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(Title of Class of Securities)

74735A104
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of
Transaction Filing
Valuation* Fee**
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* Estimated maximum price to be paid in lieu of fractional share interests to persons holding less than one whole share
of common stock after the consummation of the proposed reverse stock split. This includes persons continuing as
shareholders after the reverse stock split but who would have fractional share interest.
** Determined pursuant to Rule 0-11(b)(1) as $30,000 multiplied by .0001007.
Check the box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing with
which the offsetting fee was previously paid. Identify the previous filing by registration statement number, or the
Form or Schedule and the date of its filing.
Amount Previously Paid: ___N/A Filing Party: N/A
Form or Registration No.: _N/A Date Filed: N/A
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INTRODUCTION
This Schedule 13E-3 Transaction Statement (the “Schedule 13E-3”), is being filed by Quadrant 4 System Corporation,
an Illinois corporation (the “Company”), with the Securities and Exchange Commission (the “SEC”), under Section 13(e)
of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and Rule 13e-3 promulgated thereunder, in
connection with a proposed “going private” transaction.
After careful consideration, our Board of Directors (the “Board”) has concluded that, for the Company, the costs
associated with being a public reporting company in the U.S. are not justified by the benefits. The primary purpose of
the going private transaction is to reduce the number of record holders of the Company’s common stock, par value
$0.001 per share (the “Common Stock™) to fewer than 300, thereby allowing the Company to deregister its Common
Stock under Section 12(g) of the Exchange Act and suspend its reporting obligations under Section 13(a) of the
Exchange Act. After the termination of the registration of its Common Stock and the suspension of its duty to file
periodic reports and other information with the SEC, the Company will no longer be subject to the reporting and
related requirements under the Exchange Act and it will cease to file reports and information with the SEC, as more
fully described in the accompanying Proxy Statement on Schedule 14A (the “Proxy Statement”).
To accomplish the reduction in the number of record holders of the Common Stock, the Company will effect a reverse
stock split of the Common Stock, whereby each 10 shares of Common Stock outstanding as of the effective date of the
reverse stock split will be converted into one whole share of Common Stock (the “Reverse Stock Split”). In lieu of
issuing any fractional shares held by shareholders as a result of the Reverse Stock Split, the Company will make a
cash payment equal to $0.50 per share of Common Stock held immediately prior to the Reverse Stock Split (the “Cash
Payment”). Accordingly, shareholders owning fewer than 10 pre-Reverse Stock Split shares will have no further
interest in the Company, will no longer be shareholders of the Company and will be entitled to receive only the Cash
Payment multiplied by the number of pre-Reverse Stock Split shares owned by them. Stockholders owning at least 10
pre-Reverse Stock Split shares, who after the Reverse Stock Split will continue as shareholders but own a fractional
share as a result of the Reverse Stock Split, will receive a Cash Payment based on their pre-Reverse Stock Split share
equivalent of their fractional share. Stockholders owning at least 10 pre-Reverse Stock Split shares and who will not
own any fractional shares as a result of the Reverse Stock Split will not receive a Cash Payment. The total amount of
funds necessary to make Cash Payments to shareholders in connection with the Reverse Stock Split and for related
expenses is estimated to be approximately $[30,000]. The funds for the Reverse Stock Split will come from the
Company’s available funds.
Following the Reverse Stock Split, the Company will have fewer than 300 shareholders of record. As a result, the
Company will be eligible to, and intends to, suspend its reporting obligations under Section 13(a) of the Exchange
Act, after which time the Company will no longer be subject to the reporting requirements under the Exchange Act.
Item 1. Summary Term Sheet.
The information set forth in the Proxy Statement under the caption “Summary Term Sheet” is incorporated herein by
reference.
Item 2. Subject Company Information.

Name and Address. The name of the subject company is Quadrant 4 System Corporation, an Illinois corporation
a) (the “Company”). The Company has its principal executive offices at 1501 E. Woodfield Road, Suite 205 S,

Schaumburg, IL 60173. The Company’s telephone number is (855) 995-7367.
3
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Securities. The information set forth in the Proxy Statement under the caption “Company Information — Company
Securities” is incorporated herein by reference.

Trading Market and Price. The information set forth in the Proxy Statement under the caption “Company Information
— Company Securities” is incorporated herein by reference.

Dividends. The information set forth in the Proxy Statement under the caption “Company Information — Company
Securities” is incorporated herein by reference.

Prior Public Offerings. The Company has not made an underwritten public offering of its Common Stock for cash
during the three years preceding the date of the filing of this Schedule 13E-3.

Prior Stock Purchases. The information set forth in the Proxy Statement under the caption “Company Information —

Company Securities” is incorporated herein by reference.

Item 3. Identity and Background of the Filing Person.

Name and Address. The filing person, the Company, is also the subject company, with its address and telephone
a)number provided in Item 2(a) above. The name of each director and executive officer of the Company is set forth as

follows:

Board of Directors

Nandu Thondavadi, Ph.D.

Dhru Desai

Thomas E. Sawyer, Ph.D.

Eric F. Gurr

Philip M. Firrek

Executive Officers

Nandu Thondavadi, Ph.D.

Dhru Desai

The address of each director and executive officer of the Company is c/o Quadrant 4 System Corporation, 1501 E.
Woodfield Road, Suite 205 S, Schaumburg, IL 60173.
b) Business and Background of Entities. Not applicable.

Business and Background of Natural Persons. The information set forth in the Proxy Statement under the captions
¢) “Company Information — Certain Information Concerning the Company, the Company’s Directors and Executive

Officers and the Filing Persons” is incorporated herein by reference.
d)Tender Offer. Not applicable.

Item 4. Terms of the Transaction.

Material Terms. The information set forth in the Proxy Statement under the captions “Summary Term Sheet,” “Special
a)Factors,” and “Questions and Answers Regarding Proposals for the Special Meeting” is incorporated herein by
reference.

Purchases. The information set forth in the Proxy Statement under the caption “Other Matters Relating to the Reverse
Stock Split — Potential Conflicts of Interests” is incorporated herein by reference.

b)

d)
e)

b)
4
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Different Terms. The information set forth in the Proxy Statement under the captions “Summary Term Sheet — Effects
c)of the Reverse Stock Split”, “Special Factors — Effects of the Reverse Stock Split” and “Other Matters Relating to the
Reverse Stock Split — Potential Conflicts of Interests” is incorporated herein by reference.

Appraisal Rights. The information set forth in the Proxy Statement under the caption “Other Matters Related to the

Reverse Stock Split — Dissenters’ Rights” is incorporated herein by reference.

o) Provisions for Unaffiliated Security Holders. The Company has not made any provision to grant its unaffiliated
shareholders access to the corporate files of the Company.

f) Eligibility for Listing or Trading. Not applicable.

Item 5. Past Contacts, Transactions, Negotiations and Agreements.

2) Transactions. The information set forth in the Proxy Statement under the caption “Company Information — Related

Party Transactions” is incorporated herein by reference.

b)Significant Corporate Events. None.

c) Negotiations or Contacts. None.
d) Conflicts of Interest. The information set forth in the Proxy Statement under the caption “Other Matters Relating to

the Reverse Stock Split — Potential Conflicts of Interests” is incorporated herein by reference.
e)Agreements Involving the Company’s Securities. The information set forth in the Proxy Statement under the caption

“Other Matters Related to the Reverse Stock Split— Potential Conflicts of Interest” is incorporated herein by reference.
Item 6. Purposes of the Transaction and Plans or Proposals.

Purpose. The information set forth in the Proxy Statement under the captions “Summary Term Sheet — Purpose
a) of the Reverse Stock Split”, “— Background of the Reverse Stock Split” and “Special Factors — Purpose of the
Reverse Stock Split” and “— Background of Reverse Stock Split Transaction” is incorporated herein by reference.

Use of Securities Acquired. The fractional shares of Common Stock acquired by the Company in the Reverse Stock
Split will be cancelled and returned to the status of authorized but unissued shares.
Plans. The transaction is a reverse stock split. The information set forth in the Proxy Statement under the captions

LEINT3 LR N3

“Summary Term Sheet — Reverse Stock Split”, “— Purpose of the Transaction”, “— Effects of the Transaction” and “Speci
Factors — Purpose of the Reverse Stock Split”, “— Background of the Reverse Stock Split”, and “— Effects of the Reverse
Stock Split” is incorporated herein by reference.
d)Subject Company Negotiations. Not applicable.
Item 7. Purposes, Alternatives, Reasons and Effects.

Purposes. The information set forth in the Proxy Statement under the captions “Summary Term Sheet — Purpose of the
a)Reverse Stock Split”, “— Background of the Reverse Stock Split” and “Special Factors — Purpose of the Reverse Stock
Split” and “— Background of the Reverse Stock Split” is incorporated herein by reference.

5

d)

b)
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Alternatives. The information set forth in the Proxy Statement under the captions “Summary Term Sheet —
b)Background of the Reverse Stock Split” and “Special Factors — Background of the Reverse Stock Split” is incorporated
herein by reference.

Reasons. The information set forth in the Proxy Statement under the captions “Summary Term Sheet — Purpose of the
Reverse Stock Split” and “Special Factors — Reasons for the Reverse Stock Split” is incorporated herein by reference.
Effects. The information set forth in the Proxy Statement under the captions “Summary Term Sheet — Reverse Stock
Split”, “— Purpose of the Reverse Stock Split”, “— Tax Consequences”, “— Effects of the Reverse Stock Split” and “Speci
d)Factors — Purpose of the Reverse Stock Split”, “— Background of the Reverse Stock Split”, “— Reasons for the Reverse

Stock Split”, “— Effects of the Reverse Stock Split” and “Other Matters Related to the Reverse Stock Split — Certain

Material U.S. Federal Income Tax Consequences” is incorporated herein by reference.

Item 8. Fairness of the Transaction.

Falrness The information set forth in the Proxy Statement under the captions “Summary Term Sheet — Fairness of the

Y Reverse Stock Split” and “Special Factors — Fairness of the Reverse Stock Split” is incorporated herein by reference.

Factors Considered in Determining Fairness. The information set forth in the Proxy Statement under the captions
b)“Summary Term Sheet — Fairness of the Reverse Stock Split”, “Special Factors — Summary of Opinion of Benchmark™ an

— Fairness of the Reverse Stock Split” is incorporated herein by reference.

Approval of Security Holders. The information set forth in the Proxy Statement under the caption “Other Matters
Related to the Reverse Stock Split — Stockholder Approval” is incorporated herein by reference.

Unaffiliated Representative. No one retained any unaffiliated representative to act solely on behalf of unaffiliated
security holders for any purpose.

Approval of Directors. The information set forth in the Proxy Statement under the caption “Special Factors — Fairness

)of the Reverse Stock Split” is incorporated herein by reference.
f) Other Offers. None.
Item 9. Reports, Opinions, Appraisals and Negotiations.
Report. Opinion or Appraisal. The information set forth in the Proxy Statement under the captions “Questions
a) and Answers About the Reverse Stock Split,” “Special Factors — Fairness of the Reverse Stock Split” and in
Exhibit A hereto is incorporated herein by reference.

Preparer and Summary of the Report. Opinion or Appraisal. The information set forth in the Proxy Statement under
b)the captions “Questions and Answers About the Reverse Stock Split,” “Special Factors — Fairness of the Transaction” and
in Exhibit A hereto is incorporated herein by reference.

Availability of Documents. The information set forth in the Proxy Statement under the caption “Special Factors —
Summary of Opinion of Benchmark™ is incorporated herein by reference.

¢)

c)
d)

9
6
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Item 10. Source and Amounts of Funds or Other Consideration.

Source of Funds. The information set forth in the Proxy Statement under the caption “Other Matters Related to the
a) . R .

Reverse Stock Split — Source and Amounts of Funds” is incorporated herein by reference.

Conditions. The information set forth in the Proxy Statement under the caption “Other Matters Related to the
Reverse Stock Split — Source and Amounts of Funds” is incorporated herein by reference.
Expenses. The information set forth in the Proxy Statement under the caption “Other Matters Related to the
Reverse Stock Split — Source and Amounts of Funds” is incorporated herein by reference.
Borrowed Funds. The information set forth in the Proxy Statement under the caption “Other Matters Related to the
d) . o .
Reverse Stock Split — Source and Amounts of Funds” is incorporated herein by reference.
Item 11. Interest in Securities of the Subject Company.

Securities Ownership. The information set forth in the Proxy Statement under the caption “Company Information —
a) . : ) . v .

Security Ownership of Certain Beneficial Owners and Management” is incorporated herein by reference.
Securities Transactions. The information set forth in the Proxy Statement under the caption “Company
Information — Company Securities — Equity Repurchases” is incorporated herein by reference.

Item 12. The Solicitation or Recommendation.

Solicitation or Recommendation. The information set forth in the Proxy Statement under the captions “Summary

Term Sheet — Reverse Stock Split”, “Summary Term Sheet — Voting Information”, “Special Factors — Background of the
a)Reverse Stock Split”, “Special Factors — Effects of the Reverse Stock Split”, “Special Factors — Fairness of the Reverse

Stock Split”, “Special Factors — Stockholder Approval”, “Special Factors — Effects of the Reverse Stock Split” and “Other

Matters Related to the Reverse Stock Split — Potential Conflicts of Interest” are incorporated herein by reference.

Reasons. The information set forth in the Proxy Statement under the captions “Summary Term Sheet — Purpose of the
b)Reverse Stock Split” and “Special Factors — Reasons for the Reverse Stock Split” is incorporated herein by reference” are

incorporated herein by reference.

Intent to Tender. The information set forth in the Proxy Statement under the captions “Summary Term Sheet — Voting
c)Information” “Special Factors — Stockholder Approval”, “Special Factors — Effects of the Reverse Stock Split” and “Othe:
Matters Related to the Reverse Stock Split — Potential Conflicts of Interest” are incorporated herein by reference.

Intent to Tender or Vote in a Going-Private Transaction. The information set forth in the Proxy Statement under the

captions “Summary Term Sheet — Voting Information” “Special Factors — Stockholder Approval”, “Special Factors — Ef
of the Reverse Stock Split” and “Other Matters Related to the Reverse Stock Split — Potential Conflicts of Interest” are
incorporated herein by reference.

b)
c)

b)

d)

7
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Recommendation of Others. The information set forth in the Proxy Statement under the captions “Summary Term
Sheet — Reverse Stock Split”, “Summary Term Sheet — Voting Information”, “Special Factors — Background of the Reve
e)Stock Split”, “Special Factors — Effects of the Reverse Stock Split”, “Special Factors — Fairness of the Reverse Stock Spli
“Special Factors — Stockholder Approval”, “Special Factors — Effects of the Reverse Stock Split” and “Other Matters
Related to the Reverse Stock Split — Potential Conflicts of Interest” are incorporated herein by reference.
Item 13. Financial Statements.
Financial Information. The audited financial statements and unaudited interim financial statements are incorporated
herein by reference in the Proxy Statement from the Company’s Annual Report on Form 10-K for the year ended
December 31, 2015 (as amended) and the Company's Quarterly Reports on Form 10-Q for the three-month periods
ended March 31, 2016 and June 30, 2016.
Pro Forma Information. The information set forth in the Proxy Statement under the caption “Pro Forma Financial
Information” is incorporated herein by reference.
Summary Information. The information set forth in the Proxy Statement under the caption “Financial Information” is
)mcorporated herein by reference.
Item 14. Persons/Assets, Retained, Employed, Compensated or Used.
a)Solicitations or Recommendations. Not applicable.
b) Employvees and Corporate Assets. Not applicable.
Item 15. Additional Information.
The information set forth in the Proxy Statement and each Exhibit thereto is incorporated herein by reference.
Item 16. Exhibits.
(a)(3) Notice of Special Meeting and Preliminary Proxy Statement of the Company, including all appendices and the
proxy card attached thereto (incorporated herein by reference to the Company’s Definitive Proxy Statement on
Schedule 14A filed with the SEC on [ __1,2016);
(a)(5)(1) Financial statements and notes thereto included in the Annual Report on Form 10-K for the year ended
December 31, 2015 (incorporated herein by reference to such report filed with the SEC on March 28, 2016, and
Amendment No. 1 thereto on Form 10-K/A filed with the SEC on September 22, 2016);
(a)(5)(i1) Financial Statements and notes thereto included in the Quarterly Report on Form 10-Q for the three month
period ended March 31, 2016 (incorporated herein by reference to such report filed with the SEC on May 16, 2016).
(a)(5)(iii) Financial Statements and notes thereto included in the Quarterly Report on Form 10-Q for the three month
period ended June 30, 2016 (incorporated herein by reference to such report filed with the SEC on August 15, 2016).
(b) Not applicable.
8
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(c)() The opinion of The Benchmark Company, LLC, dated September 27, 2016, attached as Exhibit B to the Proxy
Statement, is incorporated herein by reference.

(c)(ii) The Materials Provided by The Benchmark Company, LLC, dated August 24, 2016 and September 27, 2016,

attached as Exhibit D to the Proxy Statement, are incorporated herein by reference.

(d
()
(2)
(h)
9

Not applicable.

Not applicable.

Not applicable.
Not applicable.

10
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SIGNATURES

After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement
is true, complete and correct.

September 30, 2016

QUADRANT 4 SYSTEM CORPORATION

By: /s/ Nandu Thondavadi

Name: Nandu Thondavadi

Title: Chief Executive Officer

10
ts of the Company's Compensation Program

The Company's compensation program is generally divided into three elements: (1) base salary, (2) annual performance incentive programs and
(3) long term equity-based incentive programs. We use the mix of these elements to emphasize pay for performance. Using the elements of total
direct compensation, we also recognize the different value brought by individual jobs within the Company. As a general rule, our CEO and CFO
have the most responsibility for the operation and performance of the business and, accordingly, such individuals receive the most potential
upside in their compensation, but also the most compensation subject to risk, depending on financial performance.

Base Salary

Base salary levels and any annual salary increases are budgeted based on the current business environment and the individual's level of
responsibility and merit within the Company. The table below sets forth the base salary levels and associated changes for Named Executive
Officers for the 2010 fiscal year. The Committee determined that no change was necessary for the 2010 fiscal year.

2009 Base 2010 Base %

Named Executive Officer Salary Salary Change

Selim A. Bassoul $ 1,000,000 $ 1,000,000 %
Timothy J. FitzGerald $ 400,000 $ 400,000 %
David Brewer $ 400,000 $ 400,000 %
Martin M. Lindsay $ 140,000 $ 140,000 %

Annual Performance-Based Incentive Programs

Prior to the 2011 fiscal year and during 2010, the Company maintained two annual performance based incentive programs, the Management
Incentive Compensation Plan ("MICP") and the Executive Officer Incentive Plan ("EOIP"). Each of these plans are intended to provide an
incentive for superior performance and to motivate eligible employees toward the highest level of achievement and business results, to tie their
goals and interests to those of the Company and its stockholders, and to enable the Company to attract and retain highly qualified executive
officers.

16
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Each of the Named Executive Officers is eligible to participate in the MICP if selected by the Committee for participation. During 2010,
Messrs. Bassoul and FitzGerald were selected to participate in the MICP (the "MICP Participants").

Payment of MICP bonuses are made subject to the attainment of the pre-established written performance goals approved by the Committee prior
to the 90" day following the beginning of the Company's fiscal year. For 2010 as in past years, the performance goals were based upon attaining
certain levels of EBITDA for the fiscal year. The Named Executive Officers had the opportunity to earn bonuses under the MICP based on the
following:

A minimum EBITDA goal that must be achieved prior to the payment of the MICP Participant's target MICP bonus. The
MICP will not pay bonuses to MICP Participants if actual EBITDA performance is below the minimum EBITDA goal.

Tiered performance goals above the minimum EBITDA goal, which if met lead to an incrementally higher annual bonus.

The target EBITDA goal for 2010 was $137,929,000. Under their respective employment agreements, described further
below, each of Messrs. Bassoul and FitzGerald are eligible to earn 100% and 80%, respectively, of his base salary upon the
achievement of EBITDA goal at target level. Mr. Bassoul is eligible to earn an additional $35,000, and Mr. FitzGerald is
eligible to earn an additional $5,800 for each additional $120,000 of EBITDA attained over target.

For 2010 actual EBITDA achieved was $156,523,600, an increase of $18,594,600 over the prior year's results and an achievement level which
resulted in maximum awards for maximum performance for Messrs. Bassoul and FitzGerald.

EBITDA Actual
in (Capped)
Target Maximum Target Maximum  Actual Excess of Payout

Name Payout Payout EBITDA EBITDA EBITDA Target (€))]
Selim A.

Bassoul $ 1,000,000 $ 3,500,000 $ 137,929,000 $ 146,500,432 $ 156,523,600 $ 18,594,600 $ 3,500,000
Timothy J.

FitzGerald $ 400,000 $ 600,000 $ 137,929,000 $ 142,066,936 $ 156,523,600 $ 18,594,600 $ 600,000

)

Actual performance resulted in a payout above maximum, thus the amount earned was "capped" at maximum.

The maximum EBITDA goal as determined at the beginning of the performance period represented approximately a 13% increase over the prior
year's EBITDA result. The amount of the MICP bonus at each EBITDA performance goal level is consistent with that individual's role and
responsibility within the Company. The Grants of Plan-Based Awards Table below shows the amounts which could have been earned by the
applicable Named Executive Officers under the MICP at target and maximum performance.

EBITDA is determined by the Committee in accordance with Generally Accepted Accounting Principles, subject to adjustment to reflect the
impact of specific extraordinary items not reflected in the MICP Participant goals. Under the MICP, the EBITDA calculation does not include
foreign exchange gains/losses and does include all bonuses and incentive compensation payable, including MICP payments, to Company
employees for the applicable year.

Payments of MICP bonuses, if any, are made after the completion of the Company's fiscal year end audit and only after the Committee certifies,
in writing, that the EBITDA goals with respect to which MICP payments are to be made have been attained. The bonus awarded to each Named
Executive Officer in

12
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respect of 2010 performance under the MICP is reflected in the "Non-Equity Incentive Plan Compensation” column of the Summary
Compensation Table below.

In addition to the MICP, the EOIP provides an essential component of the total direct compensation package offered to certain Named Executive
Officers. It reflects the importance placed by the Company on motivating employees to achieve superior results and paying employees based on
that kind of achievement.

EOIP awards are granted to those Named Executive Officers and other key employees (the "EOIP Participants") of the Company who are
selected to participate by the Committee in its sole discretion. In determining the EOIP Participants to whom EOIP awards are granted, the
Company considers key employees who exhibit extraordinary performance in achieving year-to-year financial goals and further exceed the core
business objectives of the Company. For 2010, Messrs. Bassoul, FitzGerald and Lindsay participated in the EOIP. The EOIP expired by its terms
at the end of 2010.

At the beginning of each performance period the Committee will establish performance goals applicable to the EOIP award. Performance goals
may include a threshold level of performance below which an EOIP bonus will not be earned, levels of performance at which a specified EOIP
bonus will be earned, and a maximum level of performance beyond which no additional EOIP bonus will be earned. For 2010, the performance
goals selected by the Committee related to earnings per share ("EPS"). The EOIP Participant could earn a target bonus amount in the event of a
threshold increase in EPS of 10% over the prior year's result. The EPS goals for each of the participating Named Executive Officers ranged from
$3.62 to $3.78. Mr. Bassoul's corresponding award opportunities ranged from $2,250,000 to $4,500,000; Mr. FitzGerald's corresponding award
opportunities ranged from $750,000 to $1,500,000; and Mr. Lindsay's corresponding award opportunities ranged from $80,000 to $160,000.
Actual 2010 EPS was $3.97, which exceeded the maximum goal, resulting in the following awards: $4,500,000 to Mr. Bassoul, $1,500,000 to
Mr. FitzGerald and $160,000 to Mr. Lindsay.

The following table shows 2010 actual EPS as compared to the target EPS goal, and the corresponding payout to each executive.

2009 TargetMaximum 2010
Target Maximum Actual EPS EPS Actual Actual

Name Payout Payout EPS Goal Goal EPS Payout
Selim A. Bassoul $ 2,500,000 $ 4,500,000 $ 3.29 $ 3.62 $ 379 $ 3.97 $ 4,500,000
Timothy J.

FitzGerald $ 750,000 $ 1,500,000 $ 329 $ 3.62 $ 379 $ 397 $ 1,500,000

Martin M. Lindsay $ 80,000 $ 160,000 $ 329 $ 362 $ 379 $ 397 $ 160,000
Payment of an EOIP award is made only if performance goals as specified by the Committee are attained and if the EOIP Participant is
employed by the Company on the last day of the applicable performance period. Under the terms of the plan, an EOIP award to an EOIP
Participant for a performance period may not exceed $4.5 million. The Committee may, in its sole discretion, decrease the amount payable to an
EOIP Participant upon achievement of performance goals, but in no event may the Committee increase the EOIP amount otherwise payable to
the EOIP Participant.

The performance goal that was established for Mr. Brewer related to an increase in sales growth for Middleby National Sales in 2010, in the
range of 10% at threshold to 20% at maximum. Actual sales grew by 15%, and Mr. Brewer was awarded an incentive bonus of $300,000, equal

to 75% of his base salary.

18
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Long Term Equity-Based Incentive Programs
2007 Stock Incentive Plan

The 2007 Stock Incentive Plan (the "2007 Plan") is an equity-based incentive plan that encourages Named Executive Officers, non-executive
Board members and senior management of the Company and its subsidiaries to have common stock ownership in the Company and further
aligns the interests of Named Executive Officers, Board members and senior management with those of stockholders. The Committee is
authorized to make grants of stock options, stock appreciation rights, restricted stock or performance stock under the 2007 Plan.

Generally, the Committee determines the overall size of the long-term incentive award for each Named Executive Officer, including the CEO
and CFO, and makes an equity grant at one of its regularly-scheduled quarterly meetings. The CEO will make recommendations to the
Committee regarding award levels for executive officers other than the CFO. However, the Committee may also make grants at varying times of
the year, generally in connection with new employment arrangements or promotions, or based on the availability of shares under Company's
stockholder-approved long-term equity compensation plans. The Committee has made such awards without regard to the release of the
Company's financial results for the year or the release of any other material non-public information.

No grants of long term incentive compensation were made by the Committee in fiscal year 2010.
Historical Return to Stockholders and Realized Equity Compensation

The Company has historically granted performance-based equity compensation to its CEO and CFO, consisting of stock options and restricted
stock with performance-based vesting features, such as stock price increases or ROE performance. Accordingly, equity awards granted to the
CEO and CFO only vest if there is a positive return to stockholders.

The following table is a summary of wealth accumulation for the CEO and CFO (value realized on option exercises plus value realized on
restricted stock vesting) and stockholder returns (market capitalization increase and annualized total shareholder return). Over three separate

time periods representing 1-year (FYE 2009 FYE 2010), 3-years (FYE 2007 FYE 2010), and 5-years (FYE 2005 FYE 2010), returns have been
positive to stockholders. Over the 1 and 5-year periods, returns to stockholders have outpaced the median peer group, also resulting in realized
wealth for the CEO and CFO. For the 5-year period, the total wealth accumulation for the CEO and CFO as a percentage of the increase in
market capitalization in that same time period equaled 5.6% and 1.0%, respectively.

Stock ownership requirement.

The Company requires Named Executive Officers and senior executives to maintain a minimum percentage of base salary in the form of
Common Stock ownership. Unexercised stock options are not considered in calculating the stock ownership requirement. The base salary
percentages are set by the Committee annually and are set at levels consistent with the individual's level of responsibility within the Company. If
a participant in the Company's annual performance based incentive plans meets or exceeds their stock ownership requirement, then they are
eligible to receive 100% of their annual bonus.

19
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If a participant does not meet the applicable stock ownership requirement, then a maximum of one-third of his or her annual bonus will be used
to purchase common stock on the participant's behalf. This policy will continue under all annual performance based incentive plans maintained
by the Company.

Stock ownership requirements of the Named Executive Officers as of January 1, 2011 are as follows:

Stock Ownership Stock Actual
Requirement Ownership Stock
(multiple Requirement Ownership
Named Executive Officer of base salary) (shares) (shares)
Selim A. Bassoul 3 x base salary 61,200 826,101(1)
Timothy J. FitzGerald 2 x base salary 16,320 223,761(2)
David Brewer 2 x base salary 16,320 17,191
Martin M. Lindsay 2 x base salary 5,712 23,394(3)
Footnotes:
M
Does not include 591,092 vested unexercised options.
@3
Does not include 29,492 vested unexercised options.
3)

Does not include 15,600 vested unexercised options.

No Backdating. The Company does not backdate options or grant options retroactively. All grants to any Company employee are approved by
the Committee and are presented to the full Board for final approval. The exercise price of an option is set at the fair market value of the
underlying Common Stock, which is equal to the closing market price of such stock on the date of grant and this method has been consistently
applied.

Pension Plans and Post-Employment Benefits

Pursuant to his employment agreement, the CEO is entitled to a nonqualified defined benefit pension benefit as follows: Upon the CEO's
retirement on or after the date on which he attains the age of 55 (the "Age 55 Retirement Benefit"), but in no event prior thereto, he shall be fully
vested in a monthly retirement benefit equal to one-twelfth of 50% of his then current base salary, payable for the remainder of his life. If the
CEO retires after the date on which he attains the age of 60 (the "Age 60 Retirement Benefit"), he shall be fully vested in a monthly retirement
benefit equal to one-twelfth of 62.5% of his then current base salary, in lieu of the Age 55 Retirement Benefit, payable for the remainder of his
life. If the CEO retires after the date on which he attains the age of 65, he shall be fully vested in a monthly retirement benefit equal to
one-twelfth of 75% of his then current base salary, in lieu of the Age 55 Retirement Benefit and the Age 60 Retirement Benefit, payable for the
remainder of his life. The estimated monthly retirement benefit payable to the CEO based on his compensation level as of January 1, 2011 would
be $41,667 at the retirement age of 55, $52,083 at the retirement age of 60, and $62,500 at the retirement age of 65. The CEO and his
dependents are generally entitled to continue to participate in all health and medical plans and programs which the Company maintains for its
senior executives and their dependents for life, subject to any Medicare coverage being the primary coverage.

Perquisites

The Named Executive Officers and senior executives of the Company are offered limited perquisites. In general, executives in sales oriented
positions are offered an automobile expense reimbursement that varies by individual, but in no event exceeds ten thousand dollars per fiscal
year. The CEO is provided the use of a Company automobile, with the associated income taxes added to annual income, and is reimbursed for

the cost of annual income tax planning services.
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Employment Agreements

To attract and retain highly skilled executives and to provide for certainty regarding rights and obligations, the Company has historically
provided employment agreements to certain of its executive officers. The Committee believes that its employment agreements are crucial to the
success of the Company in retaining the services of Mr. Bassoul, our Chairman, CEO and President, and Mr. FitzGerald, our CFO. The
Company's employment agreement with Mr. Bassoul provides for an employment term through March 1, 2012.

As previously disclosed, on March 1, 2010, the Company entered into an amended and restated employment agreement with Mr. FitzGerald,
who has served as our CFO since May 2003. The employment agreement provides for a three year term and supersedes our prior agreement with
Mr. FitzGerald, which was scheduled to expire on March 1, 2010. The Committee determined that it was in the best interests of the Company to
retain Mr. FitzGerald's services through at least March of 2013, based on his exemplary performance during his tenure with the Company. In the
past five years, Mr. FitzGerald has been instrumental in the Company's acquisition of 15 new businesses. In addition, Mr. FitzGerald effectively
functions as our head of business development in addition to his role as CFO. The Committee determined that given Mr. FitzGerald's role and
responsibility with the Company, it was appropriate to provide him with a severance multiple that is the same as that provided to Mr. Bassoul.

The terms of the employment agreements are described in more detail below under the heading "Employment Agreements with Named
Executive Officers." Additional information regarding the severance and change in control benefits provided under the employment agreements
is described below under the heading "Potential Payments Upon Termination or Change in Control."

2011 Compensation Decisions

The Company and the Committee have made certain material compensation decisions in 2011 in order to further the compensation philosophy
and objectives of the Company described on page 12.

Value Creation Incentive Plan

In 2011 the Board adopted a new cash-based incentive compensation plan, subject to stockholder approval, designed to allow performance-based
compensation to qualify as such under Section 162(m) of the Code. The adoption of the Value Creation Incentive Plan ("VCIP") was determined
to be in the best interests of the Company and its stockholders because (i) it will enable the Company to continue to take advantage of tax
deductions for compensation paid, (ii) it will replace the MICP, as well as the EOIP discussed above, (iii) it enable the Committee to establish
stringent performance conditions for payment with respect to multiple goals and (iv) similarly, it will provide the Committee with the flexibility
to address changing business needs. For more information regarding the VCIP, see Proposal No. 3 beginning on page 49 of this Proxy
Statement.

2011 Long-Term Incentive Plan and Performance Stock Awards

In 2011, the Board adopted the 2011 Long-Term Incentive Plan ("LTIP"), an equity-based incentive plan, subject to stockholder approval,
which, if approved by stockholders pursuant to Proposal No. 2 below, will replace and supersede the 2007 Plan discussed above. The material
terms of the LTIP are summarized under the heading "Proposal No. 2 Adoption of 2011 Long-Term Incentive Plan."

In November of 2010, Grant Thornton provided several equity incentive design alternatives for consideration by the Committee. After
consideration of the advantages and disadvantages of each design alternative, the Committee elected to develop a performance-based equity
award to be made to the Named Executive Officers in 2011 that reflects competitive practices in terms of a multi-year

21

16



Edgar Filing: Quadrant 4 System Corp - Form SC 13E3

performance period and stretch goals and reinforces the Company's pay-for-performance philosophy. Accordingly, the 2011 performance stock
awards are designed to vest based upon achievement of various levels of year over year growth in EBITDA and year over year growth in EPS
goals. The goals were set based on an analysis of historical growth in EPS and EBITDA, as well as an analysis of industry and analyst growth
expectations. Depending on the level of achievement reached at the end of the multi-year period, the Named Executive Officers will vest in the
corresponding portion of the performance stock in 2014. The number of shares of performance stock granted in excess of the number that vest in
2014 will be forfeited.

The Committee believes that the 2011 performance stock awards will, among other things, fairly compensate the Named Executive Officers in
light of the fact that no long-term incentive awards were made to the Named Executive Officers in 2010 despite above-expected results. The
Committee approved 2011 performance stock grants in the following amounts: Mr. Bassoul 50,000 shares if threshold performance is reached,
80,000 shares if target performance is reached and 200,000 shares if maximum performance is reached; Mr. FitzGerald 20,000 shares if threshold
performance is reached, 32,000 shares if target performance is reached or 80,000 shares if maximum performance is reached, in each case, with
respect to both performance measures (EBITDA and EPS).

The following chart represents the percentage of the maximum number of shares that will vest under the 2011 performance stock grant, based on
three-year cumulative performance on EPS and EBITDA at the end of the three-year performance period. Performance must meet or exceed the
threshold performance level on both EPS and EBITDA in order for shares to be earned; if performance is below threshold on either or both
metrics, no shares will be earned.

Note: EPS and EBITDA presented in the following table represent three-year cumulative results. The "yoy%" represents the annual growth in
EPS and EBITDA over the 2010 fiscal year end results.

Accounting and Tax Implications of Executive Compensation

Current federal tax law imposes an annual individual limit of $1 million on the deductibility of the Company's compensation payments to the
CEO and its three other most highly compensated executive officers other than the CFO. Performance-based compensation that satisfies the
conditions of Section 162(m) of the Code is excluded for purposes of this limitation. The 2010 annual incentive awards made to

Messrs. Bassoul, FitzGerald and Lindsay under the Company's annual performance based
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incentive plans were subject to, and made in accordance with, the Committee's pre-established performance goals, as required in order to qualify
as "performance-based compensation" under Section 162(m) of the Code. The Committee reserves the right to pay compensation that may be
non-deductible to the Company if it determines that it would be in the best interests of the Company.

Stockholder approval of the VCIP, as described in Proposal No. 3, is required by Section 162(m) of the Code in order to continue to allow the
Company to grant incentive compensation that is fully tax deductible by the Company.

Risk Assessment Regarding Company Compensation Program

The Committee, together with the Chairman of the Audit Committee and executive management, have considered risks arising from the
Company's compensation policies and practices for its employees and have concluded that the compensation policies and practices are not
reasonably likely to have a material adverse effect on the Company. In connection with the Company's adoption of performance-based
compensation for its employees, an important objective of the Committee was ensuring that none of the targets would pose excessive risks. The
Committee discussed the relationship between the Company's compensation and benefits program and its risk profile with input from the
Chairman of the Audit Committee and executive management. During its review, the Committee focused upon our short-term incentives,
long-term incentives and change-in-control benefits as having the greatest potential to create incentives for individual or collective risk-taking.
Following a thorough review of these and other components of the Company's compensation and benefit program, the Committee determined
that the program does not create any incentives with respect to individual or collective behavior that are reasonably likely to have a material
adverse effect upon either the Company's risk profile or the Company's overall approach to risk management.

REPORT OF THE COMPENSATION COMMITTEE OF THE BOARD OF DIRECTORS

The Compensation Committee, comprised of independent directors, reviewed and discussed the above Compensation Discussion and Analysis
with the Company's management. Based on the review and discussions, the Committee recommends to the Company's Board that the CD&A be
included in these proxy materials.

The Compensation Committee
John R. Miller III, Chairman,
Ryan Levenson and
Gordon O'Brien
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SUMMARY COMPENSATION TABLE FOR FISCAL YEAR 2010

The following table sets forth information concerning the annual and long-term compensation for services to the Company in all capacities
received by the following persons who are collectively referred to as the Company's "Named Executive Officers": (i) the Chief Executive
Officer of the Company, (ii) the Chief Financial Officer of the Company and (iii) the two other executive officers of the Company (other than
the Chief Executive Officer and the Chief Financial Officer) in respect of fiscal years 2010, 2009 and 2008, respectively, to the extent such
person was a Named Executive Officer in the applicable fiscal year.

Change in
Pension
Value and
Non-Equity NonQualified
Incentive Deferred
Name and Stock Option Plan CompensationAll Other
Principal Fiscal Salary Bonus Awards Awar@mpensation EarningsCompensation Total
Position  Year ® ()] O GO )] ®»A) % %
Selim A.
Bassoul 2010 1,000,000 8,000,000(2) 1,441,292 49,596(4) 10,490,888
Chairman
of the
Board, 2009 1,000,000 7,525,902 3,500,000 1,299,722 48,322 13,373,946
President
and Chief 2008 900,000 200,000 2,578,500 8,000,000 1,169,561 53,882 12,901,943
Executive
Officer
Timothy J.
FitzGerald 2010 400,000 2,100,000(5) 1,795(6) 2,501,795
Vice
President
and Chief 2009 400,000 3,875,040 600,000 1,730 4,876,770
Financial
Officer 2008 300,000 1,719,000 1,348,490 6,244 3,373,734
David
Brewer 2010 400,000 300,000(7) 3,445(8) 703,445
Chief
Operating
Officer 2009 400,000 382,720 1,194 783,914
2008 300,000 717,660 3,816 1,021,476
Martin M.
Lindsay(11) 2010 140,000 160,000(9) 1,537(10) 301,537
Corporate
Treasurer 2009 140,000 234,416 115,000 1,502 490,918
(1)

In accordance with recent changes to the SEC's disclosure rules, the respective amounts reported in the
"Option Awards" and "Stock Awards" columns of the table for 2009 and 2008 reflect the fair value on the
grant date of the option and stock awards granted to our Named Executive Officers during 2009 and 2008,
respectively, determined in accordance with FASB ASC Topic 718. For a discussion of the assumptions used
to calculate these amounts, please refer to, as applicable, the "Notes to Consolidated Financial Statements",
Note (3) "Summary of Significant Accounting Policies", Note (p) "Non-Cash Share-Based Compensation”,
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included in the Company's 2009 Annual Report on Form 10-K as filed with the SEC on March 3, 2010 and

Note (4) "Summary of Significant Accounting Policies", Note (0) "Share Based Compensation", included in the
Company's 2008 Annual Report on Form 10-K as filed with the SEC on March 4, 2009. No "Option Awards"

or "Stock Awards" were made to the Named Executive Officers in 2010.

Mr. Bassoul's 2010 Non-Equity Incentive Plan Compensation consists of $3,500,000 paid under the
Management Incentive Compensation Plan and $4,500,000 paid under the Executive Officer Compensation
Plan. Details of the incentive plans are outlined in the Compensation Discussion and Analysis, under the
heading "Annual Performance-Based Incentive Programs".

Mr. Bassoul is entitled to a nonqualified defined benefit pension benefit as follows: upon Mr. Bassoul's
retirement on or after the date on which he attains the age of 55, but before the date on which he attains the
age of 60 (the "Age 55 Retirement Benefit"), he shall be fully vested in a monthly retirement benefit equal to
one-twelfth of 50% of his then current base salary, payable for the remainder of his life. If Mr. Bassoul retires
on or after the date on which he attains the age of 60, but prior to the date on which he attains the age of 65
(the "Age 60 Retirement Benefit"), he shall be fully vested in a monthly retirement benefit equal to
one-twelfth of 62.5% of his then current base salary, in lieu of the Age 55 Retirement Benefit, payable for the
remainder of his life. If Mr. Bassoul retires on or after the date on which he attains the age of 65, he shall be
fully vested in a monthly retirement benefit equal to one-twelfth of 75% of his then current base salary, in lieu
of the Age 55 Retirement Benefit and Age 60 Retirement Benefit, payable for the remainder of his life. The
present value of accumulated pension benefits assumes a retirement age of 55, an interest rate of 6.00%,
retirement income of $1.65 million, and a length of pension payout of 30 years.

All Other Compensation amounts in 2010 for Mr. Bassoul include $30,000 in director's fees for services to the
Company and its subsidiaries, $16,151 for a Company-provided automobile, a $1,375 Company contribution
to a health savings account, and $2,070 of Company paid life insurance premiums. The incremental cost to the
Company with respect to the Company-owned automobile provided to Mr. Bassoul is estimated to be less
than the $16,151 included in the table, which represents the taxable income imputed to Mr. Bassoul for his
personal use of the automobile.

Mr. FitzGerald's 2010 Non-Equity Incentive Plan Compensation consists of $600,000 paid under the
Management Incentive Compensation Plan and $1,500,000 paid under the Executive Officer Compensation
Plan. Details of these incentive plans are outlined in the Compensation Discussion and Analysis, under the
heading "Annual Performance-Based Incentive Programs."

All Other Compensation amounts in 2010 for Mr. FitzGerald include a $1,375 Company contribution to a
health savings account and $420 in Company paid life insurance premiums.

Represents the bonus awarded to Mr. Brewer in respect of performance in 2010.

All Other Compensation amounts in 2010 for Mr. Brewer include a $1,375 Company contribution to a health
savings account and $2,070 in Company paid life insurance premiums.
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Mr. Lindsay's 2010 Non-Equity Incentive Plan Compensation consisted of $160,000 that was paid under the
Executive Officer Incentive Plan. Details of this incentive plan are outlined in the Compensation Discussion
and Analysis, under the heading "Annual Performance-Based Incentive Programs."

All Other Compensation amounts in 2010 for Mr. Lindsay include a $1,375 Company contribution to a health
savings account, and $162 in Company paid life insurance premiums.

Mr. Lindsay first became a Named Executive Officer for the 2009 fiscal year.
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Employment Agreements with Named Executive Officers
Selim A. Bassoul

The Company and MM entered into an employment agreement with Mr. Bassoul on December 23, 2004. The agreement provides, among other
things, for Mr. Bassoul to serve as President, Chief Executive Officer and Chairman of the Board of the Company and of MM for a term ending
on March 1, 2012. Under the agreement, Mr. Bassoul receives an annual base salary of $1,000,000.

Mr. Bassoul's employment agreement provides that he is eligible to participate in the MICP. Under the terms of such plan, if the Company
attains certain pre-established performance goals, Mr. Bassoul will be entitled to receive (i) an annual target bonus equal to 100% of his base
salary as in effect at the beginning of the fiscal year to which the award relates and (ii) for each fiscal year, an additional performance bonus
determined on a scale based on the amount by which the Company's EBITDA exceeds the pre-established performance goal. The maximum
annual bonus that Mr. Bassoul may be eligible to receive in any fiscal year under the MICP is $3,500,000.

Mr. Bassoul's employment agreement also provides for an aggregate grant, in spilt adjusted terms, to Mr. Bassoul of 600,000 shares of restricted
stock, pursuant to the terms of the 1998 Stock Incentive Plan. The restricted stock was granted in three separate tranches as follows: (i) 200,000
shares of restricted stock were granted on December 23, 2004, (ii) 200,000 shares of restricted stock were granted on January 5, 2005 and

(iii) 200,000 shares of restricted stock were granted on May 12, 2005. All the shares of restricted stock had become fully vested prior to
December 31, 2010.

The terms of the employment agreement relating to the termination of Mr. Bassoul's employment are discussed below, under the heading
"Potential Payments Upon Termination or Change in Control".

Mr. Bassoul's employment agreement also provides for a Company-provided automobile, which is described in footnote 4 to the "Summary
Compensation Table" and a nonqualified retirement benefit, which is described under the heading "Pension Benefits for Fiscal Year 2010".

Timothy J. FitzGerald

The Company and MM entered into an amended and restated employment agreement with Timothy J. FitzGerald, the Company's Vice President
and Chief Financial Officer, effective on March 1, 2010, which superseded his employment agreement dated March 1, 2005. Mr. FitzGerald's
employment agreement has a three-year term and will continue until March 1, 2013, unless Mr. FitzGerald's employment is earlier terminated
under the terms of the employment agreement. Under the employment agreement, Mr. FitzGerald receives an annual base salary of $400,000.

Under the terms of his employment agreement, Mr. FitzGerald is eligible to participate in and earn an annual bonus under the management
incentive programs adopted by the Company from time to time, subject to the terms and conditions of such programs, based on Mr. FitzGerald's
achievement of performance targets established in the sole discretion of the Company. Pursuant to the terms of his employment agreement, in
2010, Mr. FitzGerald participated in the MICP. Pursuant to pre-established goals set for Mr. Fitzgerald by the Committee, the performance
bonus for Mr. FitzGerald will be paid determined on a scale based on the amount by which the Company's EBITDA exceeds the pre-established
goal for the applicable fiscal year as discussed in the "Compensation Discussion and Analysis" section of this Proxy Statement.

The terms of the employment agreement relating to the termination of Mr. FitzGerald's employment are discussed below, under the heading
"Potential Payments Upon Termination or Change in Control".
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Grants of Plan-Based Awards in Fiscal Year 2010

The following table sets forth information concerning cash incentive opportunities and grants of performance restricted stock and options made
to Named Executive Officers during the 2010 fiscal year. The grant date set forth below is the date that the Board granted the award.

All
Estimated  Other
Estimated Future Payouts Future Payouts Stock All Grant

Under under Equity AwardsOther Date
Non-Equity Incentive Plan Incentive Plan Numbef)ption Fair
Awards(1) Awards of Awards:Value

ShareNumber of
of of Stock

StoclSecuritiesand

orUnderlyifiyption

Grant Threshold Target Maximuibhreshd#ldddaximuinitsOptionAwards

Name Date $) ($) $) @ @ @H H H O

Selim A. Bassoul (2) 1,000,000 1,000,000 3,500,000
(3) 2,500,000 2,500,000 4,500,000

Timothy J.
FitzGerald (2) 400,000 400,000 600,000
(3) 750,000 750,000 1,500,000
David Brewer 200,000 200,000 400,000
Martin Lindsay 80,000 80,000 160,000
(1)
These columns represent the annual cash award opportunities for each Named Executive Officer under the
non-equity incentive plans maintained by the Company, including the Management Incentive Compensation
Plan and/or the Executive Officer Incentive Plan, as applicable. The actual payouts under the plans for 2010
performance were approved on March 3, 2011, and are reflected in the "Non-Equity Incentive Plan
Compensation" column of the "Summary Compensation Table".
(@)
Award granted pursuant to the Management Incentive Compensation Plan.
3)

Award granted pursuant to the Executive Officer Incentive Plan.

Outstanding Equity Awards at 2010 Fiscal Year End

The following table sets forth certain information concerning outstanding stock options and stock awards held by each of the Named Executive
Officers under the 1998 Stock Incentive Plan and 2007 Stock Incentive Plan on January 1, 2011, the end of the 2010 fiscal year.

Option Awards Stock Awards
Name
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Number
of
Securities SecuritiesPlan
Underlying UnderlyiAgyards:
UnexercisedUnexercifédmber
Options(#) Options(#) of
Exercisabl&/nexercisSdalerities

NumberEquity Option
of Incentiv&xercise Expiration
Price

$)

Underlying
Unexercised
Unearned
Options
#

184,408(1) 2.95
80,972(2) 5.255
125,712(3) 9.235
200,000(4) 9.235
29,492(9) 9.235
600(17) 5.255
15,000(18) 26.965

Option NumbMarket Equity

Date

02/26/2012
03/05/2013
10/23/2013
10/23/2013

10/23/2013

03/05/2013
02/28/2015

of Value Incentive
Shares of Plan
or Shares Awards:
Units or Number
of Units of
Stock of Unearned
That Stock Shares,
Have That Units
Not Have or Other
Vested Not  Rights
(#) Vested That
® Have
Not
Vested

#H(a)

79,429(5)
48,400(6)
22,500(7)
157,314(8)

18,000(10)
22,000(11)
15,000(12)
81,000(13)
6,000(14)
6,000(15)
8,000(16)

2,400(19)
1,250(20)
4,900(21)

Equity
Incentive
Plan
Awards:
Market or
Payout
Value
of
Unearned
Shares,
Units
or Other
Rights
That
Have Not
Vested

$

6,705,396
4,085,928
1,899,450
13,280,447

1,519,560
1,857,240
1,266,300
6,838,020
506,520
506,520
675,360

202,608
105,525
413,658
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On February 26, 2002, Mr. Bassoul was granted an option to purchase 400,000 shares of Common Stock. The
option grant vested in 20% increments over a five year period. The strike price of the option grant is $2.95,
the closing price of Common Stock on the date of grant.

On March 5, 2003, Mr. Bassoul was granted an option to purchase 100,000 shares of Common Stock. The
option grant vested in 20% increments over a five year period. The strike price of the option grant is $5.255,
the closing price of Common Stock on the date of grant.

On October 23, 2003, Mr. Bassoul was granted an option to purchase 250,000 shares of Common Stock. The
option grant was 100% vested on the date of grant. The strike price of the option grant is $9.235, the closing
price of Common Stock on the date of grant.

On October 23, 2003, Mr. Bassoul was granted an option to purchase 200,000 shares of Common Stock. The
option grant vested in 20% increments upon the earlier of (i) the date that the market price of the Common
Stock surpassed $18, $18.50, $19, $19.50, and $20 and (ii) October 23, 2008. Consistent with vesting
parameters, this option grant was fully vested in the fourth quarter of 2004. The strike price of the option grant
is $9.235, the closing price of Common Stock on the date of grant.

On March 8, 2007, Mr. Bassoul was awarded 139,000 shares of restricted stock. Beginning January 1, 2008,
the grant vests in seven equal installments if the 30 day average closing price of Common Stock is at or above
$62.50 between January 1, 2008 and January 1, 2011 ("2008 Tranche"), at or above $70 between January 1,
2009 and January 1, 2012 ("2009 Tranche"), at or above $77.50 between January 1, 2010 and January 1, 2013
("2010 Tranche"), at or above $87.50 between January 1, 2011 and January 1, 2014 ("2011 Tranche"), at or
above $100 between January 1, 2012 and January 1, 2015 ("2012 Tranche"), at or above $100 between
January 1, 2013 and January 1, 2016 ("2013 Tranche") and at or above $100 between January 1, 2014 and
January 1, 2017 ("2014 Tranche"). On December 29, 2009 a total of 39,714 shares of this grant were forfeited
representing a surrender of all rights of the underlying shares under the 2009 Tranche and 2010 Tranche.

On May 5, 2007, Mr. Bassoul was awarded 121,000 shares of restricted stock. Beginning January 1, 2008, the
grant vests in five equal installments if the 30 day average closing price of Common Stock is at or above $75
between January 1, 2008 and January 1, 2011 ("2008 Tranche"), at or above $80 between January 1, 2009 and
January 1, 2012 ("2009 Tranche"), at or above $85 between January 1, 2010 and January 1, 2013 ("2010
Tranche"), at or above $92.50 between January 1, 2011 and January 1, 2014 ("2011 Tranche") and at or above
$100 between January 1, 2012 and January 1, 2015 ("2012 Tranche"). On December 29, 2009 a total of
72,600 shares of this grant were forfeited representing a surrender of all rights of the underlying shares under
the 2008 Tranche, 2009 Tranche and 2010 Tranche.

On May 27, 2008, Mr. Bassoul was awarded 90,000 shares of restricted stock. Beginning January 1, 2009 the
grant vests in four equal installments if the 30 day average closing price of Common Stock is at or above
$61.23 between January 1, 2009 and January 1, 2012 ("2009 Tranche"), at or above $67.35 between

January 1, 2010 and January 1, 2013 ("2010 Tranche"), at or above $74.08 between January 1, 2011 and
January 1, 2014 ("2011 Tranche"), and at or above $81.49 between January 1, 2012 and January 1, 2015
("2012 Tranche"). On December 29, 2009 a total of 45,000 shares of this grant were forfeited representing a
surrender of all rights of the underlying shares under the 2009 Tranche and 2010 Tranche.
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On December 29, 2009, Mr. Bassoul was awarded 157,314 shares of restricted stock. The grant is divided into
two equal Tranches, both of which are subject to performance and time based vesting requirements. Tranche 1
vests on March 15, 2011 if the Company has achieved a Return on Equity ("ROE") of 10% for the fiscal 2010
period. The measurement of ROE for Tranche 1 is performed on or no later than March 10, 2011. Tranche 2
vests on January 1, 2012 if the Company has achieved an ROE of 12% for the fiscal 2010 period. The
performance criteria for Tranche 2 is measured on or no later than March 10, 2011, but vesting for Tranche 2
does not occur until January 1, 2012. If the performance criteria are not met in 2010 (as measured on

March 10, 2011) for either Tranche 1 or Tranche 2, the measurement will again take place on March 10, 2012
for the 2011 period with the same criteria for both tranches at which time both Tranche 1 and 2, to the extent
unvested, will vest on March 15, 2012 if the applicable performance criteria are met. Otherwise the restricted
shares expire unvested. At January 1, 2011, Mr. Bassoul held 307,643 shares of unvested restricted stock,
valued at $25,971,222 based on the year end closing price of the Common Stock of $84.42.

On October 23, 2003, Mr. FitzGerald was granted an option to purchase 70,000 shares of Common Stock. The
option grant was 100% vested on the date of grant. The option exercise price is equal to $9.235, the closing
price of Common Stock on the date of grant.

On March 8, 2007, Mr. FitzGerald was awarded 45,000 shares of restricted stock. Beginning January 1, 2008,
the grant vests in five equal installments if the 30 day average closing price of Common Stock is at or above
$62.50 between January 1, 2008 and January 1, 2011 ("2008 Tranche"), at or above $70 between January 1,
2009 and January 1, 2012 ("2009 Tranche"), at or above $77.50 between January 1, 2010 and January 1, 2013
("2010 Tranche"), at or above $87.50 between January 1, 2011 and January 1, 2014 ("2011 Tranche") and at
or above $100 between January 1, 2012 and January 1, 2015 ("2012 tranche"). On December 29, 2009 a total
of 18,000 shares of this grant were forfeited representing a surrender of all rights of the underlying shares
under the 2009 Tranche and 2010 Tranche.

On May 5, 2007, Mr. FitzGerald was awarded 55,000 shares of restricted stock. Beginning January 1, 2008,
the grant vests in five equal installments if the 30 day average closing price of Common Stock is at or above
$75 between January 1, 2008 and January 1, 2011 ("2008 Tranche"), at or above $80 between January 1, 2009
and January 1, 2012 ("2009 Tranche"), at or above $85 between January 1, 2010 and January 1, 2013 ("2010
Tranche"), at or above $92.50 between January 1, 2011 and January 1, 2014 ("2011 Tranche") and at or above
$100 between January 1, 2012 and January 1, 2015 ("2012 Tranche"). On December 29, 2009 a total of
33,000 shares of this grant were forfeited representing a surrender of all rights of the underlying shares under
the 2008 Tranche, 2009 Tranche, and 2010 Tranche.

On May 27, 2008, Mr. FitzGerald was awarded 60,000 shares of restricted stock. Beginning January 1, 2009
the grant vests in four equal installments if the 30 day average closing price of Common Stock is at or above
$61.23 between January 1, 2009 and January 1, 2012 ("2009 Tranche"), at or above $67.35 between
January 1, 2010 and January 1, 2013 ("2010 Tranche"), at or above $74.08 between January 1, 2011 and
January 1, 2014 ("2011 Tranche"), and at or above $81.49 between January 1, 2012 and January 1, 2015
("2012 Tranche"). On December 29, 2009 a total of 30,000 shares of this grant were forfeited representing a
surrender of all rights of the underlying shares under the 2009 Tranche and 2010 Tranche.
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On December 29, 2009, Mr. FitzGerald was awarded 81,000 shares of restricted stock. The grant is divided
into two Tranches, both of which are subject to performance and time based vesting requirements. 67,500
shares in Tranche 1 vest on March 15, 2011 if the Company has achieved a Return on Equity
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("ROE") of 10% for the fiscal 2010 period. The measurement of ROE for Tranche 1 is performed on or no
later than March 10, 2011. 12,500 shares in Tranche 2 vest on January 1, 2012 if the Company has achieved
an ROE of 12% for the fiscal 2010 period. The performance criteria for Tranche 2 is measured on or no later
than March 10, 2011, but vesting for Tranche 2 does not occur until January 1, 2012. If the performance
criteria are not met in 2010 (as measured on March 10, 2011) for either Tranche 1 or Tranche 2, the
measurement will again take place on March 10, 2012 for the 2011 period with the same criteria for both
tranches at which time both Tranche 1 and 2, to the extent unvested, will vest on March 15, 2012 if the
applicable performance criteria are met. Otherwise the restricted shares expire unvested. At January 1, 2011,
Mr. FitzGerald held 136,000 shares of unvested restricted stock, valued at $11,481,120 based on the year end
closing price of the Common Stock of $84.42.

On January 28, 2008, Mr. Brewer was awarded 10,000 shares of restricted stock. Beginning January 1, 2009
the grant vests in five equal installments if the 30 day average closing price of Common Stock is at or above
$80 between January 1, 2009 and January 1, 2011 ("2009 Tranche"), at or above $85 between January 1, 2010
and January 1, 2012 ("2010 Tranche"), at or above $92.50 between January 1, 2011 and January 1, 2013
("2011 Tranche"), at or above $100 between January 1, 2012 and January 1, 2014 ("2012 Tranche"), and at or
above $107.50 between January 1, 2013 and January 1, 2015 ("2013 Tranche"). On December 29, 2009 a total
of 4,000 shares of this grant were forfeited representing a surrender of all rights of the underlying shares under
the 2009 Tranche and 2010 Tranche.

On February 13, 2008, Mr. Brewer was awarded 10,000 shares of restricted stock. Beginning January 1, 2009
the grant vests in five equal installments if the 30 day average closing price of Common Stock is at or above
$80 between January 1, 2009 and January 1, 2011 ("2009 Tranche"), at or above $85 between January 1, 2010
and January 1, 2012 ("2010 Tranche"), at or above $92.50 between January 1, 2011 and January 1, 2013
("2011 Tranche"), at or above $100 between January 1, 2012 and January 1, 2014 ("2012 Tranche"), and at or
above $107.50 between January 1, 2013 and January 1, 2015 ("2013 Tranche"). On December 29, 2009 a total
of 4,000 shares of this grant were forfeited representing a surrender of all rights of the underlying shares under
the 2009 Tranche and 2010 Tranche.

On December 29, 2009, Mr. Brewer was awarded 8,000 shares of restricted stock. The grant is divided into
two Tranches, both of which are subject to performance and time based vesting requirements. 6,667 shares in
Tranche 1 vest on March 15, 2011 if the Company has achieved a Return on Equity ("ROE") of 10% for the
fiscal 2010 period. The measurement of ROE for Tranche 1 is performed on or no later than March 10, 2011.
1,333 shares in Tranche 2 vest on January 1, 2012 if the Company has achieved an ROE of 12% for the fiscal
2010 period. The performance criteria for Tranche 2 is measured on or no later than March 10, 2011, but
vesting for Tranche 2 does not occur until January 1, 2012. If the performance criteria are not met in 2010 (as
measured on March 10, 2011) for either Tranche 1 or Tranche 2, the measurement will again take place on
March 10, 2012 for the 2011 period with the same criteria for both tranches at which time both Tranche 1 and
2, to the extent unvested, will vest on March 15, 2012 if the applicable performance criteria are met.
Otherwise the restricted shares expire unvested.

On March 5, 2003, Mr. Lindsay was granted an option to purchase 3,000 shares of Common Stock. The
option grant vested in 20% increments over a five year period following the grant date. The option exercise
price is equal to $5.255, the closing price of the Common Stock on the date of grant.
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On February 28, 2005, Mr. Lindsay was granted an option to purchase 20,000 shares of Common Stock. The
option vested in full in 25% increments based on achievement of stock price targets. The option exercise price
is equal to $26.965, the closing price of the Common Stock on the date of grant.

On March 8, 2007, Mr. Lindsay was awarded 6,000 shares of restricted stock. Beginning January 1, 2008, the
grant vests in five annual installments if the 30 day average closing price of Common Stock is at or above
$62.50 between January 1, 2008 and January 1, 2011 ("2008 Tranche"), at or above $70 between January 1,
2009 and January 1, 2012 ("2009 Tranche"), at or above $77.50 between January 1, 2010 and January 1, 2013
("2010 Tranche"), at or above $87.50 between January 1, 2011 and January 1, 2014 ("2011 Tranche") and at
or above $100 between January 1, 2012 and January 1, 2015 ("2012 tranche"). On December 29, 2009 a total
of 2,400 shares of this grant were forfeited representing a surrender of all rights of the underlying shares under
the 2009 Tranche and 2010 Tranche.

On May 27, 2008, Mr. Lindsay was awarded 5,000 shares of restricted stock. Beginning January 1, 2009 the
grant vests in four equal installments if the 30 day average closing price of Common Stock is at or above
$61.23 between January 1, 2009 and January 1, 2012 ("2009 Tranche"), at or above $67.35 between
January 1, 2010 and January 1, 2013 ("2010 Tranche"), at or above $74.08 between January 1, 2011 and
January 1, 2014 ("2011 Tranche"), and at or above $81.49 between January 1, 2012 and January 1, 2015
("2012 Tranche"). On December 29, 2009 a total of 2,500 shares of this grant were forfeited representing a
surrender of all rights of the underlying shares under the 2009 Tranche and 2010 Tranche.

On December 29, 2009, Mr. Lindsay was awarded 4,900 shares of restricted stock. The grant is divided into
two Tranches, both of which are subject to performance and time based vesting requirements. 4,083 shares in
Tranche 1 vest on March 15, 2011 if the Company has achieved a Return on Equity ("ROE") of 10% for the
fiscal 2010 period. The measurement of ROE for Tranche 1 is performed on or no later than March 10, 2011.
817 shares in Tranche 2 vest on January 1, 2012 if the Company has achieved an ROE of 12% for the fiscal
2010 period. The performance criteria for Tranche 2 is measured on or no later than March 10, 2011, but
vesting for Tranche 2 does not occur until January 1, 2012. If the performance criteria are not met in 2010 (as
measured on March 10, 2011) for either Tranche 1 or Tranche 2, the measurement will again take place on
March 10, 2012 for the 2011 period with the same criteria for both tranches at which time both Tranche 1 and
2, to the extent unvested, will vest on March 15, 2012 if the applicable performance criteria are met.
Otherwise the restricted shares expire unvested.
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Note Regarding 2011 Vesting:

On January 1, 2011, a tranche of a restricted stock, originally granted on May 27, 2008, met vesting requirements resulting in the vesting of
47,250 shares.

Terms of this tranche stipulate that the tranche will vest when the 30 day average price of Common Stock reaches $74.08.

Named Executive Officers participated in this vesting as follows:

a). Mr. Bassoul received 22,500 vested shares and did not surrender any shares in payment of payroll taxes incurred upon the vesting.
b). Mr. FitzGerald received 15,000 vested shares and did not surrender any shares in payment payroll taxes incurred upon the vesting.
¢). Mr. Brewer did not participate in this grant.

d). Mr. Lindsay received 1,250 vested shares and surrendered 427 shares in payment of payroll taxes incurred upon the vesting.

On March 7, 2011, a tranche of a restricted stock, originally granted on March 8, 2007, met vesting requirements resulting in the vesting of
45,857 shares.

Terms of this tranche stipulate that the tranche will vest when the 30 day average price of Common Stock reaches $87.50.

Named Executive Officers participated in this vesting as follows:

a). Mr. Bassoul received 19,857 vested shares and did not surrender any shares in payment of payroll taxes incurred upon the vesting.
b). Mr. FitzGerald received 9,000 vested shares and surrendered 3,722 shares in payment of payroll taxes incurred upon the vesting.
¢). Mr. Brewer did not participate in this grant.

d). Mr. Lindsay received 1,200 vested shares and surrendered 478 shares in payment of payroll taxes incurred upon the vesting.

On March 15, 2011, a tranche of a restricted stock, originally granted on December 29, 2009, met vesting requirements resulting in the vesting

of 281,676 shares.

Terms of this tranche stipulate that the tranche will vest if the Return on Equity for the Company exceeds 15% in the 2010 fiscal year.
Named Executive Officers participated in this vesting as follows:

a). Mr. Bassoul received 131,095 vested shares and surrendered 47,754 shares in payment of payroll taxes incurred upon the vesting.
b). Mr. FitzGerald received 67,500 vested shares and surrendered 27,971 shares in payment of payroll taxes incurred upon the vesting.
c). Mr. Brewer received 6,667 vested shares and surrendered 2,809 shares in payment of payroll taxes incurred upon the vesting.

d). Mr. Lindsay received 4,083 vested shares and surrendered 1,683 shares in payment of payroll taxes incurred upon the vesting.

30

31



Edgar Filing: Quadrant 4 System Corp - Form SC 13E3

Option Exercises and Stock Vested for Fiscal Year 2010

The following table sets forth the aggregate amounts received or realized in connection with the exercise of stock options and vesting of stock
awards under the 1998 Stock Incentive Plan and 2007 Stock Incentive Plan during the 2010 fiscal year by each of the Named Executive Officers.
Options awarded under the plans become exercisable in accordance with the terms of the grant and generally have a ten year term.

Option Awards Stock Awards
Number of Value
Number of Value Shares Realized
Shares Realized Acquired on
Acquired on on Exercise on Vesting
Name Exercise (#) €3] Vesting (#) ®
Selim A. Bassoul
Timothy J. FitzGerald 500 37,663
David Brewer
Martin Lindsay 5,000 422,800

Pension Benefits for Fiscal Year 2010

Pursuant to his employment agreement (described above under the heading "Employment Agreements with Named Executive Officers"),

Mr. Bassoul is entitled to a nonqualified defined benefit pension benefit as follows: upon Mr. Bassoul's retirement on or after the date on which
he attains the age of 55, but prior to the date on which he attains age 60 (the "Age 55 Retirement Benefit"), he shall be fully vested in a monthly
retirement benefit equal to one-twelfth of 50% of his then current base salary, payable for the remainder of his life. If Mr. Bassoul retires on or
after the date on which he attains the age of 60, but prior to the date on which he attains age 65 (the "Age 60 Retirement Benefit"), he shall be
fully vested in a monthly retirement benefit equal to one-twelfth of 62.5% of his then current base salary, in lieu of the Age 55 Retirement
Benefit, payable for the remainder of his life. If Mr. Bassoul retires on or after the date on which he attains the age of 65, he shall be fully vested
in a monthly retirement benefit equal to one-twelfth of 75% of his then current base salary (the "Age 65 Retirement Benefit"), in lieu of the

Age 55 Retirement Benefit and Age 60 Retirement Benefit, payable for the remainder of his life. A termination of Mr. Bassoul's employment by
the Company without cause, by Mr. Bassoul within six months of a change of control or by reason of Mr. Bassoul's death or disability will
entitle Mr. Bassoul or his estate to a pro rata portion of his Age 55 Retirement Benefit, Age 60 Retirement Benefit or Age 65 Retirement Benefit,
as the case may be.

The estimated monthly retirement benefit payable to Mr. Bassoul based on his compensation level as of January 1, 2011, would be $41,666 at
the retirement age of 55, $52,083 at the retirement age of 60, and $62,500 at the retirement age of 65 assuming salary of $1,000,000, as currently
in effect.

Number Payments
of Years Present During
Credited Value of Last
Service Accumulated Fiscal
Name Plan Name #HD Benefit ($)  Year ($)
Chairman Retirement
Selim A. Bassoul  Plan 6 6,740,159(2)
Chairman Retirement
Selim A. Bassoul = Medical Plan(3) 7 498,097(4)

)
Reflects years of credited service since the inception of the respective plans. The number of years of credited service for purposes of
the plans is less than the Named Executive Officer's years of service with the Company and there is no benefit augmentation as a
result.

@

The present value of accumulated pension benefits assumes a retirement age of 55, an interest rate of 6.00%, retirement income of
$1.65 million, and a length of pension payout of 30 years.
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Mr. Bassoul and his dependents are entitled to continue to participate in all health and medical plans and programs maintained by the
Company for its senior executives and their families for life, subject to any Medicare coverage being the primary coverage.

“
The present value of accumulated post-retirement medical benefits due to Mr. Bassoul assumes a retirement age of 55, an interest rate
of 6.00%, and a length of benefit period of 30 years.

Potential Payments Upon Termination or Change in Control
Under Employment Agreements
Selim Bassoul

During the term of Mr. Bassoul's employment agreement with the Company and MM, as described above under the heading "Employment
Agreements with Named Executive Officers," Mr. Bassoul's employment may be terminated by the Employer (defined as the Company and
MM) or by Mr. Bassoul at any time, or by the death of Mr. Bassoul.

In the event that the termination is by the Employer for reasons other than cause, Mr. Bassoul's employment agreement provides that a pro rata
share of incentive compensation under the MICP that would otherwise have been payable to him had he remained employed by the Company
until the last day of the fiscal year will be paid to Mr. Bassoul following the conclusion of the fiscal year for which payable, based on actual
performance. In addition, the employment agreement provides that if the Company terminates Mr. Bassoul's employment without cause, if

Mr. Bassoul terminates his employment due to a material diminution of his duties or a change in his title, or if Mr. Bassoul terminates his
employment within the six-month period following a change in control, then Mr. Bassoul will be entitled to a lump sum payment equal to three
times the sum of (i) his annual base salary and (ii) an amount equal to the greater of (x) the amount of incentive compensation earned by

Mr. Bassoul under the MICP with respect to the full calendar year immediately prior to the date of termination and (y) the average incentive
compensation paid to Mr. Bassoul under the MICP for each of the three calendar years immediately prior to the date of termination.

Mr. Bassoul's employment agreement also provides that if his employment is terminated by either party, for reasons other than cause, then
Mr. Bassoul and his dependents will be entitled to continue to participate in all health and medical plans and programs which the Company
maintains for its senior executives and their families until the later of the death of Mr. Bassoul or his spouse, subject to any Medicare coverage
being the primary coverage. The present value of the medical benefits that would be provided to Mr. Bassoul in such circumstances is shown
above under "Pension Benefits for Fiscal Year 2010."

Mr. Bassoul's employment agreement also provides Mr. Bassoul with an additional payment (referred to as a "gross-up" payment) intended to
reimburse him for the excise tax payable should any payments made to him in the event of a change in control be subject to the excise tax
imposed on "excess parachute payments" under section 4999 of the Code, and to reimburse him for the income, excise and employment taxes on
the reimbursement payment.

Timothy J. FitzGerald

During the term of Mr. FitzGerald's employment agreement, as described above under the heading "Employment Agreements with Named
Executive Officers", Mr. FitzGerald's employment may be terminated by the Employer (defined as the Company and MM) or by Mr. FitzGerald
at any time, or by the death of Mr. FitzGerald.
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Mr. FitzGerald's employment agreement provides the following severance benefits. If the Employer terminates Mr. FitzGerald's employment
without "cause" (as defined in the employment agreement), or if Mr. FitzGerald terminates his employment within six months following a
change in control, Mr. FitzGerald will be entitled to a lump sum payment equal to three times the sum of (i) his annual base salary for the full
calendar year immediately prior to the date of termination and (ii) an amount equal to the greater of (x) the amount of his annual bonus paid
under the MICP with respect to the full calendar year immediately prior to the year of termination and (y) the average of his annual bonuses paid
under the MICP for each of the two calendar years immediately prior to the year of termination.

Mr. FitzGerald's employment agreement also provides Mr. FitzGerald with an additional payment (referred to as a "gross-up" payment) intended
to reimburse him for the excise tax payable should any payments made to him in the event of a change in control be subject to the excise tax
imposed on "excess parachute payments" under section 4999 of the Code, and to reimburse him for the income, excise and employment taxes on
the reimbursement payment.

Under Equity Incentive Plans

Upon termination of employment for reasons other than disability or death, each of the Named Executive Officers would be entitled to exercise
any then-vested outstanding stock options for a period of three months following such termination of employment.

In the event of the disability or death of the Named Executive Officer, the executive or his estate or beneficiary, as the case may be, would be
entitled to exercise any then-vested outstanding stock options for a period of one year following such termination event.

The vesting of outstanding stock options and of the restricted stock awards granted on December 29, 2009 held by the Named Executive
Officers will be accelerated in the event that the Named Executive Officer's employment terminates for any reason, other than for cause, within
six months following a change in control of the Company. The vesting of other outstanding restricted stock awards generally will be accelerated
immediately upon the occurrence of a change in control. For purposes of the charts below, assuming the occurrence of the triggering event on
January 1, 2011, the value of accelerated restricted stock shown is determined by multiplying the number of shares of restricted stock that would
vest as of January 1, 2011 by the closing price of the Common Stock on January 1, 2011 of $84.42.
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Quantification

The tables below illustrate the potential payouts to each Named Executive Officer under each of the various separation situations discussed
above. The tables assume that the terminations took place on January 1, 2011, the last day of our 2010 fiscal year.

Voluntary
Termination
due to Voluntary
Material Termination

Involuntary Diminution within
Termination of Duties or 6 Months
Type of Without Change following

Name Payment Cause in Title Change-in-Control

Selim A. Bassoul(1)  Cash Severance $ 13,500,000 $ 13,500,000 $ 13,500,000

Accelerated
Vesting of
Restricted Stock $ 13,280,448 $ 0 $ 25,971,186(2)
Estimated
Gross-Up Payment $ 0 $ 0 $ 0
Total $ 26,780,448 $ 13,500,000 $ 39,471,186
Timothy J.
FitzGerald Cash Severance $ 3,000,000 $ 0 $ 3,000,000
Accelerated
Vesting of
Restricted Stock $ 6,838,020 $ 0 $ 11,481,120(3)
Estimated
Gross-Up Payment $ 0$ 0 $ 5,898,031
Total $ 9,838,020 $ 0 $ 20,379,151
David Brewer Cash Severance $ 03 0 $ 0
Accelerated
Vesting of
Restricted Stock $ 413,658 $ 0 $ 1,688,400(4)
Total $ 413,658 $ 0 $ 1,688,400
Martin M. Lindsay  Cash Severance $ 0 s 0 $ 0
Accelerated
Vesting of
Restricted Stock $ 675,360 $ 0 $ 721,791(5)

Total $ 675,360 $ 0 $ 721,791

€]
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Upon a termination of his employment other than for cause, or upon Mr. Bassoul's termination of his employment within six months
following a change in control, Mr. Bassoul would also become entitled to a pro rata monthly retirement benefit equal to $21,618,
assuming in each case that the termination occurred on January 1, 2011 and based on his current base salary of $1,000,000. The
pension arrangements, including the benefits payable upon Mr. Bassoul's normal retirement, are described in more detail under the
heading "Pension Benefits for Fiscal Year 2010" above.

Of this number, shares of Common Stock with a value of $12,691,000 would have vested upon the change in control.

Of this number, shares of Common Stock with a value of $4,643,000 would have vested upon the change in control.

Of this number, shares of Common Stock with a value of $1,013,000 would have vested upon the change in control.

Of this number, shares of Common Stock with a value of $308,000 would have vested upon the change in control.
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Assuming a hypothetical termination of employment in connection with a change in control of the Company occurring on the last day of our
2010 fiscal year, as discussed above, the Company estimates that it would not be obligated to make an excise tax gross up payment to

Mr. Bassoul. The estimate of the gross-up payment takes into account the value of post-retirement medical benefits in the amount of $220,231
that would be provided to Mr. Bassoul. The present value of the medical benefits that would be provided to Mr. Bassoul is as calculated by
Grant Thornton utilizing actuarial assumptions for Mr. Bassoul and his family members, current medical premiums, and expected increases in
future premiums based on historical medical premium trends. The estimate of the gross-up payment potentially payable to Mr. FitzGerald takes
into account the following assumptions: the value of accelerated vesting of restricted stock was based on the closing price of the Common Stock
on January 1, 2011 ($84.42); a federal income tax rate of 35%, a state income tax rate of 5%, the Medicare tax rate of 1.45% and the federal
excise tax rate of 20%, taking into account deductions and potential limits on deductions for state and local taxes.

Director Compensation for Fiscal Year 2010

The following table sets forth information concerning the annual and long-term compensation for services to the Company performed by
members of the Board who were not employees of the Company during the 2010 fiscal year.

Change in
Pension
Value
and
Fees Non-Equif¥onqualified
Earned Incentive Deferred
or StockOption Plan Compensation All Other
Paid in Awardswa€dsnpensatiokbarnings Compensation

Name Cash ($) ® & %) $3) %) Total ($)
Robert B. Lamb 36,000(1) 36,000
Audit Committee

Member

Ryan Levenson 43,500(1) 43,500
Audit and

Compensation

Committee Member
John R. Miller IIT 42,750(1) 420,201(4) 462,951
Compensation

Committee

Chairman
Gordon O'Brien 43,250(1)(2) 43,250
Lead Independent

Director

and Compensation

Committee Member
Philip G. Putnam 44,500(1) 403,266(4) 447,766
Audit Committee

Chairman
Sabin C. Streeter 39,500(1) 28,076 67,576
Audit Committee

Member
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Until January 1, 2011, each director of the Company receives an annual retainer of $30,000, and each director
who is not an officer of the Company receives an additional retainer of $1,000 for each meeting of the Board
or committee thereof that he attends and $500 for each telephonic meeting in which he participates. Each
director who serves as a committee chair receives an additional annual retainer of $5,000, and the lead
independent director receives an additional annual retainer of $5,000.

Board fees for Mr. O'Brien's services are paid directly to his employer, American Capital Strategies.

Prior to December of 2010, the Company maintained an unfunded retirement plan for non-employee directors,
the Middleby Corporation Board of Directors Pension Plan. The plan provided for an annual benefit upon
either a change in control or retirement from the Board at age 70, equal to 100% of the director's last annual
fee (excluding meeting fees), payable on a quarterly basis for a number of years equal to the director's years of
service, up to a maximum of 10 years. In November, 2006, the Board approved the termination of the plan
with respect to new directors of the Company and participation was frozen. All then Board members with ten
or more years of service with the Company remained in the plan and continued to have benefits vest and
accrue in the plan until the Plan retirement age of 70. Any then current Board
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members with less than ten years of service and any future Board members were not eligible for the Plan. The
plan was terminated by action of the Board in December of 2010. While the Plan was in place, the retirement
plan obligation for remaining participants was calculated using an interest rate of 6.00% for a director retiring
at age 70, and a benefit payout term of ten years. The pension benefits of Mr. Miller and Mr. Putnam were
fully distributed based on the termination of the plan in December of 2010, resulting in a negative change in
pension value of $300,303 for Mr. Miller and $350,353 for Mr. Putnam in 2010. The pension distributions are
quantified in the "All Other Compensation" column of the "Director Compensation for Fiscal Year 2010"
table above.

)
Figures represent (i) for Mr. Miller, a pension distribution of $300,000 and a tax gross-up payment of
$120,201 and (ii) for Mr. Putnam, a pension distribution of $300,000 and a tax gross-up payment of $103,266.

The number of stock options and stock awards outstanding as of January 1, 2011 for each non-employee member of the Board is as follows:

Restricted

Director Options Stock

Robert B. Lamb 2,000
Ryan Levenson 2,000
John R. Miller IIT 2,000
Gordon O'Brien 2,000
Philip G. Putnam 2,000
Sabin C. Streeter 2,000
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SECURITY OWNERSHIP OF
CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The information contained in this Proxy Statement relating to the occupations and security holdings of directors and officers of the Company
and such individuals' transactions with the Company is based upon information received from each individual as of March 18, 2011.

The following table sets forth certain information with respect to the beneficial ownership of shares of the Common Stock, as of March 18,
2011, by each person known by the Company to be the beneficial owner of more than five percent of Common Stock, each director and each
nominee for director of the Company, each Named Executive Officer of the Company and all current directors and executive officers of the
Company as a group. Unless otherwise indicated below, the address for each person listed below is c/o The Middleby Corporation,

1400 Toastmaster Drive, Elgin, Illinois 60120.

Amount and

Nature of
Name of Beneficial Percent

Beneficial Owner Ownership Of Class
Directors, Director Nominees,
and Executive Officers:
Selim A. Bassoul 1,364,413(1) 7.4%
Timothy J. FitzGerald 214,683(2) 1.2%
David Brewer 17,191(3) *
Martin M. Lindsay 38,994(4) i
Sabin C. Streeter 26,000 *
John R. Miller 11T 22,000 *
Philip G. Putnam 5,000 *
Gordon O'Brien 9,100 i
Ryan Levenson 2,000 *
Robert B. Lamb 3,000 i
All directors and executive
officers of the Company
(10 individuals) 1,702,381 9.2%
Other 5% Holders:
T. Rowe Price Associates, Inc. 1,486,048(5) 8.1%

100 E. Pratt Street
Baltimore, MD 21202

Indicates beneficial ownership of less than 1%.

M
Mr. Bassoul is the Chairman, Chief Executive Officer and President of the Company. His holdings include 591,092 shares of Common
Stock subject to options exercisable within 60 days, 59,572 shares of restricted Common Stock granted on March 8, 2007, 48,400
shares of restricted stock granted on May 7, 2007, 22,500 shares of restricted Common Stock granted on May 27, 2008, 26,219 shares
of restricted Common Stock granted on December 29, 2009, and 46,000 shares held by Mr. Bassoul's spouse as trustee. The holdings
do not reflect the grant of performance restricted stock made on March 28, 2011 (described elsewhere in this Proxy Statement under
the heading "Compensation Discussion and Analysis", "Compensation Decisions in 2011" and under "Proposal No. 2 Adoption Of
2011 Long-Term Incentive Plan", "New Plan Benefits 2007 Stock Incentive Plan Grants").

@3
Mr. FitzGerald is Vice President and Chief Financial Officer of the Company. His holdings include 21,520 shares of Common Stock
subject to options exercisable within 60 days, 9,000 shares of restricted Common Stock granted on March 8, 2007, 22,000 shares of
restricted Common Stock granted on May 7, 2007, 15,000 shares of restricted Common Stock granted on May 27, 2008,
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13,500 shares of restricted Common Stock granted on December 29, 2009 and 9,400 shares held by Mr. FitzGerald's spouse and
children. The holdings do not reflect the grant of performance restricted stock made on March 28, 2011 (described elsewhere in this
Proxy Statement under the heading "Compensation Discussion and Analysis", "Compensation Decisions in 2011" and under "Proposal
No. 2 Adoption Of 2011 Long-Term Incentive Plan", "New Plan Benefits 2007 Stock Incentive Plan Grants").

3)
Mr. Brewer, Chief Operating Officer of the Company, holdings include 6,000 shares of restricted Common Stock granted on
January 31, 2008, 6,000 of restricted Common Stock granted on February 13, 2008, and 8,000 shares of restricted Common Stock
granted on December 29, 2009.

“
Mr. Lindsay, Corporate Treasurer of the Company, holdings include 15,600 shares of Common Stock subject to options exercisable
within 60 days, 1,200 shares of restricted Common Stock granted on March 8, 2007, 1,250 shares of restricted Common Stock granted
on May 27, 2008, and 817 shares of restricted Common Stock on December 29, 2009. The holdings do not reflect the grant of
performance restricted stock made on March 28, 2011 (described elsewhere in this Proxy Statement under the heading "Compensation
Discussion and Analysis", "Compensation Decisions in 2011" and under "Proposal No. 2 Adoption Of 2011 Long-Term Incentive
Plan", "New Plan Benefits 2007 Stock Incentive Plan Grants").

&)
Based on the Schedule 13G filed with the SEC on February 10, 2011 by T. Rowe Price Associates, Inc., a registered investment
advisor. T. Rowe Price Associates, Inc. (a) has sole voting power with respect to 182,213 shares, (b) has shared voting power with
respect to no shares and (c) has sole dispositive power with respect to all 1,486,048 shares.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Under Section 16(a) of the Securities Exchange Act of 1934, as amended, the Company's directors and executive officers and any person that
beneficially owns more than ten percent of the Company's Common Stock are required to report their beneficial ownership and any changes in
that ownership to the SEC and the NASDAQ. These reports are required to be submitted by specified deadlines, and the Company is required to
report in this proxy statement any failure by directors, officers and beneficial owners of more than ten percent of its Common Stock to file such
reports on a timely basis during the Company's most recent fiscal year or, in the case of such a failure that has not previously been so disclosed,
prior fiscal years.

Based solely on a review of the copies of reports furnished to the Company during and with respect to the year ended January 1, 2011 and
written representations from certain of the Company's directors and executive officers, the Company does not know of any failure by its
executive officers, directors and beneficial owners of more than ten percent of its Common Stock to file on a timely basis any reports required
by Section 16(a) for the year ended January 1, 2011 and, to the extent applicable for purposes of this disclosure, prior fiscal years, except as
disclosed herein. The Company did not timely file Form 4 reports on behalf of Messrs. Bassoul, FitzGerald and Lindsay with respect to
restricted stock grants that were made to each such individual on May 25, 2008. However, the Company made remedial Form 5 filings on behalf
of Messrs. Bassoul, FitzGerald and Lindsay on February 11, 2011 to report such transactions.

38

42



Edgar Filing: Quadrant 4 System Corp - Form SC 13E3

REPORT OF THE AUDIT COMMITTEE

The Audit Committee conducted its oversight activities for the Company in accordance with the duties and responsibilities outlined in the Audit
Committee charter, approved by the Board on March 4, 2003 and modified as of February 25, 2004, a copy of which is available under the
"Investor Relations" section of the Company's website, located at www.middleby.com.

The Audit Committee has reviewed and discussed with management and with the independent auditors, Deloitte & Touche LLP, the Company's
audited financial statements contained in the Annual Report on Form 10-K for the fiscal year ended January 1, 2011.

The Audit committee discussed with the independent auditors, Deloitte & Touche LLP, the matters required to be discussed by Statement on
Auditing Standards No. 61, Communications with Audit Committees, as modified or supplemented, by the Public Company Accounting
Oversight Board ("PCAOB").

The Audit Committee has received and reviewed the written disclosures and the letter from the independent auditors required by applicable
requirements of the PCAOB regarding the independent accountant's communications with the Audit Committee concerning independence, and
has discussed with the auditors the auditors' independence.

The Audit Committee has reviewed and discussed with management the status of Sarbanes-Oxley compliance objectives as of January 1, 2011.

Based on reviews and discussions referred to above, the Audit Committee recommended to the Board that the audited financial statements for
the fiscal year ended January 1, 2011 be included in the Company's annual report on Form 10-K for the fiscal year ended January 1, 2011.

The Middleby Corporation Audit Committee
Philip G. Putnam, Chairman,
Sabin C. Streeter,
Robert Lamb and
Ryan Levenson
Compensation Committee Interlocks and Insider Participation

During the fiscal year ended January 1, 2011, the Compensation Committee consisted of Messrs. O'Brien, Miller, and Levenson, all of whom
were "independent directors" of the Company and were not officers of the Company. During the fiscal year ended January 1, 2011, Selim A.
Bassoul, Chairman, President and CEO of the Company, participated with the full Board in reviewing and approving certain components of
compensation of other executive officers and senior managers. Recommendations concerning the compensation of Mr. Bassoul were made by
the Compensation Committee to the Board. During 2010, no member of the Compensation Committee was, or formerly was, an officer or
employee of the Company, or had any relationship requiring disclosure by the Company under Item 404 of Regulation S-K, promulgated under
the Securities and Exchange Act of 1934, as amended.
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The Middleby Corporation Code of Ethics

The Company has adopted a code of ethics that applies to all directors, executive officers, officers and employees of the Company. The
Company has made the Code of Ethics available on its website at www.middleby.com.

Audit Firm Fee Summary

During fiscal years 2010 and 2009 the Company retained its principal auditor, Deloitte & Touche LLP, to provide services in the following
categories and amounts:

2010 2009

Audit Fees Fees for the annual financial statement and internal

control audits, reviews of the Company's quarterly reports on

Form 10-Q, and services normally provided by the independent

auditor in connection with statutory and regulatory filings $ 835500 $ 795,000

Audit Related Fees Fees for the assurance and related services that

are associated with the performance of the audit or interim financial

statement review and are not reported under audit fees $ 0 $ 154845

Tax Fees Fees for tax compliance $ 499490 $ 597,523
Fees for assistance with tax audits and tax planning $ 290,245 $ 585,134

All Other Fees Fees for internal controls consultation services and

compensation consulting $ 0o $ 0

All of the services described in Audit Fees, Audit Related Fees, Tax Fees and All Other Fees were pre-approved by the Audit Committee.

The Audit Committee has considered whether the provision of non-audit services by the Company's principal auditor is compatible with
maintaining the independence of Deloitte & Touche LLP as the Company's public accountants.

The Audit Committee Charter provides that the Audit Committee shall pre-approve all audit and permitted non-audit services to be performed by
the independent auditors (subject to the de minimis exceptions under applicable law, rules and regulations). However, the Audit Committee may
delegate to one or more designated members of the Audit Committee the authority to grant such pre-approvals, and the decisions of any member

to whom such authority is delegated shall be presented to the full Audit Committee at its next regularly scheduled meeting. In determining
whether to pre-approve permitted non-audit services, the Audit Committee (or the members with authority to pre-approve) shall consider
whether the auditor's performance of such services is compatible with independence.
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PROPOSAL NO. 2 ADOPTION OF 2011 LONG-TERM INCENTIVE PLAN

The Board has adopted, subject to stockholder approval, The Middleby Corporation 2011 Long-Term Incentive Plan ("LTIP"). The LTIP, if
approved, will replace and supersede The Middleby Corporation 2007 Stock Incentive Plan and The Middleby Corporation 1998 Stock Incentive
Plan ("Prior Equity Plans").

The Committee believes that the grant of equity based awards, such as stock options and restricted stock, is a highly effective way to align the
interests of management with those of the Company's stockholders and provides a cost-effective means of recognizing employee contributions to
the success of the Company. The Committee also believes that adoption a current long-term incentive plan for this purpose will be important to
the future success of the Company by allowing it to remain competitive in attracting and retaining highly qualified key personnel.

The LTIP is designed to qualify the amounts paid under its terms to our Named Executive Officers as "qualified performance-based
compensation" under Section 162(m) of the Code ("Section 162(m)") and the related regulations. Section 162(m) denies a tax deduction for
certain compensation in excess of $1 million per year paid by a public company to its CEO and to the three most highly compensated executive
officers (other than the CEO and the CFO) for whom compensation disclosure is required under the proxy rules ("Covered Employees"). Certain
compensation, including compensation based on the attainment of pre-established performance goals, is excluded from this deduction limit if
certain requirements are met, including approval of the plan and performance goals by stockholders. The LTIP is designed to ensure that
amounts paid under it will be deductible by the Company for federal income tax purposes. Stockholder approval of the LTIP is required in order
for the plan to qualify under Section 162(m) of the Code. Performance goals established by the Committee may include or relate to stock price,
earnings per share before or after extraordinary items, earnings before interest, taxes, depreciation, amortization or extraordinary items, return on
equity (gross or net), before or after extraordinary items, net income, earnings before any or all of interest, taxes, minority interest, depreciation
and amortization, sales or revenue, return on assets, capital or investment, expense reduction goals, implementation or completion of critical
projects or processes, cash flow measures, profit or margins; achievement of strategic goals, performance of the Company's sales force or
product line, economic value added (net operating profit after tax minus the sum of capital multiplied by the cost of capital), operating measures
(including, but not limited to, productivity, efficiency, quality), or any combination of, or a specified increase in, any of the foregoing, as
described in more detail under the heading "Principal Features of the LTIP, Performance Stock", below.

If this proposal is approved, the maximum number of shares of Common Stock reserved for issuance under the LTIP will be 550,000, plus (i) the
number of shares of Common Stock that remain available for issuance as of May 11, 2011 under the Prior Equity Plans, and (ii) the number of
shares of Common Stock that are subject to awards as of May 11, 2011 under the Prior Equity Plans that, in the future, are forfeited, cancelled,
exchanged or surrendered or terminate (in each case, other than due to the expiration of option awards on the expiration date of such option
awards) under the Prior Equity Plans, without a distribution of shares to the recipient and consistent with the terms of the Prior Equity Plans. No
further awards will be made under the Prior Equity Plans if this proposal is approved.

If stockholders approve the adoption of the LTIP, as shown in the 2011 Long-Term Incentive Plan attached as Appendix A, stockholders will
have approved the material terms of the performance goals that may be applied under the LTIP in compliance with Section 162(m). If the
stockholders do not approve the LTIP, The Middleby Corporation 2007 Stock Incentive Plan will remain in effect (no new grants may be made
under the 1998 Stock Incentive Plan). On March 18, 2011, an aggregate of 306,981 shares were covered by outstanding restricted stock awards
and an aggregate of 719,827 shares were
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subject to outstanding stock options, and to the extent that any of these grants should expire or be forfeited, shares covered by such grants may
be re-granted under the LTIP or The Middleby Corporation 2007 Stock Incentive Plan, as the case may be.

On March 18, 2011, the last reported sale price of Common Stock on the Nasdaq National Market was $84.06 per share. Below is a summary of
the material features of the LTIP. The summary does not purport to be complete, and the Company refers you to the full text of the LTIP
attached as Appendix A to this Proxy Statement.

PRINCIPAL FEATURES OF THE 2011 LONG TERM INCENTIVE PLAN

Administration of the Plan. The Board administers the 2011 Long-Term Incentive Plan ("LTIP"). The Board has the authority to make grants
and to determine their terms; provided, however, that the selection of eligible individuals for participation and decisions concerning the timing,
pricing and amount of a grant are made solely by a committee consisting of two or more directors who are (a)"non-employee directors" under
Rule 16b-3 of the Exchange Act, (b)"outside directors" under Section 162(m) of the Code and "independent directors" pursuant to the Nasdaq
National Market requirements. Subject to the provisions of the LTIP, the Board has the authority to interpret the provisions of the LTIP, to adopt
any rules, procedures and forms necessary for the operation and administration of the LTIP, and to determine all questions relating to the
eligibility and other rights of all persons under the LTIP.

Eligibility. All employees of the Company and its subsidiaries and affiliates are eligible to be selected as participants. The Company's
non-employee directors as well non-employee service providers are also eligible to be selected for grants under the LTIP.

Shares Available for Grant; Individual Grant Limits. 'The LTIP provides that the Board has authorized up to 550,000 shares of Common Stock
for issuance under the LTIP. No more than 200,000 shares may be issued, or in the case of cash-based awards, no more than $10,000,000 may
be granted, with respect to grants made in any single year (including each fiscal year within a performance period of more than one fiscal year)
to any individual participant. If a grant expires or is canceled, any shares which were not issued or fully vested under the grant at the time of
expiration or cancellation will again be available for grants. Any shares of Common Stock used for the payment of required tax withholding
amounts or the exercise price applicable to a grant, shall count against the total number of shares available for issuance under the Plan. Shares of
Common Stock underlying grants that can only be settled in cash will not be counted against the aggregate number of shares available for grants
under the LTIP.

The shares of Common Stock deliverable under the LTIP may consist in whole or in part of unissued shares or reacquired shares.

Adjustments. 'The number and kind of shares of Common Stock available for grants under the LTIP, the number and kind of shares of Common
Stock issued in respect of outstanding grants, the exercise price, grant price or purchase price and any individual limitations applicable to grants
are subject to adjustment if there are changes affecting the Common Stock, such as a merger, consolidation, stock dividend, split-up,
combination, or exchange of shares, recapitalization or change in capitalization with respect to the shares of Common Stock. Each such
adjustment, however, with respect to incentive stock options shall be made in accordance with the provisions of Section 424(h) of the Code and
any regulations or guidance promulgated thereunder; and no such adjustment shall cause any grant under the LTIP which is or becomes subject
to Section 409A of the Code to fail to comply with the requirements of such section.
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No Repricing. Except as required by the adjustment provision described above, no stock options or stock appreciation rights granted under the
LTIP may be repriced unless such action is approved by the stockholders of the Company.

Types of Awards. The LTIP permits the grant of any or all of the following types of awards: (1) stock options, including incentive stock
options and nonqualified stock options, (2) stock appreciation rights ("SARs"), in tandem with stock options or free-standing, (3) restricted
stock, (4) performance stock, (5) phantom units (which may be granted as restricted stock units, performance units, units denominated in cash, or
deferred units), and (6) other equity-based awards, including dividend equivalents.

Stock Options. Options may be either "Incentive Stock Options," as defined in Section 422 of the Code, or options not intended to be so
qualified ("Nonqualified Options"). The Board may grant more than one option to a participant during the life of the LTIP, and such option may
be in addition to an option or options previously granted. However, the aggregate fair market value of stock with respect to which Incentive
Stock Options are exercisable for the first time by such individual during any calendar year (under all stock option plans of the Company and its
subsidiaries) may not exceed $100,000. Incentive Stock Options may not be granted at less that 100% of the fair market value of the shares on
the date of grant. However, if any Incentive Stock Option is granted to an individual who owns more than 10% of the total combined voting
power of all classes of stock of the Company, actually or constructively under Section 424 of the Code, the exercise price shall be 110% of the
fair market value of the stock subject to the option in the date of grant. Incentive Stock Options may only be granted to eligible employees.

The LTIP also provides that Nonqualified Options may not be granted at less than 100% of the fair market value of shares on the date of grant.

Options granted pursuant to the LTIP will generally be transferable only by will or by laws governing descent and distribution, and during the
lifetime of an optionee, will be exercisable only by the optionee. However, subject to the approval of the Board, the LTIP provides that an option
may be transferable, as permitted under the Exchange Act, as long as such transfers are made to one or more of the following: family members,
including children of the optionee, the spouse of the optionee, or grandchildren of the optionee, trusts for such family members or charities
("Transferees"), and provided that such transfer is a bona fide gift and, accordingly, the optionee receives no consideration for the transfer, and
that the options transferred continue to be subject to the same terms and conditions that were applicable to the options immediately prior to the
transfer. In the event of such a transfer, the Transferee may not subsequently transfer such option. However, the designation of a beneficiary will
not constitute a transfer.

Unless otherwise provided in a stock option award agreement, no option will be exercisable following three months after termination of
employment with the Company (or such shorter or longer period as the option may provide) unless such termination of employment occurs by
reason of disability or death. In the event of the disability or death of an optionee while employed or in service of the Company or any subsidiary
of the Company, the options or unexercisable portions thereof, to the extent exercisable on the date of disability or death, shall be exercisable for
a period not to exceed the expiration of one year from the date of disability or death, subject to the terms of the stock option agreement. In no
event, however, shall an option be exercisable after the expiration of ten years from the date such option was granted (five years in the case of
Incentive Stock Options granted to an optionee owning more than 10% of the voting power of stock of the Company), or beyond the term for
which it was granted.

Payment for shares of Common Stock purchased upon exercise of an option granted under the LTIP shall be made in full at the time of such
exercise, in cash or in shares of Common Stock (valued at fair
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market value), or in a combination of cash and shares of Common Stock, or by such other methods as may be approved by the Committee.

Stock Appreciation Rights. A SAR represents the right to receive, upon exercise, a payment which is equal to the increase (if any) in the fair
market value of a share of Common Stock between the date of grant and the date of exercise. The payment for the increase in value may be
made in the form of Common Stock, cash or in a combination of Common Stock and cash. The exercise price of a SAR may not be less than the
fair market value per share of Common Stock on the date of grant.

A SAR may be granted free-standing or in tandem with new options. However, a SAR which is issued in tandem with an Incentive Stock Option
will be subject to the following rules: (i) it will expire no later than at the expiration of the Incentive Stock Option; (ii) payment under the SAR
will not exceed 100% of the difference between the exercise price of the option and the fair market value of stock on the date the SAR is
exercised; (iii) it will be transferable only when the option is transferable, and under the same conditions; (iv) it will be exercisable only when
the option is exercisable; and (v) it may only be exercised when the fair market value of the Company's stock exceeds the exercise price of the
option. Subject to applicable law, payment by the Company upon exercise of a SAR will be in cash, stock, or any combination thereof as the
Board shall determine.

Unless otherwise provided in an award agreement, no SAR will be exercisable following three months after termination of employment with the
Company (or such shorter or longer period as the SAR may provide) unless such termination of employment occurs by reason of disability or
death. In the event of the disability or death of the grantee while employed or in service of the Company or any subsidiary of the Company, the
SAR or unexercisable portion thereof, to the extent exercisable on the date of disability or death, shall be exercisable for a period not to exceed
the expiration of one year from the date of disability or death, subject to the terms of the award agreement. In no event, however, shall a SAR be
exercisable after the expiration of ten years from the date such SAR was granted.

Restricted Stock. The LTIP provides that each grant of restricted stock shall include a description of the restrictions applicable to the grant and
the conditions on which the restrictions may be removed. Each grant will also provide whether the recipient must pay any amount in connection
with the grant and, if so, the amount and terms of that payment. Additionally, each grant will provide for treatment upon the participant's
termination of employment or service with the Company, or upon a change of control of the Company.

Performance Stock. The LTIP provides that each grant of performance stock shall include a description of any applicable provisions relating to
the performance period and performance goals. In general, performance stock awards offer certain employees or non-employee directors the
potential for substantial financial incentives based on continued service and the achievement of long-term Company performance goals, but in a
manner that also places such individuals' compensation at risk in the event of poor Company performance. Additionally, each grant will provide
for treatment upon the participant's termination of employment or service with the Company, or upon a change of control of the Company.

Performance Goals. As noted above, performance criteria established by the Committee may include or relate to stock price, earnings per
share before or after extraordinary items, earnings before interest, taxes, depreciation, amortization or extraordinary items, return on equity
(gross or net), before or after extraordinary items, net income, earnings before any or all of interest, taxes, minority interest, depreciation and
amortization, sales or revenue, return on assets, capital or investment, expense reduction goals, implementation or completion of critical projects
or processes, cash flow measures, profit or margins; achievement of strategic goals, performance of the Company's sales force or product line,
economic value added (net operating profit after tax minus the sum of capital multiplied by the cost of capital), operating measures (including,
but not limited to, productivity, efficiency, quality), or any combination of, or a specified increase in, any of the foregoing. In addition,
performance goals may be
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based on one or more business criteria, one or more business units, divisions, products or geographic areas of the Company, its subsidiaries or
affiliates, or the Company as a whole, and if so desired by the Committee, by comparison with a peer group of companies. A performance goal
need not be based upon an increase or positive result under a particular business criterion and could include, for example, maintaining the status
quo or limiting economic losses (measured, in each case, by reference to specific business criteria). As determined in the sole discretion of the
Committee, the performance goals for any performance period may be measured on an absolute basis or in relation to a pre-established target,
prior year's results or a peer group or an index.

The Committee also has the authority to make equitable adjustments, to the extent not inconsistent with Section 162(m) of the Code, to reflect
the impact of extraordinary items not reflected in performance goals, including profits or loss attributable to acquisitions or dispositions of stock
or assets, intangibles/goodwill amortization charges attributable to acquisitions or dispositions of stock or assets, changes in accounting
standards, items of gain, loss or expense related to restructuring charges, items of gain, loss or expense determined to be extraordinary or
unusual in nature or infrequent in occurrence or related to the disposal of a segment of a business, items of gain, loss or expense for the year
related to discontinued operations, capital expenditures, share repurchases and other changes in the number of outstanding shares, fees and
expenses associated with a business transaction such as investment banking fees and/or legal, accounting or tax planning fees, charges or
amortization related to intangibles/goodwill, and such other items as may be prescribed by Section 162(m) of the Code. The performance goals
may include a threshold level of performance below which no compensation will be earned, levels of performance at which specified
compensation will be earned, and a maximum level of performance beyond which no additional compensation will be earned.

Phantom Units. The LTIP provides that each grant of phantom units, subject to Section 409A of the Code, shall include a description of the
restrictions applicable to the grant and the conditions on which the restrictions may be removed, including vesting dates. Additionally, each
grant will contain provisions for treatment upon the participant's termination of employment or service with the Company, or upon a change of
control of the Company. The terms of each grant of phantom units shall include the number of shares of Common Stock underlying the grant, or
in the case of phantom units denominated in cash, the amount of cash represented by each phantom unit. Upon vesting, unless otherwise
provided at the time of grant, a grant of phantom units denominated in shares of Common Stock will be settled for a per-unit value equal to

(1) the fair market value of a share of Common Stock on the vesting date, plus (2) the aggregate amount of cash dividends paid on a share of
Common Stock for the period beginning on the grant date and ending on the vesting date. Payment may be made in cash, Common Stock or a
combination thereof as determined by the Committee.

Other Equity-Based Awards. 'The LTIP provides that other forms of grants valued by reference to or otherwise based on Common Stock,
including dividend equivalents, may be granted alone or in addition to other LTIP grants (except for stock options and SARs), and subject to
such vesting conditions (including performance goal achievement) as determined in the sole discretion of the Board, subject to the terms of the
LTIP.

Amendment or Termination of the Plan. 'The Board may suspend, amend or terminate the LTIP at any time and in such respects as it shall
deem advisable, provided that, stockholder approval will be required for any amendment that would: (a) increase the aggregate number of shares
available for issuance under the LTIP, (b) extend the term of the LTIP, (c) materially expand the types of awards available under the LTIP,

(d) change the categories of individuals eligible to participate in the LTIP, (e) delete or limit the LTIP's provisions prohibiting repricing, or

(f) otherwise require stockholder approval in order to comply with applicable law or Nasdaq National Market rules. The Board may not amend
or terminate the LTIP to the extent that such amendment or termination would adversely affect a participant's rights pursuant to an outstanding
grant without the consent of the participant.
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NEW PLAN BENEFITS

Future grants under the LTIP are within the discretion of the Board and, accordingly, are not yet determinable. In addition, the benefits realized
under the LTIP will depend on a number of factors, including the fair market value Common Stock on future dates and the exercise decisions
made by optionees. Consequently, it is not possible to determine the benefits that might be received by participants under the LTIP. In addition,
grants made under the LTIP, to the extent the LTIP is approved by stockholders, and grants made under the 2007 Stock Incentive Plan described
below, are not indicative of grants that may be made in the future, which is in the discretion of the Board.

At the Company's regularly-scheduled Board meeting on March 3, 2011, the Board considered the grant of restricted performance stock and the
performance criteria that would be a condition to earning any shares subject to the grant. As a result of the meeting, the Committee directed its
compensation consultant, Grant Thornton, and management to provide more information and analysis to the Committee and Board with respect
to appropriate performance criteria and the allocation of such grants. The Board subsequently met on March 28, 2011 to consider the additional
information provided and, with the recommendation of the Committee, determined to grant restricted performance stock awards to executives
and restricted stock with a five-year vesting schedule to non-employee directors with respect to an aggregate of 386,000 shares of Common
Stock under the 2007 Stock Incentive Plan, which was previously approved by our stockholders. Of this aggregate number, our Named
Executive Officers, non-employee directors and other employees as a group were granted the following number of shares in 2011 under the 2007
Stock Incentive Plan, which will be replaced by the LTIP if approved by the stockholders. The number of shares earned under the performance

stock awards will depend on the extent to which both the pre-established EBITDA and earnings per share (EPS) goals are satisfied for the
performance period ending on December 31, 2013, and the number of shares in excess of the number of shares earned will be forfeited.

2007 Stock Incentive Plan Grants

Participants Number of Shares
Mr. Bassoul 200,000
Mr. FitzGerald 80,000
Mr. Brewer 0
Mr. Lindsay 4,000
All Executives as a Group (excluding the Named Executive Officers) 86,000
Non-Executive Directors as a Group 16,000

FEDERAL INCOME TAX CONSEQUENCES OF PARTICIPATION IN THE 2011 LONG TERM INCENTIVE PLAN

Nonqualified Stock Options. With respect to Nonqualified Options, the difference between the option's exercise price and the fair market value
of the underlying Common Stock on the date the option is exercised will be taxable as ordinary income to the optionee and will be deductible by
the Company as compensation on such date. Gain or loss on the subsequent sale of such stock will be eligible for capital gain or loss treatment
by the optionee and will have no federal income tax consequences to the Company.

An exchange of Common Stock in payment of the option price in the case of a Nonqualified Option is considered a tax-free exchange by the
optionee to the extent of a like number of new shares, with the new shares retaining the basis and holding period of the old shares. The fair

market value of any additional shares transferred to the optionee (representing the excess of the fair market value of all of the
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new shares over the fair market value of all of the old shares) will constitute ordinary income to the optionee and be deductible by the Company.
This amount then becomes the optionee's basis in such shares.

Incentive Stock Options. With respect to Incentive Stock Options, if the optionee does not make a disqualifying disposition of stock acquired
on exercise of such option, no income for federal income tax purposes will be recognized by the optionee upon the grant or exercise of the
option (except that the amount by which the fair market value of the stock at time of exercise exceeds the option price will be a tax preference
item under the alternative minimum tax). In the event of a subsequent sale of the Common Stock received upon exercise, any amount realized in
excess of cost will be taxed as short-term or long-term capital gain, depending on the period of time that the shares were held, and any loss
sustained will be short- or long-term capital loss. In such case, the Company will not be entitled to a deduction for federal income tax purposes
in connection with the issuance or exercise of the option.

A disqualifying disposition will occur if the optionee makes a disposition of the shares received upon exercise within two years from the date of
grant of the option or within one year after the exercise of the option. If a disqualifying disposition is made, the difference between the option
price and the lesser of (i) the fair market value of the Common Stock at the time the option is exercised or (ii) the amount realized upon
disposition of the Common Stock will be treated as ordinary income to the optionee at the time of disposition and will be allowed as a deduction
to the Company.

An exchange of Common Stock in payment of the option's exercise price in the case of an Incentive Stock Option, if the exchange is not a
disqualifying disposition of the stock exchanged, is considered to be tax-free. A number of shares received upon exercise equal to the number of
shares exchanged will have a basis equal to the basis of the shares exchanged and the remaining shares received will have a zero basis.

Stock Appreciation Rights. With respect to SARs, the fair market value of shares issued and the amount of cash paid by the Company upon
exercise of such rights will be taxable as ordinary income to the holder of the rights and will be deductible by the Company, in each case on the
date of exercise. If shares are issued upon exercise of a SAR, gain or loss on the subsequent sale of such shares will be eligible for capital gain or
loss treatment by the recipient and will have no federal income tax consequences to the Company.

Restricted Stock.  With respect to grants of restricted stock, shares may be granted to a participant without recognition of income by the
participant as long as the shares are not transferable and remain subject to a substantial risk of forfeiture. Upon the lapse of any restrictions on
the transferability of the shares or the lapse of the conditions creating the risk of forfeiture, the participant is required to recognize ordinary
income to the extent of the excess of the fair market value of the shares, determined at the time of the lapse of the applicable restrictions, over
the price, if any, paid for the shares. The participant may, alternatively, elect to recognize income on the date of grant, in the amount of the then
difference between the value of unrestricted shares and the price, if any, paid by the participant for the restricted shares. The Company is
generally allowed a deduction in an amount equal to the income recognized by the participant in the year such income is recognized. Unless the
election referred to above, known as an 83(b) election, is made, dividends received during the continuation of restrictions on shares will be
taxable to the participant as ordinary income for the periods in which such dividends are received, and such dividends will be deductible by the
Company as compensation. Dividends received after the restrictions cease to apply will be taxed as dividends to the participant and will not be
deductible by the Company.

Performance Stock. The tax consequences with respect to grants of performance stock will generally be the same as summarized above under
the heading Restricted Stock.
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Phantom Units. In general, a participant will not recognize any income upon the grant of phantom units. Rather, upon the settlement of the
phantom units, the participant will recognize ordinary income equal to the amount of cash or the fair market value of Common Stock received,
as applicable. The Company will generally be entitled to a tax deduction at such time equal to the amount of income recognized by the
participant.

Other Equity-Based Awards. In general, a participant will recognize ordinary income upon the receipt of shares or cash with respect to other
equity-based awards granted under the LTIP and the Company will become entitled to a deduction at such time equal to the amount of income
recognized by the participant.

Section 162(m). Compensation paid to each person who is a "covered employee" of the Company is subject to the tax deduction limits of
Section 162(m) of the Internal Revenue Code. Grants that qualify as "performance-based compensation" are exempt from Section 162(m), thus
allowing the Company the full federal tax deduction otherwise permitted for such compensation. If approved by the Company's stockholders, the
LTIP is intended to enable the Compensation Committee to make grants to covered employees that will be exempt from the deduction limits of
Section 162(m). However, no assurances can be made in this regard.

Section 409A. The American Jobs Creation Act of 2004 added Section 409A to the Code, which imposes restrictions on "nonqualified deferred
compensation." Code Section 409A generally applies to amounts deferred after December 31, 2004. Generally, options and SARs with an
exercise price at least equal to the fair market value of the underlying stock on the date of grant and restricted stock will not be considered
deferred compensation if such awards do not include any other feature providing for the deferral of compensation. However, phantom units may
be subject to Section 409A. Failure to follow the provisions of Section 409A of the Code can result in taxation to the grantee of a 20% excise tax
and interest on the taxable amount and, depending on the state, additional state taxes. It is intended that payments and benefits under the LTIP
comply with or be exempt from Section 409A of the Code. If taxes or penalties under Section 409A of the Code are imposed on a grantee in
connection with the Plan, such grantee will be solely responsible and liable for the satisfaction of all such taxes and penalties, and neither the
Company nor any affiliate will have any obligation to indemnify or otherwise hold the grantee (or any beneficiary) harmless from any or all of
such taxes or penalties.

The described tax consequences are based on current laws, regulations and interpretations thereof, all of which are subject to change. In
addition, the discussion above is limited to federal income taxes and does not attempt to describe state and local tax effects which may
apply to participants or the Company.

Vote Required for Approval; Board Recommendation

The vote of a majority of votes cast at the Meeting, at which a quorum is present, is necessary to approve the proposal to approve the 2011
Long-Term Incentive Plan attached to this Proxy Statement as Appendix A.

THE BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE "FOR" THE APPROVAL OF THE 2011
LONG-TERM INCENTIVE PLAN.
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PROPOSAL NO.3 ADOPTION OF THE VALUE CREATION INCENTIVE PLAN

The Company has adopted The Middleby Corporation Value Creation Incentive Plan ("VCIP"), effective as of March 3, 2011, subject to
stockholder approval. The VCIP, if approved, will replace and supersede The Middleby Corporation Management Compensation Incentive Plan
and The Middleby Corporation Executive Officers Incentive Plan ("Prior Incentive Plans"). The Prior Incentive Plans were previously approved
by the stockholders, most recently in 2005 and 2008, respectively.

The Board believes that annual incentive compensation is an important element of compensation that serves to attract and retain the best possible
management talent and to motivate these employees to achieve financial goals which create value for the Company and its stockholders. The
Board has determined to replace the two Prior Incentive Plans with a single incentive plan, the VCIP, to align with market practice, and to
provide an array of performance goals that may be selected under the VCIP in order to drive corporate results. Payment of awards under the
VCIP is contingent on the Company's achieving certain performance goals established by the Compensation Committee of the Board of
Directors (the "Committee"). Section 162(m) of the Code ("Section 162(m)") denies a tax deduction for certain compensation in excess of

$1 million per year paid by a public company to its CEO and to the three most highly compensated executive officers (other than the CEO and
the CFO) for whom compensation disclosure is required under the proxy rules ("Covered Employees"). Certain compensation, including
compensation based on the attainment of pre-established performance goals, is excluded from this deduction limit if certain requirements are
met, including approval of the plan and performance goals by stockholders.

The Board of Directors believes that it is in the Company's best interest that the VCIP be in compliance with the performance-based
compensation requirements of Section 162(m) of the Code. If the VCIP is not approved by stockholders, any bonus payable to employees who
are Covered Employees for purposes of Section 162(m) will not qualify for the exclusion from the deduction limit of Section 162(m).
Accordingly, the Board recommends approval of the VCIP. The following summary of the principal features of the VCIP is qualified in its
entirety by the VCIP itself, which is attached to this Proxy Statement as Appendix B.

Principal Features of the Value Creation Incentive Plan

Administration by Committee. 'The VCIP will be administered by a committee comprised solely of two or more independent directors of the
Company. The Compensation Committee is presently serving as the administrator of the VCIP.

Eligibility. Under the VCIP, employees of the Company who are selected by the Committee and who have been employed by the Company for
at least six months are eligible to receive incentive compensation under the VCIP.

Performance Criteria. Payments under the VCIP for any fiscal year are based on attainment of pre-established performance goals approved by
the Committee. Performance criteria established by the Committee may include or relate to stock price, earnings per share before or after
extraordinary items, earnings before interest, taxes, depreciation, amortization or extraordinary items, return on equity (gross or net), before or
after extraordinary items, net income, earnings before any or all of interest, taxes, minority interest, depreciation and amortization, sales or
revenue, return on assets, capital or investment, expense reduction goals, implementation or completion of critical projects or processes, cash
flow measures, profit or margins; achievement of strategic goals, performance of the Company's sales force or product line, economic value
added (net operating profit after tax minus the sum of capital multiplied by the cost of capital), operating measures (including, but not limited to,
productivity, efficiency, quality), or any combination of, or a specified increase in, any of the foregoing. In addition,
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performance goals may be based on one or more business criteria, one or more business units, divisions, products or geographic areas of the
Company, its subsidiaries or affiliates, or the Company as a whole, and if so desired by the Committee, by comparison with a peer group of
companies. A performance goal need not be based upon an increase or positive result under a particular business criterion and could include, for
example, maintaining the status quo or limiting economic losses (measured, in each case, by reference to specific business criteria). As
determined in the sole discretion of the Committee, the performance goals for any performance period may be measured on an absolute basis or
in relation to a pre-established target, prior year's results or a peer group or an index.

The Committee also has the authority to make equitable adjustments, to the extent not inconsistent with Section 162(m) of the Code, to reflect
the impact of extraordinary items not reflected in performance goals, including profits or loss attributable to acquisitions or dispositions of stock
or assets, intangibles/goodwill amortization charges attributable to acquisitions or dispositions of stock or assets, changes in accounting
standards, items of gain, loss or expense related to restructuring charges, items of gain, loss or expense determined to be extraordinary or
unusual in nature or infrequent in occurrence or related to the disposal of a segment of a business, items of gain, loss or expense for the year
related to discontinued operations, capital expenditures, share repurchases and other changes in the number of outstanding shares, fees and
expenses associated with a business transaction such as investment banking fees and/or legal, accounting or tax planning fees, charges or
amortization related to intangibles/goodwill, and such other items as may be prescribed by Section 162(m) of the Code. The performance goals
may include a threshold level of performance below which no compensation will be earned, levels of performance at which specified
compensation will be earned, and a maximum level of performance beyond which no additional compensation will be earned.

Performance Periods. Bonuses under the VCIP will be paid based on attainment of performance goals with respect to a designated
Performance Period, which will be a fiscal year of the Company or such longer period as the Committee may determine. For Covered
Employees, performance goals must be established in writing prior to the expiration of any prescribed time period for the pre-establishment of
performance goals under Section 162(m) of the Code.

Amounts of Bonuses; Individual Limitation. For each Performance Period, the Committee must establish one or more formulas or standards for
determining the amounts of bonuses which may be paid to VCIP participants. The Committee has the discretion to establish the amount of any
Bonus payable to any participant other than a Covered Employee. The Committee may only reduce and may not increase the amounts payable to
Covered Employees below the formula or standard amount to reflect individual performance and/or unanticipated factors. The maximum amount
that can be paid for any fiscal year to any Covered Employee under the VCIP is $8,000,000. This limit is established for purposes of qualifying
the VCIP under Section 162(m) of the Code and does not require the Committee to award any specific amount pursuant to the VCIP.

Payment of Bonuses. Payments of bonuses earned under the VCIP are made in cash after the completion of the year-end audit, generally on or
about March 1 following the fiscal year end, provided that in no event will payment be made later than the date which is 2'/2 months following
the fiscal year end. For Covered Employees, the Committee must certify in writing the achievement of the applicable performance goals and the
amount of any bonuses to be paid to Covered Employees under the applicable formulas or standards. The Committee has the flexibility to (i) pay
pro-rata bonuses to employees who would otherwise be eligible, but who are not employed by the Company on the last business day of the fiscal
year, provided that the pre-established performance goals approved by the Committee are attained and (ii) and to pay pro-rata bonuses based on
a period shorter than a full fiscal year, subject to attainment of prorated pre-established performance goals, provided, however, that for Covered
Employees bonuses will not be paid unless and until certification requirements under Section 162(m) are met.
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Amendment and Termination. The Board may amend the VCIP from time to time to the extent such amendment may be made without
stockholder approval and without jeopardizing qualification of bonuses to Covered Employees as performance-based compensation under
Section 162(m) of the Code.

Acceleration Events. Upon a Change of Control of the Company (as defined in the VCIP), a pro-rata bonus will become vested and payable
based on actual performance in relation to the pre-established performance goals immediately prior to the Change of Control, as appropriately
adjusted to reflect the shortened performance period. Following a Change of Control, the Committee would not be permitted to reduce the
amounts of bonuses payable to any participant below what the participant would otherwise be entitled to under the terms of the VCIP, and could
make no amendments adverse to any participant without that participant's consent.

Federal Income Tax Consequences. Each participant in the VCIP will realize ordinary income equal to the amount of any bonus received in
the year of payment, and, with the possible exception of bonuses paid upon a Change of Control, the Company will receive a deduction for the
amount constituting ordinary income to all participants in the VCIP.

Plan Benefits

Since payments under the Value Creation Incentive Plan are based on Company performance in 2011 and thereafter, the benefits receivable by
Plan participants in respect of 2011 are not presently determinable. Bonuses earned for 2010 by the named executive officers under the Prior

Incentive Plans are set forth in the "Non-Equity Incentive Plan Compensation”" column of the Summary Compensation Table. Aggregate 2010
bonuses earned for all executive officers were approximately $10,560,000. Non-employee directors are not eligible to participate in the VCIP.

Vote Required for Approval; Board Recommendation

The vote of a majority of votes cast at the Annual Meeting, at which a quorum is present, is necessary to approve the Value Creation Incentive
Plan.

THE BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE "FOR" THE ADOPTION OF THE VALUE
CREATION INCENTIVE PLAN.
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PROPOSAL NO. 4 ADVISORY VOTE ON
EXECUTIVE COMPENSATION

Pursuant to the Dodd-Frank Wall Street Reform and Consumer Protection Act, the SEC enacted requirements for the Company to include in this
proxy statement a separate resolution, subject to an advisory (non-binding) vote, to approve the compensation of its Named Executive Officers.
This proposal is commonly referred to as a "Say on Pay" proposal. As required by these rules, the Company is asking stockholders to vote FOR
the adoption of the following resolution:

"Resolved, the compensation paid to the Company's Named Executive Officers, as disclosed pursuant Item 402 of Regulation S-K of the
Securities Exchange Act of 1934, including the Compensation Discussion and Analysis, compensation tables and narrative discussion, is hereby
APPROVED."

As an advisory (non-binding) vote, this proposal is not binding on the Company. Although the vote is non-binding, the Board and the
Compensation Committee value the opinions of its stockholders and will consider the outcome of the vote when making future compensation
decisions for its Named Executive Officers.

As outlined in the Compensation Discussion and Analysis ("CD&A") section that begins at page 11, the Company's compensation program is

designed to maximize strategic Company goals based on the following objectives:

attract and retain executive talent;

link executive compensation with operating performance;

link executive long-term compensation with stockholder interests; and

performance-based compensation to comply with Section 162(m) of the Internal Revenue Code.

The Compensation Committee and the Board believe that the policies and procedures articulated in the CD&A are effective in achieving its
goals and that the compensation of its Named Executive Officers reported in this proxy statement has contributed to the Company's recent and
long-term success. The Company encourages stockholders to review the executive compensation disclosure and executive compensation tables
in the CD&A section for complete details of how its executive compensation policies and procedures operate and are designed to achieve the
Company's compensation objectives.

Vote Required for Approval; Board Recommendation

The vote of a majority of votes cast at the Meeting, at which a quorum is present, is necessary for advisory approval of this proposal. Although
this vote is advisory in nature and does not impose any action on the Company or the Committee, the Company strongly encourages all
stockholders to vote on this matter.

THE BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE "FOR" THE APPROVAL OF THE
COMPANY'S EXECUTIVE COMPENSATION AS DISCLOSED IN THIS PROXY STATEMENT.
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PROPOSAL NO. 5 ADVISORY VOTE ON
FREQUENCY OF SAY ON PAY VOTE

The "Say on Pay" rules also require the Company to include in this proxy statement a separate resolution subject to an advisory (non-binding)
vote as to whether the Company should hold an advisory vote on executive compensation every one, two or three years.

Please mark your proxy card to indicate your preference on this proposal by indicating whether the Company should hold an advisory vote on
executive compensation every one, two or three years or your abstention if you wish to abstain.

As an advisory (non-binding) vote, this proposal is not binding on the Company. Although the vote is non-binding, the Board and the
Compensation Committee value the opinions of its stockholders and will consider the outcome of the vote when determining the frequency at
which to hold an advisory vote on executive compensation.

After considering the benefits and consequences of each option for the frequency of submitting the advisory vote on executive compensation to
stockholders, the Board recommends submitting the advisory vote on the compensation of its Named Executive Officers to its stockholders
every three years (triennially). A triennial vote will provide the Company with the time to thoughtfully respond to stockholders' sentiments and
implement any necessary changes. The Company carefully reviews changes to its compensation of Named Executive Officers to maintain
consistency and credibility, which is important in motivating and retaining employees. The greater time period between votes will also allow the
Compensation Committee to consider various factors that impact the Company's financial performance, stockholder sentiments and executive
pay on a long-term basis, while avoiding over-emphasis on short term variations in compensation and business results. The Board believes
anything less than a triennial vote will yield a short-term mindset and detract from the long-term interests and goals of the Company.

Notwithstanding the Board's recommendation and the outcome of the stockholder vote, the Board may in the future decide to conduct advisory
votes on a more or less frequent basis and may vary its practice based on factors such as discussions with stockholders and the adoption of
material changes to compensation programs.

Vote Required for Approval; Board Recommendation

Generally, the vote of a majority of votes cast at the Meeting, at which a quorum is present, is necessary for advisory approval of a proposal.
However, because this vote is advisory in nature, if no one single choice (one, two or three years) receives a total majority of the votes, the
option receiving the highest number of votes will be considered the option chosen by the stockholders. Although this vote is advisory in nature

and does not impose any action on the Company or the Committee, the Company strongly encourages all stockholders to vote on this matter.

THE BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE "FOR" A FREQUENCY OF "THREE YEARS"
FOR AN ADVISORY VOTE ON EXECUTIVE COMPENSATION.
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PROPOSAL NO. 6 RATIFICATION OF SELECTION OF
INDEPENDENT PUBLIC ACCOUNTANTS

Deloitte & Touche LLP served as independent public accountants for the Company for the fiscal year ended January 1, 2011. The Audit
Committee has selected Deloitte & Touche LLP to continue to provide audit services for the current fiscal year ending December 31, 2011.
Accordingly, the Board recommends that stockholders ratify the selection of Deloitte & Touche LLP to audit the Company for the current fiscal
year. Representatives of Deloitte & Touche LLP are expected to attend the annual meeting, to make a statement if they desire to do so and to be
available to respond to appropriate questions.

Vote Required for Approval; Board Recommendation

The vote of a majority of votes cast at the Meeting, at which a quorum is present, is necessary to approve the proposal to ratify the selection of
Deloitte & Touche LLP as the Company's independent public accountants.

THE BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE "FOR" THE RATIFICATION OF THE
SELECTION OF DELOITTE & TOUCHE LLP.

MISCELLANEOUS

The Company's 2010 Annual Report to Stockholders, as well as the Company's quarterly reports on Form 10-Q, current reports on Form 8-K
and amendments to such reports are available, free of charge, on the Company's internet website, www.middleby.com. These reports are
available as soon as reasonably practicable after they are electronically filed with or furnished to the SEC.

Cost of Solicitation

This solicitation of proxies is made by the Company, and all expenses incurred in the solicitation of proxies will be borne by the Company. In
addition to the use of the mails, proxies may be solicited on behalf of the Company by directors, officers and employees of the Company or by
telephone, telecopy or electronically via the Internet. The Company will reimburse brokers and others holding Common Stock as nominees for
their expenses in sending proxy material to the beneficial owners of such Common Stock and obtaining their proxies.

Requirements and Procedures for Submission of Stockholder Nominations of Director Candidates and Proposals of Security Holders

Stockholder Nominations of Director Candidates. In order to have a director nominee considered by the Board for inclusion on the slate of
nominees, a stockholder must submit the recommendation in writing to the Secretary of the Company and must include the following
information: (a) as to each person whom the stockholder proposes to nominate for election as a director (i) the name, age, business address and
residence address of the person, (ii) the principal occupation or employment of the person, (iii) the class or series and number of shares of
Common Stock which are owned beneficially or of record by the person and (iv) any other information relating to the person that would be
required to be disclosed in a proxy statement or other filings required to be made in connection with solicitations of proxies for election of
directors pursuant to Section 14 of the Exchange Act and the rules and regulations promulgated thereunder; and (b) as to the stockholder giving
the notice (i) the name and record address of such stockholder, (ii) the class or series and number of shares of Common Stock which are owned
beneficially or of record by such stockholder, a (iii) description of all arrangements or understandings between such stockholder and each
proposed nominee and any other person or persons (including their names) pursuant to which the nomination(s) are to be made by such
stockholder, (iv) a
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representation that such stockholder intends to appear in person or by proxy at the meeting to nominate the persons named in its notice and

(v) any other information relating to such stockholder that would be required to be disclosed in a proxy statement or other filings required to be
made in connection with solicitations of proxies for election of directors pursuant to Section 14 of the Exchange Act and the rules and
regulations promulgated thereunder. Such notice must be accompanied by a written consent of each proposed nominee to being named as a
nominee and to serve as a director if elected.

To be timely, a stockholder's notice to the Secretary must be delivered to or mailed and received at the principal executive offices of the
Company (a) in the case of an annual meeting, not less than ninety (90) days nor more than one hundred twenty (120) days prior to the
anniversary date of the immediately preceding annual meeting of stockholders; provided, however, that in the event that the annual meeting is
called for a date that is not within thirty (30) days before or after such anniversary date, notice by the stockholder in order to be timely must be
so received not later than the close of business on the tenth (10th) day following the day on which such notice of the date of the annual meeting
was mailed or such public disclosure of the date of the annual meeting was made, whichever first occurs; and (b) in the case of a special meeting
of stockholders called for the purpose of electing directors, not later than the close of business on the tenth (10th) day following the day on
which notice of the date of the special meeting was mailed or public disclosure of the date of the special meeting was made, whichever first
occurs.

Stockholder Proposals. Proposals of stockholders intended to be presented at the 2012 Annual Meeting of Stockholders under SEC Rule 14a-8
must be received by the Secretary of the Company at the Company's principal executive offices for inclusion in the Company's Proxy Statement
and form of proxy relating to the 2012 Annual Meeting no later than December 1, 2011.

For a stockholder proposal outside the processes of Rule 14a-8 to be considered timely, the stockholder proposal must be received by the
Company's Secretary no earlier than January 11, 2012 or later than February 10, 2012, provided that, in the event that the 2012 Annual Meeting
of Stockholders is called for a date that is earlier than April 11, 2012 or later than June 10, 2012, the stockholder proposal, to be timely, must be
received not later than the close of business on the tenth day following the day on which the Company's notice of the date of the 2012 Annual
Meeting of Stockholders was mailed or public disclosure was made, whichever first occurs, and must otherwise comply with the requirements
set forth in the Company's Bylaws.

By Order of the Board of Directors
MARTIN M. LINDSAY
Treasurer

Dated: April 1, 2011
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Appendix A

THE MIDDLEBY CORPORATION
2011 LONG-TERM INCENTIVE PLAN

Introduction

The Middleby Corporation 2011 Long-Term Incentive Plan (the "Plan") is intended to promote the interests of the Company and its stockholders
by providing officers and other employees of the Company and its affiliates (including directors who are also employees of the Company or its
affiliates) with appropriate incentives and rewards to encourage them to enter into and continue in the employ of the Company and its affiliates
and to acquire a proprietary interest in the long-term success of the Company; and to reward the performance of individual officers, other
employees, non-employee directors and consultants in fulfilling their personal responsibilities for long-range achievements. The Plan is also
designed to encourage stock ownership by such persons, thereby aligning their interest with those of the Company's stockholders and to permit
the payment of compensation that qualifies as performance-based compensation under Section 162(m) of the Code. The Plan has been adopted
and approved by the Board (defined below) and shall become effective as of May 11, 2011, subject to the approval of the stockholders of the
Company.

ARTICLE 1
DEFINITIONS

Section 1.1 "Board" means the Company's Board of Directors.

Section 1.2 A "Change of Control" shall occur on the date on which:

)]
Any Person (as defined below) becomes the beneficial owner directly or indirectly (within the meaning of Rule 13d-3 under the
Exchange Act) of more than 35% of the Company's then outstanding voting securities (measured on the basis of voting power);

@3]
There is consummated a merger or consolidation, other than (i) a merger or consolidation immediately following which the voting
securities of the Company outstanding immediately prior thereto continue to represent (either by remaining outstanding or by being
converted into voting securities of the surviving entity or any parent thereof), in combination with the ownership of any trustee or
other fiduciary holding securities under an employee benefit plan of the Company, at least 50% of the combined voting power of the
voting securities of the Company, such surviving entity or any parent thereof outstanding immediately after such merger or
consolidation, or (ii) a merger or consolidation effected to implement a recapitalization of the Company (or similar transaction) in
which no Person acquires more than 35% of the combined voting power of the Company's then outstanding securities;

3)
individuals who, as of the Effective Date, constituted the Board (the "Incumbent Board") cease for any reason to constitute at least a
majority of the Board; provided, however, that any individual becoming a director subsequent to the Effective Date whose election, or
nomination for election by the Company's stockholders, was approved by a vote of at least a majority of the directors then comprising
the Incumbent Board shall be considered as though such individual were a member of the Incumbent Board, but excluding for this
purpose any such individual whose initial assumption of office occurs as a result of either an actual or threatened election contest (as
such terms are used in Rule 14a-11 of Regulation 14A promulgated under the Exchange Act) or other actual or threatened solicitation
of proxies or consents by or on behalf of a Person other than the Board; or
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the stockholders of the Company approve a plan of complete liquidation or dissolution of the Company or there is consummated an
agreement for the sale or disposition by the Company of all or substantially all of the Company's assets.

Notwithstanding the foregoing, a "Change of Control" shall not be deemed to have occurred by virtue of the consummation of any transaction or
series of integrated transactions immediately following which the record holders of the common stock of the Company immediately prior to such
transaction or series of transactions continue to have substantially the same proportionate ownership in an entity which owns all or substantially
all of the assets of the Company immediately following such transaction or series of transactions.

For purposes of the Plan, "Person" shall have the meaning given in Section 3(a)(9) of the Exchange Act, as modified and used in Sections 13(d)
and 14(d) thereof; however, a Person shall not include (w) the Company or any of its subsidiaries, (x) a trustee or other fiduciary holding
securities under an employee benefit plan of the Company or any of its subsidiaries, (y) an underwriter temporarily holding securities pursuant to
an offering of such securities, or (z) a corporation owned, directly or indirectly, by the stockholders of the Company in substantially the same
proportions as their ownership of Stock.

Section 1.3 "Code" means the Internal Revenue Code of 1986, as amended.

Section 1.4 "Committee" means a committee of the Board, which shall consist of two or more persons, each of whom shall qualify as an
"outside director" within the meaning of Section 162(m) of the Code, a "nonemployee director" within the meaning of Rule 16b-3 and an
"independent director" within the meaning of the NASDAQ Stock Market Rules.

Section 1.5 "Company" means The Middleby Corporation, a Delaware corporation.
Section 1.6 "Covered Employee" shall have the meaning set forth in Section 162(m) of the Code.

Section 1.7 "Eligible Participant”" means any employee of an Employer, any non-employee director of the Company or service provider, not
employed as an employee, providing services to the Company or an affiliate or subsidiary of the Company.

Section 1.8 "Employer" means the Company or any affiliate or subsidiary of the Company.

Section 1.9 "Exchange Act" means the Securities Exchange Act of 1934, as amended from time to time, and as now or hereafter construed,
interpreted and applied by regulations, rulings and cases.

Section 1.10  "Fair Market Value" means, as of the relevant date, the closing price of Stock on the national stock exchange or automated
quotation system on which the Stock is then listed or, if there was no trading in Stock on that date, the closing price of Stock on such exchange
or automated quotation system on the next preceding date on which there was trading in Stock.

Section 1.11 "Grant" means any award of Options, Stock Appreciation Rights, Restricted Stock, Performance Stock, Phantom Units or Other
Equity-Based Award (or any combination thereof) made under this Plan to an Eligible Participant.

Section 1.12  "NASDAQ Stock Market Rules" means the Qualitative Listing Requirements for Issuers Listed on the Exchange published by the
NASDAQ Stock Market.

A-2
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Section 1.13  "Non-Employee Director" means a member of the Board who is not an employee of an Employer.
Section 1.14  "Option" means any stock option granted under this Plan.
Section 1.15 "Other Equity-Based Award" means a Grant made pursuant to Article IX.

Section 1.16  "Performance Goals" means on or more following criteria, which may be Company-wide or specific to a subsidiary, affiliate,
division, strategic business unit, department, function, product, and/or geographic area: (1) return on total stockholder equity (including growth
measures); (2) earnings per share or earnings per share growth of Company common stock; (3) net earnings or net income (before or after taxes);
(4) earnings before any or all of interest, taxes, minority interest, depreciation and amortization; (5) sales or revenues (including net sales or
revenue growth); (6) return or growth on assets, capital or investment; (7) market share; (8) expense reduction goals; (9) implementation or
completion of critical projects or processes; (10) cash flow (including operating cash flow, free cash flow, cash flow return on equity, and cash
flow return on investment); (11) gross, operating or net profit or margins (including net operating profit or net operating profit after tax);

(12) achievement of strategic goals; (13) growth and/or performance of the Company's sales force or product line; (14) economic value added
(net operating profit after tax minus the sum of capital multiplied by the cost of capital); (15) operating measures (including, but not limited to,
productivity, efficiency, quality); (16) stock price; and (17) any combination of, or a specified increase in, any of the foregoing. A Performance
Goal need not be based upon an increase or positive result under a particular business criterion and could include, for example, maintaining the
status quo or limiting economic losses (measured, in each case, by reference to specific business criteria). As determined in the sole discretion of
the Committee, the Performance Goals for any performance period may be measured on an absolute basis or in relation to a pre-established
target, prior year's results or a peer group or an index.

The Committee also has the authority to make equitable adjustments, to the extent not inconsistent with Section 162(m) of the Code, to reflect
the impact of extraordinary items not reflected in such goals, including (1) any profit or loss attributable to acquisitions or dispositions of stock
or assets, (2) any intangibles/goodwill amortization charges attributable to acquisitions or dispositions of stock or assets, (3) any changes in
accounting standards or treatments that may be required or permitted by the Financial Accounting Standards Board or adopted by the Company
or its subsidiaries after the goal is established, (4) all items of gain, loss or expense for the year related to restructuring charges for the Company
or its subsidiaries, (5) all items of gain, loss or expense for the year determined to be extraordinary or unusual in nature or infrequent in
occurrence or related to the disposal of a segment of a business (including but not limited to any costs allocated to the Company by any entity
that acquires the Company), (6) all items of gain, loss or expense for the year related to discontinued operations that do not qualify as a segment
of a business as defined in APB Opinion No. 30 (or successor literature), (7) the impact of capital expenditures, (8) the impact of share
repurchases and other changes in the number of outstanding shares, (9) fees and expenses associated with a business transaction such as
investment banking fees and/or legal, accounting or tax planning fees, (10) charges or amortization related to intangibles/goodwill, and (11) such
other items as may be prescribed by Section 162(m) of the Code. The performance goals may include a threshold level of performance below
which no compensation will be earned, levels of performance at which specified compensation will be earned, and a maximum level of
performance beyond which no additional compensation will be earned.

Section 1.17 "Performance Stock" means Stock issued pursuant to Article VII.
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Section 1.18 "Phantom Unit" shall mean the right, granted pursuant to Article VIII, to receive in cash or shares the Fair Market Value of a
share of Stock or, in the case of a Grant denominated in cash, to receive the amount of cash per unit that is determined by the Committee in
connection with the Grant.

Section 1.19  "Plan" means The Middleby Corporation 2011 Stock Incentive Plan, as set out in this document and as subsequently amended.

Section 1.20  "Prior Equity Plans" means, collectively, The Middleby Corporation 2007 Stock Incentive Plan and The Middleby Corporation
1998 Stock Incentive Plan, as such plans may have been amended from time to time and as in effect as of the Effective Date.

Section 1.21 "Recipient" means an Eligible Participant to whom a Grant has been made.

Section 1.22  "Restricted Stock" means Stock transferred to a Recipient in a Grant which is, at the date on which the Grant is made, both (i) not
"transferable" and (ii) "subject to a substantial risk of forfeiture," within the meaning of Section 83 of the Code.

Section 1.23  "Rule 16b-3" means Rule 16b-3, as from time to time in effect promulgated by the Securities and Exchange Commission under
Section 16 of the Exchange Act, including any successor to such Rule.

Section 1.24  "Stock" means the Company's authorized common stock, par value $.01 per share.

Section 1.25  "Stock Appreciation Right" means a right transferred to a Recipient under a Grant which entitles the Recipient, upon exercise, to
receive a payment (in cash, Stock or a combination of cash and Stock) which is equal to the increase (if any) in the Fair Market Value of a share
of Stock between the date as of which the Grant was made and the date as of which the right is exercised.

Section 1.26  The masculine gender includes the feminine, and the singular number includes the plural, unless a different meaning is clearly
required by the context.

ARTICLE II
STOCK AVAILABLE FOR GRANTS

Section 2.1 A maximum of 550,000 shares of Stock are available for Grants under the Plan. In addition, (i) the number of shares of Stock that
remain available for issuance as of the Effective Date under the Prior Equity Plans, and (ii) the number of shares of Stock that are subject to
awards as of the Effective Date under the Prior Equity Plans that, in the future, are forfeited, cancelled, exchanged or surrendered or terminate
(in each case, other than due to the expiration of Options on the expiration date of such Options) under the Prior Equity Plans without a
distribution of shares to the Recipient, shall be added to the number of shares available for grant under the Plan. The Stock available for Grants
may include unissued or reacquired shares. Upon the approval of the Plan by the stockholders of the Company, no further awards shall be made
under the Prior Equity Plans. If any shares subject to a Grant are forfeited, cancelled, exchanged or surrendered or if a Grant otherwise
terminates or expires without a distribution of shares to the Recipient, the shares of Stock with respect to such Grant shall, to the extent of any
such forfeiture, cancellation, exchange, surrender, termination or expiration, again be available for Grants under the Plan. Notwithstanding the
foregoing, shares of Stock that are exchanged by a Recipient or withheld by the Company as full or partial payment in connection with any
Grant under the Plan or under the Prior Equity Plans, as well as any shares of Stock exchanged by a Recipient or withheld by the Company or
any subsidiary to satisfy the tax withholding obligations related to any Grant under the Plan
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or under the Prior Equity Plans, shall not be available for subsequent Grants under the Plan. Upon the exercise of any Grant made in tandem
with any other Grants, such related Grants shall be canceled to the extent of the number of shares of Stock as to which the Grant is exercised
and, notwithstanding the foregoing, such number of shares shall no longer be available for Grants under the Plan. In addition, shares of Stock
underlying Grants that can only be settled in cash shall not be counted against the aggregate number of shares of Stock available for Grants
under the Plan.

Section 2.2 Except as provided in a grant agreement or as otherwise provided in the Plan, in the event that the Board shall determine that any
dividend or other distribution (whether in the form of cash, Stock, or other property), recapitalization, Stock split, reverse split, reorganization,
merger, consolidation, spin-off, combination, repurchase, or share exchange, or other similar corporate transaction or event, affects the Stock
such that an adjustment is appropriate in order to prevent dilution or enlargement of the rights of Recipients under the Plan, then the Board shall
make such equitable changes or adjustments as it deems necessary or appropriate to any or all of (i) the number and kind of shares of Stock or
other property (including cash) that may thereafter be issued in connection with Grants or the total number of shares of Stock issuable under the
Plan pursuant to Section 2.1, (ii) the number and kind of shares of Stock or other property issued or issuable in respect of outstanding Grants,
(iii) the exercise price, grant price or purchase price relating to any Grant, and (iv) any individual limitations or Plan limitations applicable to
Grants; provided that, with respect to incentive stock options, any adjustment shall be made in accordance with the provisions of Section 424(h)
of the Code and any regulations or guidance promulgated thereunder; and provided further that no such adjustment shall cause any Grant
hereunder which is or becomes subject to Section 409A of the Code to fail to comply with the requirements of such section.

ARTICLE III
MAKING GRANTS

Section 3.1 (a) The Board may, at any time while the Plan is in effect and there is Stock available for Grants, make Grants to Eligible
Participants; provided, that, subject to the terms of the Plan, the selection of Eligible Participants for participation and decisions concerning the
timing, pricing and amount of a Grant shall be made solely by a committee consisting solely of two or more directors who are (a) "non-employee
directors" under Rule 16b-3 of the Exchange Act, (b) "outside directors" under Section 162(m) of the Code and "independent directors" pursuant
to Nasdaq Stock Market Rules. The maximum aggregate Grants made during any fiscal year to any single executive officer whose compensation
is likely to be subject to reporting in the Company's annual proxy statement and to each Covered Employee shall not exceed (i) 200,000 shares
of Stock for any fiscal year in which he serves as a Covered Employee or the value of 200,000 shares of Stock or (ii) with respect to any Grant
denominated in cash, $10,000,000 for such fiscal year (including each fiscal year within a performance period of more than one fiscal year), in
each case subject to adjustment as provided by Section 2.2. Determinations made in respect of the limitation set forth in the preceding sentence
shall be made in a manner consistent with Section 162(m) of the Code. Grants of Options intended to be treated as incentive stock options may
only be made to employees of an Employer and not to Non-Employee Directors or other service providers. Notwithstanding any provision of the
Plan, to the extent that any Grant would be subject to Section 409A of the Code, no such Grant may be made if it would fail to comply with the
requirements set forth in Section 409A of the Code and any regulation or guidance promulgated thereunder.

(b) No Grant may be made after the tenth anniversary of the Effective Date.
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(c) All Grants and any exercises of Grants are conditioned upon stockholder approval of the Plan as described in Section 11.2.
Section 3.2 (a) The terms of each Grant will be set out in a written agreement between the Company and the Recipient.

(b) Subject to the applicable provisions of Articles IV through IX, a Grant may contain any terms and conditions which the Board determines,
as long as they are consistent with the provisions of the Plan. Such terms may, without limitation, include provisions that Grants shall terminate
upon termination of employment in specified circumstances.

ARTICLE IV
OPTIONS

Section 4.1 The terms of each Option must include the following:
(a) The name of the Recipient.

(b) The number of shares which are subject to the Option.

(c) The term over which the Option may be exercised.

(@
A requirement that the Option is not transferable by the Recipient except by will or the laws of descent and distribution and that,
during his lifetime, it is exercisable only by him. Provided that, subject to the approval of the Board, an Option may be transferable as
permitted under 17 C.F.R. sec. 240.16b-3 and 5, as long as such transfers are made to one or more of the following: family members,
including children of the Recipient, the spouse of the Recipient, or grandchildren of the Recipient, trusts for such family members or
charities ("Transferees"), provided that (i) such transfer is a bona fide gift and accordingly, the Recipient receives no consideration for
the transfer, (ii) the Options transferred continue to be subject to the same terms and conditions that were applicable to the Options
immediately prior to the transfer and (iii) the Transferee acknowledges that it is subject to such terms and conditions in a form
satisfactory to the Company. In the event of such a transfer, the Transferee may not subsequently transfer this Option. The designation
of a beneficiary shall not constitute a transfer.

(e)
A statement of whether the Option is intended to be an "incentive stock option" under Section 422 of the Code or a "nonstatutory stock
option".

®

The exercise price per share must be at least 100% of the Stock's Fair Market Value on the date the Option is granted.

Section 4.2 An Option which is intended to be an incentive stock option under Section 422 of the Code must contain the following terms:

(a)
The exercise price per share must be at least 100% of the Stock's Fair Market Value on the date the Option is granted.

(b)
The aggregate Fair Market Value (as of the date the Option is granted) of Stock with respect to which incentive stock options are
exercisable for the first time by the Recipient during any calendar year (under all stock option plans of the Employers) may not exceed
$100,000.
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()
The term over which the Option may be exercised may never exceed ten years from the date of Grant.

(@
If the Recipient, at the time the Option is granted, owns 10% or more of the voting stock of an Employer (including Stock which he is
deemed to own under Section 424(d) of the Code), the exercise price must be at least 110% of the Stock's Fair Market Value as of the
Option's date of grant, and the term of the Option may not be more than five years from the date of grant.

(e)

Each Recipient awarded an incentive stock option under the Plan shall notify the Company in writing immediately after the date he or
she makes a "disqualifying disposition" of any shares of Stock acquired pursuant to the exercise of such incentive stock option. A
"disqualifying disposition" is any disposition (including any sale) of such Stock before the later of (i) two years after the time of grant
of the incentive stock option and (ii) one year after the date the Recipient acquired the shares of Stock by exercising the incentive
stock option. The Company may, if determined by the Committee and in accordance with procedures established by it, retain
possession of any shares of Stock acquired pursuant to the exercise of an incentive stock option as agent for the applicable Recipient
until the end of the period described in the preceding sentence, subject to complying with any instructions from such Recipient as to
the sale of such Stock.

Section 4.3  (a) An Option may be exercised, in whole or part, at any time during its term, subject to any specific conditions in the Option's
terms and any rules adopted by the Board for the exercise of Options.

(b) A Recipient may pay the exercise price of an Option on the effective date of such exercise by one or a combination of the following means:
(A) in cash or by personal check, certified check, bank cashier's check or wire transfer; (B) in shares of Stock owned by the Recipient and valued
at their Fair Market Value on the effective date of such exercise; or (C) by any such other methods (including broker assisted cashless exercise
or by attestation) as the Committee may from time to time authorize; provided, however, that in the case of a Recipient who is subject to

Section 16 of the Exchange Act, the method of making such payment shall be in compliance with applicable law. Except as authorized by the
Committee, any payment in shares of Stock shall be effected by the delivery of such shares to the Secretary of the Company, duly endorsed in
blank or accompanied by stock powers duly executed in blank, together with any other documents and evidences as the Secretary of the
Company shall require.

(c) The following rules apply to the exercise of Options, unless otherwise provided in the grant agreement between the Company and the
Recipient:

®
If a Recipient dies, any Option may, to the extent it was exercisable at his death, be exercised by his estate, within one year
after his date of death or such shorter period as the Option may provide. Any portion of the Option that has not vested as of
the date of death shall be canceled.

(i1)
If a Recipient terminates employment because he has become permanently and totally disabled, he may exercise any Option
to the extent it was exercisable at his termination of employment, but only within one year after his termination of
employment or such shorter period as the Option may provide. Any portion of the Option that has not vested as of the date of
disability shall be canceled.

(iii)
If a Recipient terminates employment for any reason other than death or permanent and total disability, he may exercise any
Option to the extent it was exercisable at his termination of employment, but only within three months after his termination
of employment or such shorter or longer period as the Option may provide. Any portion of the Option that has not vested as
of the date of termination shall be canceled.
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@iv)

Subparagraph (i), (ii) or (iii) can never operate to make an Option exercisable beyond the term for which it was granted.

(d) To the extent an Option is not exercised before the expiration of its term or before the expiration of any shorter exercise period under
paragraph (c), it will be canceled.

ARTICLE V
STOCK APPRECIATION RIGHTS

Section 5.1 The terms of each Grant of Stock Appreciation Rights must include the following:

(@

(b)

©

(d

©)

®

The name of the Recipient.

The number of Stock Appreciation Rights which are being granted.

The term over which the Stock Appreciation Rights may be exercised. This term may never exceed ten years from the date of Grant.

The exercise price of the Stock Appreciation Right may never be less than 100% of the Fair Market Value of the Stock on the date on
which the Stock Appreciation Right is granted.

@
A description of any events which will cause cancellation of the Stock Appreciation Rights before the end of the term
described in subparagraph (c).

Whether or not the Stock Appreciation Rights are issued in tandem with any Option, and, if so, the manner in which the Recipient's
exercise of one affects his right to exercise the other.

A requirement that the Stock Appreciation Rights are not transferable by the Recipient except by will or the laws of descent and
distribution and that during his lifetime such Rights are exercisable only by him.

Section 5.2  Stock Appreciation Rights which are issued in tandem with an Option which is intended to be an incentive stock option under
Section 422 of the Code must contain the following terms:

(@)

(b)

©

(d

©)

They will expire no later than at the expiration of the Option.

Payment under the Stock Appreciation Rights may not exceed 100% of the difference between the exercise price of the Option and the
Fair Market Value of Stock on the date the Stock Appreciation Rights are exercised.

They are transferable only when the Option is transferable, and under the same conditions.

They are exercisable only when the Option is exercisable.

They may only be exercised when the Fair Market Value of Stock exceeds the exercise price of the Option.

Section 5.3  (a) Stock Appreciation Rights may be exercised at any time during their term, subject to Section 5.2., to any specific conditions in
their terms and to any rules adopted by the Board for the exercise of Stock Appreciation Rights.
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(b) Determination of the form of payment upon exercise of a Stock Appreciation Right (cash, Stock or a combination of cash and Stock) is
solely in the discretion of the Board.

(c) The following rules apply to the exercise of Stock Appreciation Rights, unless otherwise provided in the grant agreement between the
Company and the Recipient:

If a Recipient dies, any Stock Appreciation Right may, to the extent it was exercisable at his death, be exercised by his
estate, within one year after his date of death or such shorter period as the Stock Appreciation Right may provide. Any
portion of the Stock Appreciation Right that has not vested as of the date of death shall be canceled.

If a Recipient terminates employment because he has become permanently and totally disabled, he may exercise any Stock
Appreciation Right to the extent it was exercisable at his termination of employment, but only within one year after his
termination of employment or such shorter period as the Stock Appreciation Right may provide. Any portion of the Stock
Appreciation Right that has not vested as of the date of disability shall be canceled.

If a Recipient terminates employment for any reason other than death or permanent and total disability, he may exercise any
Stock Appreciation Right to the extent it was exercisable at his termination of employment, but only within three months
after his termination of employment or such shorter or longer period as the Stock Appreciation Right may provide. Any
portion of the Stock Appreciation Right that has not vested as of the date of termination shall be canceled.

Subparagraph (i), (ii) or (iii) can never operate to make a Stock Appreciation Right exercisable beyond the term for which it
was granted.

ARTICLE VI
RESTRICTED STOCK

The terms of each Grant of Restricted Stock must include the following:

the name of the Recipient.

the number of shares of Restricted Stock which are being granted.

whether the Recipient must pay any amount in connection with the Grant and if so, the amount and terms of that payment.

description of the restrictions applicable to the Grant and the conditions on which the restriction may be removed.

provisions for treatment of the Grant upon termination of employment or service with the Company or upon a Change of Control.

®
(i)
(iii)
(iv)

Section 6.1

(@)

(b)

(©

()

(e

Section 7.1

(@)

ARTICLE VII
PERFORMANCE STOCK

The terms of each grant of Performance Stock must include the following:

the name of the Recipient.
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(b)

the number of shares of Performance Stock which are being granted.

(©

details of the applicable performance period, if any, and Performance Goals to apply.
(@

whether the Recipient must pay any amount in connection with the Grant and if so, the amount and terms of that payment.
(e)

provisions for treatment of the Grant upon termination of employment or service with the Company or upon a Change of Control.

Section 7.2 (a) With respect to a Grant of Performance Stock to a Covered Employee, at the beginning of each performance period the
Committee will establish the Performance Goals applicable to the Performance Stock. Vesting or settlement of Performance Stock granted to a
Covered Employee shall be subject to the attainment of such pre-established written Performance Goals approved by the Committee prior to the
90th day following the commencement of the period of service to which the Performance Goal relates, but in no event after 25 percent or more
of such period of service has elapsed.

ARTICLE VIII

PHANTOM UNITS

Section 8.1 The terms of each Grant of Phantom Units must include the following, subject to Section 409A of the Code:

(@
the name of the Recipient.

(b)
the number of shares of Stock underlying the Grant, or in the case of Phantom Units denominated in cash, the amount of cash
represented by each Phantom Unit.

©)
description of the restrictions applicable to the Grant and the conditions on which the restriction may be removed, as set forth in
section 8.2 and 8.3.

(@

provisions for treatment of the Grant upon termination of employment or service with the Company or upon a Change of Control.

Section 8.2 At the time of the grant of Phantom Units, the Committee shall establish a vesting date or vesting dates with respect to such units.
Provided that all conditions to the vesting of the Phantom Units imposed are satisfied, and subject to other terms and condition of the Grant,
upon the occurrence of the vesting date with respect to the Phantom Units, such units shall vest. The Committee may impose such restrictions or
conditions to the vesting of such units as it, in its absolute discretion, deems appropriate, including, but not limited to, achievement of
Performance Goals.

Section 8.3  Unless otherwise provided at the time of grant, upon the vesting of Phantom Units, the Participant shall be paid, within 30 days of
the date on which such units vest, an amount, in cash and/or shares of Stock, as determined by the Committee. Unless otherwise provided at the
time of grant, in the case of Grants denominated in shares of Stock, the amount per Phantom Unit shall be equal to the sum of (1) the Fair
Market Value of a share of Stock on the date on which such Phantom Units vest and (2) the aggregate amount of cash dividends paid with
respect to a share of Stock during the period commencing on the date on which the Phantom Units were granted and terminating on the date on
which such units vest. In the case of Grants denominated in cash, the amount per Phantom Unit shall be equal to the cash value of the Phantom
Unit on the date on which such Phantom Unit vests.
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ARTICLE IX
OTHER EQUITY-BASED AWARDS

Section 9.1  Other forms of Grants ("Other Equity-Based Awards") valued in whole or in part by reference to, or otherwise based on, Stock,
including but not limited to dividend equivalents, may be granted either alone or in addition to other Grants (other than in connection with
Options or Stock Appreciation Rights) under the Plan. Subject to the provisions of the Plan, the Board shall have sole and complete authority to
determine the persons to whom and the time or times at which such Other Equity-Based Awards shall be granted, the number of shares of Stock
to be granted pursuant to such Other Equity-Based Awards, or the manner in which such Other Equity-Based Awards shall be settled (e.g., in
shares of Stock or cash), or the conditions to the vesting and/or payment or settlement of such Other Equity-Based Awards (which may include,
but not be limited to, achievement of Performance Goals).

ARTICLE X
ADMINISTRATION

Section 10.1  Subject to Section 3.1(a) hereof, the complete authority to control and manage the operation and administration of the Plan is
placed in the Board.

Section 10.2  Subject to Section 3.1(a) hereof, the Board has all authority which is necessary or appropriate for the operation and administration
of the Plan, including the following:

(a)
To make Grants and determine their terms, subject to the provisions of the Plan.
(b)
To interpret the provisions of the Plan.
()
To adopt any rules, procedures and forms necessary for the operation and administration of the Plan which are consistent with its
provisions.
(@
To determine all questions relating to the eligibility and other rights of all persons under the Plan.
(e)
To keep all records necessary for the operation and administration of the Plan.
®
To designate or employ agents and counsel (who may also be employed by an Employer) to assist in the administration of the Plan.
€3]
To determine whether, to what extent, and under what circumstances any Grant may be settled, cancelled, forfeited, accelerated,
exchanged, or surrendered.
(h)

To determine the terms and provisions of the grant agreements (which need not be identical for each Recipient).
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@
To cause any shares of Stock acquired by a Recipient through exercise of a Grant to be recorded on the Company's records in the
Recipients' name, and to cause such shares to be issued to the Recipient or to his brokerage account, as he elects.

0
To cause any withholding of tax required in connection with a Grant to be made.

)

To make all other determinations deemed necessary or advisable for the administration of the Plan. Notwithstanding the foregoing,
except for adjustments contemplated by Section 2.2, the terms of outstanding Grants may not be amended to reduce the exercise price
of outstanding Options or Stock Appreciation Rights or cancel outstanding Options or Stock Appreciation Rights in exchange for cash,
other awards or Options or Stock Appreciation Rights with an exercise price that is less than the exercise price of the original Options
or Stock Appreciation Rights without stockholder approval. The Board may correct any defect or supply any omission or reconcile any
inconsistency in the Plan or in any grant agreement granted hereunder in the manner and to the extent it shall deem expedient to carry
the Plan into effect and shall be the sole and final judge of such expediency. No Board member shall be liable for any action or
determination made with respect to the Plan or any Grant made hereunder.

ARTICLE XI
AMENDMENT AND TERMINATION

Section 11.1  The Plan may be amended or terminated at any time by action of the Board. However, no amendment may, without stockholder
approval (i) increase the aggregate number of shares available for Grants (except to reflect an event described in section 2.2); or (ii) extend the
term of the Plan; or (iii) materially expand the types of awards available under the Plan, (iv) change the definition of Eligible Participant to add a
category or categories of individuals who are eligible to participate in the Plan; or (v) delete or limit the prohibition against repricing of Options
or Stock Appreciation Rights contained in Section 10.2(k), or (vi) make other changes which require approval by the stockholders of the
Company in order to comply with applicable law or the NASDAQ Stock Market Rules.

Section 11.2  If the Plan is not, within twelve months of its Effective Date, approved by a majority of the shares voted at a regular or special
meeting of the Company's stockholders, the Plan will terminate and all Grants made under it will be canceled. Any such termination or
cancellation shall not affect Grants previously made under the Prior Equity Plans.

Section 11.3 No amendment or termination of the Plan (other than termination under Section 11.2.) may adversely modify any person's rights
under an outstanding Grant unless he consents to the modification in writing.

Section 11.4 No Grants may be made under the Plan after the tenth anniversary of the Effective Date; provided, however, that the expiration of
the tenth anniversary of the Effective Date shall not affect outstanding Grants under the Plan, which shall remain in full force and effect.

ARTICLE XII
MISCELLANEOUS

Section 12.1  Neither the provisions of this Plan, nor the fact that a Recipient receives a Grant will constitute or be evidence of a contract of
employment, position or compensation level, or give such Recipient any right to continued employment with the Employer. Neither the
provisions of this Plan nor the fact that a Recipient receives a Grant will be construed as the Company's guarantee of the tax effects
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for the Recipient of the receipt of a Grant, transfer of the same, exercise of the same, or the retention or sale of the underlying Stock.

Section 12.2  The Company or any subsidiary is authorized to withhold from any Grant any payment relating to a Grant under the Plan,
including from a distribution of Stock, or any other payment to a Recipient, amounts of withholding and other taxes due in connection with any
transaction involving a Grant, and to take such other action as the Board may deem advisable to enable the Company and Recipients to satisfy
obligations for the payment of withholding taxes and other tax obligations relating to any Grant. This authority shall include authority to
withhold or receive Stock or other property (including cash) with a Fair Market Value not in excess of the minimum amount required to be
withheld and to make cash payments in respect thereof in satisfaction of a Recipient's tax obligations.

Section 12.3  Notwithstanding anything contained herein to the contrary, to the extent required in order to avoid accelerated taxation and/or tax
penalties under Section 409A of the Code, the Recipient shall not be considered to have terminated employment with the Company for purposes
of the Plan and no payment shall be due to the Recipient under the Plan or any Grant until the Recipient would be considered to have incurred a
"separation from service" from the Company within the meaning of Section 409A of the Code. Any payments described in the Plan that are due
within the "short term deferral period" as defined in Section 409A of the Code shall not be treated as deferred compensation unless applicable
law requires otherwise. Notwithstanding anything to the contrary in the Plan, to the extent that any Grants are payable upon a separation from
service and such payment would result in the imposition of any individual tax and penalty interest charges imposed under Section 409A of the
Code, the settlement and payment of such Grants shall instead be made on the first business day after the date that is six (6) months following
such separation from service (or death, if earlier).

Section 12.4  If any provision of this Plan is held illegal or invalid for any reason, such illegality or invalidity will not affect the remaining
provisions. Instead, each provision is fully severable and this Plan will be construed and enforced as if any illegal or invalid provision had never
been included.

Section 12.5 Except as provided in federal law, the provisions of the Plan will be construed in accordance with the laws of Delaware, without
giving effect to principles of conflicts of laws.

Section 12.6  All Grants made under the Plan shall be subject to any clawback or recoupment policies of the Company as in effect from time to
time, or as otherwise required by law or the NASDAQ Stock Market Rules.
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Appendix B

The Middleby Corporation
Value Creation Incentive Plan

1. General.

The Value Creation Incentive Plan (hereinafter, the "Plan" or "VCIP") was adopted by The Middleby Corporation (the "Company") on March 3,
2011, subject to the approval of the Company's stockholders at its 2011 annual meeting of stockholders. This document replaces the Amended
and Restated Management Incentive Compensation Plan which was initially adopted by the stockholders of the Company in 2001, and The
Middleby Corporation Executive Officer Incentive Plan which was initially adopted by the stockholders of the Company in 2006.

2. Purpose.

The VCIP is intended to provide an incentive for superior performance and to motivate participating employees toward the highest levels of
achievement and business results, to tie their goals and interests to those of the Company and its stockholders, and to enable the Company to
attract and retain highly qualified executive officers. In addition, the VCIP is intended to preserve the Company's tax deduction for bonus
compensation paid to "covered employees" within the meaning of Section 162(m) of the Internal Revenue Code of 1986, as amended (the
"Code") by meeting the requirements for performance-based compensation under Section 162(m) of the Code. In accordance with

Section 162(m) of the Code, the material terms of the Performance Goals (defined below) will be re-submitted for approval by the Company's
stockholders no later than the annual meeting of stockholders that occurs in the fifth year following the year in which the terms were last
approved.

3. Definitions. When used in the Plan, the following terms shall have the following meanings.

Board: The Board of Directors of the Company.

Bonus: The amount payable to any Participant with respect to a Performance Period under the VCIP.

Change of Control: A change of control as that term is defined in Section 9.

Code: The Internal Revenue Code of 1986, as amended, and the regulations and interpretations promulgated thereunder.
Committee: The Committee described in Section 4.

Company: The Middleby Corporation.

Covered Employee: A "covered employee" as that term is defined in Section 162(m) of the Code.

Eligible Employee: A person who is eligible to participate in the VCIP in accordance with Section 5.

Exchange Act:  The Securities Exchange Act of 1934, as amended, and the regulations and interpretations promulgated thereunder.
Participant:  An Eligible Employee who is designated as a Participant in a Performance Period pursuant to Section 5.
Performance Goal: A Performance Goal as defined in Section 6.
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Performance Period: The Performance Period with respect to which Bonuses shall be calculated and paid under the VCIP shall be one fiscal
year of the Company or such longer or shorter period as the Committee may designate.

VCIP: The Middleby Corporation Value Creation Incentive Plan, as amended from time to time.
4.  Administration.

The VCIP shall be administered by the Compensation Committee of the Board or a subcommittee of such committee (the "Committee"). All
members of the Committee shall be persons who qualify as "outside directors" as defined under Section 162(m) of the Code. The Committee
shall have full power and authority to administer and interpret the provisions of the VCIP and to adopt such rules, regulations, agreements,
guidelines and instruments for the administration of the VCIP and for the conduct of its business as the Committee deems necessary or
advisable. Except with respect to matters which under the Code are required to be determined in the sole and absolute discretion of the
Committee, the Committee shall have full power to delegate to any officer or employee of the Company the authority to administer and interpret
the VCIP, subject to the VCIP's terms, including adopting and enforcing rules to decide procedural and administrative issues. The Committee
may rely on opinions, reports or statements of officers or employees of the Company or any subsidiary thereof and of Company counsel (inside
or retained counsel), public accountants and other professional or expert persons. No member of the Committee shall be liable for any action
taken or determination made in good faith with respect to the VCIP.

5. Eligibility, Participation and Covered Employees.

Employees of the Company or any affiliate or subsidiary of the Company shall be Eligible Employees if selected by the Committee as such. For
each Performance Period, the Committee may designate as Participants one or more Eligible Employees.

6. Performance Criteria and Goals.

All Bonuses shall be based upon one or more of the following criteria, which may be Company-wide or specific to a subsidiary, affiliate,
division, strategic business unit, department, function, product, and/or geographic area: (1) return on total stockholder equity (including growth
measures); (2) earnings per share or earnings per share growth of Company common stock; (3) net earnings or net income (before or after taxes);
(4) earnings before any or all of interest, taxes, minority interest, depreciation and amortization; (5) sales or revenues (including net sales or
revenue growth); (6) return or growth on assets, capital or investment; (7) market share; (8) expense reduction goals; (9) implementation or
completion of critical projects or processes; (10) cash flow (including operating cash flow, free cash flow, cash flow return on equity, and cash
flow return on investment); (11) gross, operating or net profit or margins (including net operating profit or net operating profit after tax);

(12) achievement of strategic goals; (13) growth and/or performance of the Company's sales force or product line; (14) economic value added
(net operating profit after tax minus the sum of capital multiplied by the cost of capital); (15) operating measures (including, but not limited to,
productivity, efficiency, quality); (16) stock price; and (17) any combination of, or a specified increase in, any of the foregoing. A Performance
Goal need not be based upon an increase or positive result under a particular business criterion and could include, for example, maintaining the
status quo or limiting economic losses (measured, in each case, by reference to specific business criteria). As determined in the sole discretion of
the Committee, the Performance Goals for any performance period may be measured on an absolute basis or in relation to a pre-established
target, prior year's results or a peer group or an index.
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For each Performance Period and for each Participant, the Committee shall designate one or more objective performance goals based upon one
or more of the criteria listed above ("Performance Goals"), the achievement of which shall determine the Participant's eligibility for a Bonus.

Payment of Bonuses to Covered Employees shall be subject to the attainment of pre-established written Performance Goals approved by the
Committee prior to the 90th day following the commencement of the period of service to which the Performance Goal relates, but in no event
after 25 percent or more of such period of service has elapsed. Performance Goals may include a threshold level of performance at which no
payment will be made, levels of performance at which specified payments will be made and a maximum level of performance above which no
additional payment will be made. In no event shall the Committee have the discretion to increase the amount of incentive compensation that
would otherwise become payable to a Covered Employee upon the attainment of the Performance Goals previously established for such Covered
Employee.

The Committee shall have the authority to make appropriate adjustments to the relevant Performance Goals, to the extent not inconsistent with
Section 162(m) of the Code, to reflect the impact of extraordinary items not reflected in such goals. For purposes of the VCIP, extraordinary
items shall include (1) any profit or loss attributable to acquisitions or dispositions of stock or assets, (2) any intangibles/goodwill amortization
charges attributable to acquisitions or dispositions of stock or assets, (3) any changes in accounting standards or treatments that may be required
or permitted by the Financial Accounting Standards Board or adopted by the Company or its subsidiaries after the goal is established, (4) all
items of gain, loss or expense for the year related to restructuring charges for the Company or its subsidiaries, (5) all items of gain, loss or
expense for the year determined to be extraordinary or unusual in nature or infrequent in occurrence or related to the disposal of a segment of a
business (including but not limited to any costs allocated to the Company by any entity that acquires the Company), (6) all items of gain, loss or
expense for the year related to discontinued operations that do not qualify as a segment of a business as defined in APB Opinion No. 30 (or
successor literature), (7) the impact of capital expenditures, (8) the impact of share repurchases and other changes in the number of outstanding
shares, (9) fees and expenses associated with a business transaction such as investment banking fees and/or legal, accounting or tax planning
fees, and (10) such other items as may be prescribed by Section 162(m) of the Code and the treasury regulations thereunder as may be in effect
from time to time, and any amendments, revisions or successor provisions and any changes thereto.

7. Amount of Bonus. For each Performance Period, the Committee shall designate an objective formula or standard relating to the selected
Performance Goals for determining the dollar amount of each Participant's Bonus. The maximum payment that may be made to any Covered
Employee under the VCIP with respect to any fiscal year shall be $8,000,000.

Except with respect to Bonuses payable to Covered Employees, and notwithstanding failure to satisfy the applicable Performance Goal(s), the
Committee shall have the discretion to increase or reduce the amount of any Participant's Bonus above or below the standard or formula amount
to reflect individual performance and/or unanticipated factors. The Committee shall have the discretion to reduce the amount of any Bonuses
otherwise payable to Covered Employees below the standard or formula amount to reflect individual performance and/or unanticipated factors.

8. Payment of Bonuses.

After the close of each Performance Period, the Committee shall certify in writing the achievement of the applicable Performance Goal(s) and
the amount of any Bonuses payable to Covered Employees under the applicable formula(s) or standard(s). All or part of the Bonuses payable to
Participants who are not Covered Employees may be paid prior to the end of a Performance Period on an estimated basis,
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subject to adjustment in the discretion of the Committee. All or part of the Bonuses payable to Covered Employees may be paid prior to the end
of a Performance Period only if such earlier payment does not result in such Bonuses failing to constitute qualified performance-based
compensation under Section 162(m) of the Code (e.g., if achievement of the applicable Performance Goal(s) can be certified prior to the end of
the Performance Period). No Bonuses shall be paid under this Plan to Covered Employees until the Plan has received stockholder approval as
required by Section 162(m) of the Code.

As a condition to receiving a payment, each Participant must have been employed by the Company for a minimum of six months during the

Company's fiscal year and must have been employed on the last day of the applicable Performance Period; provided, however, that the
Committee may elect to pay a pro-rata bonus (after the year end audit) to any Participant whose employment with the Company was
involuntarily terminated (as determined by the Committee) prior to the end of the applicable Performance Period if such Participant was
otherwise eligible to receive a bonus hereunder. Notwithstanding anything to the contrary herein, the Committee may also elect to pay pro-rata
bonuses prior to end of the Performance Period based upon the achievement of pro-rata Performance Goals, subject to the requirements of
Section 162(m) as provided above. Payment of bonuses under the VCIP may be subject to such additional requirements as the Committee may
determine, including but not limited to, the Company's Stock Ownership Plan.

Notwithstanding the forgoing, payments pursuant to the VCIP, if any, shall be made in cash no later that the date which is two and one-half
(2'/2) months following the end of the fiscal year in which the applicable Performance Period ends.

9. Change of Control.

Upon the occurrence of a "Change of Control" (as defined below) of the Company, (i) a pro-rata Bonus shall become vested based on
Performance Goals achieved prior to the Change of Control with respect to the current Performance Period (such Performance Period shall be
deemed to have ended and the applicable Performance Goals and formula(s) or standard(s) shall be appropriately adjusted to reflect the length of
such Performance Period in comparison to the originally established Performance Period), and shall be immediately payable in cash, (ii) the
Committee shall not have the discretion provided in Section 7 to reduce the amount of any Participant's Bonus below the amount which would
otherwise have been payable to the Participant under the applicable formula or standard and under this Section 9, and (iii) the provisions of this
Section 9 may not be amended adversely to any Participant without the written consent of such Participant. Notwithstanding anything else to the
contrary herein, upon a Change of Control, all Bonuses with respect to a completed Performance Period that remain unpaid shall be immediately
payable in cash.

For purposes of the VCIP, a "Change of Control" shall occur on the date on which:

)]
Any Person (as defined below) becomes the beneficial owner directly or indirectly (within the meaning of Rule 13d-3 under the
Exchange Act) of more than 35% of the Company's then outstanding voting securities (measured on the basis of voting power);

@3]
There is consummated a merger or consolidation, other than (i) a merger or consolidation immediately following which the voting
securities of the Company outstanding immediately prior thereto continue to represent (either by remaining outstanding or by being
converted into voting securities of the surviving entity or any parent thereof), in combination with the ownership of any trustee or
other fiduciary holding securities under an employee benefit plan of the Company, at least 50% of the combined voting power of the
voting securities of the Company, such surviving entity or any parent thereof outstanding immediately after such merger or
consolidation, or (ii) a merger or
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consolidation effected to implement a recapitalization of the Company (or similar transaction) in which no Person acquires more than
35% of the combined voting power of the Company's then outstanding securities;

3)
individuals who, as of the Effective Date, constituted the Board (the "Incumbent Board") cease for any reason to constitute at least a
majority of the Board; provided, however, that any individual becoming a director subsequent to the Effective Date whose election, or
nomination for election by the Company's stockholders, was approved by a vote of at least a majority of the directors then comprising
the Incumbent Board shall be considered as though such individual were a member of the Incumbent Board, but excluding for this
purpose any such individual whose initial assumption of office occurs as a result of either an actual or threatened election contest (as
such terms are used in Rule 14a-11 of Regulation 14A promulgated under the Exchange Act) or other actual or threatened solicitation
of proxies or consents by or on behalf of a Person other than the Board; or

“
the stockholders of the Company approve a plan of complete liquidation or dissolution of the Company or there is consummated an
agreement for the sale or disposition by the Company of all or substantially all of the Company's assets.

Notwithstanding the foregoing, a "Change of Control" shall not be deemed to have occurred by virtue of the consummation of any transaction or
series of integrated transactions immediately following which the record holders of the common stock of the Company immediately prior to such
transaction or series of transactions continue to have substantially the same proportionate ownership in an entity which owns all or substantially
all of the assets of the Company immediately following such transaction or series of transactions.

For purposes of this Section 9, "Person" shall have the meaning given in Section 3(a)(9) of the Exchange Act, as modified and used in

Sections 13(d) and 14(d) thereof; however, a Person shall not include (w) the Company or any of its subsidiaries, (x) a trustee or other fiduciary
holding securities under an employee benefit plan of the Company or any of its subsidiaries, (y) an underwriter temporarily holding securities
pursuant to an offering of such securities, or (z) a corporation owned, directly or indirectly, by the stockholders of the Company in substantially
the same proportions as their ownership of Company stock.

10. No Right to Continued Employment.

Nothing in the VCIP or in any bonus opportunity granted pursuant hereto shall confer upon any Participant the right to continue in the employ of
the Company or to be entitled to any remuneration or benefits not set forth in the VCIP or to interfere with or limit in any way the right of the
Company to terminate such Participant's employment.

11.  Withholding Taxes.

Where a Participant is entitled to receive a payment hereunder, the Company shall have the right either to deduct from the payment, or to require
the Participant to pay to the Company prior to delivery of such payment, an amount sufficient to satisfy any federal, state, local or other

withholding tax requirements.

12.  Amendment and Termination of the VCIP.

The Board or the Committee may at any time and from time to time alter, amend, suspend, or terminate the VCIP in whole or in part; provided
that, no amendment that requires stockholder approval in order for the VCIP to continue to comply with Section 162(m) of the Code shall be
effective unless the same shall
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be approved by the requisite vote of the shareholders of the Company. Notwithstanding the foregoing, no amendment shall affect adversely any
of the rights of any Participant to receive any bonus following the date the Participant is notified of his bonus opportunity, provided that the
adjustment of Performance Goals or the payment of a pro-rata bonus as contemplated herein are expressly permitted.

13.  Participant Rights.

No Participant shall have any claim to be granted any bonus under the VCIP, and there is no obligation for uniformity of treatment for
Participants.

14.  Governing Law.

The VCIP and all determinations made and actions taken pursuant hereto shall be governed by the laws of the State of Delaware without giving
effect to the conflict of laws principles thereof.

15. Interpretation.

The VCIP is designed and intended to comply, to the extent applicable, with Section 162(m) and 409A of the Code, and all provisions hereof
shall be construed in a manner to so comply.

16. Unfunded Status of Awards.

The VCIP is intended to constitute an "unfunded" plan for incentive compensation. With respect to any payments not yet made to a Participant
pursuant to a bonus opportunity, nothing contained in the VCIP or any bonus shall give any such Participant any rights that are greater than
those of a general creditor of the Company.

17.  Recoupment.

Any Bonus awarded under the VCIP shall be subject to any clawback or recoupment policies of the Company as in effect from time to time, or
as otherwise required by law or the rules of the NASDAQ Stock Market.
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