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Approximate date of commencement of proposed sale to the public: From time to time after the effective date of this Registration
Statement.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the
following box. o

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the
Securities Act of 1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box. x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the
following box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering. o

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering. o
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If this Form is a registration statement pursuant to General Instruction L.D. or a post-effective amendment thereto that shall become
effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box. o

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction L.D. filed to register additional
securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box. o

Indicate by check mark whether the Registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller

reporting company. See the definitions of large accelerated filer, accelerated filer and smaller reporting company in Rule 12b-2 of the Exchange

Act.
Large accelerated filer o Accelerated filer x Non-accelerated filer o Smaller reporting company o
(Do not check if a smaller reporting company)
* Includes certain subsidiaries of Griffon Corporation identified on the following pages.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date
until the Registrant shall file a further amendment which specifically states that this Registration Statement shall thereafter become
effective in accordance with Section 8(a) of the Securities Act of 1933 or until this Registration Statement shall become effective on such
date as the Securities and Exchange Commission, acting pursuant to said Section 8(a), may determine.
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ADDITIONAL SUBSIDIARY GUARANTOR REGISTRANTS

EXACT NAME OF ADDITIONAL STATE OR OTHER
REGISTRANT AS JURISDICTION OF IRS EMPLOYEE
SPECIFIED IN ITS CHARTER INCORPORATION IDENTIFICATION NUMBER
Clopay Building Products Company, Inc. Delaware 11-2808682
Clopay Plastic Products Company, Inc. Delaware 11-2808683
Telephonics Corporation Delaware 52-0897556
Ames True Temper, Inc. Delaware 22-2335400

ATT Southern, Inc. Delaware 45-3367997
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement filed
with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and is not soliciting an offer to
buy these securities in any jurisdiction where the offer or sale is not permitted.

Subject to Completion, dated June 15, 2012

$500,000,000
GRIFFON CORPORATION

Preferred Stock
Depositary Shares
Warrants to purchase preferred stock, depositary shares, debt securities or units
Rights to purchase preferred stock, depositary shares, debt securities or units
Debt Securities
Units
Common Stock
Guarantees of Debt Securities

We may from time to time offer to sell any combination of preferred stock; depositary shares; warrants to purchase preferred stock,
depositary shares, debt securities or units; rights to purchase preferred stock, depositary shares, debt securities or units; debt securities; and units
consisting of any of the foregoing, each as described in this prospectus, in one or more offerings. This prospectus also covers common stock
issuable upon conversion or exchange of preferred stock, depositary shares and/or debt securities. The aggregate initial offering price of all
securities sold under this prospectus will not exceed $500,000,000. We or one or more of our 100% owned subsidiaries may unconditionally
guarantee any series of debt securities offered by this prospectus, if so and to the extent identified in the related prospectus supplement.

This prospectus provides a general description of the securities we may offer. Each time we sell securities, we will provide specific terms
of the securities offered in a supplement to this prospectus. The prospectus supplement may also add, update or change information contained in
this prospectus. You should read this prospectus and the applicable prospectus supplement carefully before you invest in any securities. This
prospectus may not be used to consummate a sale of securities unless accompanied by the applicable prospectus supplement.

We will sell these securities to or through underwriters or dealers, directly to a limited number of purchasers or a single purchaser, through
agents or through a combination of any of these methods of sale, as designated from time to time. If any agents or underwriters are involved in
the sale of any of these securities, the applicable prospectus supplement will provide the names of the agents or underwriters and any applicable
fees, commissions or discounts.

Our common stock is traded on the New York Stock Exchange, or NYSE, under the symbol GFF. On June 14, 2012, the closing price of
our common stock was $7.96.

Investing in our securities involves risks. See Risk Factors on page 3 of this prospectus and in the applicable prospectus
supplement.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is ,2012.




Edgar Filing: GRIFFON CORP - Form S-3/A

TABLE OF CONTENTS

ABOUT THIS PROSPECTUS

GRIFFON CORPORATION

RISK FACTORS

SPECIAL NOTES REGARDING FORWARD-LOOKING STATEMENTS
RATIO OF EARNINGS TO FIXED CHARGES
USE OF PROCEEDS

DESCRIPTION OF PREFERRED STOCK
DESCRIPTION OF DEPOSITARY SHARES
DESCRIPTION OF WARRANTS

DESCRIPTION OF RIGHTS

DESCRIPTION OF DEBT SECURITIES
DESCRIPTION OF UNITS

BOOK-ENTRY ISSUANCE

PLAN OF DISTRIBUTION

LEGAL MATTERS

EXPERTS

INCORPORATION BY REFERENCE

WHERE YOU CAN FIND MORE INFORMATION

~N bR R W W=

DN NN NN — =
QNN W~ OO

ABOUT THIS PROSPECTUS

This prospectus is a part of a registration statement that we filed with the Securities and Exchange Commission, or the SEC, utilizing a
shelf registration process. Under this shelf registration process, we may offer to sell any combination of the securities described in this
prospectus in one or more offerings up to a total dollar amount of $500,000,000. This prospectus provides you with a general description of the
securities we may offer. Each time we sell securities under this shelf registration, we will provide a prospectus supplement that will contain
specific information about the terms of that offering. The prospectus supplement may also add, update or change information contained in this
prospectus. You should read both this prospectus and any prospectus supplement, including all documents incorporated herein by reference,
together with additional information described under Where You Can Find More Information.

You should rely only on the information contained in this prospectus, any prospectus supplement or any free writing prospectus
we may authorize to be delivered to you. We have not provided, and have not authorized anyone else to provide, you with different or
additional information. We are not making an offer of securities in any state or other jurisdiction where the offer is not permitted. You
should not assume that the information contained in this prospectus or in the documents incorporated by reference herein is accurate as
of any date other than the date on the front of this prospectus or the filing date of any document incorporated by reference, regardless
of its time of delivery, and you should not consider any information in this prospectus or in the documents incorporated by reference
herein to be investment, legal or tax advice. We encourage you to consult your own counsel, accountant and other advisors for legal, tax,
business, financial and related advice regarding an investment in our securities.

As used in this prospectus, Griffon, we, our and us refer to Griffon Corporation and its subsidiaries, unless stated otherwise or the contex
requires otherwise.
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GRIFFON CORPORATION

Griffon Corporation is a diversified management and holding company that conducts business through wholly-owned subsidiaries. Griffon
oversees the operations of its subsidiaries, allocates resources among them and manages their capital structures. Griffon provides direction and
assistance to its subsidiaries in connection with acquisition and growth opportunities as well as in connection with divestitures. Griffon, to
further diversify, also seeks out, evaluates and, when appropriate, will acquire additional businesses that offer potentially attractive returns on
capital.

Headquartered in New York, New York, the Company was founded in 1959 and is incorporated in Delaware. Griffon is listed on the New
York Stock Exchange and trades under the symbol GFF.

Griffon currently conducts its operations through three businesses: Home & Building Products ( HBP ), Telephonics Corporation
( Telephonics ) and Clopay Plastic Products Company ( Plastics ).

HBP consists of two companies, Ames True Temper, Inc. ( ATT ) and Clopay Building Products ( CBP ):
o ATT is a global provider of non-powered landscaping products that make work easier for homeowners and professionals.

o CBP is a leading manufacturer and marketer of residential, commercial and industrial garage doors to professional installing
dealers and major home center retail chains.

Telephonics designs, develops and manufactures high-technology integrated information, communication and sensor system solutions to
military and commercial markets worldwide.

Plastics is an international leader in the development and production of embossed, laminated and printed specialty plastic films used in a
variety of hygienic, health-care and industrial applications.
Home & Building Products

Ames True Temper

ATT is the leading United States ( U.S. ) and a global provider of non-powered landscaping products that make work easier for
homeowners and professionals. ATT s brand portfolio includes Ames®, True Temper®, Ames True Temper®, Garant®, Hound Doc®,
Westmix , Southern Patio and Dynamic Design®, as well as contractor-oriented brands, including UnionTools®, Razor-Back® Professional
Tools and Jackson® Professional Tools. ATT s product portfolio is anchored by three core product categories: long handle tools, wheelbarrows
and snow tools. ATT s other primary product lines include planters and lawn accessories, striking tools, pruning and garden hose and storage.

Clopay Building Products

CBP is the largest manufacturer and marketer of residential garage doors and among the largest manufacturers of commercial sectional
doors in the U.S., and recently introduced a complete line of entry door systems uniquely designed to complement its popular residential garage
door styles. CBP products are sold under the Clopay®, America s Favorite Garage Doors®, Holmes Garage Door Company® and IDEAL
Door® brand names through an extensive distribution network throughout the United States. The majority of CBP s sales are for home
remodeling and renovation, with the balance for new residential housing and commercial building markets.

Telephonics Corporation

Telephonics specializes in advanced electronic information and communication systems for defense, aerospace, civil, industrial, and
commercial applications for the U.S. and international markets. Telephonics designs, manufactures, sells and provides logistical support for
aircraft communication systems, radar, air traffic management, identification friend or foe equipment, Integrated Homeland Security Systems
and custom, mixed-signal, application specific integrated circuits. Telephonics is also a provider of advanced systems engineering services
supporting air and missile defense programs, as well as other threat and situations analysis requirements. Telephonics is a leading supplier of
airborne maritime surveillance radar and aircraft intercommunication
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management systems, the segment s two largest product lines. In addition to the traditional defense products used predominantly by the U.S.
Government and its agencies, Telephonics has adapted its core technologies to products used in international markets in an effort to further
increase its presence in both non-defense government and commercial markets.

Clopay Plastic Products

Plastics produces and develops specialty plastic films and laminates for a variety of hygienic, health care and industrial uses in the U.S.
and certain international markets. Plastics products include thin gauge embossed and printed films, elastomeric films, laminates of film and
non-woven fabrics, and perforated films and non-wovens. These products are used as moisture barriers in disposable infant diapers, adult
incontinence products and feminine hygiene products, as protective barriers in single-use surgical and industrial gowns, drapes and equipment
covers, as fluid transfer/distribution layers in absorbent products, as components to enhance comfort and fit in infant diaper and adult
incontinence products and as packaging for hygienic products, house wrap and other products.

Our principal executive offices are located at 712 Fifth Avenue, 18" Floor, New York, New York 10019, and our telephone number is
(212) 957-5000.
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RISK FACTORS

Investing in our securities involves a high degree of risk. You should review carefully the risks and uncertainties described under the
heading Risk Factors contained in the applicable prospectus supplement and any related free writing prospectus and under similar headings in
the documents incorporated by reference into this prospectus. Additional risks not presently known to us or that we currently believe are
immaterial may also significantly impair our business operations.

SPECIAL NOTES REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains, and any prospectus supplement may contain, certain forward-looking statements within the meaning of the
Securities Act of 1933, as amended, the Securities Exchange Act of 1934, as amended, and the Private Securities Litigation Reform Act of 1995.
Such statements relate to, among other things, income, earnings, cash flows, revenue, change in operations, operating improvements, industries
in which Griffon operates and the U.S. and global economies. Statements in this prospectus and any prospectus supplement that are not historical
are hereby identified as forward-looking statements and may be indicated by words or phrases such as anticipates,  supports, plans, projects,
expects, believes, should, would, could, hope, forecast, —management is of the opinion, may, will, estimates, intends, ex]
negative use of these expressions, use of the future tense and similar words or phrases. Such forward-looking statements are subject to inherent
risks and uncertainties that could cause actual results to differ materially from those expressed in any forward-looking statements. These risks
and uncertainties include, among others:

current economic conditions and uncertainties in the housing, credit and capital markets;

Griffon s ability to achieve expected savings from cost control, integration and disposal initiatives;

the ability to identify and successfully consummate and integrate value-adding acquisition opportunities
increasing competition and pricing pressures in the markets served by Griffon s operating companies;

the ability of Griffon s operating companies to expand into new geographic and product markets and to anticipate and meet customer
demands for new products and product enhancements and innovations;

reduced military spending by the government on projects for which Telephonics supplies products;

increases in the cost of raw materials such as resin and steel;

changes in customer demand;

the potential impact of seasonal variations and uncertain weather patterns on certain of Griffon s businesses;
political events that could impact the worldwide economy;

a downgrade in Griffon s credit ratings;

changes in international economic conditions including interest rate and currency exchange fluctuations;

the reliance by certain of Griffon s businesses on particular third party suppliers and manufacturers to meet customer demands;
3
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the relative mix of products and services offered by Griffon s businesses, which impacts margins and operating efficiencies;
short-term capacity constraints or prolonged excess capacity;

unforeseen developments in contingencies, such as litigation;

unfavorable results of government agency contract audits of Telephonics;

Griffon s ability to adequately protect and maintain the validity of patent and other intellectual property rights;

the cyclical nature of the businesses of certain of Griffon s operating companies; and

possible terrorist threats and actions and their impact on the global economy.
Readers are cautioned not to place undue reliance on these forward-looking statements. These forward-looking statements speak only as of
the date made. Griffon undertakes no obligation to publicly update or revise any forward-looking statements, whether as a result of new
information, future events or otherwise, except as required by law.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratio of earnings to fixed charges for the last five fiscal years and the six months ended March 31, 2012.
We have not included a ratio of earnings to combined fixed charges and preferred stock dividends because we had no preferred stock
outstanding.

Six
months
Year ended September 30, ended
March
31,
2007 2008 2009 2010 2011 2012

Ratio of earnings to fixed charges 2.2x 1.0x 1.9x 1.5x 0.8x 1.3x
USE OF PROCEEDS

Unless otherwise provided in the applicable prospectus supplement, we intend to use the net proceeds from the sale of the securities under
this prospectus for general corporate purposes and to fund our growth. Pending the application of the net proceeds, we intend to invest the net
proceeds in short-term, investment-grade, interest-bearing securities.

10
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DESCRIPTION OF PREFERRED STOCK

We have authority to issue 3,000,000 shares of preferred stock, par value $0.25 per share. As of March 31, 2012, we had no shares of
preferred stock outstanding.

General

Under our restated certificate of incorporation, our Board of Directors is authorized generally without stockholder approval to issue shares
of preferred stock from time to time, in one or more classes or series. Prior to issuance of shares of each class or series, our Board of Directors is
required by Delaware law to adopt resolutions and file a certificate of designation with the Secretary of State of the State of Delaware. The
certificate of designation fixes for each class or series the terms, preferences, conversion or other rights, voting powers, restrictions, limitations
as to dividends or other distributions, qualifications and terms or conditions of redemption for each class or series. Any shares of preferred stock
will, when issued, be fully paid and nonassessable.

For any series of preferred stock that we may issue, our Board of Directors will determine and the prospectus supplement relating to such
series will describe:

the designation and number of shares of such series;

the rate and time at which, and the preferences and conditions under which, any dividends will be paid on shares of such series, as
well as whether such dividends are cumulative or non-cumulative and participating or non-participating;

any listing of the preferred stock on any securities exchange;

any provisions relating to convertibility or exchangeability of shares of such series and the computation of the conversion or
exchange price;

the rights and preferences, if any, of holders of shares of such series upon our liquidation, dissolution or winding up of our affairs;
the voting powers, if any, of the holders of shares of such series;
any provisions relating to the redemption of shares of such series;

any limitations on our ability to pay dividends or make distributions on, or acquire or redeem, other securities while shares of such
series are outstanding;

the procedures for any auction and remarketing, if any, for shares of such series;
the provisions for a sinking fund, if any, for shares of such series;
whether shares of such series will be represented by depositary shares;

any conditions or restrictions on our ability to issue additional shares of such series or other securities while shares of such series are
outstanding;

if applicable, a discussion of certain U.S. Federal income tax considerations; and

any other relative power, preferences and participating, optional or special rights of shares of such series, and the qualifications,
limitations or restrictions thereof.

Delaware law provides that the holders of preferred stock will have the right to vote separately as a class (or, in some cases, as a series) on
an amendment to our restated certificate of incorporation if the amendment would change the par value or, unless the restated certificate of
incorporation then in effect provided otherwise, the number of authorized shares of such class or change the powers, preferences or special rights
of such class or series so as to adversely affect the class or series, as the case may be. This right is in addition to any voting rights that may be
provided for in the applicable certificate of designation.

Our Board of Directors may authorize the issuance of preferred stock with voting or conversion rights that could adversely affect the
voting power or other rights of the holders of our common stock. In addition, our Board of Directors may authorize the issuance of shares of
preferred stock with terms and conditions which could have the

11
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effect of delaying, deferring or preventing a transaction or a change in control that might involve a premium price for holders of our common
stock or which holders might believe to be in their best interest.

Ranking
Unless we specify otherwise in the applicable prospectus supplement, the preferred stock will rank, with respect to dividends and upon our

liquidation, dissolution or winding up:

senior to all classes or series of our common stock and to all of our equity securities ranking junior to the preferred stock;

on a parity with all of our equity securities the terms of which specifically provide that the equity securities rank on a parity with the
preferred stock; and

junior to all of our equity securities the terms of which specifically provide that the equity securities rank senior to the preferred
stock.
The term equity securities does not include convertible debt securities.

Transfer Agent and Registrar
The transfer agent and registrar for any series or class of preferred stock will be set forth in the applicable prospectus supplement.

6
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DESCRIPTION OF DEPOSITARY SHARES

The following is a general description of the terms of the depositary shares we may issue from time to time unless we provide otherwise in
the prospectus supplement. Particular terms of any depositary shares we offer will be described in the prospectus supplement relating to such
depositary shares.

General

We may, at our option, elect to offer fractional shares of preferred stock, rather than single shares of preferred stock (to be set forth in the
prospectus supplement relating to a particular series of preferred stock). In the event we elect to do so, depositary receipts evidencing depositary
shares may be issued.

The shares of any class or series of preferred stock represented by depositary shares will be deposited under a deposit agreement among
us, a depositary selected by us and the holders of the depositary receipts. The depositary will be a bank or trust company having such criteria as
we deem necessary or appropriate. Subject to the terms of the deposit agreement, each owner of a depositary share will be entitled, in proportion
to the applicable fraction of a share of preferred stock represented by such depositary share, to all the rights and preferences of the shares of
preferred stock represented by the depositary share, including dividend, voting, redemption and liquidation rights.

The depositary shares will be evidenced by depositary receipts issued pursuant to the deposit agreement. Depositary receipts will be
distributed to those persons purchasing the fractional shares of the related class or series of preferred shares in accordance with the terms of the
offering described in the related prospectus supplement.

14
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DESCRIPTION OF WARRANTS

The following is a general description of the terms of the warrants we may issue from time to time unless we provide otherwise in the
prospectus supplement. Particular terms of any warrants we offer will be described in the prospectus supplement relating to such warrants.

General Terms

We may issue warrants to purchase preferred stock, depositary shares, debt securities or units. Warrants may be issued independently or
together with other securities and may be attached or separate from such securities. We will issue each series of warrants under a separate
warrant agreement to be entered into between us and a warrant agent. The warrant agent will act solely as our agent and will not assume any
obligation or relationship of agency for or with holders or beneficial owners of warrants.

A prospectus supplement will describe the particular terms of any series of warrants we may issue, including the following:

the title and aggregate number of the warrants;

the price or prices at which the warrants will be issued and the currency or currencies in which the price of the warrants may be
payable;

if applicable, the designation and terms of the securities with which the warrants are issued and the number of warrants issued with
each such security or each principal amount of such security;

in the case of warrants to purchase debt securities, the principal amount of debt securities purchasable upon exercise of one warrant;

in the case of warrants to purchase preferred stock, depositary shares or units, the number of shares of preferred stock, depositary
shares or units, as the case may be, purchasable upon exercise of one warrant;

the date on which the right to exercise the warrants shall commence and the date on which such right will expire (subject to any
extension);

whether the warrants will be issued in registered form or bearer form;

if applicable, the minimum or maximum amount of the warrants which may be exercised at any one time;

if applicable, the date on and after which the warrants and the related securities will be separately transferable;

if applicable, the procedures for adjusting the exercise price and number of shares of preferred stock or depositary shares purchasable

upon the exercise of each warrant upon the occurrence of certain events, including stock splits, reverse stock splits, combinations,

subdivisions or reclassifications of common stock, preferred stock or depositary shares;

the effect of any merger, consolidation, sale or other disposition of our business on the warrant agreement and the warrants;

the terms of any rights to redeem or call the warrants;

information with respect to book-entry procedures, if any;

the terms of the securities issuable upon exercise of the warrants;

if applicable, a discussion of certain U.S. Federal income tax considerations; and

any other terms of the warrants, including terms, procedures and limitations relating to the exchange and exercise of the warrants.
We and the warrant agent may amend or supplement the warrant agreement for a series of warrants without the consent of the holders of

the warrants issued thereunder to effect changes that are not inconsistent with the provisions of the warrants and that do not materially and
adversely affect the interests of the holders of the warrants.

15
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Exercise of Warrants

Each warrant will entitle the holder to purchase such preferred stock, depositary shares or units at the exercise price or such principal
amount of debt securities as shall in each case be set forth in, or be determinable as set forth in, the prospectus supplement relating to the
warrants offered thereby. Warrants may be exercised as set forth in the prospectus supplement beginning on the date specified therein and
continuing until the close of business on the expiration date set forth in the prospectus supplement. After the close of business on the expiration
date, unexercised warrants will become void.

Upon receipt of payment and a warrant certificate properly completed and duly executed at the corporate trust office of the warrant agent
or any other office indicated in the prospectus supplement, we will, as soon as practicable, forward the securities purchasable upon such
exercise. If less than all of the warrants represented by such warrant certificate are exercised, a new warrant certificate will be issued for the
remaining warrants. If we so indicate in the applicable prospectus supplement, holders of the warrants may surrender securities as all or part of
the exercise price for warrants.

Prior to exercising their warrants, holders of warrants will not have any of the rights of holders of the securities purchasable upon such
exercise, including, in the case of warrants to purchase debt securities, the right to receive principal, premium, if any, or interest payments, on
the debt securities purchasable upon exercise or to enforce covenants in the applicable indenture or, in the case of warrants to purchase preferred
stock or depositary shares, the right to receive dividends, if any, or payments upon our liquidation, dissolution or winding up or to exercise any
voting rights.

Governing Law

The warrants and warrant agreements will be governed by, and construed in accordance with, the laws of the State of New York.

16
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DESCRIPTION OF RIGHTS

The following is a general description of the terms of the rights we may issue from time to time unless we provide otherwise in the
prospectus supplement. Particular terms of any rights we offer will be described in the prospectus supplement relating to such rights.

General

We may issue rights to purchase preferred stock, depositary shares, debt securities or units. Rights may be issued independently or
together with other securities and may or may not be transferable by the person purchasing or receiving the rights. In connection with any rights
offering to our stockholders, we may enter into a standby underwriting, backstop or other arrangement with one or more underwriters or other
persons pursuant to which such underwriters or other persons would purchase any offered securities remaining unsubscribed for after such rights
offering. In connection with a rights offering to our stockholders, we would distribute certificates evidencing the rights and a prospectus
supplement to our stockholders on or about the record date that we set for receiving rights in such rights offering.

The applicable prospectus supplement will describe the following terms of any rights we may issue, including the following:

the title and aggregate number of the rights;

the subscription price or a formula for the determination of the subscription price for the rights and the currency or currencies in
which the subscription price may be payable;

if applicable, the designation and terms of the securities with which the rights are issued and the number of rights issued with each
such security or each principal amount of such security;

the number or a formula for the determination of the number of the rights issued to each stockholder;
the extent to which the rights are transferable;
in the case of rights to purchase debt securities, the principal amount of debt securities purchasable upon exercise of one right;

in the case of rights to purchase preferred stock, depositary shares or units, the number of shares of preferred stock, depositary shares
or units, as the case may be, purchasable upon exercise of one right;

the date on which the right to exercise the rights would commence and the date on which the rights shall expire (subject to any
extension);

if applicable, the minimum or maximum amount of the rights which may be exercised at any one time;

the extent to which such rights include an over-subscription privilege with respect to unsubscribed securities;

if applicable, the procedures for adjusting the exercise price and number of shares of preferred stock or depositary shares purchasable
upon the exercise of each right upon the occurrence of certain events, including stock splits, reverse stock splits, combinations,
subdivisions or reclassifications of common stock, preferred stock or depositary shares;

the effect of any merger, consolidation, sale or other disposition of our business on the rights;

the terms of any rights to redeem or call the rights;

information with respect to book-entry procedures, if any;

the terms of the securities issuable upon exercise of the rights;

if applicable, the material terms of any standby underwriting, backstop or other purchase arrangement that we may enter into in

connection with the rights offering;
10
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if applicable, a discussion of certain U.S. Federal income tax considerations; and

any other terms of the rights, including terms, procedures and limitations relating to the exchange and exercise of the rights.
Exercise of Rights

Each right will entitle the holder to purchase such principal amount of securities or shares of stock at the subscription price as shall in each
case be set forth in, or be determinable as set forth in, the prospectus supplement relating to the rights offered thereby. Rights may be exercised
as set forth in the prospectus supplement beginning on the date specified therein and continuing until the close of business on the expiration date
set forth in the prospectus supplement relating to the rights offered thereby. After the close of business on the expiration date, unexercised rights
will become void.

Upon receipt of payment and a subscription certificate properly completed and duly executed at the corporate trust office of the
subscription agent or any other office indicated in the prospectus supplement, we will, as soon as practicable, forward the securities purchasable
upon such exercise. If less than all of the rights represented by such subscription certificate are exercised, a new subscription certificate will be
issued for the remaining rights. If we so indicate in the applicable prospectus supplement, holders of the rights may surrender securities as all or
part of the exercise price for rights.

We may determine to offer any unsubscribed offered securities directly to stockholders or persons other than stockholders, to or through
agents, underwriters or dealers or through a combination of such methods, including pursuant to standby underwriting, backstop or other
arrangements, as set forth in the applicable prospectus supplement.

Prior to exercising their rights, holders of rights will not have any of the rights of holders of the securities purchasable upon subscription,
including, in the case of rights to purchase debt securities, the right to receive principal, premium, if any, or interest payments on the debt
securities purchasable upon exercise or to enforce covenants in the applicable indenture or, in the case of rights to purchase preferred stock or
depositary shares, the right to receive dividends, if any, or payments upon our liquidation, dissolution or winding up or to exercise any voting
rights.

Governing Law

The rights and subscription certificates will be governed by, and construed in accordance with, the laws of the State of Delaware.
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DESCRIPTION OF DEBT SECURITIES

The following is a general description of the terms of debt securities we may issue from time to time unless we provide otherwise in the
prospectus supplement. Particular terms of any debt securities we offer will be described in the prospectus supplement relating to such debt
securities.

As required by Federal law for all bonds and notes of companies that are publicly offered, any debt securities we issue will be governed by
a document called an indenture. An indenture is a contract between us and a financial institution acting as trustee on behalf of the holders of the
debt securities, and is subject to and governed by the Trust Indenture Act of 1939, as amended. The trustee has two main roles. First, the trustee
can enforce holders rights against us if we default. There are some limitations on the extent to which the trustee acts on holders behalf, described
in the second paragraph under Description of Debt Securities Events of Default. Second, the trustee performs certain administrative duties, such
as sending interest and principal payments to holders.

Because this section is a summary, it does not describe every aspect of any debt securities we may issue or the indenture governing any
such debt securities. Particular terms of any debt securities we offer will be described in the prospectus supplement relating to such debt
securities, and we urge you to read the applicable indenture, which will be filed with the SEC at the time of any offering of debt securities,
because it, and not this description, will define the rights of holders of such debt securities.

A prospectus supplement will describe the particular terms of any series of debt securities we may issue, including the following:

the designation or title of the series of debt securities;

the total principal amount of the series of debt securities, the denominations in which the offered debt securities will be issued and
whether the offering may be reopened for additional securities of that series and on what terms;

the percentage of the principal amount at which the series of debt securities will be offered;
the date or dates on which principal will be payable;
the rate or rates (which may be either fixed or variable) and/or the method of determining such rate or rates of interest, if any;

the date or dates from which any interest will accrue, or the method of determining such date or dates, and the date or dates on which
any interest will be payable;

the terms for redemption, extension or early repayment, if any;
the currencies in which the series of debt securities are issued and payable;

whether the amount of payments of principal, interest or premium, if any, on a series of debt securities will be determined with
reference to an index, formula or other method and how these amounts will be determined;

the place or places of payment, transfer, conversion and/or exchange of the debt securities;
the provision for any sinking fund;

any restrictive covenants;

events of default;

whether the series of debt securities are issuable in certificated form;

any provisions for legal defeasance or covenant defeasance;

whether and under what circumstances we will pay additional amounts in respect of any tax, assessment or governmental charge and,
if so, whether we will have the option to redeem the debt securities rather than pay the additional amounts (and the terms of this
option);
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any provisions for convertibility or exchangeability of the debt securities into or for any other securities;
whether the debt securities are subject to subordination and the terms of such subordination;
the listing, if any, on a securities exchange;

if applicable, a discussion of certain U.S. Federal income tax considerations, including those related to original issue discount, if
applicable; and

any other terms.
The debt securities may be secured or unsecured obligations. Unless the prospectus supplement states otherwise, principal, interest and
premium, if any, will be paid by us in immediately available funds.

General

The indenture may provide that any debt securities proposed to be sold under this prospectus and the applicable prospectus supplement
relating to such debt securities ( offered debt securities ) and any debt securities issuable upon the exercise of warrants or upon conversion or
exchange of other offered securities ( underlying debt securities ) may be issued under the indenture in one or more series.

For purposes of this prospectus, any reference to the payment of principal of, or interest or premium, if any, on, debt securities will include
additional amounts if required by the terms of the debt securities.

Debt securities issued under an indenture, when a single trustee is acting for all debt securities issued under the indenture, are called the

indenture securities. The indenture may also provide that there may be more than one trustee thereunder, each with respect to one or more
different series of securities issued thereunder. See Description of Debt Securities Resignation of Trustee below. At a time when two or more
trustees are acting under an indenture, each with respect to only certain series, the term indenture securities means the one or more series of debt
securities with respect to which each respective trustee is acting. In the event that there is more than one trustee under an indenture, the powers
and trust obligations of each trustee described in this prospectus will extend only to the one or more series of indenture securities for which it is
trustee. If two or more trustees are acting under an indenture, then the indenture securities for which each trustee is acting would be treated as if
issued under separate indentures.

We refer you to the applicable prospectus supplement relating to any debt securities we may issue from time to time for information with
respect to any deletions from, modifications of or additions to the Events of Default or covenants that are described below, including any
addition of a covenant or other provision providing event risk or similar protection, that will be applicable with respect to such debt securities.

We have the ability to issue indenture securities with terms different from those of indenture securities previously issued and, without the
consent of the holders thereof, to reopen a previous issue of a series of indenture securities and issue additional indenture securities of that series
unless the reopening was restricted when that series was created.

Conversion and Exchange

If any debt securities are convertible into or exchangeable for other securities, the related prospectus supplement will explain the terms
and conditions of the conversion or exchange, including the conversion price or exchange ratio (or the calculation method), the conversion or
exchange period (or how the period will be determined), if conversion or exchange will be mandatory or at the option of the holder or us,
provisions for adjusting the conversion price or the exchange ratio and provisions affecting conversion or exchange in the event of the
redemption of the underlying debt securities. These terms may also include provisions under which the number or amount of other securities to
be received by the holders of the debt securities upon conversion or exchange would be calculated according to the market price of the other
securities as of a time stated in the prospectus supplement.

Payment and Paying Agents

We will pay interest to the person listed in the applicable trustee s records as the owner of the debt security at the close of business on a
particular day in advance of each due date for interest, even if that person no longer owns the debt security on the interest due date. That day,
often approximately two weeks in advance of the interest due date, is called the record date. Because we will pay all the interest for an interest
period to the holders on the

20



Edgar Filing: GRIFFON CORP - Form S-3/A

13

21



Edgar Filing: GRIFFON CORP - Form S-3/A

record date, holders buying and selling debt securities must work out between themselves the appropriate purchase price. The most common
manner is to adjust the sales price of the debt securities to prorate interest fairly between buyer and seller based on their respective ownership
periods within the particular interest period. This prorated interest amount is called accrued interest.

Guarantees

The payment obligations of Griffon under any series of debt securities may be jointly and severally, fully and unconditionally guaranteed
by Clopay Building Products Company, Inc., Clopay Plastic Products Company, Inc., Telephonics Corporation, Ames True Temper, Inc. and/or
ATT Southern, Inc., each of which is 100% owned by us, subject to restrictions in credit agreements and other agreements to which they may be
a party at the time of issuance. If a series of debt securities is so guaranteed, the relevant guarantors will execute a notation of guarantee as
further evidence of their guarantee, and the applicable prospectus supplement will describe the terms of any such guarantee.

The obligations of any guarantor under its guarantee of the debt securities will be limited to the maximum amount that will not result in
the obligations of the guarantor under its guarantee constituting a fraudulent conveyance or fraudulent transfer under Federal or state law, after
giving effect to:

all other contingent and fixed liabilities of the guarantor; and

any collections from or payments made by or on behalf of any other guarantor in respect of the obligations of the guarantor under its
guarantee.
The guarantee of any guarantor may be released under certain circumstances. If no default has occurred and is continuing under the
relevant indenture, and to the extent not otherwise prohibited by the indenture, a guarantor will be unconditionally released and discharged from
the guarantee:

in connection with any sale or other disposition of all of the stock of the guarantor to a person other than us or any of our
subsidiaries;

in connection with the sale or other disposition of all or substantially all of the assets of the guarantor, including by way of merger,
consolidation or otherwise, to a person other than us or any of our subsidiaries;

upon the release or discharge of the guarantee of the subsidiary of indebtedness of us and each guarantor which resulted in the
obligation to guarantee the debt securities; or

in connection with the liquidation, dissolution or winding-up of the guarantor, if such liquidation, dissolution or winding-up complies

with the provisions of the indenture.
Events of Default

Holders of debt securities of any series will have rights if an Event of Default occurs in respect of the debt securities of such series and is
not cured, as described later in this subsection.

The term Event of Default in respect of the debt securities of any series means any of the following:

we do not pay the principal of, or any premium on, a debt security of the series within five days of its due date;
we do not pay interest on a debt security of the series within 30 days of its due date;

we do not deposit any sinking fund payment in respect of debt securities of the series on its due date and we do not cure this default
within five days;

we remain in breach of a covenant in respect of debt securities of the series for 60 days after we receive a written notice of default
stating we are in breach. The notice must be sent by either the trustee or holders of at least 33 1/3% of the principal amount of debt
securities of the series;

we file for bankruptcy or certain other events of bankruptcy, insolvency or reorganization occur; and

any other Event of Default occurs in respect of debt securities of the series described in the prospectus supplement.

An Event of Default for a particular series of debt securities does not necessarily constitute an Event of Default for any other series of debt
securities issued under the same or any other indenture. The trustee may withhold notice to the holders of debt securities of any default, except in

22



Edgar Filing: GRIFFON CORP - Form S-3/A

the payment of principal, premium or interest, if it considers the withholding of notice to be in the best interests of the holders.
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Remedies if an Event of Default Occurs

If an Event of Default has occurred and has not been cured or waived, the trustee or the holders of not less than 33 1/3% in principal
amount of the debt securities of the affected series may declare the entire principal amount of all the debt securities of that series to be due and
immediately payable. This is called a declaration of acceleration of maturity. A declaration of acceleration of maturity may be canceled by the
holders of a majority in principal amount of the debt securities of the affected series if the default is cured or waived and certain other conditions
are satisfied.

Except in cases of default, where the trustee has some special duties, the trustee typically is not required to take any action under an
indenture at the request of any holders unless the holders offer the trustee reasonable protection from expenses and liability (called an
indemnity ). If reasonable indemnity is provided, the holders of a majority in principal amount of the outstanding debt securities of the relevant
series may direct the time, method and place of conducting any lawsuit or other formal legal action seeking any remedy available to the trustee.
The trustee may refuse to follow those directions in certain circumstances.

Before a holder is allowed to bypass the trustee and bring its own lawsuit or other formal legal action or take other steps to enforce its
rights or protect its interests relating to any debt securities, the following must occur:

the holder must give the trustee written notice that an Event of Default has occurred and remains uncured;

the holders of at least 33 1/3% in principal amount of all outstanding debt securities of the relevant series must make a written
request that the trustee take action because of the default and must offer reasonable indemnity to the trustee against the cost and other
liabilities of taking that action;

the trustee must not have taken action for 60 days after receipt of the above notice and offer of indemnity; and

the holders of a majority in principal amount of the debt securities must not have given the trustee a direction inconsistent with the

above notice during that 60-day period.
However, a holder is entitled at any time to bring a lawsuit for the payment of money due on its debt securities on or after the due date.

Each year, we will furnish to each trustee a written statement of certain of our officers certifying that to their knowledge we are in
compliance with the indenture and the debt securities, or else specifying any default.

Waiver of Default

The holders of a majority in principal amount of the relevant series of debt securities may waive a default for all such series of debt
securities. If this happens, the default will be treated as if it had not occurred. No one can waive a payment default on a holder s debt security,
however, without the holder s approval.
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