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Voss Capital Opposes Griffon’s Acquisition of Hunter Fan  

Believes unattractive valuation will destroy shareholder value; 

Acquisition heightens execution risk and demonstrates disregard for shareholders’ best interests; 

Potential Board Member conflict of interest implies continued lack of director independence 

HOUSTON – December 20, 2021 – Voss Capital, LLC (“Voss”), a significant shareholder of Griffon Corp. 

(NYSE: GFF) (“Griffon” or the “Company”), issued the following public statement in opposition to Griffon’s 

planned acquisition of Hunter Fan Company for $845 million in a transaction announced earlier today.  Voss 

has nominated several highly-qualified candidates for election as directors at the Company’s upcoming Annual 

Meeting in mid-February.   

“In our opinion, Griffon’s ill-advised decision to buy Hunter Fan Company from MidOcean Partners 

demonstrates the Board’s continued disregard for shareholders and causes us to further question whether 

Griffon’s directors are protecting Griffon’s shareholders’ best interests. The sheer size of this acquisition places 

tremendous risk squarely on the Company’s shareholders for management’s ability to integrate and execute.  

Adding insult to injury, the Griffon Board is not putting this significant Hunter transaction up for a vote of 

shareholders. Quite frankly, management and the Board have not earned the right, nor have the credibility or 

track record, to engage in such a high-stakes deal. 

We believe this acquisition is wrong for shareholders for many reasons, a few of which are detailed below. 

Unattractive Valuation 

Griffon says their $845 million purchase price1 is attractive. We disagree. Griffon is paying 9.4x their estimate 

of fiscal 2023 EBITDA2 for Hunter Fan Company. Griffon currently trades at under 8x EV/FY 2023 EBITDA 

and is paying a far higher multiple to acquire Hunter Fan Company than Griffon’s current or recent valuation. 

Given Griffon is trading near a 5-year low valuation and building products transaction valuations are hitting 

record highs, we believe the Company should be selling not buying.  

Also, why is the company citing a multiple of their projected FY 2023 EBITDA? What is Hunter Fan’s 

EBITDA for the last twelve months and what assumptions is Griffon management making to reach their FY 

2023 figure? 

Griffon claims that the deal will add $0.50 to EPS. This is irrelevant. This metric ignores return on invested 

capital and is purely the result of the company using debt to finance the acquisition. 

Execution Risk 

 
1 http://ir.griffon.com/static-files/f7e354e2-a7ce-46de-b6e0-1a75f3e798ce 

2 Griffon estimated it was paying “an approximate 9.4 times multiple of EBITDA from the first full fiscal year of operation,” which 

would be Griffon’s FY 2023 
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All the facts and figures show that Griffon’s current management team has operated its existing businesses 

poorly. If they can’t effectively manage the Company’s existing businesses, why add complexity? This 

ineptitude is shown by Griffon’s Total Shareholder Return (TSR) consistently lagging that of its own self-

selected peer group. For example, over the five years ending on Dec. 20, 2021, Griffon generated a TSR of 8%, 

53% below the median TSR of 61% for the 21 peers Griffon disclosed in its most recent proxy statement. 

The Hunter Fan Company acquisition will be the largest in Griffon’s history and is immense relative to the 

company’s current size. The $845 million purchase price is more than 55% of Griffon’s market cap and more 

than 35% of its enterprise value.3 Griffon’s weak TSR and low ROIC clearly demonstrates that its management 

has not earned the right to invest more capital, especially in a new, unrelated business. 

The Board expects to close this huge acquisition by the end of January 2022, an ambitious target to complete a 

deal of this magnitude. Our view is that this deal was structured, and the company’s balance sheet leveraged, 

specifically to prevent shareholders from voting on the acquisition. Therefore, it seems the Board may have 

been concerned that shareholders would reject this deal. The Board likely understood how poorly this deal 

would be received, especially given underlying shareholder discontent, as shown by low shareholder support for 

Say on Pay and individual directors, as well as our ongoing proxy contest. 

Conflict of Interest  

Finally, we have serious questions about the deal process. Griffon’s lead “independent” director Kevin Sullivan 

is a Managing Director at MidOcean Partners, the private equity firm who has owned Hunter Fan for 14 years 

and is rumored to have struggled to sell the company. Mr. Sullivan’s connection strikes us as an inherent 

conflict of interest, irrespective of what safeguards Griffon might claim were put in place. This deal has all the 

hallmarks of another instance of incestuous insider dealing.  

We will be delivering to Griffon a books and records demand under Delaware law, requesting that they provide 

us with information that will allow us to further investigate the relevant facts and circumstances leading up to, 

and including, the process and diligence that led to the acquisition of Hunter Fan. 

For the aforementioned reasons, this deal is wrong for Griffon shareholders. It exemplifies the long-standing 

issues with the current Board and provides yet another reason why shareholders should elect Voss Capital’s 

qualified nominees at Griffon’s upcoming annual meeting in February. 

This year’s vote represents an opportunity to finally add truly independent directors to the Griffon Board who 

will work to dissolve Griffon’s outdated conglomerate structure and realize value for all shareholders — a 

process we estimate will yield over $45/share in net cash proceeds for Griffon shareholders. 

This compares to the current status quo of allowing the management team to empire build, receive outlandish 

compensation and destroy shareholder value.  It remains our steadfast view that poor corporate governance has 

been a key contributor to the flat Griffon stock price since 2005 and a -10% return for shareholders since 

January 2017.  We hope our fellow shareholders will embrace a step in the right direction by electing our 

proposed slate in order to break away from the archaic boardroom culture at Griffon. 

Stockholders can call Saratoga Proxy Consulting LLC at (212) 257-1311 or (888) 368-0379 if they have any 

questions with the voting process.   The last day to buy stock and vote at the 2022 Annual Meeting would be 

Thursday, December 23rd. 

 
3 Both as of closing prices on Friday, Dec. 17, 2021 
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We look forward to continuing our constructive dialogue with shareholders. If you wish to discuss this matter 

further, we can be reached at (832) 519-9427.” 

 

Media Contact: 

Serena Koontz 

Head of Investor Relations 

Voss Capital, LLC 

serena@vosscap.com 

 

Investor Contact:  

John Ferguson 

Saratoga Proxy Consulting LLC 

jferguson@saratogaproxy.com 

 

 

CERTAIN INFORMATION CONCERNING THE PARTICIPANTS 

Voss Value Master Fund, LP, a Cayman Islands limited partnership (“Voss Value Master Fund”), together with 

the other participants named herein (collectively, “Voss”), intends to file a preliminary proxy statement and 

accompanying proxy card with the Securities and Exchange Commission (“SEC”) to be used to solicit votes for 

the election of its slate of highly-qualified director nominees at the 2022 annual meeting of stockholders of Griffon 

Corporation, a Delaware corporation (the “Company”). 

VOSS STRONGLY ADVISES ALL STOCKHOLDERS OF THE COMPANY TO READ THE PROXY 

STATEMENT AND OTHER PROXY MATERIALS AS THEY BECOME AVAILABLE BECAUSE THEY 

WILL CONTAIN IMPORTANT INFORMATION. SUCH PROXY MATERIALS WILL BE AVAILABLE AT 

NO CHARGE ON THE SEC'S WEB SITE AT HTTP://WWW.SEC.GOV. IN ADDITION, THE 

PARTICIPANTS IN THIS PROXY SOLICITATION WILL PROVIDE COPIES OF THE PROXY 

STATEMENT WITHOUT CHARGE, WHEN AVAILABLE, UPON REQUEST.  

The participants in the proxy solicitation are anticipated to be Voss Value Master Fund, Voss Value-Oriented 

Special Situation Fund, LP, a Delaware limited partnership (“Voss Value Special Situations Fund”), Voss 

Advisors GP, LLC, a Texas limited liability company (“Voss GP”), Voss Capital, LLC, a Texas limited liability 

company (“Voss Capital”), Travis W. Cocke, Gerry Bollman, H. C. Charles Diao and Leviathan Winn.  

As of the date hereof, Voss Value Master Fund directly beneficially owns 750,000 shares of Common Stock, par 

value $0.25 per share, of the Company (the “Common Stock”), including 1,000 shares of Common Stock held in 

record name. As of the date hereof, Voss Value Special Situations Fund directly beneficially owns 129,122 shares 

of Common Stock. As the general partner of Voss Value Master Fund and Voss Value Special Situations Fund, 

Voss GP may be deemed to beneficially own the 879,122 shares of Common Stock beneficially owned in the 
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aggregate by Voss Value Master Fund and Voss Value Special Situations Fund. As the investment manager of 

Voss Value Master Fund, Voss Value Special Situations Fund and a certain separately managed account (the 

“Voss Managed Account”), Voss Capital may be deemed to beneficially own the 1,279,122 shares of Common 

Stock beneficially owned in the aggregate by Voss Value Master Fund and Voss Value Special Situations and 

held in the Voss Managed Account. As the managing member of Voss Capital and Voss GP, Mr. Cocke may be 

deemed to beneficially own the 1,279,122 shares of Common Stock beneficially owned in the aggregate by Voss 

Value Master Fund and Voss Value Special Situations and held in the Voss Managed Account. As of the date 

hereof, none of Messrs. Bollman, Diao or Winn own beneficially or of record any securities of the Company. 

 



Disclosures and Notices: 

The information contained herein reflects the opinions and projections of Voss Capital, LLC (“Voss”) as of the date of 
publication, which are subject to change without notice at any time subsequent to the date of issue. Voss does not 
represent that any opinion or projection will be realized. All information provided is for informational purposes only and 
should not be deemed as investment advice or a recommendation to purchase or sell any specific security. None of the 
information contained is either an offer to sell nor an offer to buy any securities, investment product or investment 
advisory services, including interests in Voss Value Master Fund (the “Master Fund” or “Long/Short Fund”) or the 
Voss Value-Oriented Special Situations Fund. Performance figures for the “Long/Short Fund” from the inception date 
of October 3, 2011 through December 31, 2019 are calculated based on Voss Value Fund, L.P., (the “Predecessor 
Fund”) a predecessor to the Master Fund. The Predecessor Fund was part of a restructure to a master feeder structure 
on January 1, 2020. Beginning January 1, 2020, all investment activity is conducted by the Fund, which has 2 feeder 
funds, and therefore performance figures from January 1, 2020 onward are calculated based on the Master Fund. All 
limited partners to the Long/Short Fund invest in the Fund through one or more of the following feeder funds: Voss 
Value Offshore Fund, Ltd. (the “Offshore Fund”) and the Predecessor Fund (each a “Feeder Fund”). Actual returns are 
specific to each investor investing through a Feeder Fund. Each Feeder Fund was established at different times and has 
varying subsets of investors who may have had different fee structures than those currently being offered. As a result of 
differing fee structures, differing tax impact on onshore and offshore investors, the timing of subscriptions and 
redemptions, and other factors, the actual performance experienced by an investor may differ materially from the 
performance reported above. Performance figures for the Predecessor Fund are contributable to Travis Cocke as sole 
portfolio manager. Mr. Cocke maintains the same the position with the Fund and the Fund will employ a similar strategy 
as the Predecessor Fund. The Voss Value-Oriented Special Situations Fund, LP, (the “Long-Only Fund”) launched on 
July 1, 2021 and trades roughly pari-passu with the long book of the Long/Short Fund. Investors have differing fee 
structures than those currently being offered. As a result of differing fee structures, differing tax impact on investors, the 
timing of subscriptions and redemptions, and other factors, the actual performance experienced by an investor may 
differ materially from the performance reported. Travis Cocke is the sole portfolio manager of the Voss Value-Oriented 
Special Situations Fund.The information contained herein is subject to a more complete description and does not 
contain all of the information necessary to make an investment decision, including, but not limited to, the risks, fees and 
investment strategies of the Long/Short Fund and the Long-Only Fund. Any offering is made only pursuant to the 
relevant information memorandum, together with current financial statements of the Feeder Funds, if available, and a 
relevant subscription application, all of which must be read in their entirety. No offer to purchase interests will be made 
or accepted prior to receipt by the offeree of these documents and completion of all appropriate documentation. All 
investors must be “accredited investors”, “qualified clients” and “qualified purchasers”, as defined in securities laws 
before they can invest in the Feeder Funds or the Long-Only Fund. While performance results might be shown as 
compared to various benchmarks or indices, there is no guarantee that the strategy behind the performance results is 
similar or fully comparable to that of the benchmarks or indices listed. References made to the S&P 500 Index ("S&P") 
and the Russell 2000 Index (“R2K”) are for comparative purposes only. The securities and exposures contained within 
the highlighted benchmark indices are unmanaged and do not necessarily correspond to the investments and exposures 
that will be held and are therefore of limited use in predicting future performance or evaluating risk. The S&P is a broad-
based measurement of changes in the stock market based on the performance of 500 widely held large-cap common 
stocks. The R2K is a measurement of changes in the US small-cap equity universe, represented by approximately 2000, 
mostly small-cap, common stocks. These indices may reflect positions that are not within Voss’s investment strategy, 
and Voss is less diversified than the broad-based indices. The benchmark indexes do not charge management fees or 
brokerage expenses and no fees were deducted from the benchmark performance shown.  

All information presented herein has been compiled by Voss, and while it has been obtained from sources deemed to be 
reliable, no guarantee is made with respect to its accuracy. Past performance does not guarantee future results. While the 
information presented herein is believed to be reliable, no representation or warranty is made concerning the accuracy of 
any data presented. Certain information contained in this letter constitutes “forward-looking statements” which can be 
identified by the use of forward-looking terminology such as “may,” will,” “should,” “expect,” “attempt,” “anticipate,” 
“project,” “estimate, or “seek” or the negatives thereof or other variations thereon or comparable terminology. Due to 
various risks and uncertainties, actual events or results in the actual performance of the Voss Funds may differ materially 
from those reflected or contemplated in such forward-looking statements. There can be no guarantee that any Voss 
Funds will achieve its investment objectives and Voss does not represent that any opinion or projection will be realized. 

 


