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Item 1.01 Entry into a Material Definitive Agreement.

As previously disclosed, on May 19, 2026, Granite Construction Incorporated (the “Company”) announced that it called the outstanding $273.7 million
aggregate principal amount of the Company’s 3.75% Convertible Senior Notes due 2028 (the “2028 Notes”) for redemption. In connection with the redemption
of the 2028 Notes, on August 4, 2026, the Company entered into unwind agreements (the “Unwind Agreements”) with certain financial institutions (the
“Capped Call Counterparties”) to unwind and terminate in full the capped call transactions that were entered into in connection with the offering of the 2028
Notes. Pursuant to the Unwind Agreements, the Capped Call Counterparties will pay to the Company an amount of cash in respect of the capped call
transactions being unwound thereunder, which amount will be determined based upon the volume-weighted average price per share of the Company’s common
stock during a five-day averaging period beginning on August 4, 2026. The settlement of the Unwind Agreements and payment of the cash settlement amounts
are expected to occur on or about August 11, 2026 and the Company expects to use the proceeds of the Unwind Agreements, together with cash on hand, to
settle conversions of the 2028 Notes on August 12, 2026.

Item 1.02 Termination of a Material Definitive Agreement.

The information set forth under Item 1.01 of this Current Report on Form 8-K is incorporated herein by reference.

Forward-Looking Statements

Any statements contained in this Current Report on Form 8-K that are not based on historical facts, including statements about the settlement of the Unwind
Agreements and the use of proceeds therefrom constitute forward-looking statements within the meaning of the Private Securities Litigation Reform Act of
1995. These forward-looking statements are identified by words such as “expects,” “estimates,” “intends,” “plans,” “potential,” “may,” “will,” “could,”
“would” and the negatives thereof or other comparable terminology or by the context in which they are made. These forward-looking statements are based on
management’s current beliefs, assumptions and estimates. These expectations may or may not be realized. Some of these expectations may be based on beliefs,
assumptions or estimates that may prove to be incorrect. In addition, the Company’s business and operations involve numerous risks and uncertainties, many of
which are beyond the Company’s control, which could result in the Company’s expectations not being realized or otherwise materially affect the Company’s
business, financial condition, results of operations, cash flows and liquidity. Such risks and uncertainties include, but are not limited to, those described in
greater detail in the Company’s filings with the Securities and Exchange Commission, particularly those described in the Company’s Annual Report on Form
10-K and Quarterly Reports on Form 10-Q.

Due to the inherent risks and uncertainties associated with the Company’s forward-looking statements, the reader is cautioned not to place undue reliance on
them. The reader is also cautioned that the forward-looking statements contained herein speak only as of the date of this Current Report on Form 8-K and,
except as required by law, the Company undertakes no obligation to revise or update any forward-looking statements for any reason.



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.
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