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company” in Rule 12b-2 of the Exchange Act.
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If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new
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CALCULATION OF REGISTRATION FEE

Proposed Proposed
Amount Maximum Maximum
Title of Securities to be Offering Price Aggregate Amount of
to be Registered Registered(1) Per Share(2) Offering Price(2) Registration Fee(2)
Common Stock, par value $0.10 per share 421,644 $13.39 $5,645,814 $615.96

(1)  Pursuant to Rule 416 under the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement on FormS-8 (this
“Registration Statement”) also covers an indeterminate number of additional shares of common stock which may be issued pursuant to the terms of
the 2020 Graham Corporation Equity Incentive Plan in order to prevent dilution resulting from adjustments in the event of a stock split, stock

dividend, reorganization, recapitalization or similar adjustments of common stock.

(2) Estimated solely for the purpose of calculating the registration fee in accordance with Rule 457(c) and Rule 457(h) of the Securities Act on the basis
of the average of the high and low prices of Graham Corporation’s (the “Company’’) common stock as reported on the NYSE on November 2, 2020.






PART 1
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
The documents containing the information specified in Part I of FormS-8 have been or will be delivered to participants in the 2020 Graham
Corporation Equity Incentive Plan (the “Plan”) as specified by Rule 428(b)(1) promulgated by the Securities and Exchange Commission (the “SEC”) under

the Securities Act.

Such documents are not being filed with the SEC but constitute (along with the documents incorporated by reference into this Registration Statement
pursuant to Item 3 of Part II hereof) a prospectus that meets the requirements of Section 10(a) of the Securities Act.



PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The following documents filed by the Company with the SEC are incorporated by reference herein (except for portions thereof furnished or
otherwise not filed with the Commission, which are deemed not to be incorporated by reference into this Registration Statement):

(@
(b

(©

(d)

The Company’s Annual Report on Form 10-K for the fiscal year ended March31, 2020 filed on June 15, 2020;

The Company’s Quarterly Reports on Form 10-Q for the quarterly periods ended June 30. 2020 and September 30. 2020, filed on August 3,
2020 and October 30, 2020, respectively;

The Company’s Current Reports on Form8-K filed on April 22, 2020 (as amended by a Current Report on Form8-K/A filed on April 29
2020), May 6, 2020, June 10. 2020, June 11, 2020, July 21, 2020, August 12, 2020, August 19, 2020, October 28, 2020, and November 2
2020;

The description of the Company’s Common Stock contained in the Company’s Registration Statement on Form 8-A filed on April 21, 2014
and any amendments or reports filed for the purpose of updating such description (including Exhibit 4.1 to the Company’s Annual Report on
Form 10-K for the fiscal year ended March31, 2019 filed on May 31, 2019).

All documents filed by the Company pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”) subsequent to the effective date of this Registration Statement (except for the portions thereof furnished or otherwise not filed with the
Commission which are deemed not to be incorporated by reference into this Registration Statement), but prior to the filing of a post-effective amendment
to this Registration Statement indicating that all securities offered hereby have been sold or de-registering all securities then remaining unsold, shall be
deemed to be incorporated by reference herein and to be a part hereof from the date of filing of such documents.

Item 4. Description of Securities

Not applicable.

Item 5. Interests of Named Experts and Counsel.

Not applicable.
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http://www.sec.gov/Archives/edgar/data/716314/000156459020029237/ghm-10k_20200331.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/716314/000156459020035491/ghm-10q_20200630.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/716314/000156459020049098/ghm-10q_20200930.htm
http://www.sec.gov/Archives/edgar/data/716314/000119312520114323/d901309d8k.htm
http://www.sec.gov/Archives/edgar/data/716314/000119312520124558/d923731d8ka.htm
http://www.sec.gov/Archives/edgar/data/716314/000119312520134374/d830038d8k.htm
http://www.sec.gov/Archives/edgar/data/716314/000119312520165133/d928389d8k.htm
http://www.sec.gov/Archives/edgar/data/716314/000119312520166684/d939636d8k.htm
http://www.sec.gov/Archives/edgar/data/716314/000119312520196320/d937153d8k.htm
http://www.sec.gov/Archives/edgar/data/716314/000119312520217697/d948642d8k.htm
http://www.sec.gov/Archives/edgar/data/716314/000119312520224184/d935110d8k.htm
http://www.sec.gov/Archives/edgar/data/716314/000119312520279160/d44892d8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/716314/000119312520283931/d202224d8k.htm
http://www.sec.gov/Archives/edgar/data/716314/000119312514150979/d715507d8a12b.htm
http://www.sec.gov/Archives/edgar/data/0000716314/000156459019021076/ghm-ex41_173.htm

Item 6. Indemnification of Directors and Officers.

Article Fourteenth of the Company’s Certificate of Incorporation, as amended (the “Certificate of Incorporation”), provides that, to the fullest extent
permitted by the Delaware General Corporation Law (the “DGCL”), a director of the Company shall not be liable to the Company, nor to any of its
stockholders, for monetary damages for breach of fiduciary duty as a director. Article Fourteenth of the Certificate of Incorporation also provides that a
director or officer of the Company shall be indemnified by the Company against any liabilities incurred in his or her capacity as a director or officer, such
indemnification to include payment by the Company of expenses incurred in defending a proceeding in advance of its final disposition, to the fullest extent
permitted by the DGCL or as may be provided by written agreement with the Company. The Certificate of Incorporation also provides that such rights to
indemnification shall not be exclusive of any other right which a director or officer may have under any statute, provision of the Certificate of
Incorporation, bylaw, agreement, vote of stockholders or disinterested directors or otherwise.

The Company also maintains indemnification agreements with its directors. These agreements provide that the Company shall pay on behalf of such
directors any amount which any such director becomes legally obligated to pay because of any claim or claims made against him or her or because of any
act or omission or neglect or breach of duty, including any actual or alleged error or misstatement or misleading statement, which such person commits or
suffers while acting in his or her capacity as a director of the Company, and solely because of his or her status as a director of the Company. The payments
which the Company is obligated to make under such indemnification agreements include damages, judgments, settlements, and certain costs and expenses
(including attorneys’ fees and costs of attachment or similar bonds). Notwithstanding the preceding, among other limitations, the Company shall not be
obligated to make any indemnification payments in contravention of applicable laws.

The Company also maintains indemnification agreements with its officers. These agreements provide that in the event that the employment of either
such officer is terminated for any reason, the Company will indemnify such officer for all acts or omissions and for any suits it has at law or in equity,
claims, actions or other proceedings against such officer initiated either prior to the termination of employment or after such termination which relate to
duties performed in good faith by such officer while employed by the Company. Such agreements also provide that in the event that either such officer’s
employment is terminated, the Company will retain him or her as a named insured under any directors’ and officers’ insurance policies it may have, for
acts during the time such officer served as an officer of the Company.

Section 145 of the DGCL provides that a Delaware company has the power, under specified circumstances, to indemnify any person who is or was a
party or is threated to be made a party to any threatened, pending, or completed action, suit, or proceeding (other than an action by or in right of the
company), whether civil, criminal, administrative, or investigative, by reason of the fact that the person is or was a director, officer, employee, or agent of
the company or is or was serving at the request of the corporation as a director, officer, employee, or agent of another entity, for expenses (including
attorneys’ fees), judgments, fines, and amounts paid in settlement actually and reasonably incurred in any such action, suit, or proceeding.
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Section 145 of the DGCL also provides that a Delaware company has the power, under specified circumstances, to indemnify any person who is or
was a party or is threatened to be made a party to any threatened, pending, or completed action or suit by or in the right of the company to procure a
judgment in its favor by reason of the fact that the person is or was a director, officer, employee, or agent of the company or is or was serving at the
request of the company as a director, officer, employee, or agent of another entity for expenses (including attorneys’ fees) actually and reasonably incurred
in such action or suit.

Section 102(b)(7) of the DGCL provides that a certificate of incorporation may contain a provision eliminating or limiting the personal liability of a
director to the company or its stockholders for monetary damages for breach of fiduciary duty as a director. However, that provision shall not eliminate or
limit the liability of a director:

i for any breach of the director’s duty of loyalty to the company or its stockholders;

ii. for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law;

iii. under Section 174 of the DGCL, relating to liability for unlawful acquisitions or redemptions of, or payment of dividends on, capital stock; or
iv. for any transaction from which the director derived an improper personal benefit.

The Company provides directors’ and officers’ liability insurance coverage for its directors and officers.

The effect of the above-described provisions and agreements is to indemnify the directors and officers of the Company against all costs and expenses
of liability incurred by them in connection with any action, suit or proceeding in which they are involved by reason of their affiliation with the Company,
to the fullest extent permitted by law.

Item 7. Exemption from Registration Claimed.

Not applicable.
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Item 8. Exhibits.

Exhibit
No. Description

4.1 Certificate of Incorporation of Graham Corporation, as amended. is incorporated herein by reference from Exhibit 3.1 to the Company’s
Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2008.

4.2 Amended and Restated By-laws of Graham Corporation is incorporated herein by reference from Exhibit 3.2 to the Company’s Annual Report
on Form 10-K for the year ended March31. 2015.

4.3 Description of Securities is incorporated herein by reference from Exhibit 4.1 to the Company’s Annual Report on Forml 0-K for the fiscal year
ended March 31, 2019.

4.4 2020 Graham Corporation Equity Incentive Plan is incorporated herein by reference from Exhibit 10.4 to the Company’s Quarterly Report on
Form 10-Q for the quarterly period ended September 30, 2020.

5.1% Opinion of Harter Secrest & Emery LLP

23.1* Consent of Deloitte & Touche LLP

23.2% Consent of Harter Secrest & Emery LLP (included in Exhibit 5.1)

24.1* Power of Attorney (included on the signature page of this Registration Statement)

* Filed herewith.
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http://www.sec.gov/Archives/edgar/data/0000716314/000095015208008755/l34277aexv3w1.htm
http://www.sec.gov/Archives/edgar/data/0000716314/000119312515209819/d901996dex32.htm
http://www.sec.gov/Archives/edgar/data/0000716314/000156459019021076/ghm-ex41_173.htm
http://www.sec.gov/Archives/edgar/data/716314/000156459020049098/ghm-ex104_8.htm

Item 9. Undertakings.
(a)  The undersigned registrant hereby undertakes:
(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
(i)  To include any prospectus required by Section 10(a)(3) of the Securities Act;

(i)  To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in
the Registration Statement.

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement or
any material change to such information in the Registration Statement.

Provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the information required to be included in a post-effective
amendment by those paragraphs is contained in the periodic reports filed with or furnished to the Commission by the registrant pursuant to
Section 13 or 15(d) of the Exchange Act that are incorporated by reference in the Registration Statement.

2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.

3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(b)  The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the registrant’s
annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s
annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in the registration statement shall be deemed to be a
new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.

(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the SEC such indemnification is
against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such
liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the
successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being
registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of
appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be
governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Batavia, State of New York, on November 6, 2020.

Graham Corporation

By: /s/ Jeffrey F. Glajch
Name: Jeffrey F. Glajch
Title: Vice President-Finance & Administration and
Chief Financial Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints Jeffrey F. Glajch his or
her true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in
any and all capacities, to sign any registration statement filed pursuant to Rule 462(b) under the Securities Act of 1933 and any and all amendments
(including post-effective amendments) to this registration statement and to any registration statement filed pursuant to Rule 462(b), and to file same, with
all exhibits thereto and other documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorney-in-fact and
agent full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the foregoing, as fully to all
intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorney-in-fact and agent, or her substitute or
substitutes, may lawfully do or cause to be done by virtue hereof.

1I-6



Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on
the dates indicated.

Signature Title Date
/s/ James R. Lines President, Chief Executive Officer, and Director November 6, 2020
James R. Lines (Principal Executive Officer)
/s/ Jeffrey F. Glajch Vice President-Finance & Administration and Chief November 6, 2020
Jeffrey F. Glajch Financial Officer
(Principal Financial Officer)
/s/ Jennifer R. Condame Chief Accounting Officer and Controller November 6, 2020
Jennifer R. Condame (Principal Accounting Officer)
/s/ James J. Malvso Chairman of the Board November 6, 2020

James J. Malvaso

/s/ James J. Barber, Ph.D. Director November 6, 2020
James J. Barber, Ph.D.

/s/ Alan Fortier Director November 6, 2020
Alan Fortier

/s/ Gerard T. Mazurkiewicz Director November 6, 2020
Gerard T. Mazurkiewicz

/s/ Jonathan W. Painter Director November 6, 2020
Jonathan W. Painter

/s/ Lisa M. Schnorr Director November 6, 2020
Lisa M. Schnorr




Exhibit 5.1

Harter Secrest & Emery LLP

ATTORNEYS AND COUNSELORS

WWW. HSEL AW, COM

November 6, 2020

Graham Corporation
20 Florence Avenue
Batavia, New York 14020

Re: Registration Statement on Form S-8

Ladies and Gentlemen:

We have acted as counsel to Graham Corporation, a Delaware corporation (the “Company”), in connection with its filing of a Registration Statement
on Form S-8 (the “Registration Statement”) with the Securities and Exchange Commission (the “‘SEC”) under the Securities Act of 1933, as amended (the
“Securities Act”), with respect to the registration of 421,644 shares of the Company’s common stock (the ‘Shares™), par value $0.10 per share, reserved for
issuance pursuant to the terms of the 2020 Graham Corporation Equity Incentive Plan (the “Plan”). This opinion is furnished to you at your request to
enable you to fulfill the requirements of Item 601(b)(5) of Regulation S-K, 17 C.F.R. § 229.601(b)(5), in connection with the filing of the Registration
Statement.

For purposes of this opinion, we have with your permission made the following assumptions, in each case without independent verification: (i) the
due authorization, execution and delivery of all documents by all the parties thereto; (ii) the genuineness of all signatures on all documents submitted to us;
(iii) the authenticity and completeness of all documents, corporate records, certificates and other instruments (the “Records”) submitted to us; (iv) that
photocopy, electronic, certified, conformed, facsimile and other copies submitted to us of the Records conform to the original Records; (v) the legal
capacity of all individuals executing documents; (vi) that all documents are the valid and binding obligations of each of the parties thereto, enforceable
against such parties in accordance with their respective terms and that no such documents have been amended or terminated orally or in writing; (vii) that
the statements contained in the certificates and comparable documents of public officials, officers and representatives of the Company and other persons
on which we have relied for the purposes of this opinion are true and correct; and (viii) that at the time the Shares are issued, the Company will be validly
existing and there will be sufficient Shares authorized under the Company’s Certificate of Incorporation, as amended and then in effect, and not otherwise
issued or reserved for issuance. As to all questions of fact material to this opinion, we have relied (without independent verification) upon certificates or
comparable documents of officers and representatives of the Company.
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Based upon, subject to and limited by the foregoing, we are of the opinion that following (i) effectiveness of the Registration Statement with the
SEC, (ii) issuance of the Shares in accordance with the terms and conditions of the Plans, and (iii) receipt by the Company of the legal consideration for the
Shares as specified in the Plan in an amount no less than the par value of such Shares, the Shares will be validly issued, fully paid and nonassessable.

We express no opinion with respect to the effect of any law other than the Delaware General Corporation Law.

This opinion letter has been prepared in accordance with the customary practice of lawyers who regularly give, and lawyers who regularly advise
opinion recipients concerning, opinions of the type contained herein.

This opinion letter deals only with the specified legal issues expressly addressed herein, and you should not infer any opinion that is not explicitly
addressed herein from any matter stated in this letter.

We consent to the use of this opinion as an exhibit to the Registration Statement. In giving such consent, we do not hereby admit that we are within
the category of persons whose consent is required under Section 7 of the Securities Act and the rules and regulations thereunder. This opinion is rendered
to you as of the date hereof and we assume no obligation to advise you or any other person hereafter with regard to any change after the date hereof in the
circumstances or the law that may bear on the matters set forth herein even though the changes may affect the legal analysis or legal conclusion or other
matters in this letter.

Very truly yours,

JonPe st B_lny A



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on FormS-8 of our report dated June 15, 2020, relating to the financial
statements of Graham Corporation, appearing in the Annual Report on Form 10-K of Graham Corporation for the year ended March 31, 2020.

/s/ Deloitte & Touche LLP

Rochester, New York
November 6, 2020



