Gibraltar Industries, Inc.

Code of Ethics and Statement of Policy

his Policy sets forth the fundamental principles governing the ethical conduct of all officers, directors, and

employees of Gibraltar Industries, Inc., and its subsidiaries, divisions, and other business entities (here-

inafter referred to as Gibraltar). It is applied by contract to consultants, and others engaged by Gibraltar
to the extent that the Corporation is able to influence their conduct.

The fundamental principles set forth in this Code of Ethics and Statement of Policy reflect Gibraltar's com-
mitment to the highest standards of ethics and business conduct. This encompasses our relationship with our
customers, our suppliers, our shareholders, our competitors, the communities in which we operate, and with each
other as employees at every organizational level. Adhering to these principles will enable Gibraltar to aggressive-
ly compete in the marketplace while meeting exceptional ethical, moral, and legal standards.

Gibraltar respects the privacy of employees and treats all employees with dignity and respect. Accordingly,
Gibraltar expects each employee to examine his or her activities, and those of household family members, to en-
sure that no activity, whether direct or indirect, might adversely affect Gibraltar's reputation.

Gibraltar's Vice President of Industrial Relations shall have the overall responsibility for interpreting and ad-
ministering this policy as set forth by Gibraltar's Chief Financial Officer. Each Group President shall be responsible
for administering this policy in accordance with the provisions set forth by Gibraltar’s Chief Financial Officer. In
addition, each location manager and department manager shall be responsible for maintaining appropriate inter-
nal procedures and controls for obtaining certain approvals and reporting certain incidents under this policy.

These commitments and the responsibilities they entail are summarized here.
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It is Gibraltar's policy to conduct business with the highest standards of integrity
and in accordance with all applicable laws. Employees are expected to deal fairly
and honestly with each other as well as our vendors, customers, and other third

parties.

Any act of unethical business conduct, dishonesty, theft, or violation or
disregard of Gibraltar’s policies and procedures established to protect Gibraltar's
assets or its employees may result in disciplinary action up to and including
discharge and may also result in legal prosecution. Compliance is mandatory and
each employee as a condition of employment has the responsibility to ensure
that all Gibraltar employees comply with this Policy and to report instances of

non-compliance.

A. Ethical business conduct

Gibraltar and its employees shall con-
duct Gibraltar business affairs honestly,
impartially, and in an ethical manner that
avoids even the appearance of conflict be-
tween personal interests and those of the
Corporation. Any conduct that may raise
questions as to Gibraltar's integrity or
character, damages its reputation, or cre-
ates the appearance of illegal, unethical,
or improper conduct is prohibited.

B. Conflict of interest

The Gibraltar Code of Ethics and State-
ment of Policy governing conflicts of inter-
est provides that all Gibraltar employees in
all facets of their duties with the Corpora-
tion must act solely in the best interest of
the Corporation to the exclusion of per-
sonal preference and private gain. Gener-
ally, a conflict of interest means engaging
in any conduct or activity, investment, out-
side employment, romantic or other per-
sonal relationships, or obligations (includ-
ing relationships with family members, rel-
atives, friends, and social / business ac-
guaintances) which could cause an em-
ployee to use his or her position and influ-
ence within the Corporation for personal
gain or for the benefit of others instead of
the best interest of the Corporation. While
it is simply not possible to identify all situa-
tions which could involve a conflict of in-
terest, reasonable business judgment
should be sufficient to evaluate most situ-
ations. In addition, conflicts of interest
are explained in more detail in Gibraltar's
Policy Clarification Circular: “Conflicts of
Interest.” In the event you are unsure
whether a particular situation creates a
conflict of interest, you should obtain a de-
termination from Gibraltar's Vice Presi-
dent of Industrial Relations before engag-
ing in the activity. Gibraltar’s policy on con-
flicts of interest generally addresses the
following areas.

Page 2

1. The direct or indirect acquisition or
ownership of any stocks, bonds, notes, or
other financial instruments of obligation
in @ company that is a competitor, vendor,
or customer of Gibraltar. This situation
would not apply to normal holdings of se-
curities or other obligations of a company
whose securities are publicly traded.

2. Being employed by or rendering
service to another organization where
such employment or service is detrimen-
tal to Gibraltar's interests.

3. Seeking or accepting, directly or in-
directly, any gift from those doing busi-
ness with or seeking to do business with
the Corporation other than as permitted
by the Gibraltar Policy Clarification Circu-
lar: “Giving and Receiving of Business
Gifts.”

4, Engaging in or authorizing or caus-
ing another to authorize any Gibraltar
business transaction with a relative or any
business organization with which the em-
ployee's relative is associated.

5. Relationships (including any roman-
tic or other personal relationships within
any supervisory chain) that might impair
an employee’s independence or judgment
or create or result in disruptions in the
workplace or other performance related
problems, or create the appearance of
such.

6. Misusing or improperly sharing with
others information which constitutes
trade secrets or is proprietary (“inside in-
formation”). This includes tradingin the
Corporation’s securities on the basis of
“inside" information.

C. Compliance with laws and regulations
Gibraltar is subject to various federal,
state, and local laws and reqgulations and
foreign laws, customs, and social stan-
dards. Gibraltar requires its employees to
comply with both the letter and spirit of all
applicable laws, regulations, customs, and
social standards wherever Gibraltar busi-

ness is conducted either on or off Gibraltar
property. Any violations, or suspected vio-
lations of any federal, state, local or for-
eign laws, regulations, customs, or social
standards must be immediately reported
to Gibraltar's Vice President of Industrial
Relations, in addition to the employee’s
immediate supervisor. The following out-
lines several legal areas which affect
Gibraltar employees and Gibraltar's opera-
tions.

1. Antitrust Laws

The antitrust laws regulate Gibraltar's re-
lationship with its vendors, customers, and
competitors. Generally, these laws prohibit
agreements, arrangements, and activities
which may have the effect of reducing
competition and pose significant risk to
the company, its employees, and share-
holders for noncompliance. Penalties for
violations are severe. Employees may not
enter into agreements, arrangements or
otherwise engage in any activity with ven-
dors, customers and/or competitors,
which may lessen or restrain competition
in violation of applicable law. In addition,
employees should be extremely sensitive
about any contact with a competitor or its
employees absent a valid, lawful purpose.
Antitrust laws are explained in greater de-
tail in Gibraltar's Policy Clarification Circu-
lar: “Antitrust Compliance Guidelines.”

2. Equal employment opportunity /
workplace environment

It is Gibraltar's policy to adhere to the prin-
ciple of equal employment opportunity
and to afford equal employment opportu-
nity to qualified individuals regardless of
their race, religion, color, national origin,
age, sex, disability, sexual orientation, mar-
ital, or veteran status. This policy applies
to all phases of the employment relation-
ship, including hiring, promotions, selec-
tion for training programs, compensation,
administration and benefit programs. In
addition, Gibraltar is committed to provid-
ing its employees a workplace that is free
from discrimination, harassment, or per-
sonal behavior not conducive to a produc-
tive work environment. The management
of each Gibraltar Corporate entity is re-
sponsible for establishing and maintaining
Corporate approved policies which assure
compliance with this commitment.

3. Environment, safety, and health

Gibraltar's Safety and Health Policy sets
high standards for protecting the health
and safety of our employees, our neigh-
bors, and our environment. It is Gibraltar's
policy to comply with all applicable laws
and requlations, to implement programs
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to help ensure compliance, and to conduct
business operations in such a manner as
to protect health and safety. Any ques-
tions regarding these areas should be di-
rected to Gibraltar's Corporate Office of
Quality, Health, Safety, and Environmental
Compliance.

4, Trading in securities with
material non-public information
The securities laws generally make it un-
lawful for any person to buy, sell, or trade
in securities of a publicly traded company
while in possession of material, non-public
information regarding such company, or
to disclose such information to others who
buy, sell, or trade such securities. In gener-
al, a security is an investment interest,
such as an investment contract, bond,
stock, or option, that is publicly traded
such as on a stock exchange. Information
is considered “material” if a reasonable in-
vestor would consider it important in de-
ciding whether to purchase, sell, or trade
in a company's securities. Examples of ma-
terial information may include plans or
agreements for acquisitions or mergers,
corporate, or divisional restructuring, sig-
nificant unannounced changes in actual or
estimated revenues or profits, dividend ac-
tions, or significant new or lost contracts.
Whether information is material is deter-
mined on a case-by-case basis. Non-public
information is information about a com-
pany that is not yet in general circulation.
It is very important to recognize that all in-
formation you learn about the Company
and its business plans in connection with
your employment is potentially material,
non-public information until publicly dis-
closed by the Company.

Gibraltar's policy strictly prohibits em-
ployees who possess material non-public
information concerning Gibraltar, or any
other public company (where such infor-
mation is obtained in connection with
their employment with Gibraltar) from:

+ Directly or indirectly buying, selling, or
trading securities of Gibraltar or such
other company, including the exercise of
any stock options;

+ Disclosing such information to others
who may buy, sell, or trade such securi-
ties and;

» Engaging in any other action to take per-
sonal advantage of that information, in-
cluding immediately after material, non-
public information is made public,

Gibraltar prohibits employees from
taking action otherwise prohibited by the
preceding sentence until the general pub-
lic has received the information and has
had a sufficient opportunity to act uponiit.

All supervisory or managerial employ-
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ees within Gibraltar should be guarded in
discussing or dealing with confidential,
non-public material information and must
not disclose such information to employ-
ees or others who do not have a need to
know such information. Further, supervi-
sors should be alert to situations where
their subordinate employees may not be
observing Gibraltar's stated policy. Any
questions or concerns regarding Gibraltar
securities buying, selling, or trading, or
material, non-public information should be
referred to Gibraltar's Chief Financial Offi-
cer.

D. Intellectual property /
confidential and proprietary
information

All Gibraltar information is the exclu-
sive property of Gibraltar and its sub-
sidiaries. Intellectual property and confi-
dential and proprietary information in-
cludes, without limitation, concepts or
ideas developed by Gibraltar employees,
whether of a patented invention, manufac-
turing know-how, financial information,
marketing reports and strategy, policy
manuals, computer data and software,
drawings, customer, vendor, and employee
files, price and profit data, forecast and
business plans, pending acquisitions or
development plans. No employee shall
make any unauthorized use or disclosure
of any of Gibraltar's intellectual property
or other confidential and proprietary in-
formation. Specific guidelines concerning
the protection of Gibraltar's intellectual
property is contained in the Gibraltar
Policy Clarification Circular: “Gibraltar’s
Intellectual Property Agreements.”

E. Use of company assets

Each employee is responsible for ensuring
that Gibraltar assets, such as cash, trade-
marks, trade names, property image, mer-
chandise, materials, equipment, supplies,
information, and the services of Gibraltar
personnel are used solely for legal and
proper purposes. The use of Gibraltar as-
sets for improper, illegal, or non-Gibraltar
purposes is prohibited.

F. Accounting records and controls
Gibraltar is required by law to maintain
books, records, and accounts that accu-
rately and fairly reflect Gibraltar assets, li-
abilities, and transactions. Each employee
has the responsibility to ensure that all
books, records, documents, and accounts
under his/her control are complete, prop-
erly supported, auditable, and accurately
reflect Gibraltar's transactions, both inter-
nally and externally.

All vouchers, bills, invoices, and other

business records (including personal time
cards, travel and entertainment expense
reports) shall be prepared with care and
complete accuracy. Any false or mislead-
ing entries in any accounting or other
business records for any reason whatso-
ever are prohibited. No undisclosed or un-
recorded funds or assets shall be permit-
ted for any reason whatsoever. No pay-
ment shall be made with the intent or un-
derstanding that such payment or any
part of it is to be used for purposes other
than those described in the supporting
documents.

Gibraltar is further required to main-
tain a system of internal accounting con-
trols to ensure compliance with the law,
Generally Accepted Accounting Principals,
and Generally Accepted Auditing Stan-
dards. Employees are required to fully co-
operate with both internal and external
auditors.

G. Error reconciliation

It is Gibraltar's policy to advise customers
and suppliers of any applicable clerical or
accounting errors, and promptly to effect
correction of the error through credits, re-
funds, or other mutually acceptable stan-
dards.

H. Product quality and safety

All operating units of Gibraltar have the re-
sponsibility to design, manufacture, and
deliver quality products. All required in-
spections and testing operations must be
properly completed. Likewise, all Gibraltar
products must be designed, produced, and
delivered with safety and health of our
customers and product users as a primary
consideration.

I. Shareholder communication

Gibraltar will comply with all laws and reg-
ulations governing public disclosures of
business information. All public state-
ments, whether oral or written, must be
accurate with no material omissions. All
public disclosures will be made in accor-
dance with Gibraltar Corporate Communi-
cation Policy Guidelines.

J. Relations with suppliers and
customers
Suppliers and customers as well as poten-
tial suppliers and potential customers, are
to be treated honestly and fairly. Purchas-
es and sales shall be made on an impartial
basis and are to be based on legitimate
business reasons. Supplier and customer
relationships shall be above board and
kept at arms' length.

Employees may accept or offer normal
business courtesies, such as meals, that
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facilitate the discussion of business, ad-
vance good business relations, or serve
some other demonstrable business pur-
pose. Such courtesies must be within the
bounds of good taste, moderation, and
common sense. Soliciting or demanding,
either directly or indirectly, anything of
value in connection with any business
transaction or relationship involving
Gibraltar is prohibited. In addition accept-
ing or offering anything of value with the
intent to be influenced or rewarded, or
with the intent to influence another, in
connection with any business transaction
or relationship involving Gibraltar is pro-
hibited.

Gifts, gratuities, awards, merchandise,
and /or other incentives of nominal value
may be accepted or offered to suppliers
and customers, as well as potential suppli-
ers and potential customers, with whom
an employee maintains an actual or po-
tential business relationship. The accept-
ance or offer of cash or cash equivalents,
stocks, bonds, or other securities, promis-
sory notes, or other similar form of mone-
tary or financial gift, gratuity, or award is
absolutely prohibited. Any such attempted
monetary or financial gift must be imme-
diately reported to the employee's imme-
diate supervisor as well as Gibraltar's Vice
President of Industrial Relations. An em-
ployee may engage in reasonable enter-
tainment with current or potential suppli-
ers and customers. Such entertainment
should be in accordance with legitimate
business objectives. Further information
regarding business gifts and entertain-
ment expenses is included in the Gibraltar
Policy Clarification Circular: “The Giving
and Receiving of Business Gifts" as well as
corporate purchasing policies and proce-
dures as set forth by the Corporate Vice
President of Supply Chain Management.

All supplier paid and /or customer paid
trips which have entertainment as the pri-
mary purpose for the trip (such as hunt-
ing, fishing, golfing, skiing, etc.) must be
approved prior to the trip by the employ-
ee's immediate supervisor and his/her
Group President. In order to approve such
a trip, the employee's immediate supervi-
sor and Group President must determine
that that a valid and reasonable business
purpose exists, the fair market value of
such trip is not excessive, that the purpose
or expected result of the trip is not to influ-
ence the employee in future decisions,
and that the trip is within the bounds of
good taste, customary practice, and com-
mon sense.
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K. Relations with government employees
The rules and regulations governing the
conduct of federal employees generally
prohibit contractors from providing gifts,
gratuities, or anything of value to federal
or state employees. Accordingly, it is
Gibraltar's policy that no entertainment,
meals, gifts, gratuities, discounts, or other
business courtesies may be offered or pro-
vided to federal, state, local, or foreign
government employees except for an oc-
casional cup of coffee or soft drink if nor-
mally provided as part of an operation’s
general visitor hospitality offering. All rela-
tions with government or political officials
should be conducted in a respectful and
courteous manner that will not adversely
reflect on Gibraltar or the government of-
ficial's integrity, and with expectations
that all such actions will become a matter
of public knowledge.

L. lllegal or improper payments
Employees are prohibited from giving, of-
fering, or accepting any personal payment
of any kind, whether of money, services,
property, or any other item of value, to or
from any employee, officer, agent, or rep-
resentative of any private or public organi-
zation, or any person seeking to do busi-
ness with Gibraltar. Bribes, kickbacks, or
any form of such payment to any such in-
dividual or person for the purpose of ob-
taining business or business concessions
are strictly prohibited. Any person receiv-
ing a demand or any offer of a bribe, kick-
back, or any other form of payment or im-
proper consideration must report the de-
mand immediately to the employee’ s im-
mediate supervisor as well as Gibraltar's
Vice President of Industrial Relations.

M. Political contributions

Gibraltar will comply with all national,
state, and local laws regarding corporate
participation in political affairs, including
contributions to political parties, national
political committees or individual candi-
dates. No employee shall make any politi-
cal contribution or pledge of such contri-
bution or other expenditure to any politi-
cal organization or candidate for political
office on behalf of Gibraltar. Employees
may make personal political contributions
to any organization or candidate for politi-
cal office, so long as the employee does
not represent such contribution is from
Gibraltar. Any personal political contribu-
tion shall be the sole personal responsibili-
ty of the employee, and Gibraltar shall not
assume or accept any responsibility for
such contributions. No employee shall
make any personal political contribution

with the purpose of assisting Gibraltar to
obtain or retain business or with the pur-
pose of influencing any decision of any
government official or agency for Gibral-
tar's benefit. Gibraltar's assets, services,
and property, including Gibraltar's letter-
head and stationary, shall not be used to
facilitate personal political contributions.

N. Reporting / disclosures

It is each employee’s personal responsibili-
ty to bring any activities that appear to be
inconsistent with or in violation of this Pol-
icy to the attention of his/her supervisor,
Human Resources Manager, Facility Gen-
eral Manager, or the Corporate Vice Presi-
dent of Industrial Relations. Alternately, an
employee may also report such activities
on Gibraltar's toll free 24-hour Integrity
Hot Line at 1-866-721-7625. Whether the
activities are reported to Gibraltar person-
nel or via the toll free Integrity Hot Line,
Gibraltar will make every effort to keep the
reporting employee’s identity confidential,
and no adverse action or retribution of
any kind will be taken against an employee
based upon his/her proper reporting of
any suspected unethical activities.

0. Violations of Gibraltar's policies and
disciplinary action

Violations of Gibraltar policies and the
ethical principles set forth herein could
subject an employee to appropriate disci-
plinary action up to and including dis-
charge.

P. Training

It is absolutely essential that each employ-
ee understands the principles of ethical
conduct as set forth in this Policy. This un-
derstanding will be realized through effec-
tive business communication and training.
Accordingly, each Group President and lo-
cation General Manager in conjunction
with the Corporate Human Resources De-
partment shall be responsible for main-
taining an effective business training pro-
gram for employees. Additionally, Corpo-
rate Human Resources shall be responsi-
ble for maintaining an effective business
ethics training program for corporate staff
personnel. Each program shall be de-
signed to educate employees on the prin-
ciples of this Policy and their responsibili-
ties in order to be in full compliance. At a
minimum, this training must be given to
each employee on an annual basis.
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