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Item 5.02                                                        Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory

Arrangements of Certain Officers.
 

On February 16, 2019, The Middleby Corporation, a Delaware corporation (the “Company”), announced the retirement of Selim A. Bassoul
as Chairman, President and Chief Executive Officer of the Company, and as a director of the Company, effective immediately. The Company’s Board of
Directors (the “Board”) named current director Gordon O’Brien as Chairman of the Board and appointed Timothy J. FitzGerald as a member of the Board,
effective immediately.
 

On February 16, 2019, in connection with Mr. Bassoul’s retirement, the Company and Middleby Marshall Inc., a Delaware corporation and
wholly owned subsidiary of the Company (“MMI”) entered into a retirement and consulting agreement (the “Retirement and Consulting Agreement”) with
Mr. Bassoul. The Retirement and Consulting Agreement provides that Mr. Bassoul will, subject to his execution and non-revocation of a general release of
claims and continued compliance with the restrictive covenants set forth therein, be entitled to a cash consulting fee of $10,000,000, of which $8,000,000 will
be paid in a lump sum within five business days following the effective date of the release, and $2,000,000 will be paid in substantially equal monthly
installments during the consulting period commencing on his date of retirement and ending on the second anniversary thereof. During the consulting period,
Mr. Bassoul will report to the Board and make himself available for up to twenty-five hours per month to provide transition services and assistance in
effectuating a transition of his duties and responsibilities to Mr. FitzGerald, as successor Chief Executive Officer, and such other advisory services as
requested by the Board. Pursuant to the Retirement and Consulting Agreement, Mr. Bassoul has agreed to certain restrictive covenants effective upon his
retirement, including two-year non-competition and employee and customer non-solicitation covenants, a perpetual confidentiality covenant, a non-
disparagement covenant and a customary cooperation covenant for certain Company matters. In addition, upon his retirement, Mr. Bassoul will commence to
receive payment of the lifetime supplemental retirement benefit and continued participation, including for any of his dependents, in health and medical plans
and programs which the Company and MMI maintain for their senior executives and their dependents for life, in each case, subject to the terms of his
employment agreement with the Company and MMI, dated as of January 25, 2013, as amended on February 19, 2018. Mr. Bassoul’s retirement will not
entitle him to any severance payments pursuant to his employment agreement and, upon his retirement, Mr. Bassoul will receive payment of all earned but
unpaid compensation through his retirement date. A copy of the Retirement and Consulting Agreement is filed herewith as Exhibit 10.1 and is incorporated
herein by reference. The foregoing description of the Retirement and Consulting Agreement does not purport to be complete and is qualified in its entirety by
reference to the terms and provisions thereof.
 

On February 16, 2019, in connection with Mr. Bassoul’s retirement, the Board appointed Timothy J. FitzGerald to serve as Chief Executive
Officer of the Company, David Brewer to serve as Executive Vice President and Chief Operating Officer of the Company and Bryan Mittelman to serve as
Chief Financial Officer of the Company, in each case effective immediately. Each of Mr. FitzGerald, Mr. Brewer and Mr. Mittelman did not enter into any
agreements with the Company in connection with his respective appointment.
 

Mr. FitzGerald, age 49, has served as Vice President and Chief Financial Officer of the Company and MMI since May 2003 and as Vice
President and Corporate Controller of the Company and MMI from February 2000 to May 2003. He was Corporate Controller of the Company and MMI
from November 1998 to May 2003. Mr. FitzGerald is a Certified Public Accountant who earned a bachelor’s degree in Accounting from Northern Illinois
University and an MBA from the University of Chicago. Prior to joining the Company, Mr. FitzGerald worked for Arthur Andersen LLP as a senior audit
manager.
 

There are no arrangements or understandings between Mr. FitzGerald and any other persons pursuant to which he was selected as Chief
Executive Officer. There are also no family relationships between Mr. FitzGerald and any director or executive officer of the Company, and he has no direct
or indirect material interest in any transaction required to be disclosed pursuant to Item 404(a) of Regulation S-K.
 

Mr. Brewer, age 62, has served as Chief Operating Officer of the Company’s Commercial Foodservice Equipment Group since
January 2009. He previously served as President of Pitco Frialator, a Company-owned subsidiary. Mr. Brewer joined the Company in 2007 from Lantech
Corporation, where he served
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as President and General Manager. Prior to Lantech, Mr. Brewer held leadership positions at YUM! Brands Corporation and Chiquita Brands International.
 

There are no arrangements or understandings between Mr. Brewer and any other persons pursuant to which he was selected as Executive
Vice President and Chief Operating Officer. There are also no family relationships between Mr. Brewer and any director or executive officer of the Company,
and he has no direct or indirect material interest in any transaction required to be disclosed pursuant to Item 404(a) of Regulation S-K.
 

Mr. Mittelman, age 48, has been Chief Accounting Officer of  the Company since July 2018. Prior to joining the Company, Mr. Mittelman
had been Vice President, Controller at Knowles Corporation. Prior to joining Knowles Corporation in September 2013, Mr. Mittelman was Corporate
Controller at Morningstar, Inc. from December 2011 to September 2013. Mr. Mittelman’s additional prior experience includes finance and accounting roles at
Siemens Healthcare Diagnostics, Dade Behring Holdings, Inc. and Arthur Andersen LLP. Mr. Mittelman is a Certified Public Accountant and is a graduate of
Washington University in St. Louis.
 

There are no arrangements or understandings between Mr. Mittelman and any other persons pursuant to which he was selected as Chief
Financial Officer. There are also no family relationships between Mr. Mittelman and any director or executive officer of the Company, and he has no direct or
indirect material interest in any transaction required to be disclosed pursuant to Item 404(a) of Regulation S-K.
 
Item 7.01.                                        Regulation FD Disclosure
 

On February 19, 2019, the Company issued a press release relating to the matters described in this Current Report on Form 8-K. A copy of
the press release is filed as Exhibit 99.1 to this Current Report on Form 8-K and is incorporated herein by reference.
 

The information furnished pursuant to this Item 7.01 (including the exhibit hereto) shall not be considered “filed” under the Securities
Exchange Act of 1934, as amended, nor shall it be incorporated by reference into future filings by the Company under the Securities Act of 1933, as
amended, or under the Securities Exchange Act of 1934, as amended, unless the Company expressly sets forth in such future filing that such information is to
be considered “filed” or incorporated by reference therein.
 
Item 9.01.                                        Financial Statements and Exhibits.
 

(d)           Exhibits.
 
Exhibit No.

 
Description

   
Exhibit 10.1

 

Retirement and Consulting Agreement by and among The Middleby Corporation, Middleby Marshall Inc. and Selim A. Bassoul, dated as
of February 16, 2019.

   
Exhibit 99.1

 

Press release of The Middleby Corporation dated February 19, 2019.
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SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf

by the undersigned hereunto duly authorized.
 

 Dated: February 19, 2019 THE MIDDLEBY CORPORATION
  
 

By: /s/ Timothy J. FitzGerald
  

Timothy J. FitzGerald
  

Chief Executive Officer
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Exhibit 10.1
 

RETIREMENT AND CONSULTING AGREEMENT
 

This RETIREMENT AND CONSULTING AGREEMENT (this “Agreement”) is entered into as of February 16, 2019, by and among Selim A.
Bassoul, an individual (“Bassoul”),  The Middleby Corporation, a Delaware corporation (the “Company”), and Middleby Marshall Inc., a Delaware
corporation, (“MMI,” together with Company and Bassoul, the “Parties”).
 

WHEREAS, Bassoul is employed by the Company and MMI pursuant to that certain Employment Agreement, dated as of January 25, 2013, by and
between Bassoul, the Company, and MMI, as amended on February 19, 2018 (the “Employment Agreement”);
 

WHEREAS, Bassoul has expressed to the Company and MMI and their respective Board of Directors (the “Board”) that Bassoul intends to retire
from his positions as President and Chief Executive Officer, and Chairman of the Board, of the Company and MMI;
 

WHEREAS, the Parties have mutually agreed to provide for Bassoul’s termination of employment with the Company and MMI by reason of his
retirement on February 16, 2019 (the “Separation Date”), upon the terms and conditions set forth herein;
 

WHEREAS, the Company desires to engage the services of Bassoul as a consultant following the termination of his employment with the Company
and MMI, and Bassoul desires to accept such engagement, upon the terms and conditions set forth herein;
 

NOW, THEREFORE, in consideration of the covenants undertaken and the releases contained in this Agreement and for other good and valuable
consideration, the receipt and adequacy of which are hereby acknowledged, the Parties agree as follows:
 
1.                                      Retirement; Resignation; Termination of Employment Agreement.
 

(a)                                 Effective as of the Separation Date, Bassoul’s employment with the Company and MMI and their respective affiliates (collectively, the
“Company Group”) shall terminate due to Bassoul’s retirement and Bassoul shall resign as President and Chief Executive Officer, and Chairman of the Board,
of the Company and MMI, and from all other positions with the Company Group, whether as an officer, director, employee, consultant, agent or otherwise,
except as provided in Section 5 of this Agreement.  Bassoul hereby agrees that he will execute any and all documents necessary to effect such resignations.
 

(b)                                 The Parties hereby acknowledge and agree that the circumstances of Bassoul’s termination of employment due to retirement shall neither
constitute a termination without Cause (as defined in the Employment Agreement) nor entitle Bassoul to any severance payments from the Company Group
pursuant to the Employment Agreement (including under Section 5(a) and 5(b) thereof) or otherwise.
 

(c)                                  For a period of three (3) months following the Separation Date, the Company shall provide an automated response to any email addressed
to Bassoul at the Company stating as follows:  “I have retired from the Company effective February 16, 2019.  I can now be reached by email at the following
address [   ].”
 



 
(d)                                 Exhibit A sets forth the content of the press release communicating Bassoul’s retirement from the Company.  The parties agree that any

subsequent communications issued by the Company or made by Bassoul in respect thereof shall be consistent with Exhibit A, unless otherwise required by
law.
 
2.                                      Compensation Through Separation Date.
 

(a)                                 The Company shall pay Bassoul by the Separation Date the aggregate amount of Bassoul’s earned but unpaid base salary and incurred but
unreimbursed expenses, in each case, through the Separation Date, less applicable taxes and withholding.
 

(b)                                 The Company represents that the Compensation Committee of the Company’s Board of Directors has determined that the applicable
performance goals under the Value Creation Incentive Plan (“VCIP”) for the fiscal year ending December 29, 2018, were not achieved and that none of the
executives covered under the VCIP shall be entitled to receive any amounts under the VCIP for the 2018 fiscal year.  As a consequence, the Parties
acknowledge and agree that Bassoul shall not be entitled to any payment in respect of the incentive compensation under the VCIP for the 2018 fiscal year.
 

(c)                                  Bassoul hereby acknowledges and agrees that all shares of restricted performance stock that were granted to Bassoul pursuant to the
Restricted Stock Performance Agreement, dated as of July 16, 2018, between the Company and Bassoul (the “Restricted Performance Stock Agreement”),
and the Middleby Corporation 2011 Long-Term Incentive Plan, shall be automatically forfeited as of the Separation Date, and any rights or interests of
Bassoul in such restricted performance stock shall lapse and expire, as a result of the determination by the Compensation Committee of the Company’s Board
of Directors that the applicable performance goals were not achieved for the performance period commencing on December 31, 2017 and ending on
December 29, 2018, pursuant to the terms of the Restricted Performance Stock Agreement.
 
3.                                      Retirement Benefits.
 

(a)                                 The Company shall provide Bassoul (or Bassoul’s designated beneficiary, or, in the absence of such designation, to his estate, in the event
of Bassoul’s death prior to attaining the age of 75 years) with the supplemental retirement benefit pursuant to Section 6 of the Employment Agreement which
shall be calculated based on Bassoul’s age as of the Separation Date, and in accordance with Exhibit A attached to the Employment Agreement, and shall be
payable pursuant to the terms and conditions set forth in Section 6 of the Employment Agreement.  The Parties acknowledge and agree that the Company’s
obligation to provide Bassoul with such supplemental retirement benefit shall survive the termination of the Employment Agreement.
 

(b)                                 Pursuant to Section 5(c) of the Employment Agreement, the Company and MMI shall provide Bassoul with continued worldwide
participation by Bassoul, and any of his dependents who were participating immediately before the Separation Date, in all health and medical plans and
programs which the Company and MMI maintain for its senior executives and their dependents, under the same terms and conditions, until the later of the
death of Bassoul or
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Bassoul’s surviving spouse to whom he was married as of the Separation Date, provided, that such participation is permitted in the plans and programs of the
Company and MMI, subject to such other terms, conditions and limitations as set forth in Section 5(c) of the Employment Agreement, the terms of which are
incorporated herein by reference.  In the event that Bassoul becomes employed by any person and becomes eligible for health and medical benefits under such
employer’s health plan, Bassoul hereby acknowledges and agrees to report such eligibility for coverage to the Company as soon as possible following the date
of such event whereupon the Company and MMI shall be relieved to provide such continued health and medical benefits during the period of such
employment and to the extent of the benefits for which Bassoul and his dependents are eligible under such employer’s plan pursuant to Section 5(c) of the
Employment Agreement.  The Parties acknowledge and agree that the Company’s obligation to provide Bassoul (and his eligible dependents) with such
continued health and medical benefits shall survive the termination of the Employment Agreement.
 
4.                                      Severance and Consultancy Payments.
 

(a)                                 Subject to Bassoul’s execution and non-revocation of the general release, substantially in the form attached hereto as Exhibit B (the
“Release”) within 60 days following the Separation Date and continued compliance with the restrictive covenants set forth in Section 7 of this Agreement,
during the Consulting Period (as defined below), the Company shall pay Bassoul a cash consulting fee in an aggregate amount equal to $10,000,000 in
respect of the Services (as defined below), payable as follows: (i) $8,000,000 shall be paid in a lump-sum within 5 business days following the date on which
the Release becomes irrevocable and (ii) the remaining $2,000,000 shall be paid in substantially equal monthly installments during the Consulting Period,
with the first installment to be paid within 5 business days following the date on which the Release becomes irrevocable (and shall include all installments
that would otherwise have been paid prior to such date).  Notwithstanding the foregoing, Bassoul shall be entitled to the payments and benefits provided in
Sections 2 and 3 of this Agreement regardless of whether the Release becomes irrevocable.
 

(b)                                 Subject to Bassoul’s execution and non-revocation of this Agreement, including Section 6, “Bassoul’s Release,” and the Company’s receipt
of a W-9 from Paul, Weiss, Rifkind, Wharton & Garrison LLP (“Paul Weiss”), Bassoul shall be entitled to $25,000, payable to Paul Weiss within five
(5) business days of the Separation Date.
 
5.                                      Consultancy.
 

(a)                                 During the period commencing on the Separation Date and ending on the second anniversary thereof (the “Consulting Period”), Bassoul
shall be available for up to 25 hours per month (and any unused hours shall not rollover to the next month) to provide services as a consultant to provide
transition services and assistance in effectuating a transition of Bassoul’s duties and responsibilities to the successor chief executive officer of the Company
and MMI, and such other advisory services to the Board, as reasonably requested by the Board (the “Services”).  Bassoul shall report directly to the Board
during the Consulting Period.
 

(b)                                 During the Consulting Period, the Company shall pay or reimburse Bassoul for reasonable out-of-pocket expenses incurred in connection
with Bassoul’s performance of the
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Services in accordance with the Company’s policies; provided, that (i) in no event shall reimbursement occur later than the last day of the calendar year
following the calendar year in which the related expense was incurred, and (ii) no amount reimbursed during any calendar year shall affect the amounts
eligible for reimbursement in any other calendar year.
 

(c)                                  During the Consulting Period, the Company and Bassoul agree as follows:
 

(i)                                     Bassoul and the Company understand and acknowledge that Bassoul’s relationship with the Company Group shall solely be that of
an independent contractor and nothing in this Agreement creates a partnership, joint venture or any employer-employee
relationship between Bassoul, on the one hand, and any member of the Company Group, on the other hand.

 
(ii)                                  Bassoul acknowledges and agrees that Bassoul shall not be eligible to participate in and waives any claims he may have to any

type of benefits offered to employees of the Company Group (other than those to which he might be entitled as a former employee
of the Company and those set forth in Section 3 of this Agreement).

 
(iii)                               Bassoul shall solely determine, and the Company shall not direct, the means, manner and method by which Bassoul shall perform

the Services, the times at which the Services shall be performed and the sequence of performance of the Services; provided that
such Services must be within the deadlines and other parameters reasonably established by the Company.

 
(iv)                              Bassoul shall not be an agent of any member of the Company Group and shall have no authority to make any statement,

representation, or commitment of any kind or to take any action binding upon the Company Group without the Company’s prior
written authorization and shall have no management authority with respect to the Company Group.

 
6.                                      Bassoul’s Release.
 

(a)                                 Bassoul, on behalf of himself, his heirs, executors, administrators, representative, executors, successors, assigns, and all other persons
claiming through Bassoul (collectively, “Releasers”), does hereby voluntarily, knowingly, and willingly release, waive and forever discharge the Company
and MMI, together with each of their respective past, present and future owners, parents, subsidiaries and affiliates, together with each of their current, former
and future agents, directors, partners, officers, employees, members, trustees, stockholders, investors, joint ventures, attorneys and representatives, and any of
their respective subsidiaries, affiliates, estates, predecessors, successors and assigns, both individually and in their official capacities (each, individually, a
“Releasee” and collectively, the “Releasees”) from, and does fully waive any obligations of any of the Releasees to Releasers for, any and all charges,
complaints, claims, liabilities, obligations, promises, agreements, causes of action, rights, actions, costs, losses, debts, demands, damages, remuneration, sums
of money, suits, covenants, contracts, accounts
 

4



 
and expenses (including attorneys’ fees and costs) of any nature whatsoever, known or unknown, contingent or absolute (collectively, “Claims”), which
Bassoul or any other Releaser ever had, now has or may hereafter claim to have (either directly, indirectly, derivatively or in any other representative
capacity) by reason of any matter, act, omission, fact, cause or thing whatsoever against the Company or MMI or any of the other Releasees: (i) arising from
the beginning of time to the date Bassoul executes, including but not limited to, (A) any such Claims relating in any way to Bassoul’s employment with the
Company and MMI or any other Releasee, and (B) any such Claims arising under any federal, state, or local statute, regulation or ordinance, including,
without limitation, Title VII of the Civil Rights Act of 1964, the Civil Rights Acts of 1866 and 1871 (42 U.S.C. § 1981), the Civil Rights Act of 1991, the
Americans with Disabilities Act of 1990, the Family and Medical Leave Act of 1993, the Employee Retirement Income Security Act of 1974, the Equal Pay
Act, the Immigration and Reform Control Act, the Uniform Services Employment and Re-Employment Act, the Worker Adjustment and Retraining
Notification Act of 1989, the Illinois Human Rights Act, the Right to Privacy in the Workplace Act, the Illinois Health and Safety Act, the Illinois Worker
Adjustment and Retraining Notification Act, and the Illinois Equal Pay Act, each as amended and including each of their respective implementing regulations
and/or any other federal, state, local, or foreign law (statutory, regulatory, or otherwise) that may be legally waived or released; (ii) arising out of or relating to
the termination of Bassoul’s employment; or (iii) arising out of relating to any policy, agreement, understanding, or promise, written or oral, formal or
informal, between the Company, MMI, or any other Releasee and Bassoul; provided that this release shall not release the Company or MMI from its
obligations under this Agreement, nor shall it release Bassoul’s rights as a shareholder of the Company or MMI, or any Claim which, as a matter of law, may
not be released, such as the right to make a claim for unemployment or worker’s compensation benefits.
 

(b)                                 As of the date of this Agreement, the Company’s Board of Directors, Chief Financial Officer and Treasurer do not have actual knowledge of
any events or circumstances that would give rise to any claim by the Company against Bassoul under any applicable Company plan, policy or arrangement, or
under any federal, state, local or other applicable law.
 

(c)                                  Bassoul acknowledges that the Company and MMI has advised Bassoul to consult with an attorney of Bassoul’s choosing before executing
the general release contained in this section 6 (the “General Release”).  Bassoul represents that Bassoul reviewed this General Release with an attorney of
Bassoul’s choosing. Bassoul also agrees and acknowledges that Bassoul is receiving benefits and payments to which Bassoul would not otherwise be entitled
unless Bassoul signs this General Release, that Bassoul read the General Release in its entirety and understands the General Release, and that Bassoul has
entered into this General Release freely, knowingly and voluntarily.
 
7.                                      Restrictive Covenants. Bassoul acknowledges and agrees that he has obtained extensive and valuable knowledge and information concerning the
Company Group’s business (including confidential information relating to the Company Group’s operations, intellectual property, assets, contracts,
customers, personnel, plans, marketing plans, research and development plans and prospects).  Bassoul further acknowledges and agrees that, during the
Consulting Period, it would be virtually impossible for Bassoul to work as an employee, consultant or advisor in any business in which the Company Group
engages, including the commercial cooking, industrial baking and processing and residential appliances industries, without inevitably disclosing
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confidential and proprietary information belonging to the Company Group or causing the Company Group to be irreparably harmed.  Accordingly, consistent
with Bassoul’s duty of loyalty and the obligation not to take actions contrary to the interests of the Company Group, and in exchange for the payments
provided herein, Bassoul further agrees to be bound by the covenants and restrictions set forth in this Section 7.
 

(a)                                 Duty of Loyalty/Non-Competition/Authorization To Work During Consulting Period.  During the Consulting Period, except with the written
advance approval of the Company’s Board of Directors, Bassoul will not, directly or indirectly, provide services or otherwise participate in any business,
whether as an employee, consultant, independent contractor, agent, sole proprietor, partner, joint venturer, holder of any financial interest, lender, corporate
officer or director, on behalf of any corporation, limited liability company, partnership, or other entity or person or successor thereto that (i) is engaged in any
business in which the Company Group is engaged during the Consulting Period, whether in the commercial cooking, industrial baking and processing and
residential appliances industries or otherwise, anywhere in the world where the Company Group conducts business (the “Company Group Business”),
(ii) produces, markets, distributes or sells any products, directly or indirectly through intermediaries, that are competitive with any products of any member of
the Company Group anywhere in the world where the Company Group conducts the Company Group Business, or (iii) is a customer or supplier of the
Company.
 
During the Consulting Period, Bassoul shall notify the Company’s Board of Directors, and the Company’s Board of Directors shall take reasonable steps to
keep such information confidential, prior to accepting any employment, consulting, contracting or other agreement to provide services with any person or
entity, regardless of whether such person or entity is engaged in, competes with or is a customer or supplier of the Company Group Business or any member
of the Company Group.
 

(b)                                 Non-Solicitation/Non-Interference.  During the Consulting Period, Bassoul shall not, except with the written advance approval of the
Company’s Board of Directors, directly or indirectly, individually or on behalf of any other persons or entities: (i) encourage, induce, attempt to induce,
recruit, attempt to recruit, solicit or attempt to solicit for employment or engagement anyone who is, or during the previous six (6) months preceding
Bassoul’s termination from employment was employed by any member of the Company Group; (ii) solicit, or interfere or attempt to interfere with the
relationship or prospective relationship of any member of the Company Group with, any present or potential client, customer, joint venture partner, or
financial backer of the Company Group.  Notwithstanding the foregoing, nothing in this Section 7(b) shall prohibit Bassoul from (i) soliciting or hiring any
individual who served at any time during Bassoul’s employment term as Bassoul’s personal secretary or assistant, (ii) serving solely as a reference for any
employee of the Company as long as in serving as such reference Bassoul does not take any actions that encourage such employee to terminate the
employee’s employment with the Company; or (iii) hiring any individual who responds to an advertisement or general solicitation for employment that was
not specifically directed as such individual.
 

(c)                                  Non-Disclosure.  Bassoul acknowledges and agrees that Bassoul shall not disclose or use for any purpose, during any period of employment
or engagement with the Company and
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MMI and anytime thereafter, any confidential information, including but in no way limited to development, marketing, organizational, financial, management,
administrative, production, distribution and sales information, data, specifications and processes regarding the Company Group or its agents or consultants, or
used presently or at any time in the future in the course of its or their business that is not otherwise part of the public domain (collectively, the “Confidential
Information”).  All such Confidential Information is considered secret and was made available to Bassoul in confidence.  Bassoul shall not, directly or
indirectly for any reason whatsoever, disclose or use any such Confidential Information, unless such Confidential Information ceases (through no fault of
Bassoul’s) to be confidential because it has become part of the public domain or he is otherwise obligated to disclose such information by the lawful order of
any competent jurisdiction.  All records, files, drawings, documents, equipment and other tangible items, wherever located, relating in any way to the
Confidential Information or otherwise to the business of the Company Group, which Bassoul prepares, uses or encounters, shall be and remain the sole and
exclusive property of the Company Group and shall be included in the Confidential Information.
 

(d)                                 Non-Disparagement.  Bassoul will not make any statement, negative, derogatory, defamatory, or otherwise, written or oral, that disparages
any member of the Company Group, or any of the Company Group’s products, services, policies, business practices, employees, executives, officers, or
directors, past, present or future.
 

(e)                                  Non-Cooperation.  Bassoul agrees that Bassoul will not voluntarily counsel, assist, participate in, or encourage any persons, other than any
governmental entity, legislative body, or self-regulatory organization, in the presentation or prosecution of any disputes, differences, grievances, claims,
charges, or complaints by any third party against the Company Group without first providing written notice to the Company’s Board of Directors at The
Middleby Corporation, 1400 Toastmaster Drive, Elgin, Illinois, 60603.
 
8.                                      Permitted Disclosures.
 

(a)                                 Pursuant to 18 U.S.C. § 1833(b), Bassoul understands that Bassoul will not be held criminally or civilly liable under any Federal or State
trade secret law for the disclosure of a trade secret of the Company Group that (i) is made (A) in confidence to a Federal, State, or local government official,
either directly or indirectly, or to Bassoul’s attorney and (B) solely for the purpose of reporting or investigating a suspected violation of law; or (ii) is made in
a complaint or other document that is filed under seal in a lawsuit or other proceeding. Bassoul understands that if Bassoul files a lawsuit for retaliation by the
Company Group for reporting a suspected violation of law, Bassoul may disclose the trade secret to Bassoul’s attorney and use the trade secret information in
the court proceeding if Bassoul (x) files any document containing the trade secret under seal, and (y) does not disclose the trade secret, except pursuant to
court order. Nothing in this Agreement, or any other agreement that Bassoul has with the Company Group, is intended to conflict with 18 U.S.C. § 1833(b) or
create liability for disclosures of trade secrets that are expressly allowed by such section.
 

(b)                                 Nothing in this Agreement or any other agreement that Bassoul has with Company shall prohibit or restrict Bassoul from making any
voluntary disclosure of information or documents concerning possible violations of law to any governmental agency or legislative
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body, or any self-regulatory organization, in each case, without advance notice to the Company Group.
 

(c)                                  Notwithstanding the foregoing, nothing in this Agreement shall preclude Bassoul or Company from (i) making truthful and accurate
statements or disclosures that are required by applicable law or legal process; or (ii) exercising protected rights to the extent that such rights, by law, cannot be
waived by agreement.
 
9.                                      Cooperation.  For the 4 year period following the Separation Date, Bassoul agrees that he will assist and cooperate with the Company and MMI in
connection with any investigation, proceeding, dispute, or claim that may be made against, by, or with respect to the Company or MMI, or in connection with
any ongoing or future investigation, proceeding, dispute, or claim of any kind involving the Company or MMI, including in connection with the Viking
litigation or any other proceeding before any arbitral, administrative, regulatory, self-regulatory, judicial, legislative, or other body or agency (including, but
not limited to, making himself available upon reasonable notice for factual interviews, preparation for testimony, providing affidavits, and similar activities),
the extent such claims, investigations, or proceedings relate to pertinent knowledge possessed by you.
 
10.                               Survival of Certain Employment Agreement Provisions.  As of the Separation Date, the Employment Agreement shall automatically terminate and
be of no further force and effect, and neither the Company or MMI nor Bassoul shall have any further obligations thereunder, except with respect to
Section 5(c) (Continued Health and Medical Benefits), Section 5(g) (Tax Matters), Section 6 (Retirement Benefits), including Exhibit A attached thereto,
Section 7 (Payments/Withholding), Section 8 (Successors), Section 9 (Notices), Section 10 (Modifications and Waivers), Section 12 (Governing Law),
Section 13 (Invalidity), Section 14 (Headings), Section 15 (Joint and Several), Section 17 (Section 409A) and Section 18 (Indemnification) of the
Employment Agreement, which are hereby incorporated by reference as terms of this Agreement.
 
11.                               Return of Company Property.  As of the Separation Date, Bassoul shall (i) destroy, delete, or return to the Company, all originals and copies in any
form or medium (including memoranda, books, papers, plans, computer files, letters and other data) that are in Bassoul’s possession or control (including any
of the foregoing stored or located in Bassoul’s office, home, laptop, other computer, whether or not Company property or any cloud storage service) that
contain Confidential Information (as defined in Section 7(c) of this Agreement) and (ii) return to the Company all property of the Company Group in his
possession, including, without limitation, keys, credit cards, telephone calling cards, computer hardware and software, cellular and portable telephone
equipment, personal digital assistant devices, manuals, books, notebooks, financial statements, reports and other documents provided by the Company Group;
provided, however, that the Company-provided laptop and phone shall be returned to Bassoul after the Company Group has removed all Confidential
Information; provided further that Bassoul may purchase the Company-provided Range Rover and Ford Explorer from the Company at book value, in which
case Bassoul is not required to return the vehicles to the Company.  Bassoul represents and warrants to the Company that he has not retained any copies of
any Confidential Information (whether in electronic format, as email files or otherwise).  Notwithstanding the foregoing, Bassoul will be permitted to remove
his personal effects from the Company’s
 

8



 
premises.  Bassoul will further be permitted to retain a copy of his contact lists and personal emails maintained in any physical form or on any Company
computer or server, provided, however, that copies will be identified and provided to Bassoul in accordance with the Company’s historic process in similar
circumstances.
 
12.                               Remedies.  Bassoul acknowledges and agrees that (i) Bassoul has knowledge of Confidential Information, (ii) each of the covenants and agreements
made by Bassoul herein are of substantial value to the Company Group and (iii) that a breach of any of those covenants and agreements would cause
irreparable harm to the Company Group, for which the Company Group would have no adequate remedy at law.  Therefore, in addition to any other remedies
that may be available to the Company Group under this Agreement or otherwise, the Company Group shall be entitled to obtain temporary restraining orders,
preliminary and permanent injunctions and/or other equitable relief (including from any court of competent jurisdiction) to specifically enforce Bassoul’s
duties and obligations under this Agreement, or to enjoin any breach of this Agreement, or to restrain Bassoul from engaging in any conduct that would
constitute a breach of this Agreement.  Nothing herein contained shall be construed as prohibiting the Company Group from pursuing any other remedies
available to the Company Group for such breach or threatened breach, including, without limitation, the recovery of monetary damages from Bassoul.
 
13.                               Reasonableness and Enforceability of Covenants and Agreements.  The Parties expressly agree that the character, duration and geographical scope of
the covenants in this Agreement are reasonable in light of the circumstances as they exist on the date upon which this Agreement has been executed,
including, but not limited to, Bassoul’s position of confidence and trust as a President and Chief Executive Officer of the Company Group prior to his
resignation and consultant following his resignation.  Bassoul acknowledges and agrees that the restrictive covenants and other agreements by Bassoul
hereunder are critical to protecting the goodwill related to the operations of the Company Group’s business.  Bassoul represents and warrants that Bassoul’s
expertise and capabilities are such that Bassoul’s obligations under this Agreement (and the enforcement thereof by injunction or otherwise) will not prevent
Bassoul from earning a livelihood.  Moreover, if any court of competent jurisdiction determines in a final judgment or any arbitration award declares that any
of the covenants and agreements contained herein, or any part thereof, is invalid or unenforceable because of the character, duration or geographic scope of
such provision, the parties agree that such court or arbitrator(s) shall have the power to reduce the scope, duration or area of the term or provision, to delete
specific words or phrases or to replace any invalid or unenforceable term or provision with a term or provision that is valid and enforceable and that comes
closest to expressing the intention of the invalid or unenforceable term or provision, and this Agreement shall be enforceable to the maximum extent
permitted by applicable law as so modified after the expiration of the time within which the judgment or arbitration award may be appealed.
 
14.                               Taxes and Withholdings.  The Company shall be entitled to withhold from any payment due to Bassoul under this Agreement any amounts required
or authorized to be withheld or deducted by law, including applicable federal, state and local taxes.
 
15.                               Entire Agreement.  This Agreement, including the attached exhibits, contains the sole and entire agreement and understanding of the Parties with
respect to the entire subject matter of this
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Agreement, and any and all prior discussions, negotiations, commitments and understandings, whether oral or otherwise, related to the subject matter of this
Agreement are hereby merged herein.
 
16.                               Assignment.  No party may assign its rights or obligations under this Agreement, and any attempted or purported assignment or any delegation of
any party’s duties or obligations arising under this Agreement to any third party or entity shall be deemed to be null and void, and shall constitute a material
breach by such party of its duties and obligations under this Agreement.  Subject to the preceding sentence, this Agreement shall be binding upon, inure to the
benefit of, and be enforceable by, the Parties and their respective successors and permitted assigns.
 
17.                               Waiver and Amendment.  This Agreement may be amended only by a written agreement executed by all of the Parties.  Any agreement on the part of
a party hereto to any waiver of a provision herein shall be valid only if set forth in writing in an instrument signed by or on behalf of such party.  The waiver
by any party hereto of a breach of this Agreement shall not operate or be construed as a waiver of any subsequent breach.
 
18.                               Choice of Law.  This Agreement shall be deemed to have been executed and delivered within the State of Illinois, and the rights and obligations of
the Parties hereunder shall be construed and enforced in accordance with, and governed by, the laws of the State of Illinois without regard to principles of
conflict of laws.
 
19.                               Severability.  Whenever possible each provision of this Agreement shall be interpreted in such manner as to be effective and valid under applicable
law, but if any provision of this Agreement shall be or become prohibited or invalid under applicable law, such provision shall be ineffective to the extent of
such prohibition or invalidity without invalidating the remainder of such provision or the remaining provisions of this Agreement.
 
20.                               Captions.  The various captions of this Agreement are for reference only and shall not be considered or referred to in resolving questions of
interpretation of this Agreement.
 
21.                               Judicial Interpretation.  Should any provision of this Agreement require judicial interpretation, it is agreed that a court or other tribunal interpreting
or construing the same shall not apply a presumption that the terms hereof shall be more strictly construed against any person by reason of the rule of
construction that a document is to be construed more strictly against the person who itself or through its agent prepared the same, it being agreed that all
Parties have participated in the preparation of this Agreement.
 
22.                               No Third Party Beneficiaries.  Except as expressly provided in this Agreement, this Agreement is not intended, and shall not be deemed, to confer
any rights or remedies upon any person other than the Parties and their respective successors and permitted assigns or to otherwise create any third-party
beneficiary hereto.
 
23.                               Voluntary Agreement.  BASSOUL ACKNOWLEDGES THAT HE HAS READ AND UNDERSTANDS THE FOREGOING PROVISIONS. 
BASSOUL FURTHER ACKNOWLEDGES THAT HE HAS SIGNED THIS AGREEMENT AS HIS OWN AND VOLUNTARY ACT, THAT HE
ACKNOWLEDGES THAT THIS IS AN IMPORTANT AND BINDING LEGAL CONTRACT THAT HAS BEEN REVIEWED BY COUNSEL OF
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BASSOUL’S CHOICE, AND THAT THIS AGREEMENT HAS BEEN FREELY AND FAIRLY NEGOTIATED BY THE PARTIES.
 
24.          Counterparts.  This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an original, but all of which
together shall constitute one and the same instrument.
 
25.          Arbitration.  Subject to each party’s right to seek an injunction in aid of arbitration, to compel arbitration or pursuant to Section 12, any controversy,
claim or dispute between the parties relating to Bassoul’s employment or termination of employment, whether or not the controversy, claim or dispute arises
under this Agreement, shall be resolved by arbitration in Chicago, Illinois, in accordance with the Employment Arbitration Rules and Mediation Procedures
(“Rules”) of the American Arbitration Association through a single arbitrator selected in accordance with the Rules. The decision of the arbitrator shall be
rendered within thirty (30) days of the close of the arbitration hearing and shall include written findings of fact and conclusions of law reflecting the
appropriate substantive law. The fact that there is a dispute between the parties that is the subject of an arbitration and any facts relating thereto shall be
confidential to the same extent. Any award entered by the arbitrator shall be final, binding and non-appealable and judgment may be entered thereon by either
party in accordance with applicable law in any court of competent jurisdiction.  This arbitration provision shall be specifically enforceable.  The arbitrator
shall have no authority to modify any provision of this Agreement or to award a remedy for a dispute involving this Agreement other than a benefit
specifically provided under or by virtue of the Agreement.  Each party shall be responsible for its own expenses relating to the conduct of the arbitration or
litigation (including reasonable attorneys’ fees and expenses) and shall share the fees of the arbitrator, equally.
 

[Signature page follows]
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IN WITNESS WHEREOF, and intending to be legally bound hereby, the parties hereby execute this Agreement as of the date set forth below.

 
 

BASSOUL
  
DATED: February 16, 2019 /s/ Selim A. Bassoul
 

Selim A. Bassoul
  
 

THE MIDDLEBY CORPORATION
  
DATED: February 16, 2019 By: /s/ Timothy J. FitzGerald
 

Name: Timothy J. FitzGerald
 

Title: Vice President and Chief Financial Officer
   
 

MIDDLEBY MARSHALL INC.
   
DATED: February 16, 2019 By: /s/ Timothy J. FitzGerald
 

Name: Timothy J. FitzGerald
 

Title: Vice President and Chief Financial Officer
 

[Signature Page to Retirement and Consulting Agreement]
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Exhibit B

 
GENERAL RELEASE

 
This GENERAL RELEASE (this “General Release”) is entered into as of February 16, 2019, by and among Selim A. Bassoul, an individual

(“Bassoul”),  The Middleby Corporation, a Delaware corporation (the “Company”), and Middleby Marshall Inc., a Delaware corporation, (“MMI,” together
with Company and Bassoul, the “Parties”).
 

1.                                      General Release.  Bassoul, on behalf of himself, his heirs, executors, administrators, representative, executors, successors, assigns, and all
other persons claiming through Bassoul (collectively, “Releasers”), does hereby voluntarily, knowingly, and willingly release, waive and forever discharge the
Company and MMI, together with each of their respective past, present and future owners, parents, subsidiaries and affiliates, together with each of their
current, former and future agents, directors, partners, officers, employees, members, trustees, stockholders, investors, joint ventures, attorneys and
representatives, and any of their respective subsidiaries, affiliates, estates, predecessors, successors and assigns, both individually and in their official
capacities (each, individually, a “Releasee” and collectively, the “Releasees”) from, and does fully waive any obligations of any of the Releasees to Releasers
for, any and all charges, complaints, claims, liabilities, obligations, promises, agreements, causes of action, rights, actions, costs, losses, debts, demands,
damages, remuneration, sums of money, suits, covenants, contracts, accounts and expenses (including attorneys’ fees and costs) of any nature whatsoever,
known or unknown, contingent or absolute (collectively, “Claims”), which Bassoul or any other Releaser ever had, now has or may hereafter claim to have
(either directly, indirectly, derivatively or in any other representative capacity) by reason of any matter, act, omission, fact, cause or thing whatsoever against
the Company or MMI or any of the other Releasees: (i) arising from the beginning of time to the date Bassoul executes, including but not limited to, (A) any
such Claims relating in any way to Bassoul’s employment with the Company and MMI or any other Releasee, and (B) any such Claims arising under any
federal, state, or local statute, regulation or ordinance, including, without limitation, Title VII of the Civil Rights Act of 1964, the Civil Rights Acts of 1866
and 1871 (42 U.S.C. § 1981), the Civil Rights Act of 1991, the Age Discrimination in Employment Act of 1967 (as amended by the Older Workers Benefit
Protection Act), the Americans with Disabilities Act of 1990, the Family and Medical Leave Act of 1993, the Employee Retirement Income Security Act of
1974, the Equal Pay Act, the Immigration and Reform Control Act, the Uniform Services Employment and Re-Employment Act, the Worker Adjustment and
Retraining Notification Act of 1989, the Illinois Human Rights Act, the Right to Privacy in the Workplace Act, the Illinois Health and Safety Act, the Illinois
Worker Adjustment and Retraining Notification Act, and the Illinois Equal Pay Act, each as amended and including each of their respective implementing
regulations and/or any other federal, state, local, or foreign law (statutory, regulatory, or otherwise) that may be legally waived or released; (ii) arising out of
or relating to the termination of Bassoul’s employment; or (iii) arising out of relating to any policy, agreement, understanding, or promise, written or oral,
formal or informal, between the Company, MMI, or any other Releasee and Bassoul (including the Retirement and Consulting Agreement by and among the
Company, MMI, and Bassoul, dated as of February 16, 2019 (the “Agreement”)).
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a.              Notwithstanding anything herein to the contrary, Releasers do not release, and this release and waiver does not apply to and shall not be

construed to apply to: (i) any obligations under the Agreement, (ii) any rights as a shareholder of the Company or MMI, (iii) rights under this General
Release, or (iv) any Claim which, as a matter of law, may not be released, such as the right to make a claim for unemployment or worker’s compensation
benefits.
 

b.              Bassoul acknowledges and agrees the execution of this General Release is a condition precedent to Bassoul’s receipt of certain payments
upon retirement as set forth in Section 4 of the Agreement.  Bassoul further acknowledges and agrees that, other than the payments set forth in the Agreement,
Bassoul has received all payments and benefits to which he is entitled from the Company or MMI, and that he is not entitled to any other compensation,
benefits, or payments from the Company, MMI, or any other Releassee.  Bassoul agrees that neither this General Release, nor the furnishing of the
consideration for this General Release, shall be deemed or construed at any time to be an admission by the Company, MMI, or any other Releasee or Bassoul
of any improper or unlawful conduct.
 

2.                                      Consideration and Revocation.
 

a.              Bassoul acknowledges that the Company and MMI has advised Bassoul to consult with an attorney of Bassoul’s choosing before executing
this General Release.  Bassoul represents that Bassoul reviewed this General Release with an attorney of Bassoul’s choosing. Bassoul also agrees and
acknowledges that Bassoul is receiving benefits and payments to which Bassoul would not otherwise be entitled unless Bassoul signs this General Release,
that Bassoul read the General Release in its entirety and understands the General Release, and that Bassoul has entered into this General Release freely,
knowingly and voluntarily.
 

b.              Bassoul has twenty-one (21) calendar days to consider this General Release.  Bassoul may sign and return this General Release before the
expiration of the twenty-one (21) calendar day period; provided, however, that Bassoul may not execute this release prior to the Separation Date.  Once
signed, Bassoul will have seven (7) additional calendar days from the date that Bassoul signs this General Release to revoke Bassoul’s consent.  Such
revocation must be in writing and must be addressed and delivered (by hand or overnight courier) to the Company’s Board of Directors at The Middleby
Corporation, 1400 Toastmaster Drive, Elgin, Illinois, 60603.  If no such revocation occurs, this General Release shall become effective on the eighth (8th) day
following Bassoul’s execution of this General Release (the “Release Effective Date”).
 

c.               If Bassoul revokes his consent within such seven (7) calendar day period, this General Release shall be of no force or effect and Bassoul
shall have no right to the payments set forth in Section 4 of the Agreement.
 

3.                                      No Waiver.  The failure of any of the parties to insist, in one or more instances, upon strict performance of any of the terms or conditions of
this General Release shall not be construed to constitute a waiver or relinquishment of any right granted under this General Release or of the future
performance of any such term, covenant, or condition, and the obligations of the appropriate party with respect to any such term or condition shall continue in
full force and effect. This General Release, and the provisions contained in it, shall not be
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construed or interpreted for, or against, any party to this General Release because that party drafted or caused that party’s legal representatives to draft any of
its provisions.
 

4.                                      Miscellaneous.  This General Release, together with the Agreement, sets forth the entire agreement and understanding between Bassoul and
the Company and MMI, and merges and supersedes any and all prior agreements, representations, discussions, and understandings of every kind and nature,
written and oral, between Bassoul and the Company and MMI concerning the subject matter hereof.  Bassoul represents that, in executing this General
Release, he has not relied upon any representation or statement made by the Company or MMI other than those set forth herein, with regard to the subject
matter, basis or effect of this General Release or otherwise.  This General Release may not be altered or modified other than in a writing signed by Bassoul
and authorized representatives of the Company and MMI, and shall be governed by and construed and enforced in accordance with the laws of the State of
Illinois, without reference to its conflict of law rules.  This General Release is personal to Bassoul and may not be assigned by Bassoul.  This General Release
may be assigned by the Company and MMI to their respective successors and shall be binding upon the successors and assigns of the Company and MMI.
 
Agreed to and Accepted:
 
 

BASSOUL
  
DATED: February 16, 2019 /s/ Selim A. Bassoul
 

Selim A. Bassoul
  
 

THE MIDDLEBY CORPORATION
   
DATED: February 16, 2019 By: /s/ Timothy J. FitzGerald
 

Name: Timothy J. FitzGerald
 

Title: Vice President and Chief Financial Officer
  
 

MIDDLEBY MARSHALL INC.
  
DATED: February 16, 2019 By: /s/ Timothy J. FitzGerald
 

Name: Timothy J. FitzGerald
 

Title: Vice President and Chief Financial Officer
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Exhibit 99.1
 
THE MIDDLEBY CORPORATION
 
1400 Toastmaster Drive, Elgin, Illinois 60120 · (847) 741-3300
 
FOR IMMEDIATE RELEASE
 

The Middleby Corporation Announces Bassoul Retirement, FitzGerald Named CEO 
David Brewer Named EVP and COO, Bryan Mittelman Named CFO

 
ELGIN, Ill. February 19, 2019 — The Middleby Corporation (NASDAQ: MIDD) (“Middleby” or “the company”) today announced Selim Bassoul is
retiring from his role as Chairman, President and Chief Executive Officer. Timothy FitzGerald has been named Chief Executive Officer and a member of the
Board of Directors. Mr. FitzGerald has been instrumental in the development and execution of the company strategy since joining in 1998 and having served
as Chief Financial Officer since 2003. These changes are effective as of February 16, 2019.
 
In announcing his retirement, Mr. Bassoul plans to focus on his family and his humanitarian efforts through his Bassoul Dignity Foundation. Mr. Bassoul will
serve as a consultant to the Board.
 
The company also announced that industry veteran David Brewer has been promoted to Executive Vice President and Chief Operating Officer of Middleby.
During his 12 years at Middleby Mr. Brewer led growth initiatives of the Commercial Foodservice Group and was responsible for successfully launching the
Middleby National Accounts team, which has been a critical differentiator in servicing the Middleby large key customers. Mr. Brewer also has been
instrumental in developing and directing supply chain initiatives over the past several years.
 
In addition it was announced Bryan Mittelman, Middleby Chief Accounting Officer, has been promoted to Chief Financial Officer. In his role as Chief
Financial Officer, Mr. Mittelman will work closely with Martin Lindsay, Corporate Treasurer, also an officer of the company, who has 20 years of senior-level
finance experience with the company. Additionally, Gordon O’Brien, who has served as Lead Independent Director of the Middleby Board since 2010, has
been named Chairman of the Board.
 
“On behalf of the entire Board, I want to thank Selim for his inspired leadership of Middleby over the past 18 years,” said Mr. O’Brien. “Under his direction,
Middleby transformed its business portfolio, expanded globally and enhanced its position as a leading manufacturer of commercial, residential and food
processing equipment and we wish him the best in his retirement.”
 
Mr. O’Brien continued, “Many in the industry know Tim well, as he has worked closely with Selim over the past two decades. Tim has been an architect of
the Middleby business strategy and has led the acquisition efforts, developing three industry-leading platforms through more than 70 brand acquisitions.
Under the leadership of Selim and Tim, Middleby revenue has grown from $100 million to approaching $3 billion, and they have created significant
shareholder value as the market cap has grown from $40 million to approximately $7 billion today. As Chief Financial Officer, Tim not only has led the
finance organization, but he has been involved in all areas of the company and worked closely with each of the management teams as they have joined
Middleby through acquisitions. We are confident Tim, Dave and the entire management team will continue to move Middleby forward and we expect a
seamless transition.”
 
“I am very grateful to have had the opportunity to work with Selim over the past 20 years,” said Mr. FitzGerald. “I am proud of what we have accomplished
with the many talented executives on the Middleby team. Together we have built a truly unique company of leading brands, technologies, capabilities and
people. We have achieved success over the years through organic growth, international expansion, innovative engineering and strategic acquisitions. Under
Selim’s leadership, we have established a strong and lasting culture of innovation and customer focus. I am honored to serve as CEO and continue the journey
with Dave, Bryan, Martin and our very dedicated management team.”
 



 
Mr. Bassoul said, “It has been an honor to be associated with this outstanding company for more than 23 years. I am grateful for the team we created and their
commitment to the execution of our vision. I am thankful for the many personal relationships I have had the pleasure of building with customers, employees
and others in the industry over the years. My heartfelt appreciation goes out to each of our 10,000 employees around the world for their support and
unwavering commitment to customer care and innovation. This is the right time for me personally to transition to the next generation of leadership. Middleby
is well positioned for the future with a strong team and a solid foundation. I am blessed to have worked with a dedicated board of directors that allowed us to
implement our strategy. I fully support Tim, Dave and Bryan in their new roles and I am confident that they will excel in their new positions.”
 
TIMOTHY FITZGERALD BIO
 
Mr. FitzGerald served as Vice President and Chief Financial Officer of The Middleby Corporation since 2003. Prior to that, he was Vice President and
Corporate Controller of Middleby from 1998 to 2003. Mr. FitzGerald has been heavily involved in all strategic and operating decisions during his tenure, and
has been responsible for the Middleby acquisition and business development activities since joining the company. Additionally, Mr. FitzGerald has lead the
development and had oversight for the Middleby Worldwide international sales and distribution operations. More recently he developed the Middleby
residential distribution platform supporting growth for Viking and all the residential brands. Prior to Middleby, Mr. FitzGerald held positions at Arthur
Andersen in audit and consulting from 1991 through 1998, assisting clients in restructurings, business integrations, and mergers and acquisition activities.
 
DAVID BREWER BIO
 
Mr. Brewer, a foodservice industry veteran, has spent more than two decades in the industry both as a customer and a supplier. He has served as Chief
Operating Officer of the Middleby Commercial Foodservice Group since 2009 and developed the Middleby National Accounts team which serves the major
restaurant chain customers. Mr. Brewer joined the company in 2007 as President of Middleby’s Pitco division. Prior to Middleby, Mr. Brewer served as
President and General Manager at Lantech Corporation. Mr. Brewer also held leadership positions at YUM! Brands Corporation and Chiquita Brands
International. Mr. Brewer’s experience at Yum! Brands has been instrumental to the success of Middleby’s customer initiatives and relationships with the
major restaurant chains.
 
BRYAN MITTELMAN BIO
 
Mr. Mittelman has 27 years of finance experience and most recently served as Chief Accounting Officer of The Middleby Corporation since 2018. Prior to
Middleby, he spent five years as a Vice President and Controller of Knowles Corporation. Mr. Mittelman has also served as Corporate Controller at
Morningstar, Inc. and in finance and accounting roles at Siemens Healthcare Diagnostics, Dade Behring and Arthur Andersen. He is a Certified Public
Accountant.
 
GORDON O’BRIEN BIO
 
Mr. O’Brien has been associated with Middleby since 2001, a member of the Middleby Board of Directors since 2005, and has served as Lead Independent
Director since 2010. He has been Managing Partner at Cannon Capital since 2017. Previously, from 2008 to 2017, he served as President of Specialty Finance
and Operations of American Capital Strategies and from 1998 to 2008 was a Principal and Managing Director at the firm. Prior to that, he served as Vice
President of Pennington Partners/PENMAN Partners. Mr. O’Brien’s extensive experience with capital markets and acquisition strategy as well as his
extensive experience as a director on numerous other boards are valuable in Board discussions regarding the company’s capital structure, liquidity needs and
acquisition strategy.
 
ABOUT THE MIDDLEBY CORPORATION
 
The Middleby Corporation is a global leader in the foodservice equipment industry. The company develops, manufactures, markets and services a broad line
of equipment used in the commercial foodservice, food processing, and residential kitchen equipment industries. The company’s leading equipment brands
serving the commercial foodservice industry include Anets , Bear Varimixer , Beech , Blodgett , Blodgett Combi , Blodgett Range , Bloomfield ,
Britannia , Carter-Hoffmann , Celfrost ,
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Concordia , CookTek , Crown Food Equipment , CTX , Desmon , Doyon , Eswood , EVO , frifri , Firex , Follett , Giga , Globe , Goldstein ,
Holman , Houno , IMC , Induc , Jade , JoeTap , Josper , L2F , Lang , Lincat , MagiKitch’n , Market Forge , Marsal , Middleby Marshall , MPC ,
Nieco , Nu-Vu , PerfectFry , Pitco Frialator , QualServ , Southbend , Star , Sveba Dahlen , Taylor , Toastmaster , TurboChef , Wells  and Wunder-Bar .
The company’s leading equipment brands serving the food processing industry include Alkar , Armor Inox , Auto-Bake , Baker Thermal Solutions ,
Burford , Cozzini , CVP Systems , Danfotech , Drake , Emico , Glimek , Hinds-Bock , Maurer-Atmos , MP Equipment , M-TEK , RapidPak ,
Scanico , Spooner Vicars , Stewart Systems , Thurne  and Ve.Ma.C. . The company’s leading equipment brands serving the residential kitchen industry
include AGA  AGA Cookshop , Fired Earth , EVO , Heartland , La Cornue , Leisure Sinks , Lynx , Marvel , Mercury , Rangemaster , Rayburn ,
Redfyre , Sedona , Stanley , TurboChef , U-Line  and Viking .
 
For more information about The Middleby Corporation and the company brands, please visit www.middleby.com.
 
Forward-Looking Statements
 
Statements in this press release or otherwise attributable to the company regarding the company’s business which are not historical facts are forward-looking
statements made pursuant to the safe harbor provisions of the Private Securities Litigation Reform Act of 1995. The company cautions investors that such
statements are estimates of future performance and are highly dependent upon a variety of important factors that could cause actual results to differ materially
from such statements. Such factors include variability in financing costs; quarterly variations in operating results; dependence on key customers; international
exposure; foreign exchange and political risks affecting international sales; changing market conditions; the impact of competitive products and pricing; the
impact of announced management and organizational changes; the timely development and market acceptance of the company’s products; the availability and
cost of raw materials; and other risks detailed herein and from time-to-time in the company’s SEC filings. Any forward-looking statement speaks only as of
the date hereof, and the Company does not undertake any obligation to publicly update or review any forward-looking statement, whether as a result of new
information, future developments or otherwise, except as required by law.
 
Contact: Darcy Bretz, Investor and Public Relations, (847) 429-7756.
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