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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

On March 14, 2014, the Board of Directors (the “Board”) of Gibraltar Industries, Inc. (the “Company”), accepted, with an effective date of December 31,
2014, a resignation tendered by director David N. Campbell, a Class III director. Mr. Campbell’s resignation was tendered to the Company pursuant to the
Company’s Corporate Governance Guidelines which require directors who have attained age 72 to tender their resignations on an annual basis.
Mr. Campbell’s resignation was not the result of any disagreement between Mr. Campbell and the Company.

In connection with the resignation of Mr. Campbell and the previously announced resignation of director Gerald S. Lippes, also effective December 31, 2014,
the Board approved a temporary increase in the number of individuals constituting the entire Board to nine (9) members to allow individuals appointed to
replace the retiring Messrs. Campbell and Lippes to begin their service as Directors as and when they are appointed to serve as members of the Board. The
Board believes that the service of newly appointed directors concurrently with Messrs. Campbell and Lippes will enable the newly appointed Directors to
more effectively transition into their position as members of the Board and will enhance the continuity of the Board’s functioning upon the effectiveness of
the resignations of Messrs. Campbell and Lippes. Effective January 1, 2015, and following the December 31, 2014 resignations of Messrs. Campbell and
Lippes, the number of individuals constituting the entire Board will automatically be reduced to seven (7).

In connection with the above, effective March 14, 2014, Ms. Jane L. Corwin was appointed as a Class III director, to stand for re-election in 2015, to fill the
vacancy created by the March 14, 2014 increase in the size of the Board. The Company is continuing to search for an individual to fill the additional vacancy
created by the actions taken at the March 14, 2014 Board Meeting.

In connection with her appointment as a member of the Board, Ms. Corwin will be entitled to receive the same compensation which is provided to non-
employee members of the Board which, in 2014 will consist of an annual cash retainer, pro-rated for 2014, an annual award of restricted stock of the
Company and a per meeting fee for each meeting of the Board or any committee which is attended by Ms. Corwin. In addition, as is the case for all Company
Directors, Ms. Corwin will be permitted to participate in the Management Stock Purchase Plan feature of the Company’s 2005 Equity Incentive Plan. As of
March 14, 2014, the Board committees which Ms. Corwin may be asked to become a member of have not been identified.

Ms. Corwin currently serves as an elected member of the New York State Assembly, representing the 144th Assembly District, an office held since 2009.
Prior to serving an elected office, Ms. Corwin held various positions, including Director, Secretary, Treasurer, and Vice President at White Directory
Publishers, Inc. from 1990 until its sale in 2004. Ms. Corwin also serves as an officer of a not-for-profit organization. Ms. Corwin’s qualifications to serve on
the Company’s Board include a valuable and different perspective due to her extensive background in government and politics, along with experience gained
serving as a director and executive in the private sector.
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Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the Registrant has duly caused this Report to be signed on its behalf by the
undersigned hereunto duly authorized.
 
Dated: March 19, 2014    

   GIBRALTAR INDUSTRIES, INC.

   /s/ Timothy F. Murphy
     Name: Timothy F. Murphy
     Title:   Secretary & Treasurer


