   $ 0.01   $ 0.30  
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GIBRALTAR INDUSTRIES, INC.
Non-GAAP Reconciliation of Adjusted Statement of Operations

(unaudited)
(in thousands, except per share data)

 
   Six Months Ended June 30, 2012  

   

As
Reported
In GAAP

Statements   
Restructuring

Costs   

Acquisition
Related
Costs   

Adjusted
Statement

of
Operations  

Net sales   $ 411,905   $ —     $ —     $ 411,905  
Cost of sales    334,698    (2,879)   (150)   331,669  

    
 

   
 

   
 

   
 

Gross profit    77,207    2,879    150    80,236  
Selling, general, and administrative expense    53,891    (18)   (112)   53,761  

    
 

   
 

   
 

   
 

Income from operations    23,316    2,897    262    26,475  
Operating margin    5.7%   0.7%   0.0%   6.4% 
Interest expense    9,301    —      —      9,301  
Other income    (346)   —      —      (346) 

    
 

   
 

   
 

   
 

Income before income taxes    14,361    2,897    262    17,520  
Provision for income taxes    4,997    1,128    60    6,185  

    
 

   
 

   
 

   
 

Income from continuing operations   $ 9,364   $ 1,769   $ 202   $ 11,335  
    

 

   

 

   

 

   

 

Loss from continuing operations per share – diluted   $ 0.30   $ 0.06   $ 0.01   $ 0.37  
    

 

   

 

   

 

   

 

GIBRALTAR INDUSTRIES, INC.
Non-GAAP Reconciliation of Adjusted Statement of Operations

(unaudited)
(in thousands, except per share data)

 
   Six Months Ended June 30, 2011  

   

As
Reported
In GAAP

Statements   

Acquisition
Related
Costs   

Surrendered
Equity

Compensation  
Restructuring

Costs   

Adjusted
Statement

of
Operations  

Net sales   $372,370   $ —     $ —     $ —     $372,370  
Cost of sales    296,897    (2,467)   —      (1,175)   293,255  

    
 

   
 

   
 

   
 

   
 

Gross profit    75,473    2,467    —      1,175    79,115  
Selling, general, and administrative expense    50,861    (614)   (885)   (483)   48,879  

    
 

   
 

   
 

   
 

   
 

Income from operations    24,612    3,081    885    1,658    30,236  
Operating margin    6.6%   0.8%   0.2%   0.5%   8.1% 
Interest expense    9,452    —      —      —      9,452  
Other income    (61)   —      —      —      (61) 

    
 

   
 

   
 

   
 

   
 

Income before income taxes    15,221    3,081    885    1,658    20,845  
Provision for income taxes    6,534    1,054    —      686    8,274  

    
 

   
 

   
 

   
 

   
 

Income from continuing operations   $ 8,687   $ 2,027   $ 885   $ 972   $ 12,571  
    

 

   

 

   

 

   

 

   

 

Income from continuing operations per share – diluted   $ 0.28   $ 0.07   $ 0.03   $ 0.03   $ 0.41  
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GIBRALTAR INDUSTRIES, INC.
Non-GAAP Reconciliation of Adjusted Statement of Operations

(unaudited)
(in thousands, except per share data)

 
   Three Months Ended March 31, 2012  

   

As
Reported
In GAAP

Statements   

Acquisition
Related
Costs   

Restructuring
Costs   

Adjusted
Statement of
Operations  

Net sales   $192,171   $ —     $ —     $ 192,171  
Cost of sales    156,690    (60)   (1,766)   154,864  

    
 

   
 

   
 

   
 

Gross profit    35,481    60    1,766    37,307  
Selling, general, and administrative expense    28,458    (80)   (14)   28,364  

    
 

   
 

   
 

   
 

Income from operations    7,023    140    1,780    8,943  
Operating margin    3.7%   0.1%   0.9%   4.7% 
Interest expense    4,674    —      —      4,674  
Other income    (31)   —      —      (31) 

    
 

   
 

   
 

   
 

Income before income taxes    2,380    140    1,780    4,300  
Provision for income taxes    931    15    709    1,655  

    
 

   
 

   
 

   
 

Income from continuing operations   $ 1,449   $ 125   $ 1,071   $ 2,645  
    

 

   

 

   

 

   

 

Income from continuing operations per share – diluted   $ 0.05   $ 0.01   $ 0.03   $ 0.09  
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