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Item 2.02. Results of Operations and Financial Condition.

     On October 26, 2007, Graham Corporation (the “Company”) issued a press release describing its results of operations and financial condition for its second quarter and six
months ended September 30, 2007. The Company’s press release is attached to this Current Report on Form 8-K as Exhibit 99.1 and is incorporated by reference herein.
 

Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

     Graham Corporation’s (the “Company’s”) common stock is listed and traded on the American Stock Exchange (“AMEX”). As such, the Company is subject to the listing
standards of the AMEX. The Securities and Exchange Commission has adopted amendments to those listing standards that require AMEX-listed securities to be eligible to
participate in a “direct registration program” by January 1, 2008. A “direct registration program” permits a shareholder’s stock to be recorded and maintained on the books of
the company or the company’s transfer agent without the issuance of a physical stock certificate. Shares in this form are commonly referred to as “uncertificated” shares.

     On October 25, 2007, the Company’s Board of Directors amended and restated the Company’s Bylaws in order to provide for uncertificated shares. Specifically, Articles 8
and 9 of the Company’s Bylaws were amended to permit the Company’s Board of Directors to provide by resolution that some or all of any class or series of Company stock
may be uncertificated.

     The preceding description of the amendments to the Company’s Bylaws is qualified in its entirety by reference to the full text of the Company’s Amended and Restated
Bylaws, which are attached as Exhibit 3.2 to this Current Report on Form 8-K and are incorporated herein by reference.
 

Item 8.01. Other Events.

     On October 26, 2007, the Company issued a press release announcing (i) the payment of a cash dividend, and (ii) a stock split to be paid as a stock dividend. The
Company’s press release is attached to this Current Report on Form 8-K as Exhibit 99.1.
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Item 9.01. Financial Statements and Exhibits.

     (d) Exhibits.
   
Exhibit No.  Description

   
3.2  Amended and Restated Bylaws of Graham Corporation

   
99.1

 
Press Release dated October 26, 2007 of Graham Corporation regarding its results of operations and financial condition for its second quarter and six months
ended September 30, 2007.

   
99.2

 
Press Release dated October 26, 2007 of Graham Corporation regarding (i) the payment of a cash dividend, and (ii) a stock split to be paid as a stock
dividend.
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SIGNATURES

     Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this Report to be signed on its behalf by the undersigned hereunto duly
authorized.
     
 Graham Corporation

  

Date: October 26, 2007 By:  J. Ronald Hansen   
  J. Ronald Hansen  

  Vice President — Finance & Administration and Chief Financial
Officer  

 

 



 

Exhibit 3.2

AMENDED AND RESTATED1

BY-LAWS
OF

GRAHAM CORPORATION
(a Delaware Corporation)

ARTICLE 1

DEFINITIONS

     As used in these By-Laws, unless the context otherwise requires, the term:

     1.1 “Board” means the board of directors of the Corporation.

     1.2 “By-laws” means these by-laws of the Corporation, as amended from time to time.

     1.3 “Certificate of Incorporation” means the original certificate of incorporation of the Corporation filed on March 7, 1983 to form the Corporation, as amended,
supplemented or restated by certificates of amendment, merger or consolidation or other certificates or instruments filed or issued under any statute from time to time after the
aforesaid date of filing of such original certificate.

     1.4 “Corporation” means GRAHAM CORPORATION.

     1.5 “Directors” means the directors of the Corporation.

     1.6 “Principal Office of the Corporation” means the principal office of the Corporation located at 20 Florence Avenue, Batavia, New York 14020.

     1.7 “Plurality Vote” means the greater number of votes cast for one nominee for an office than the votes cast for any other nominee for the same office.

     1.8 “Shareholders” means the shareholders of the Corporation.

ARTICLE 2

OFFICES

     2.1 Principal Office. In addition to the principal office, the Corporation may have offices and places of business at such other places, within or without the State of
Delaware, as the Board may from time to time determine.

 

1  As amended and restated on October 25, 2007

 



 

ARTICLE 3

SHAREHOLDERS

     3.1 Place of Meetings. Every meeting of the shareholders shall be held at the principal office of the Corporation or at such other place within or without the State of
Delaware as may be fixed from time to time, by the Board, which place shall be specified in the notice or waiver of notice thereof.

     3.2 Annual Meeting for Election of Directors. The annual meeting of shareholders for the election of directors and the transaction of other business shall be held on the first
Wednesday in May of each year at 12 o’clock noon (or at such other hour as may be designated in the notice of meeting), or, if the foregoing date falls on a legal holiday, on
the first business day thereafter which is not a Saturday, Sunday or legal holiday, unless a different date and time be fixed, from time to time, by the Board.

     3.3 Special Meetings. A special meeting of shareholders unless otherwise prescribed by statute, may be called at any time by the Chairman of the Board or the President or
in the absence or disability of the Chairman of the Board and the President a meeting of shareholders may be called by the Secretary, and shall be called by the Secretary on
the written request of at least seventy-five percent (75%) of the Directors, which written request shall state the purpose or purposes of such meeting. At a special meeting of
shareholders, no business shall be transacted and no corporate action shall be taken other than that stated in the notice of meeting.

     3.4 Fixing Record Date. For the purpose of determining the shareholders entitled to notice of or to vote at any meeting of shareholders or any adjournment thereof, or to
express consent to or dissent from any proposal without a meeting, or for the purpose of determining shareholders entitled to receive payment of any dividend or the allotment
of any rights, or entitled to exercise any rights in respect of any change, conversion or exchange of stock, or for the purpose of any other lawful action, the Board may fix, in
advance, a date as the record date for any such determination of shareholders. Such date shall not be more than sixty (60) nor less than ten (10) days before the date of such
meeting nor more than sixty (60) days prior to any other action. If no record date is fixed: (i) the record date for the determination of shareholders entitled to notice of or to
vote at a meeting of shareholders shall be at the close of business on the day next preceding the day on which notice is given, or, if notice is waived, at the close of business on
the day next preceding the day on which the meeting is held; (ii) the record date for determining stockholders entitled to express consent to corporate action in writing without
a meeting, when no prior action by the board of directors is necessary, shall be the day on which the first written consent is expressed; and (iii) the record date for determining
shareholders for any purpose, other than those specified in clauses (i) and (ii) hereof, shall be at the close of business on the day on which the resolution of the Board relating
thereto is adopted. When a determination has been made of shareholders entitled to notice of or to vote at a meeting of shareholders as herein provided, such determination
shall apply to any adjournment of such meeting, unless the Board fixes a new record date for the adjourned meeting.

     3.5 Notice of Meetings of Shareholders. Whenever under any provision of law or the Certificate of Incorporation or these By-Laws, shareholders are required or permitted
to take any
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action at a meeting, the notice of that meeting shall state the place, date and hour of the meeting and unless it is the annual meeting, indicate that it is being issued by or at the
direction of the person or persons calling the meeting. Notice of a special meeting shall also state the purpose or purposes for which the meeting is called. Notice of any annual
or special meeting of shareholders shall be given, personally or by mail, not less than ten (10) nor more than sixty (60) days before the date of such meeting to each
shareholder entitled to vote thereat. If mailed, such notices shall be deemed to be given when deposited in the United States Mail, with postage thereon prepaid, directed to the
shareholder at his address as it appears on the record of shareholders, or, if he shall have filed with the Secretary of the Corporation a written request that notice to him be
mailed to some other address, then directed to him at such other address. An affidavit of the Secretary or of the transfer agent of the Corporation that the notice required by this
section has been given shall, in the absence of fraud, be prima facie evidence of the facts therein stated. When a meeting is adjourned to another time or place, it shall not be
necessary to give any notice of the adjourned meeting if the time and place to which the meeting is adjourned is announced at the meeting at which the adjournment is taken,
and at the adjourned meeting any business may be transacted that might have been transacted on the original date of the meeting. However, if the adjournment is for more
than thirty (30) days or if, after the adjournment, the Board fixes a new record date for the adjourned meeting, a notice of the adjourned meeting shall be given to each
shareholder of record who is entitled to vote at the meeting.

     3.6 Waiver of Notice. Notice of meeting need not be given to any shareholder who signs a waiver of notice, whether before or after the meeting. The attendance of any
shareholder at a meeting, in person or by proxy, shall constitute a waiver of notice by him, except when the person attends the meeting for the express purpose of objecting, at
the beginning of the meeting, to the transaction of any business because the meeting is not lawfully called or convened.

     3.7 List of Shareholders at Meetings. The officer who has charge of the stock ledger of the corporation shall prepare and make, at least ten days before every meeting of
stockholders, a complete list of the stockholders entitled to vote at the meeting, arranged in alphabetical order, and showing the address of each stockholder and the number of
shares registered in the name of each stockholder. Such list shall be open to the examination of any stockholder, for any purpose germane to the meeting, during ordinary
business hours, for a period of at least ten days prior to the meeting, either at a place within the city where the meeting is to be held, which place shall be specified in the
notice of the meeting, or, if not so specified, at the place where the meeting is to be held. The list shall also be produced and kept at the time and place of the meeting during
the whole time thereof, and may be inspected by any stockholder who is present.

     3.8 Quorum of Shareholders. Except as otherwise provided in these By-Laws or in the Certificate of Incorporation, the holders of record of a majority of the shares entitled
to vote thereat shall constitute a quorum at a meeting of shareholders for the transaction of any business, provided that when a specified item of business is required to be
voted on by a class or series, voting as a class, the holders of a majority of the shares of such class or series shall constitute a quorum for the transaction of such specified item
of business. When a quorum is once present to organize a meeting, it is not broken by the subsequent withdrawal of any shareholder. The shareholders present may adjourn
the meeting despite the absence of a quorum.
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     3.9 Organization. At every meeting of the shareholders, the Chairman of the Board, or an individual appointed by him, who may be, but does not have to be, an officer of
the Corporation, shall act as Chairman of the meeting. The Secretary of the Corporation, or in his absence one of the Assistant Secretaries of the Corporation, shall act as
Secretary of the meeting.

     3.10 Order of Business. The Chairman of the meeting shall conduct all meetings of the shareholders in accordance with the best interests of the Corporation. The order of
business at all such meetings shall be as determined by the Chairman of the meeting. The Chairman of the meeting shall have the authority and discretion to establish
reasonable procedural rules for the conduct of the meeting, including regulation of the manner of voting and the conduct of discussion as he or she shall deem appropriate. The
Chairman of the meeting shall also have the authority to adjourn the meeting from time to time and place to place as he or she may deem necessary and in the best interests of
the Corporation.

     3.11 Inspectors of Election. The Board, in advance of any shareholders’ meeting, may appoint one or more inspectors to act at the meeting or any adjournment thereof. If
inspectors are not so appointed, the person presiding at a shareholders’ meeting may, and on the request of any shareholder entitled to vote thereat shall, appoint inspectors. If
appointed on the request of one or more shareholders, the holders of a majority of shares present and entitled to vote thereat shall determine the number of inspectors to be
appointed. In case any person appointed fails to appear or act, the vacancy may be filled by appointment made by the Board in advance of the meeting or at the meeting by the
person presiding thereat. Each inspector, before entering upon the discharge of his duties shall take and sign an oath faithfully to execute the duties of inspector at such
meeting with strict impartiality and according to the best of his ability. The inspectors shall determine the number of shares outstanding, the number of shares represented at
the meeting, the existence of a quorum, the validity and effect of proxies, and shall receive votes, ballots or consents, hear and determine all challenges and questions arising
in connection with the right to vote, count and tabulate all votes, ballots or consents, determine the result, and do such acts as are proper to conduct the election or vote with
fairness to all shareholders. On request of the person presiding at the meeting or any shareholder entitled to vote thereat, the inspectors shall make a report in writing of any
challenge, question or matter determined by them and execute a certificate of any fact found by them. Any report or certificate made by them shall be prima facie evidence of
the facts stated and of the vote as certified by them.

     3.12 Voting; Proxies. Each shareholder entitled to vote at any meeting may vote either in person or by proxy. Unless otherwise specified in the Certificate of Incorporation
or in a resolution, or resolutions, of the Board providing for the issuance of preferred stock, each shareholder entitled to vote shall be entitled to one vote for each share of
capital stock registered in his or her name on the transfer books or records of the Corporation. Each shareholder entitled to vote may authorize another person or persons to act
for him or her by proxy. All proxies shall be in writing, signed by the shareholder or by his or her duly authorized attorney-in-fact, and shall be filed with the Secretary before
being voted. No proxy shall be valid after three (3) years from the date of its execution unless otherwise provided in the proxy. The attendance at any meeting by a
shareholder who shall have previously given a proxy applicable thereto shall not, as such, have the effect of revoking the proxy. The Corporation may treat any duly executed
proxy as not revoked and in full force and effect until it receives a duly executed instrument revoking it, or a duly executed proxy bearing a later date. If ownership of a share
of voting stock of the
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Corporation stands in the name of two or more persons, in the absence of written directions to the Corporation to the contrary, any one or more of such shareholders may cast
all votes to which such ownership is entitled. If an attempt is made to cast conflicting votes by the several persons in whose names shares of stock stand, the vote or votes to
which those persons are entitled shall be cast as directed by a majority of those holding such stock and present at such meeting. If such conflicting votes are evenly split on
any particular matter, each faction may vote the securities in question proportionally, or any person voting the shares, or a beneficiary, if any, may apply to the Court of
Chancery or such other court as may have jurisdiction to appoint an additional person to act with the persons so voting the shares, which shall then be voted as determined by
a majority of such persons and the person appointed by the Court. Except for the election of directors or as otherwise provided by law, the Certificate of Incorporation or these
By-laws, at all meetings of shareholders, all matters shall be determined by a vote of the holders of a majority of the number of votes eligible to be cast by the holders of the
outstanding shares of capital stock of the Corporation present and entitled to vote thereat. Directors shall, except as otherwise required by law, these By-laws or the Certificate
of Incorporation, be elected by a plurality of the votes cast by each class of shares entitled to vote at a meeting of shareholders, present and entitled to vote in the election.

     3.13 Written Consent of Shareholders. Any action required to be taken at any annual or special meeting of shareholders of the corporation, or any action which may be
taken at any annual or special meeting of such shareholders, may be taken without a meeting, without prior notice and without a vote, if a consent in writing, setting forth the
action so taken, shall be signed by the holders of outstanding stock having not less than the minimum number of votes that would be necessary to authorize or take such
action at a meeting at which all shares entitled to vote thereon were present and voted. Prompt notice of the taking of the corporate action without a meeting by less than
unanimous written consent shall be given to those shareholders who have not consented in writing.

     3.14 Procedure for Nominations. Subject to the provisions hereof, the Nominating Committee of the Board shall select nominees for election as directors. Except in the case
of a nominee substituted as a result of the death, incapacity, withdrawal or other inability to serve of a nominee, the Nominating Committee shall deliver written nominations
to the Secretary at least sixty (60) days prior to the date of the annual meeting. Provided the Nominating Committee makes such nominations, no nominations for directors
except those made by the Nominating Committee shall be voted upon at the annual meeting of shareholders unless other nominations by shareholders are made in accordance
with the provisions of this Section 3.14. Nominations of individuals for election to the Board at an annual meeting of shareholders may be made by any shareholder of record
of the Corporation entitled to vote for the election of directors at such meeting who provides timely notice in writing to the Secretary as set forth in this Section 3.14. To be
timely, a shareholder’s notice must be delivered to or received by the Secretary not later than the following dates: (i) with respect to an election of directors to be held at an
annual meeting of shareholders, sixty (60) days in advance of such meeting if such meeting is to be held on a day which is within thirty (30) days preceding the anniversary of
the previous year’s annual meeting, or ninety (90) days in advance of such meeting if such meeting is to be held on or after the anniversary of the previous year’s annual
meeting; and (ii) with respect to an election to be held at an annual meeting of shareholders held at a time other than within the time periods set forth in the immediately
preceding clause (i), or at a special meeting of shareholders for the
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election of directors, the close of business on the tenth (10th) day following the date on which notice of such meeting is first given to shareholders. For purposes of this
Section 3.14, notice shall be deemed to first be given to shareholders when disclosure of such date of the meeting of shareholders is first made in a press release reported to
Dow Jones News Services, Associated Press or comparable national news service, or in a document publicly filed by the Corporation with the Securities and Exchange
Commission pursuant to Section 13, 14 or 15(d) of the Securities Exchange Act of 1934, as amended. Such shareholder’s notice shall set forth (a) as to each person whom the
shareholder proposes to nominate for election or re-election as a director, (i) the name, age, business address and residence address of such person, (ii) the principal occupation
or employment of such person, (iii) such person’s written consent to serve as a director, if elected, and (iv) such other information regarding each nominee proposed by such
shareholder as would be required to be included in a proxy statement filed pursuant to the proxy rules of the Securities and Exchange Commission (whether or not the
Corporation is then subject to such rules); and (b) as to the shareholder giving the notice (i) the name and address of such shareholder as they appear on the books and records
of the Corporation, (ii) the class and number of shares of the Corporation which are owned of record by such shareholder and the dates upon which he or she acquired such
shares, (iii) a description of all arrangements or understandings between the shareholder and nominee and any other person or persons (naming such person or persons)
pursuant to which the nominations are to be made by the shareholder, and (iv) the identification of any person employed, retained, or to be compensated by the shareholder
submitting the nomination or by the person nominated, or any person acting on his or her behalf to make solicitations or recommendations to shareholders for the purpose of
assisting in the election of such director, and a brief description of the terms of such employment, retainer or arrangement for compensation. At the request of the Board, any
person nominated by the Nominating Committee for election as a director shall furnish to the Secretary that information required to be set forth in a shareholder’s notice of
nomination which pertains to the nominee together with the required written consent. No person shall be elected as a director of the Corporation unless nominated in
accordance with the procedures set forth in this Section 3.14.

          The Chairman of the meeting shall, if the facts warrant, determine and declare to the meeting that a nomination was not properly brought before the meeting in
accordance with the provisions hereof and, if he should so determine, he shall declare to the meeting that such nomination was not properly brought before the meeting and
shall not be considered.

     3.15 Substitution of Nominees. In the event that a person is validly designated as a nominee in accordance with Section 3.14 of this Article III and shall thereafter become
unwilling or unable to stand for election to the Board, the Nominating Committee may designate a substitute nominee upon delivery, not fewer than five (5) days prior to the
date of the meeting for the election of such nominee, of a written notice to the Secretary setting forth such information regarding such substitute nominee as would have been
required to be delivered to the Secretary pursuant to Section 3.14 of this Article III had such substitute nominee been initially proposed as a nominee. Such notice shall
include a signed consent to serve as a director of the Corporation, if elected, of each such substituted nominee.

     3.16 New Business. Any new business to be taken up at the annual meeting at the request of the Chairman of the Board, the President or by resolution of at least three-
fourths of the entire Board shall be stated in writing and filed with the Secretary at least fifteen (15) days
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before the date of the annual meeting, and all business so stated, proposed and filed shall be considered at the annual meeting, but, except as provided in this Section 3.16, no
other proposal shall be acted upon at the annual meeting. Any proposal offered by any shareholder may be made at the annual meeting and the same may be discussed and
considered, but unless properly brought before the meeting such proposal shall not be acted upon at the meeting. For a proposal to be properly brought before an annual
meeting by a shareholder, the shareholder must be a shareholder of record and have given timely notice thereof in writing to the Secretary. To be timely, a shareholder’s
notice must be delivered to or received by the Secretary not later than the following dates: (i) with respect to an annual meeting of shareholders, sixty (60) days in advance of
such meeting if such meeting is to be held on a day which is within thirty (30) days preceding the anniversary of the previous year’s annual meeting, or ninety (90) days in
advance of such meeting if such meeting is to be held on or after the anniversary of the previous year’s annual meeting; and (ii) with respect to an annual meeting of
shareholders held at a time other than within the time periods set forth in the immediately preceding clause (i), the close of business on the tenth (10th) day following the date
on which notice of such meeting is first given to shareholders. For purposes of this Section 3.16, notice shall be deemed to first be given to shareholders when disclosure of
such date of the meeting of shareholders is first made in a press release reported to Dow Jones News Services, Associated Press or comparable national news service, or in a
document publicly filed by the Corporation with the Securities and Exchange Commission pursuant to Section 13, 14 or 15(d) of the Securities Exchange Act of 1934, as
amended. A shareholder’s notice to the Secretary shall set forth as to the matter the shareholder proposes to bring before the annual meeting (a) a brief description of the
proposal desired to be brought before the annual meeting; (b) the name and address of the shareholder proposing such business as they appear on the books and records of the
Corporation; (c) the class and number of shares of the Corporation which are owned of record by the shareholder and the dates upon which he or she acquired such shares;
(d) the identification of any person employed, retained, or to be compensated by the shareholder submitting the proposal, or any person acting on his or her behalf, to make
solicitations or recommendations to shareholders for the purpose of assisting in the passage of such proposal, and a brief description of the terms of such employment, retainer
or arrangement for compensation; (e) any material interest of the shareholder in the business proposed; and (f) such other information regarding such proposal as would be
required to be included in a proxy statement filed pursuant to the proxy rules of the Securities and Exchange Commission or required to be delivered to the Corporation
pursuant to the proxy rules of the Securities and Exchange Commission (whether or not the Corporation is then subject to such rules). This provision shall not prevent the
consideration and approval or disapproval at an annual meeting of reports of officers, directors and committees of the Board or the management of the Corporation, but in
connection with such reports, no new business shall be acted upon at such annual meeting unless stated and filed as herein provided. This provision shall not constitute a
waiver of any right of the Corporation under the proxy rules of the Securities and Exchange Commission or any other rule or regulation to omit a shareholder’s proposal from
the Corporation’s proxy materials.

          The Chairman of the meeting shall, if the facts warrant, determine and declare to the meeting that any new business was not properly brought before the meeting in
accordance with the provisions hereof and, if he should so determine, he shall declare to the meeting that such new business was not properly brought before the meeting and
shall not be considered.
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ARTICLE 4

DIRECTORS

     4.1 General Powers. The business and affairs of the Corporation shall be managed by or under the direction of its Board. The Board may adopt such rules and regulations,
not inconsistent with applicable laws or the Certificate of Incorporation or these By-Laws as it may deem proper for the conduct of its meetings and the management of the
Corporation.

     4.2 Number; Qualification; Terms of Office. The number of directors constituting the entire Board shall not be less than three (3) nor more than twelve (12). Within said
limits the number of directors shall be fixed from time to time by resolution adopted by a majority of the entire Board of Directors. Each director shall be at least 21 years of
age and no director joining the Board after October 30, 2002 shall serve beyond his or her seventy-fifth birthday; provided, however, that any person serving on the Board on
October 30, 2002 shall be eligible for reelection to consecutive additional terms as a director beyond attaining the age of seventy-five.

          Except as otherwise provided by law or by these By-Laws the directors shall be elected at the annual meeting of the shareholders in each year. The directors shall be
divided into three classes, as nearly equal in number as possible, with the term of office of one class expiring each year; i.e., as to the Corporation’s First Board of Directors; at
the 1983 annual meeting of shareholders, for directors of the first class; at the 1984 annual meeting, for directors of the second class; and at the 1985 annual meeting, for
directors of the third class.

          At each annual meeting of the shareholders successors to the directors whose terms shall then expire shall be elected to hold office for a term expiring at the third
succeeding annual meeting of shareholders.

          The foregoing notwithstanding, each director shall serve until his successor has been elected and qualified, or until his earlier resignation, disqualification or removal.

     4.3 Election. Directors shall, except as otherwise provided by applicable laws, be elected at the annual meeting of shareholders by a plurality vote of the holders of shares
entitled to vote in the election.

     4.4 Organization. Meetings of the Board shall be presided over by the Chairman of the Board or such other director or officer as the Chairman of the Board shall designate,
and in the absence or incapacity of the Chairman of the Board, the presiding officer shall be the then senior member of the Board in terms of length of service on the Board
(which length of service shall include length of service on the Board of Directors of Graham Manufacturing Co., Inc. and any predecessors thereto). The Secretary or, in his
absence, a person appointed by the Chairman of the Board (or other presiding person), shall act as secretary of the meeting. The Chairman of the Board (or other person
presiding) shall conduct all meetings of the Board in accordance with the best interests of the Corporation and shall have the authority and discretion to establish reasonable
procedural rules for the conduct of Board meetings. At the discretion of the Chairman of the Board, any one or more directors may participate in a meeting of the Board or a
committee of the Board by means of a conference telephone or similar communications equipment allowing

8



 

all persons participating in the meeting to hear each other at the same time. Participation by such means shall constitute presence in person at any such meeting.

     4.5 Place of Meeting, etc. The Board may hold its meetings within or without the State of Delaware at such places as the Board may from time to time by resolution
determine or (unless contrary to resolution of the Board) at such place as shall be specified in the notice of the meeting.

     4.6 Annual Meeting. After each annual election of directors, the Board may meet, without notice of such meeting, for the purposes of election of officers, and the
transaction of other business, on the day when and at the place where such annual election is held, and as soon as practicable after such annual election. Such annual meeting
may be held at any other time and place specified in a notice given as hereinafter provided for special meetings of the Board or in a consent and waiver of notice thereof.

     4.7 Regular Meetings. Regular meetings of the Board may be held at such times and places as may be fixed from time to time by the Board; and, unless required by the
Board, notice of any such meeting need not be given. If any day fixed for a regular meeting shall be a legal holiday at the place where the meeting is to be held, then the
meeting, which would otherwise be held on that day, shall be held at the same hour at such place on the next succeeding business day which is not a Saturday or Sunday.

     4.8 Special Meetings. Special meetings of the Board may be called for any purpose at any time by or at the request of the Chairman of the Board or the President. Special
meetings of the Board shall also be called by the Secretary upon the written request, stating the purpose or purposes of the meeting, of at least seventy-five percent (75%) of
the directors then in office. The persons authorized to call special meetings of the Board shall give notice of such meetings in the manner prescribed by these By-laws and may
fix any place, within or without the Corporation’s regular business area, as the place for holding any special meeting of the Board called by such persons. No business shall be
conducted at a special meeting other than that specified in the notice of meeting.

     4.9 Waivers of Notice of Meetings. Except as otherwise provided in this Article IV, at least twenty-four (24) hours notice of meetings shall be given to each director if
given in person or by telephone, telegraph, telex, facsimile or other electronic transmission and at least five (5) days notice of meetings shall be given if given in writing and
delivered by courier or by postage prepaid mail. The purpose of any special meeting shall be stated in the notice. Such notice shall be deemed given when sent or given to any
mail or courier service or company providing electronic transmission service. Any director may waive notice of any meeting by submitting a signed waiver of notice with the
Secretary, whether before or after the meeting. The attendance of a director at a meeting shall constitute a waiver of notice of such meeting, except where a director attends a
meeting for the express purpose of objecting at the beginning of the meeting to the transaction of any business because the meeting is not lawfully called or convened.

     4.10 Telephonic Meetings. Any one or more members of the Board or any Committee thereof may participate in a meeting of the Board or such Committee by means of
conference telephone or similar communication equipment allowing all persons participating in the meeting
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to hear each other at the same time. Participation by such means shall constitute presence in person at such meeting.

     4.11 Quorum and Manner of Acting. A majority of the members of the Board then in office shall constitute a quorum for the transaction of business and the vote of a
majority of the directors present at the time of the vote, if a quorum is present at such time, shall be the act of the Board in all transactions, except those in which a greater
vote is required by law, by the Certificate of Incorporation, or by the By-laws, and in such transactions the vote of such greater number of directors shall be the act of the
Board. In the absence of a quorum a majority of the directors present may adjourn any meeting from time to time, without notice other than announcement at the meeting,
until a quorum is present.

     4.12 Resignations. Any directors of the Corporation may resign at any time by written notification addressed to the President or the Secretary of the Corporation. Such
resignation shall take effect upon receipt, and, unless otherwise specified, the acceptance of such resignation shall not be necessary to make it effective.

     4.13 Removal of Directors. Any or all of the directors may be removed at any time but only for cause by the shareholders at any meeting of shareholders, called for the
purpose, by the affirmative vote of 75% of the shares of the Corporation entitled to vote and, if a corporation, person or other entity owns more than 50% of the shares of the
Corporation entitled to vote, by the affirmative vote of the holders of a majority of the shares of the Corporation entitled to vote and not owned by the majority shareholder.

     4.14 Vacancies. To the extent not inconsistent with the Certificate of Incorporation and subject to the limitations prescribed by law and the rights of holders of Preferred
Stock, vacancies in the office of director, including vacancies created by newly created directorships resulting from an increase in the number of directors, shall be filled only
by a vote of a majority of the directors then holding office, whether or not a quorum, at any regular or special meeting of the Board called for that purpose. Subject to the
rights of holders of Preferred Stock, no person shall be so elected a director unless nominated by the Nominating Committee. Subject to the rights of holders of Preferred
Stock, any director so elected shall serve for the remainder of the full term of the class of directors in which the new directorship was created or the vacancy occurred and until
his or her successor shall be elected and qualified.

     4.15 Compensation. Each director, in consideration of his serving as such, shall be entitled to receive from the Corporation such reasonable amount per annum or such
reasonable fees for attendance at directors’ meetings, or both, as the Board shall from time to time determine, together with reimbursement for the reasonable expenses
incurred by him in connection with the performance of his duties. Each director who shall serve as a member of the Executive Committee, if any, or any other committee of
the Board, in consideration of his serving as such, shall be entitled to such additional amount per annum or such fees for attendance at committee meetings, or both, as the
Board shall from time to time determine. Nothing in this section contained shall preclude any director from serving the Corporation or its subsidiaries in any other capacity
and receiving proper compensation therefor.
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     4.16 Board Action Without a Meeting. Whenever any action is required or permitted to be taken by the Board or any committee thereof, such action may be taken without
a meeting if all members of the Board or the committee consent in writing to the adopting of a resolution authorizing the action and the resolution and the written consents
thereto by the members of the Board or committee are filed with the minutes of the proceedings of the Board or committee.

ARTICLE 5

COMMITTEES

     5.1 How Constituted and Powers. By resolution adopted by a majority of the entire Board, the directors may designate from their number three or more directors to
constitute an Executive Committee and other committees other than the Nominating Committee, each of which, to the extent provided in the resolution designating it, shall
have the authority of the Board of Directors with the exception of any authority the delegation of which is prohibited by law.

     5.2 Nominating Committee. By resolution adopted by at least seventy-five percent (75%) of the entire Board, the directors shall designate from their number at least three
(3) but no more than five (5) directors, to constitute a Nominating Committee. No member of the Nominating Committee shall vote on his or her own nomination. The
Nominating Committee shall review qualifications of and interview candidates for the Board and shall make nominations for election of board members in accordance with
the provisions of these By-laws. A quorum shall consist of at least one-third of the members of the Committee, and in no event less than two (2) members of the Committee.
The Board may remove a member of the Nominating Committee from the Committee, with or without cause, only by a vote of at least seventy-five per cent (75%) of the
entire Board at any regular or special meeting of the Board called for that purpose.

ARTICLE 6

OFFICERS

     6.1 Officers. The Board shall, as soon as practicable after the annual meeting of shareholders in each year elect a Chairman of the Board, a President, a Treasurer and a
Secretary, each to have such functions or duties as are provided in these By-laws or as the Board may from time to time determine and each to hold office for the term for
which he is elected and until his successor shall have been duly chosen and shall qualify, or until his death, or until he shall resign or shall have been removed in the manner
hereinafter provided. No officer need be a director. The Board may, from time to time, appoint other officers or assistant officers, each of whom shall hold office for such
period, have such authority, and perform such duties as are provided in these By-laws or as the Board may from time to time determine. Any two or more offices may be held
by the same person, except the offices of President and Secretary.

     6.2 Removal of Officers. Except for the Chairman of the Board, the Chief Executive Officer or the President, any officer may be removed at any regular meeting of the
Board with or without cause by an affirmative vote of a majority of the entire Board. The Board may remove the Chairman of the Board, the Chief Executive Officer or the
President at any time, with or without cause, only by a vote of seventy-five percent (75%) of the non-officer directors then
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holding office at any regular or special meeting of the Board called for that purpose. Removal of an officer, however effected, shall be without prejudice to his contract rights,
if any. Appointment or election of an officer shall not of itself create contract rights.

     6.3 Vacancies. A vacancy in any office because of death, resignation, removal, disqualification or any other cause may be filled for the unexpired portion of the term by the
Board at any regular or special meeting provided notice of such intent is given.

     6.4 Compensation. Salaries or other compensation of the officers may be fixed from time to time by the Board. No officer shall be prevented from receiving a salary or
other compensation by reason of the fact that he is also a director of the Corporation.

     6.5 Chairman of the Board. The Chairman of the Board shall preside at all meetings of the shareholders and at all meetings of the Board and shall have such other powers
and duties as may from time to time be assigned to him by the Board.

     6.6 President. The President shall have general supervision over the business of the Corporation, subject, however, to the control of the Board and of any duly authorized
committee of directors. He may, with the Treasurer or the Secretary or an Assistant Treasurer or an Assistant Secretary, sign certificates for shares of the Corporation. He may
sign and execute in the name of the Corporation deeds, mortgages, bonds, contracts and other instruments, except in cases where the signing and execution thereof shall be
expressly delegated by the Board or by any duly authorized committee of directors or by these By-laws to some other officer or agent of the Corporation, or shall be required
by law otherwise to be signed or executed, and, in general, he shall perform all duties incident to the office of President and such other duties as from time to time may be
assigned to him by the Board or by any duly authorized committee of directors. The President shall hire, appoint, discharge and fix the compensation of all employees, agents
and representatives of the Corporation, other than the duly elected or appointed officers, subject to the general supervision of the Board.

     6.7 Vice Presidents. At the request of the President, or in his absence or disability, at the request of the Board, the Vice Presidents in the order determined by the Board
shall perform all the duties of the President and so acting shall have all the powers of and be subject to all the restrictions upon the President. Any Vice President may also,
with the Treasurer or the Secretary or an Assistant Treasurer or an Assistant Secretary, sign certificates for shares of the Corporation; may sign and execute in the name of the
Corporation deeds, mortgages, bonds, contracts or other instruments authorized by the Board or by any duly authorized committee of directors, except in cases where the
signing and execution thereof shall be expressly delegated by the Board or by any duly authorized committee of directors or by these By-laws to some other officer or agent of
the Corporation, or shall be required by law otherwise to be signed or executed; and shall perform such other duties as from time to time may be assigned to him by the Board
or by any duly authorized committee of directors or by the President.

     6.8 Treasurer. The Treasurer shall, if required, by the Board, give a bond for the faithful discharge of his duties, in such sum and with such sureties as the Board shall
determine. He shall have charge and custody of, and be responsible for, all funds, securities and notes of the Corporation; receive and give receipts for moneys due and
payable to the Corporation from any
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sources whatsoever; deposit all such moneys in the name of the Corporation in such banks, trust companies or other depositaries as shall be selected in accordance with these
By-laws; against proper vouchers cause such funds to be disbursed by checks or drafts on the authorized depositaries of the Corporation signed in such manner as shall be
determined in accordance with any provision of these By-laws, and be responsible for the accuracy of the amounts of all money so disbursed; regularly enter or cause to be
entered in books to be kept by him or under his direction full and adequate account of all moneys received or paid by him for the account of the Corporation; have the right to
require, from time to time, reports or statements giving such information as he may desire with respect to any and all financial transactions of the Corporation from the
officers or agents transacting the same; render to the President, the Board or any duly authorized committee of directors, whenever the President, the Board or any duly
authorized committee of directors, respectively, shall require him so to do, an account of the financial condition of the Corporation and of all his transactions as Treasurer;
exhibit at all reasonable times his books of account and other records to any of the directors of the Corporation, upon application at the office of the Corporation where such
books and records are kept; and in general, perform all the duties incident to the office of Treasurer and such other duties as from time to time may be assigned to him by the
Board or by any duly authorized committee of directors or by the President; and he may sign with the President or a Vice President certificates for stock of the Corporation.

     6.9 The Secretary. The Secretary shall have the duty to record the proceedings of the meetings of the shareholders and directors in a book to be kept for that purpose; he
shall see that all notices required to be given by the Corporation are duly given and served; he may, with the President or any of the Vice Presidents, sign certificates for
shares of the Corporation; he shall be custodian of the seal of the Corporation and shall affix the seal or cause it to be affixed to all certificates for shares of the Corporation
and to all documents the execution of which on behalf of the Corporation under its corporate seal is duly authorized in accordance with the provisions of these By-laws; he
shall have charge of the stock ledger and also of the other books, records and papers of the Corporation relating to its organization and management as a Corporation, and
shall see that the reports, statements and other documents required by law are properly kept and filed; and shall, in general, perform all the duties incident to the office of
Secretary and such other duties as from time to time may be assigned to him by the Board or by any duly authorized committee of directors or by the President.

     6.10 Assistant Treasurers and Assistant Secretaries. The Assistant Treasurers shall, respectively, if required by the Board, give bonds for the faithful discharge of their
duties in such sums and with such sureties as the Board shall require. Assistant Treasurers and Assistant Secretaries shall perform such duties as shall be assigned to each of
them by the Treasurer and by the Secretary, respectively, or by the Board or by any duly authorized committee of directors or by the President. Assistant Treasurers and
Assistant Secretaries may, with the President or a Vice President, sign certificates for stock of the Corporation.
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ARTICLE 7

CHECKS, DRAFTS, BANK ACCOUNTS, ETC.

     7.1 Checks, Drafts, Etc. All checks, drafts and other orders for the payment of money out of the funds of the Corporation and all notes or other evidences of indebtedness
of the Corporation shall be signed on behalf of the Corporation in such manner as shall from time to time be determined by resolution of the Board or of any duly authorized
committee of directors.

     7.2 Deposits. The funds of the Corporation not otherwise employed shall be deposited from time to time to the order of the Corporation in such banks, trust companies or
other depositaries as the Board or any duly authorized committee of directors may select or as may be selected by an officer or officers, agent or agents, of the Corporation to
whom such power may from time to time be delegated by the Board or any duly authorized committee of directors.

ARTICLE 8

STOCK AND DIVIDENDS

     8.1 Transfer Agent and Registrar. The Board shall have the power to appoint one or more Transfer Agents and Registrars for the transfer and registration of stock of any
class or series. The Board of Directors may provide by resolution or resolutions that some or all of any class or series of its stock shall be uncertificated and may be evidenced
by a book-entry system maintained by the Corporation’s Transfer Agents and Registrars. Except as otherwise provided by law, the rights and obligations of the holders of any
uncertificated shares and the rights and obligations of the holders of certificates representing shares of the same class and series shall be identical. If its shares are represented
by certificates, the Corporation may require that such certificates be countersigned and registered by one or more of such Transfer Agents and Registrars.

     8.2 Registration and Transfer of Shares. Subject to the provisions of the Certificate of Incorporation of the Corporation, the name of each person owning a share of the
capital stock of the Corporation shall be entered on the books of the Corporation together with the number of shares held by him or her and the date(s) of issue of such shares,
and if certificated, the numbers of the certificates covering such shares and the dates of issue of such certificates. Subject to the provisions of the Certificate of Incorporation of
the Corporation, the shares of stock of the Corporation shall be transferable on the books of the Corporation by the holders thereof in person, or by their duly authorized
attorneys or legal representatives, if an assignment or power of transfer in form reasonably satisfactory to the Corporation is presented in connection therewith, which
assignment or power of transfer shall be, duly executed, with such guarantee or proof of the authenticity of the signature as the Corporation or its agents may reasonably
require and with proper evidence of payment of any applicable transfer taxes. If shares being transferred are represented by a certificate, the surrender and cancellation of
certificates for a like number of shares may also be required by the Corporation. Subject to the provisions of the Certificate of Incorporation of the Corporation, a record shall
be made of each transfer.

     8.3 Lost, Destroyed, Stolen and Mutilated Certificates. The Board may direct that a new certificate be issued in place of any certificate theretofore issued claimed to have
been lost
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or destroyed, provided it has received proof satisfactory to it by affidavit or otherwise of the facts surrounding the loss or destruction of the certificate and the ownership
thereof at the time of such loss or destruction. As a condition precedent to the issuance of a new certificate, the Board may also require the alleged owner to advertise the fact
of the loss or destruction in a newspaper chosen by the Board and/or furnish to the Corporation a surety bond in form and amount satisfactory to it indemnify the Corporation
and its directors and officers from all claims and expenses with respect to the certificate claimed to have been lost or destroyed and the duplicate certificate issued in place
thereof.

     8.4 Dividends, Surplus, Etc. Subject to the provisions of the Certificate of Incorporation and the law of the State of Delaware, the Board (i) may declare dividends on the
shares of the Corporation in such amounts as, in its opinion, the condition of the affairs of the Corporation shall render advisable, (ii) may use and apply, in its discretion, any
of the surplus of the Corporation or the net profits arising from its business in purchasing or acquiring any of the shares of stock of the Corporation or of purchase warrants
therefor in accordance with law, or any of its bonds, debentures, notes, scrip or other securities or evidences of indebtedness, and (iii) may set aside from time to time out of
such surplus or net profits such sum or sums as it in its absolute discretion may think proper, as a reserve fund to meet contingencies, or equalizing dividends, or for the
purpose of maintaining or increasing the property or business of the Corporation, or for any other purpose it may think conducive to the best interest of the Corporation.

     8.5 Holder of Record. Subject to the provisions of the Certificate of Incorporation of the Corporation, the Corporation shall be entitled to treat the holder of record of any
share or shares of stock as the holder thereof in fact and shall not be bound to recognize any equitable or other claim to or interest in such shares on the part of any other
person, whether or not it shall have express or other notice thereof, except as otherwise expressly provided by law.

ARTICLE 9

FORM OF RECORDS

     Any records maintained or authorized by the Corporation in the regular course of its business, including but not limited to its stock ledger, books of account, and minute
books, may be kept on, or be in the form of, punch cards, magnetic tape, photographs, micro-photographs, or any other information storage device, provided that the records
so kept can be converted into clearly legible written form within a reasonable time. The Corporation shall so convert any records so kept by it upon the request of any person
entitled to inspect the same.

ARTICLE 10

SEAL

     The Board shall provide a corporate seal which shall be in the form of a circle and shall bear the full name of the Corporation and the year of its incorporation, 1983.
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ARTICLE 11

FISCAL YEAR

     The Fiscal Year of the Corporation shall be the calendar year unless otherwise determined by the Board of Directors.

ARTICLE 12

VOTING OF STOCK HELD

     Unless otherwise provided by resolution of the Board, the President may, from time to time, appoint an attorney or attorneys or agent or agents of this Corporation,
including himself, in the name and on behalf of the Corporation to cast the votes which the Corporation may be entitled to cast as a stockholder or otherwise in any other
corporation, any of whose stock or securities may be held by the Corporation, at meetings of the holders of the stock or other securities of such other corporation, or to consent
in writing to any action by any such other corporation, and may instruct the person or persons so appointed as to the manner of casting such votes or giving such consent, and
may execute or cause to be executed on behalf of the Corporation and under its corporate seal, or otherwise, such written proxies, consents, waivers or other instruments as he
may deem necessary or proper in the premises; or the President may himself attend any meeting of the holders of stock or other securities of any such other corporation and
thereat vote or exercise any or all other powers of the Corporation as the holder of such stock or other securities of such other corporation.

ARTICLE 13

AMENDMENT

     Except as otherwise provided by law or under the Corporation’s Certificate of Incorporation, the By-laws of the Corporation may not be amended except (a) by resolution
adopted by vote of seventy-five percent of the entire Board of Directors, (b) by the shareholders voting upon a proposal recommended by the affirmative vote of 75% of the
entire Board of Directors, or (c) by the affirmative vote of (i) the holders of 75% of the shares of the Corporation entitled to vote and (ii) if any corporation, person, or other
entity owns more than 50% of the shares of the Corporation entitled to vote, the holders of a majority of the shares of the Corporation entitled to vote and not owned by the
majority shareholder. Any amendment made by the Board of Directors and any proposed amendment adopted by the Board of Directors for recommendation to the
Shareholders shall be adopted at a regular meeting and may be adopted only if (a) a notice specifying the change or amendment shall have been given at a previous regular
meeting and entered in the minutes of the Board; (b) a written statement describing the change or amendment shall be made in a notice mailed to the directors of the meeting
at which the change or amendment shall be acted upon. Notwithstanding the foregoing, any provision of these By-laws that contains a supermajority voting requirement shall
only be altered, amended, rescinded, or repealed by the Board by a vote not less than the supermajority specified in such provision.
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News Release

Graham Corporation 20 Florence Avenue Batavia, NY 14020

IMMEDIATE RELEASE

Graham Corporation Reports Record Quarterly Net Income of
$4.4 Million on Sales Growth of 45% for Second Quarter Fiscal 2008
•  Second quarter sales grew to $23.1 million

•  $1.10 earnings per diluted share, up from $0.14 in second quarter fiscal 2007

•  Full fiscal year 2008 revenue expected to be between $80 and $85 million

BATAVIA, NY, October 26, 2007 — Graham Corporation (AMEX: GHM) today reported revenue and earnings growth for its second quarter ended September 30, 2007.
Revenue for the second quarter of fiscal 2008 was $23.1 million, a 45% increase compared with revenue of $15.9 million in the second quarter of fiscal 2007. Net income in
the second quarter improved to $4.4 million, or $1.10 per diluted share, compared with $563 thousand, or $0.14 per diluted share, in the prior year period.

Sales growth for the second quarter and first six months of fiscal 2008 primarily resulted from continued strong demand for ejector systems in the global refinery market,
particularly for North American refinery capacity expansions and revamps to handle changing crude feedstock supplies. Domestic sales accounted for 67% of the total sales in
the second quarter, compared with 41% in the prior year’s second quarter, while export sales contributed 33% of second quarter total sales. Ejector systems comprised 53% of
total sales in the second quarter compared with 31% in the same prior year period, while condenser sales contributed 18% in the second quarter and remaining products
contributed 29%. Sales were 52% to the refinery industry, 28% to the chemical and petrochemical industries and 20% to other industrial applications, compared with 33% to
the refinery industry, 42% the chemical and petrochemical industries and 25% to other industrial applications in the second quarter fiscal 2007.

Mr. James R. Lines, President and Chief Operating Officer of Graham Corporation, commented, “We had an exceptionally robust second quarter, favorable product and
geographic mix, efficient production flow and the timing of customer delivery schedules. Over the past fifteen months, we have put more emphasis on order selection in this
current favorable business environment, which in turn has had a corresponding positive effect on our profitability. Particularly strong this quarter were sales of ejector systems
destined for installation in domestic oil refineries. We have earned customer loyalty and repeat business by providing our customers with custom-engineered, high quality
products and solutions to meet their demanding needs, all of which we believe has contributed to our continued ability to win orders.”

Costs and expenses

Gross margin for the second quarter of fiscal 2008 improved to 42.9% compared with 20.3% in the same prior year period. Gross margin also increased 950 basis points
sequentially from the first quarter of fiscal 2008. Productivity gains in both engineering and manufacturing contributed to the improvement in gross margin both year-over-
year and quarter-to-quarter.

In the second quarter, approximately 9% to 10% of manufacturing production hours was outsourced. Production efficiency has improved over the last 12 months, and as a
result, the amount of production hours outsourced for the remainder of the fiscal year is expected to decrease.
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Selling, general and administrative, or SG&A, expenses increased on an absolute basis to $3.2 million in the second quarter fiscal 2008 compared with $2.4 million in the
same prior year period, but decreased as a percentage of sales to 13.8% in the second quarter compared with 15.0% in the prior year period. SG&A expense was slightly
higher than the previously expected range of $2.8 to $3.1 million due to higher variable compensation costs associated with higher sales volume and more profitable projects.
For the remainder of the fiscal year, Graham expects quarterly SG&A to be in the range of $3.0 to $3.2 million per quarter. Operating margin was 29.2% in the second quarter
compared with 5.2% in the same prior year period and 19.2% in the first quarter of fiscal 2008.

The effective tax rate in second quarter of fiscal 2008 was 34% compared with 32% in the prior year’s second quarter. The full year fiscal 2007 actual tax rate of 12% reflected
the benefit of $1.6 million in research and development tax credits recognized in the fourth quarter of fiscal 2007. These credits, as well as remaining net operating losses,
were fully used to reduce taxes payable in the second quarter of fiscal 2008. Graham expects its effective tax rate for fiscal 2008 to be approximately 34%.

Six-Month Review

Sales for the first six months of fiscal 2008 were $43.0 million compared with $30.5 million in the first six months of fiscal 2007, a 41% increase. Export sales comprised 43%
of total sales for the six-month period while domestic projects comprised 57% of total sales. Gross profit margin was 38.5% for the first half of fiscal 2008 compared with
24.1% for the same period in the prior year. The increase in gross margin was due to favorable product mix, material cost management, as well as to productivity gains in
engineering and manufacturing.

SG&A margin for the first six months of fiscal 2008 was 14% compared with 15% for the same period in the prior year, increasing $1.3 million in absolute dollars to
$6.0 million. Net income for the first half of fiscal 2008 was $7.1 million compared with $1.7 million in the same period the prior fiscal year, while diluted earnings per share
were $1.76 compared with $0.43, in each respective period.

Balance Sheet and Cash Management

Cash, cash equivalents and investments at September 30, 2007 were $24.1 million compared with $15.1 million as of March 31, 2007 and $20.2 million as of June 30, 2007.
Net cash provided by operating activities was $4.0 million and $9.0 million in the first quarter and second half of fiscal 2008, respectively, compared with cash used by
operating activities of $215 thousand and $2.7 million in the second quarter and first half of fiscal 2007, respectively. The $11.7 million difference between the year-over-year
six month periods primarily resulted from higher net income and greater use of deferred tax assets in fiscal 2008. Remaining net operating loss carry-forwards and research
and development credits reduced current taxes payable for the second quarter.

Capital expenditures in the second quarter of fiscal 2008 were $0.3 million, relatively unchanged from the same period the prior year, but up from $0.2 million in the first
quarter of fiscal 2008. Four new welding machines were installed in Graham’s Batavia manufacturing facility to improve manufacturing speed and process, and a multiple
spindle drilling machine was rebuilt to improve quality and throughput. Capital spending was $0.4 million in the first half of fiscal 2008 and is expected to approximate
$1.5 million for the full year.

Outlook

Orders for the second quarter of fiscal 2008 were $20.5 million, a 7% decrease from $22.1 million in the same prior year period, and down sequentially from $24.8 million in
the first quarter of fiscal 2008. Orders were $45.4 million for the first six months of fiscal 2008, up 8% compared with the first half of fiscal 2007. Due to the size of ejector
and condenser orders, timing of order acceptance can significantly impact any particular reporting period. Graham does not believe that quarter-to-quarter comparisons are
indicative of future business trends.

At September 30, 2007, backlog was $56.8 million, 26% higher than backlog of $45.0 million at September 30, 2006. Approximately $50.0 million of orders in backlog are
expected to convert to sales within the next twelve months. Orders in backlog consist of approximately 50% for refinery project work, 26% for chemical and petrochemical
projects and 24% for other industrial and commercial applications.
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Mr. Lines added, “Our second quarter was exceptional, with efficient production flow and good sales activity. For the remainder of fiscal 2008, we expect, on average, gross
margins to be closer to 35%. Additionally, the third quarter ending December 31, 2007, is typically affected by seasonality, with the lowest number of available production
hours. We therefore expect to see a corresponding decrease in efficiencies and production in that quarter.”

Mr. Lines concluded, “We continue to see capital project lead times being extended further out as global demand for resources, equipment and qualified personnel outstrips
existing supplies. There have been some customer delays in accepting equipment ready for shipment because overall project construction is behind schedule. We have
received some requests for engineering orders, where we design the engineering specifications without a defined equipment delivery date. And, as expected, some projects
that would have represented future orders have been postponed due to critical resource constraints.

Despite the recent timing issues and subsequent delays, we still believe the underlying factors driving the current expansion cycle not only remain intact but will actually
serve to extend the cycle even longer, perhaps beyond 2010. Even with these risk factors in mind, we are revising our revenue expectations upward for fiscal year 2008 to be
in the range of $80 to $85 million.”

Webcast and Conference Call

Graham’s senior management team will host a conference call and live webcast today at 11:00 a.m. EST. During the conference call and webcast, James R. Lines, President
and COO, and J. Ronald Hansen, Vice President Finance and CFO, will review Graham’s financial and operating results as well as its strategy and outlook. A question-and-
answer session will follow.

Graham’s conference call can be accessed as follows:

 •  The live webcast can be found at http://www.graham-mfg.com. Participants should go to the website 10 -15 minutes prior to the scheduled conference in order to
register and download any necessary audio software.

 

 •  The teleconference can be accessed by dialing 1-201-689-8560 and referencing conference ID number 258106 approximately 5 — 10 minutes prior to the call.

The conference call and webcast will be archived and can be reviewed as follows:

 •  The webcast will be archived at http://www.graham-mfg.com. A transcript will also be posted once available.

 •  A replay can be heard by calling 1-201-612-7415, and entering the account number 3055 and conference ID number 258106. The telephonic replay will be available
through November 2, 2007 at 11:59 p.m. Eastern Time.

ABOUT GRAHAM CORPORATION
With world-renowned engineering expertise in vacuum and heat transfer technology, Graham Corporation is a global designer, manufacturer and supplier of ejectors, pumps,
condensers, vacuum systems and heat exchangers. Over the past 71 years, Graham has built a reputation for top quality, reliable products and high-standards of customer
service. Sold either as components or complete system solutions, the principal markets for Graham’s equipment are the petrochemical, oil refining and electric power
generation industries, including cogeneration and geothermal plants. Graham equipment can be found in diverse applications, such as metal refining, pulp and paper
processing, ship-building, water heating, refrigeration, desalination, food processing, pharmaceutical, heating, ventilating and air conditioning.

Graham Corporation’s reach spans the globe. Its equipment is installed in facilities from North and South America to Europe, Asia, Africa and the Middle East. More
information regarding Graham can be found at its website:
www.graham-mfg.com
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Safe Harbor Statement
This press release contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. Forward-looking statements are subject to
risks, uncertainties and assumptions and are identified by words such as “expects,” “estimates,” “projects,” “anticipates,” “believes,” “could,” and other similar words. All
statements addressing operating performance, events, or developments that Graham Corporation expects or anticipates will occur in the future, including but not limited to
statements relating to anticipated revenues, profit margins, foreign sales operations, its strategy to build its global sales representative channel, the effectiveness of automation
in expanding its engineering capacity, its ability to improve cost competitiveness, customer preferences and changes in market conditions in the industries in which Graham
Corporation operates are forward-looking statements. Because they are forward-looking, they should be evaluated in light of important risk factors and uncertainties. These
risk factors and uncertainties are more fully described in Graham Corporation’s Annual and Quarterly Reports filed with the Securities and Exchange Commission, including
under the heading entitled “Risk Factors.” Should one or more of these risks or uncertainties materialize, or should any of the Company’s underlying assumptions prove
incorrect, actual results may vary materially from those currently anticipated. In addition, undue reliance should not be placed on the Company’s forward-looking statements.
Except as required by law, the Company disclaims any obligation to update or publicly announce any revisions to any of the forward-looking statements contained in this
press release.

For more information contact:
J. Ronald Hansen, Vice President — Finance and Administration, and CFO
Phone: (585) 343-2216 Email: rhansen@graham-mfg.com
- -OR-
Deborah K. Pawlowski, Kei Advisors LLC
Phone: (716) 843-3908 Email: dpawlowski@keiadvisors.com

FINANCIAL TABLES FOLLOW. - -MORE-

- -MORE-
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Graham Corporation Second Quarter Fiscal 2008
Consolidated Statements of Operations and Retained Earnings

(Amounts in thousands, except per share data)
                 
  Three Months Ended   Six Months Ended  
  September 30,   September 30,  
  2007   2006   2007   2006  
  (Amounts in thousands, except per share data)  
Net sales  $ 23,060  $ 15,903  $ 43,047  $ 30,511 
Cost of products sold   13,163   12,679   26,471   23,169 

Gross profit   9,897   3,224   16,576   7,342 
Gross profit margin   42.9%  20.3%  38.5%  24.1%

Other expenses:                 
Selling, general and administrative   3,174   2,392   6,022   4,685 

Operating income   6,723   832   10,554   2,657 
Operating margin   29.2%  5.2%  24.5%  8.7%

Interest expense   2   2   8   6 
Total other expenses   3,176   2,394   6,030   4,691 

Income before income taxes   6,721   830   10,546   2,651 
Provision for income taxes   2,299   267   3,466   972 
Net income   4,422   563   7,080   1,679 
                 
Retained earnings at beginning of period   25,236   18,321   22,675   17,301 
Dividends   (99)   (97)   (196)   (193)
Retained earnings at end of period  $ 29,559  $ 18,787  $ 29,559  $ 18,787 
                 
Per Share Data:                 

Basic:                 
Net income  $ 1.12  $ .14  $ 1.80  $ .43 

                 
Diluted:                 

Net income  $ 1.10  $ .14  $ 1.76  $ .43 
                 
Weighted average common shares outstanding:                 

Basic:   3,944   3,891   3,934   3,878 
Diluted:   4,012   3,945   4,012   3,937 

                 
Dividends declared per share  $ .025  $ .025  $ .05  $ .05 

-MORE-
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Graham Corporation Second Quarter Fiscal 2008
Consolidated Balance Sheets

(Amounts in thousands, except per share data)
         
  September 30,   March 31,  
  2007   2007  
Assets         
Current assets:         

Cash and cash equivalents  $ 738  $ 1,375 
Investments   23,399   13,676 
Trade accounts receivable, net of allowances ($53 and $48 at September 30, and March 31, 2007, respectively).   11,372   11,859 
Unbilled revenue   5,269   4,793 
Inventories   3,451   4,682 
Prepaid expenses and other current assets   1,405   354 

Total current assets   45,634   36,739 
Property, plant and equipment, net   8,774   8,780 
Deferred income tax asset   —   2,901 
Prepaid pension asset   464   445 
Other assets   6   13 

Total assets  $ 54,878  $ 48,878 
         
Liabilities and stockholders’ equity         
Current liabilities:         

Current portion of long-term debt  $ 29  $ 37 
Accounts payable   5,325   5,143 
Accrued compensation   3,626   3,205 
Accrued expenses and other liabilities   2,154   2,048 
Customer deposits   4,007   6,100 

Deferred income tax liability   68   87 
Total current liabilities   15,209   16,620 

         
Long-term debt   45   56 
Accrued compensation   286   263 
Other long-term liabilities   139   58 
Accrued pension liability   261   251 
Accrued postretirement benefits   989   976 

Total liabilities   16,929   18,224 
         
Stockholders’ equity:         

Preferred stock, $1 par value — Authorized, 500 shares   —   — 
Common stock, $.10 par value — Authorized, 6,000 shares 

Issued and outstanding, 3,914 and 3,887 shares at
September 30 and March 31, 2007, respectively   391   389 

Capital in excess of par value   10,390   10,008 
Retained earnings   29,559   22,675 
Unearned compensation   (34)   — 
Accumulated other comprehensive loss   (2,324)   (2,367)
Notes receivable from officers and directors   (33)   (51)

Total stockholders’ equity
  37,949   30,654 

Total liabilities and stockholders’ equity  $ 54,878  $ 48,878 

-MORE-
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Graham Corporation Second Quarter Fiscal 2008
Condensed Consolidated Statements of Cash Flows

(Dollar amounts in thousands)
         
  Six Months Ended  
  September 30,  
  2007   2006  
Operating activities:         

Net income  $ 7,080  $ 1,679 
Adjustments to reconcile net income to net cash provided (used) by operating activities:         

Depreciation and amortization   462   442 
Discount accretion on investments   (421)   (201)
Non-cash stock-based compensation expense   78   33 
Gain (loss) on disposal of property, plant and equipment   —   (13)
Deferred income taxes   3,014   972 
(Increase) decrease in operating assets:         

Accounts receivable   487   (1,502)
Unbilled revenue   (475)   (2,691)
Inventories   1,231   429 
Domestic and foreign income taxes receivable/payable   (781)   (143)
Prepaid expenses and other current and non-current assets   (268)   (138)
Prepaid pension asset   (19)   (1,729)

Increase (decrease) in operating liabilities:         
Accounts payable   182   1,066 
Accrued compensation, accrued expenses and other current and non-current liabilities   474   (615)
Customer deposits   (2,093)   (240)
Long-term portion of accrued compensation, accrued pension liability and accrued postretirement benefits   46   (30)

Total adjustments   1,917   (4,360)
Net cash provided (used) by operating activities   8,997   (2,681)

         
Investing activities:         

Purchase of property, plant and equipment   (447)   (668)
Proceeds from sale of property, plant and equipment   25   15 
Purchase of investments   (37,053)   (10,850)
Redemption of investments at maturity   27,750   14,000 
Net cash (used) provided by investing activities   (9,725)   2,497 

         
Financing activities:         

Proceeds from issuance of long-term debt   14   2,479 
Principal repayments on long-term debt   (33)   (2,505)
Issuance of common stock   273   253 
Collection of notes receivable from officers and directors   18   13 
Dividends paid   (196)   (193)
Net cash provided by financing activities   76   47 

Effect of exchange rates on cash   15   4 
Net decrease in cash and cash equivalents   (637)   (133)
Cash and cash equivalents at beginning of period   1,375   570 
Cash and cash equivalents at end of period  $ 738  $ 437 

-MORE-
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Graham Corporation Second Quarter Fiscal 2008

Additional Information

ORDER AND BACKLOG TREND
($, in thousands)
    Q107    Q207    Q307    Q407    FY 2007    Q108    Q208   
    6/30/06    9/30/06    12/31/06    3/31/07    3/31/07    6/30/07    9/30/07   
 Orders   $ 20,032   $ 22,125   $ 17,127   $ 27,256   $ 86,540   $ 24,843   $ 20,528  
 Backlog   $ 38,642   $ 45,000   $ 47,597   $ 54,184   $ 54,184   $ 59,221   $ 56,839  

SALES BY INDUSTRY
($, in millions)
    Q107    Q207    Q307    Q407    FY 2007    Q108    Q208   
    6/30/06    9/30/06    12/31/06    3/31/07    3/31/07    6/30/07    9/30/07   
 Refining   $ 3.9   $ 5.2   $ 6.0   $ 7.4   $ 22.6   $ 9.6   $ 11.9  
 Chem/ Petrochemical   $ 7.2   $ 6.6   $ 4.2   $ 7.7   $ 25.6   $ 4.6   $ 0.4  
 Power   $ 0.7   $ 1.0   $ 1.1   $ 0.4   $ 3.2   $ 0.8   $ 6.4  
 Other   $ 2.7   $ 3.0   $ 3.1   $ 5.1   $ 13.9   $ 4.8   $ 4.2  

SALES BY REGION
($, in millions)
    Q107    Q207    Q307    Q407    FY 2007    Q108    Q208   
    6/30/06    9/30/06    12/31/06    3/31/07    3/31/07    6/30/07    9/30/07   
 North America   $ 7.6   $ 6.8   $ 9.1   $ 12.2   $ 35.8   $ 11.7   $ 17.8  
 Middle East   $ 4.8   $ 4.5   $ 1.8   $ 4.1   $ 15.3   $ 4.2   $ 0.5  
 Asia   $ 1.1   $ 3.9   $ 2.2   $ 4.0   $ 11.2   $ 2.5   $ 2.1  
 Other   $ 1.1   $ 0.7   $ 1.4   $ 0.5   $ 3.5   $ 1.6   $ 2.7  

###
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News Release

Graham Corporation 20 Florence Avenue Batavia, NY 14020

IMMEDIATE RELEASE

Graham Corporation Announces Five-for-Four Stock Split and
an Increase in Per Share Quarterly Cash Dividend

BATAVIA, NY, October 26, 2007 — Graham Corporation (AMEX: GHM) today announced that its Board of Directors has declared a five-for-four stock split of the
Company’s common shares in the nature of a stock dividend and an increase in the post-split quarterly cash dividend to $0.03 per share.

The five-for-four stock split will be effected as a stock dividend, and stockholders will receive one additional share of common stock for every four shares of common stock
held on the record date of November 30, 2007. The Company expects that the new common shares will be distributed on or about January 2, 2008. Fractional shares will be
paid in cash based upon the closing price of the Company’s common stock on November 30, 2007.

Jim Lines, Graham’s President and Chief Operating Officer, commented, “Our strong performance and confident outlook factored into the Board’s approval of the stock split
and dividend increase. Looking forward, Graham’s Board of Directors is also considering a shareholder proposal for our 2008 annual meeting to increase the number of
authorized shares.”

As of today, Graham has approximately 3.9 million shares of common stock outstanding. After the distribution of the stock dividend, there will be approximately 4.9 million
common shares outstanding.

In addition to approving the stock split, the Board of Directors also approved an increase in the quarterly cash dividend from the current dividend of $0.025 to $0.03 per
common share. The current annualized dividend payment is approximately $0.4 million and will increase to $0.6 million on a post-split basis. The dividend will be paid on
post-split shares January 2, 2008 to stockholders of record on November 30, 2007.

Separately, Graham reported second quarter of fiscal year 2008 earnings today with strong revenue growth of 45% to $23.1 million and net income of $4.4 million, or $1.10
per diluted share.

CONFERENCE CALL AND WEBCAST INDFORMATION
Graham’s senior management team will host a conference call and live webcast today at 11:00 a.m. EST. During the conference call and webcast, James R. Lines, President
and COO, and J. Ronald Hansen, Vice President Finance and CFO, will review Graham’s second quarter fiscal 2008 financial and operating results as well as its strategy and
outlook. A question-and-answer session will follow.

Graham’s conference call can be accessed as follows:

 §  The live webcast can be found at http://www.graham-mfg.com. Participants should go to the website 10 -15 minutes prior to the scheduled conference in order to
register and download any necessary audio software.

 §  The teleconference can be accessed by dialing 1-201-689-8560 and referencing conference ID number 258106 approximately 5 — 10 minutes prior to the call.

The conference call and webcast will be archived and can be reviewed as follows:

 §  The webcast will be archived at http://www.graham-mfg.com. A transcript will also be posted once available.
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 §  A replay can be heard by calling 1-201-612-7415, and entering the account number 3055 and conference ID number 258106. The telephonic replay will be
available through November 2, 2007 at 11:59 p.m. Eastern Time.

ABOUT GRAHAM CORPORATION With world-renowned engineering expertise in vacuum and heat transfer technology, Graham Corporation is a designer, manufacturer and global supplier of
ejectors, pumps, condensers, vacuum systems and heat exchangers. Over the past 71 years, Graham has built a reputation for top quality, reliable products and high-standards of customer service. The
principal markets for Graham’s equipment, sold either as components or complete system solutions, are the petrochemical, oil refining and electric power generation industries, including cogeneration and
geothermal plants. Graham equipment can also be found in diverse applications, such as metal refining, pulp and paper processing, ship-building, water heating, refrigeration, desalination, food processing,
pharmaceuticals, heating, ventilating and air conditioning.

Graham’s reach spans the globe. Its equipment is installed in facilities from North and South America to Europe, Asia, Africa and the Middle East. More information regarding Graham can be found at its
website:
www.graham-mfg.com

Safe Harbor Statement
This press release contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. All forward-looking statements are subject to certain risks, uncertainties
and assumptions. These risks and uncertainties, which are more fully described in Graham’s Annual and Quarterly Reports filed with the Securities and Exchange Commission, include, among other things,
Graham’s ability to successfully execute customer contracts, meet customer preferences and changes in market conditions in the industries in which Graham operates. Should one or more of these risks or
uncertainties materialize, or should the assumptions prove incorrect, actual results may vary in material aspects from those currently anticipated.
   
For more information contact:
J. Ronald Hansen, Vice President Finance and CFO
Phone: (585) 343-2216
Email: rhansen@graham-mfg.com  

Deborah K. Pawlowski, Kei Advisors LLC
Phone: (716) 843-3908
Email: dpawlowski@keiadvisors.com
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