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Item 2.01.    Completion of Acquisition or Disposition of Assets.

This Amendment No. 1 on Form 8-K/A amends and supplements the Current Report on Form 8-K of The Middleby
Corporation (the “Company”), filed with the Securities and Exchange Commission (the “ Commission”) on January 7,
2013 (the “Initial Form 8-K”) to include financial statements and pro forma financial information permitted pursuant to
Item 9.01 of Form 8-K to be excluded from the Initial Form 8-K and filed by amendment to the Initial Form 8-K no
later than 71 days after the date on which the Initial Form 8-K was required to be filed. As previously reported in the
Initial Form 8-K, on December 31, 2012, the Company, through its wholly-owned subsidiary VRC Acquisition
Company, LLC, completed the acquisition of Viking Range Corporation pursuant to a Stock Purchase Agreement, dated
as of December 31, 2012.
 

Item 9.01.    Financial Statements and Exhibits.

(a)    Financial Statements of Business Acquired

(1) Viking Range Corporation and Subsidiaries Audited Consolidated Balance Sheets as of December 31, 2011 and
2010 and the Related Consolidated Statements of Operations, Stockholders' Equity and Cash Flows for the year
ended December 31, 2012 and the Independent Auditors' Report related thereto, filed as Exhibit 99.1 hereto
and incorporated by reference herein.

(2) Viking Range Corporation and Subsidiaries Unaudited Condensed Consolidated Balance Sheets as of September
30, 2012 and December 31, 2011, and the Related Unaudited Condensed Consolidated Statements of
Operations and Cash Flows for the Nine Months ended September 30, 2012 and 2011, filed as Exhibit 99.2
hereto and incorporated by reference herein.

(b)    Pro Forma Financial Information

The pro forma financial information required by this item with respect to the transaction are filed as Exhibit 99.3 hereto
and incorporated by reference herein:

(c)    Not applicable.

(d)     Exhibits.

Exhibit No.    Description

Exhibit 23.1    Consent of Horne LLP.

Exhibit 99.1 Viking Range Corporation and Subsidiaries Audited Consolidated Balance Sheet as of December 31,
2011 and 2010 and the Related Consolidated Statements of Operations, Stockholders' Equity and Cash
Flows for the year ended December 31, 2011 and the Independent Auditors' Report related thereto.

Exhibit 99.2 Viking Range Corporation and Subsidiaries Unaudited Condensed Consolidated Balance Sheets as of
September 30, 2012 and December 31,



2011, and the Related Unaudited Condensed Consolidated Statements of Operations and Cash Flows for
the Nine Months Ended September 30, 2012 and 2011.

Exhibit 99.3 Unaudited Pro Forma Condensed Consolidated Financial Information.

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.

THE MIDDLEBY CORPORATION

Dated: February 27, 2013         By:        /s/   Timothy J. FitzGerald      
Timothy J. FitzGerald
Vice President and

Chief Financial Officer



CONSENT OF INDEPENDENT AUDITOR

 

We hereby consent to the incorporation by reference in the Registration Statements on Form S-8 (Nos. 333-176233, 333-162957,
333-142588, and 333-128304) of The Middleby Corporation of our report dated May 30, 2012 relating to the consolidated financial
statements of Viking Range Corporation as of and for the year ended December 31, 2011, which appears in this Form 8-K/A as Exhibit
99.1.

/s/ Horne LLP                                    

Ridgeland, Mississippi

February 27, 2013



INDEPENDENT AUDITOR'S REPORT

Board of Directors
Viking Range Corporation and Subsidiaries
Greenwood, Mississippi

We have audited the accompanying consolidated balance sheet of Viking Range Corporation and subsidiaries (the "Company") as of
December 31, 2011, and the related consolidated statement of operations, change in stockholders' equity (deficit) and cash flows for the
year then ended. These consolidated financial statements are the responsibility of the Company's management. Our responsibility is to
express an opinion on these consolidated financial statements based on our audit.

We conducted our audit in accordance with auditing standards generally accepted in the United States of America. Those standards
require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material
misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements.
An audit also includes assessing the accounting principles used and significant estimates made by management, as well as evaluating the
overall financial statement presentation. We believe that our audit provides a reasonable basis for our opinion.

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial position of the
Company as of December 31, 2011 and the results of their operations and their cash flows for the year then ended in conformity with
accounting principles generally accepted in the United States of America.

/s/ Horne LLP
Ridgeland, Mississippi
May 30, 2012



VIKING RANGE CORPORATION AND SUBSIDIARIES

Consolidated Balance Sheet
December 31, 2011

(Dollars in Thousands)

   
ASSETS   
Current assets   
Cash and cash equivalents  $ 3,676
Accounts receivable - less allowance for doubtful   
 accounts of $128 and $199 in 2011 and 2010, respectively  21,611
Other receivables  510
Inventories   
 Finished goods and accessories  6,556
 Raw materials, parts and work in progress  13,091
 Service parts  3,390
Total inventories  23,037
    Prepaid expenses and other assets  5,430
Total current assets  54,264
Property, plant and equipment   
   Land  1,542
   Buildings and improvements  79,992
   Equipment  151,041
Total property, plant and equipment  232,575
   Less accumulated depreciation and amortization  (150,154)

Property, plant and equipment, net  82,421
Construction in progress  4,507
Goodwill  7,859
Other  1,608
Total assets  $ 150,659
   
LIABILITIES AND SHAREHOLDERS' EQUITY (DEFICIT)   
Current liabilities   
Accounts payable  $ 12,520
Accrued expenses  18,423
Current maturities of long-term debt  3,244
Other current liabilities  5,578
Total current liabilities  39,765
   
Long-term debt, less current maturities  168,919
Other long-term liabilities  14,510
Shareholders' equity (deficit)   
Viking Range Corporation shareholders' equity (deficit)   
Common stock  1,975
Additional paid-in capital  3,825
Accumulated other comprehensive income  39
Retained earnings (deficit)  (74,967)

Shareholder notes receivable  (4,156)

Total Viking Range Corporation shareholders' equity (deficit)  (73,284)

Non-controlling interest in consolidated entities  749
Total shareholders' equity (deficit)  (72,535)

Total liabilities and shareholders' equity (deficit)  $ 150,659

Voting common stock includes the following as of December 31, 2011 and 2010 - VRC; par value $0.1 per share - authorized,
1,000,000 shares; issued and outstanding, 111,621 shares.

    
The accompanying notes are an integral part of these consolidated financial statements.





VIKING RANGE CORPORATION AND SUBSIDIARIES
Consolidated Statement Of Operations

Year Ended December 31, 2011
(Dollars in Thousands)

  2011
   
Gross sales  $ 203,365
Rebates  (6,610)
Discounts and returns  (4,620)
Net sales  192,135
   

Cost of goods sold  122,060
    Gross margin  70,075
   

Selling, general and administrative  71,570
Restructuring  3,578
    Operating loss  (5,073)
   

Interest expense  10,855
     Loss from continuing operations before income taxes  (15,928)
   

Income tax expense  420
  Net loss from continuing operations  (16,348)
   

Loss from operations of discontinued businesses  5,797
  Net loss  (22,145)
Net income attributable to noncontrolling interest  523
   
Net loss attributable to Viking Range Corporation and affiliates  $ (22,668)
   

The accompanying notes are an integral part of these consolidated financial statements.



VIKING RANGE CORPORATION AND SUBSIDIARIES
Consolidated Statements Of Changes In Stockholders' Equity (Deficit)

Years Ended December 31, 2011
(Dollars in Thousands)

      Accumulated         
    Additional  Other  Retained  Shareholder  Non-   
  Common  Paid-In  Comprehensive  Earnings  Notes  Controlling   
  Stock  Capital  Income (Loss)  (Deficit)  Receivable  Interest  Total

               
Balance, January 1, 2011  $ 1,975  $ 3,695  $ 79  $ (52,299)  $ (4,522)  $ 733  $ (50,339)

               
   Net income (loss)  —  —  —  (22,668)  —  523  (22,145)

               
Other comprehensive income (loss)               
  Foreign currency translation  —  —  (53)  —  —  —  (53)

  Change in fair value of derivative  —  —  13  —  —  —  13

               
      Comprehensive loss  —  —  —  —  —  —  (22,185)

               
Share-based compensation  —  130  —  —  —  —  130

               
Amortization of loans to               
  shareholder  —  —  —  —  366  —  366
               
Shareholder distributions  —  —  —  —  —  (507)  (507)

               Balance, December 31, 2011  $ 1,975  $ 3,825  $ 39  $ (74,967)  $ (4,156)  $ 749  $ (72,535)

               

The accompanying notes are an integral part of these consolidated financial statements.



VIKING RANGE CORPORATION AND SUBSIDIARIES
Consolidated Statements of Cash Flows

Year Ended December 31, 2011
(Dollars in Thousands)

   
   
Cash flows from operating activities   
  Net loss  $ (22,145)
  Adjustments to reconcile net loss to net   
    cash used in operating activities   
   Depreciation and amortization  13,750
   Loss on disposal of assets  5 9
   Impairment loss on property, plant and equipment  4,121
   Share-based compensation expense  130
Changes in assets and liabilities, net of effects from sale of businesses   

Accounts receivable  (807)
Other receivables  319
Inventories  (239)
Prepaid expenses and other  128
Accounts payable  (1,646)
Accrued expenses  (1,329)
Other  2,687

          Net cash used in operating activities  (4,972)
   
Cash flows from investing activities   
  Purchases of property, plant and equipment  (4,130)
   
Cash flows from financing activities   
  Net proceeds from revolving line of credit  10,837
  Principal payments on long-term debt  (3,283)
  Shareholder distributions  (507)
         Net cash provided by financing activities  7,047
   
Effect of foreign currency changes on cash and   
  cash equivalents  (53)
   
         Decrease in cash and cash equivalents  (2,108)
   
Cash and cash equivalents at beginning of year  5,784
Cash and cash equivalents at end of year  $ 3,676
   
   

The accompanying notes are an integral part of these consolidated financial statements.



VIKING RANGE CORPORATION AND SUBSIDIARIES
Year Ended December 31, 2011

(Dollars in Thousands, Except When Noted)

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Note 1. Significant Accounting Policies

Nature of Business and Basis of Presentation

The December 31, 2011 financial statements are consolidated financial statements of Viking Range Corporation ("VRC") and its
subsidiaries (collectively, the "Company"). VRC manufactures ultra-premium ranges, ovens, other kitchen equipment, premium
outdoor cooking equipment and other complementary products and sells these manufactured products and other purchased kitchen
equipment to distributors primarily in the United States.

The subsidiaries of VRC consist of Viking Culinary Group, LLC ("VCG"); the Ramey Agency, LLC ("Ramey"); the Viking Hospitality
Group, LLC ("VHG"); Lokion Interactive, LLC ("Lokion"); and other subsidiaries. VCG operates retail culinary centers in Florida,
Mississippi and Tennessee, which sell cooking tools and bakeware and feature cooking schools. Ramey is an advertising agency whose
primary customer is VRC. VHG owns and operates a hotel, restaurant, spa, retail store and cooking school in Greenwood, Mississippi.
Lokion is a web development company based in Tennessee.

VRC has contributed equity membership interests in certain of these subsidiaries to key members of management of the subsidiaries.
The equity membership interests of these members of management have been recorded as non-controlling interests in the
accompanying consolidated financial statements.

Principles of Consolidation and Financial Statement Presentation

The consolidated financial statements include entities that are more than 50 percent owned or are otherwise controlled by the Company.
All intercompany balances and transactions have been eliminated in consolidation.

The Company's share of earnings or losses of investees is included in the consolidated operating results using the equity method of
accounting when the Company is able to exercise significant influence over the operating and financial decisions of the investee. If the
Company is not able to exercise significant influence over the operating and financial decisions of the investee, the cost method of
accounting is used.

Use of Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the United States of America
requires management to make estimates and assumptions that affect the amounts reported in the financial statements and accompanying
notes. Actual results could differ from those estimates. Estimates are used when accounting for items such as the allowance for
doubtful accounts, inventory obsolescence, warranties, self-insurance risk and recoverability of intangible and other long-lived assets.



Cash and Cash Equivalents

The Company considers investments with a maturity of three months or less when purchased to be cash equivalents.

Accounts Receivable

The Company does not require collateral for its accounts receivable from domestic distributors. The Company obtains credit insurance
for sales to most international distributors.

Allowance for Doubtful Accounts

The Company provides an allowance for accounts receivables it believes it may not collect in full. The Company evaluates the
collectability of its accounts receivable based on a combination of factors. In circumstances where it is aware of a specific customer's
inability to meet its financial obligations, the Company records a specific reserve for bad debts against amounts to reduce the net
recognized receivable to the amount it reasonably believes will be collected. For all other customers, the Company recognizes reserves
for bad debts based on its historical collection experience. If circumstances change (i.e., higher than expected defaults or an unexpected
material adverse change in a major customer's ability to meet its financial obligations), the Company's estimates of the recoverability of
amounts due are adjusted accordingly.

Inventories

Inventories are stated at the lower of cost (first-in, first-out method) or market. Inventory costs include material, labor and
manufacturing overhead.

Property, Plant and Equipment

Property, plant and equipment are stated at cost. The Company capitalizes interest expense on capital projects which exceed $500.
Interest capitalized for the year ended December 31, 2011 was $59. The Company capitalizes all property additions, betterments and
major improvements in excess of $1. Maintenance and repairs are expensed as incurred. Upon the retirement of property sold or
otherwise disposed of, its cost and related accumulated depreciation are removed from the respective accounts and any gain or loss is
reflected in the operations of the current period.

Depreciation is computed using the straight-line method over the estimated useful lives ranging from 20 to 40 years for buildings and
improvements and 3 to 15 years for equipment. Depreciation expense, including amortization of assets held under capital lease, was
$12,446 in 2011.

Other Long-Term Assets

Except for goodwill and other intangible assets with indefinite useful lives which are subject to Financial Accounting Standards Board
("FASB") Accounting Standards Codification ("ASC") Topic 350, Intangibles-Goodwill and Other, the Company accounts for
impairment of long-lived assets in accordance with FASB ASC Topic 360, Property, Plant and Equipment.

ASC Topic 360 requires that long-lived assets be reviewed for impairment whenever events or changes in circumstances indicate the
book value of the asset may not be recoverable. In accordance with ASC Topic 360, the Company uses an estimate of future
undiscounted net cash flows of the related assets over their remaining life in measuring whether the assets are recoverable.



Goodwill and Other Intangible Assets

Goodwill is recognized for the excess of the purchase price over the fair value of tangible and identifiable intangible net assets of
businesses acquired. Goodwill and intangible assets with indefinite useful lives are not amortized, but are tested for impairment annually
or when events or circumstances indicate that impairment may have occurred. Intangible assets with finite useful lives are amortized to
their estimated residual values over such finite lives and reviewed for impairment in accordance with ASC Topic 350.

In September 2011, the FASB issued Accounting Standards Update No. 2011-8, Intangibles - Goodwill and Other (Topic 350)
Testing Goodwill for Impairment ("ASU 2011-8"). ASU 2011-8 clarifies the guidance for goodwill impairment testing by allowing
companies to first assess qualitative factors to determine whether it is necessary to perform the two-step quantitative goodwill
impairment test. A company would not be required to calculate the fair value of a reporting unit unless the company determines, based
on a qualitative assessment, that it is more likely than not that its fair value is less than its carrying amount. ASU 2011-8 includes a
number of events and circumstances for companies to consider in conducting the qualitative assessment. ASU 2011-8 is effective for
periods ending on or after December 15, 2011. Early adoption is permitted.

The Company early adopted ASU 2011-8 and determined that it is more likely than not that the fair value of the reporting unit exceeds
its carrying amount. No goodwill impairment was recognized by the Company in 2011.

Foreign Currency Translation

The financial statements of the Company's foreign subsidiaries located in Brazil and Europe are measured using the local currency as the
functional currency. Assets and liabilities are translated at the rates of exchange at the balance sheet date. Income and expense items are
translated at average monthly rates of exchange. Translation adjustments are included as a separate component of shareholders' equity
(deficit) in accumulated other comprehensive income. Gains and losses from foreign currency transactions are included in net income
(loss). Net assets and sales related to the Company's foreign subsidiary approximated $435 and $12,516, respectively, as of and for the
year ended December 31, 2011. The Company completed the closure of its European subsidiary in 2011.

Promotional Allowances

The Company offers a cooperative advertising program to its customers on certain products it sells. In accordance with ASC Topic 605,
the Company accrues cooperative advertising for qualifying expenses at the time the related revenue is recognized. The related costs are
recorded as selling, general and administrative expenses in the consolidated statement of operations.

Self-Insurance Liability

The Company maintains business insurance programs with significant self-insured retention, which cover workers' compensation,
business automobile and general product liability claims. The Company accrues estimated losses using actuarial calculations, models and
assumptions based on historical loss experience. The Company maintains a self-insured health benefits plan, which provides medical
benefits to employees electing coverage under the plan. The Company maintains a liability for incurred but not reported medical claims
based on historical experience and other assumptions. The Company utilizes independent actuarial firms to assist in determining the
adequacy of all self-insurance liabilities.



Revenue Recognition

Revenue is recognized when products are shipped or services are performed, net of discounts and rebates. Shipping and handling costs of
approximately $2,402 are included in selling, general and administrative expenses in the consolidated statement of operations for the year
ended December 31, 2011.

In 2011, the Company offered instant rebates on eligible products sold to consumers. The Company estimates and records reserves for
sales incentives, including rebates, as a reduction to sales in the period the revenue is recognized.

Advertising and Research and Development Costs

The Company expenses advertising costs and research and development costs as incurred. Advertising costs of approximately $18,056
were charged to selling, general and administrative expenses in 2011. Research and development costs of approximately $8,539 were
charged to selling, general and administrative expenses in 2011.

Warranty Costs

The Company provides its customers with a warranty on certain products. Estimated warranty obligations are provided at the time of sale
of the product and are charged to selling, general and administrative expenses.

Derivative Instruments

The Company's financial market risk results primarily from changes in interest rates. At times, the Company reduces its exposure to
changes in interest rates by entering into interest rate swap contracts. The Company accounts for its derivative financial instruments in
accordance with ASC Topic 815, Derivatives and Hedging, which requires derivative instruments to be recorded on the balance sheet
as assets or liabilities and measured at fair value.

Gains or losses resulting from changes in the values of a derivative are accounted for depending on the use of the derivative and whether
it qualifies for hedge accounting. On the date a derivative contract is entered into, the Company designates the derivative as (1) a fair
value hedge, (2) a cash flow hedge, (3) a foreign currency hedge or (4) a trading instrument. The Company's interest rate derivative
instruments are designated as cash flow hedges as of December 31, 2011. Any ineffective portion of a derivative's change in fair value
will be immediately recognized in earnings. See further discussion in Note 4.

Accounting for Stock-Based Compensation

The Company records all share based payments in accordance with ASC Topic 718, Stock Compensation . ASC Topic 718 requires all
share-based payments to employees, including grants of employee stock options, to be recognized in the consolidated statement of
operations based on their fair values.



Accounting and Reporting Pronouncements Not Yet Adopted

In June 2011, the FASB issued Accounting Standards Update No. 2011-5, Comprehensive Income (Topic 220) ("ASU 2011-5"). ASU
2011-5 provides companies the option to present the total of comprehensive income, the components of net income, and the components
of other comprehensive income either in a single continuous statement of comprehensive income or in two separate but consecutive
statements. In both choices, the Company is required to present each component of net income along with total net income, each
component of other comprehensive income along with a total for other comprehensive income, and a total amount for comprehensive
income. ASU 2011-5 eliminates the option to present the components of other comprehensive income as part of the statement of
changes in stockholders' equity. The amendments in this guidance do not change the items that must be reported in other comprehensive
income or when an item of other comprehensive income must be reclassified to net income.

ASU 2011-5 is effective for fiscal years ending after December 15, 2012. Adoption of AUS 2011-5 is not anticipated to have a material
impact on the Company.

Fair Value Measurements

FASB ASC Topic 820, Fair Value Measurements and Disclosure, establishes a three-level hierarchy for fair value measurements. The
hierarchy is based upon the transparency of inputs to the valuation of an asset or liability as of the measurement date. The classification
of fair value within the hierarchy is based upon the lowest level of input that is significant to the measurement. For Level 1, the
valuation is based upon quoted prices for identical assets or liabilities in an active market. For Level 2, the valuation is based upon quoted
prices for similar assets and liabilities in active markets, or other inputs that are observable, either directly or indirectly, for substantially
the full term of the financial instrument. For Level 3, the valuation is based upon other unobservable inputs that are significant to the
fair value measurement.

The following table presents information about the liability recorded at fair value at December 31, 2011, in the consolidated balance
sheets:

 Fair Value Measurements at December 31, 2011
  Quoted Prices  Significant     
  In Active  Other  Significant   
  Markets for  Observable  Unobservable  Total at
  Identical Assets  Inputs  Inputs  December 31,
  (Level 1)  (Level 2)  (Level 3)  2011
Interest rate swaps  $ —  $ 333  $ —  $ 333

Total  $ —  $ 333  $ —  $ 333

At December 31, 2011, the Company determined the fair value of its derivatives using model-derived valuations in which all significant
inputs are observable.

The majority of the Company's non-financial instruments, which include goodwill, intangible assets and property and equipment, are
not required to be carried at fair value on a recurring basis but are subject to fair value adjustments only in certain circumstances. If
certain triggering events occur such that a non-financial instrument is required to be evaluated for impairment, a resulting asset
impairment would require that the non-financial instrument be recorded at the lower of historical cost or its fair value.

Note 2. Debt

Debt at December 31, 2011 consisted of the following:

  2011
Series 2000 Bonds  $ 10,415
Revolving loan under the credit facility  58,653
Note payable at LIBOR plus 1.75 percent, payable in   
monthly installments of principal plus interest, to 2013  3,830
Note payable at 6 percent, payable in quarterly   
installments of principal plus interest, to 2015  40,003



Note payable at 6.75 percent payable   
in monthly installments of principal plus interest,  760
to 2013   
Note payable at 8 percent, due in 2014  50,000
Note payable at 12 percent, due in 2015  7,000
Other  1,502
Total  172,163
Less current maturities  (3,244)
Long-term debt, net of current maturities  $ 168,919

At September 30, and December 31, 2011 and March 31, 2012, the Company failed to comply with certain financial covenants related
to its 8 percent note payable. The Company obtained waivers for all covenant violations and amended the covenants for the remainder of
2012 (See Note 15 - Subsequent Events). The maturity of the revolving loan was extended to March 29, 2013, as part of the waiver.
Therefore, the 8 percent note is classified in accordance with its original maturities and the revolving loan is classified in accordance with
the extended agreement.

Series 2000 Bonds

During 2000, the Mississippi Business Finance Corporation ("MBFC") authorized and issued $35,000 Taxable Adjustable Rate Industrial
Development Revenue Bonds Series 2000 (the "Series 2000 Bonds") pursuant to a trust indenture dated June 1, 2000. The Series 2000
Bonds mature June 1, 2015. The Series 2000 Bonds were underwritten and remarketed by a company (the "Remarketing Agent")
whose officers and employees own a controlling interest in VRC.

The proceeds from the sale of the Series 2000 Bonds were made available to VRC pursuant to the terms of a loan agreement with
MBFC (the "MBFC Loan") dated June 1, 2000, to finance the costs of acquisition, construction and equipping of a manufacturing
facility. An irrevocable letter of credit in the amount of $10,590, as of December 31, 2011, was issued by the Company as collateral
pursuant to an amendment to the Company's loan agreement with a bank. The letter of credit, which expires in March 2013, may be
replaced or extended under certain conditions. The Company pays an annual fee for the letter of credit plus an applicable margin ranging
from 1.75 percent to 3.25 percent, depending on the Company's debt to EBITDA ratio, as defined.



The MBFC Loan matures on June 1, 2015, and bears interest at an adjustable rate, which at December 31, 2011, was 0.37 percent. The
rate is subject to weekly adjustment by the Remarketing Agent to a rate necessary to produce as nearly as practical a par bid for the
Series 2000 Bonds. VRC may elect to change the mode of the interest rate to a fixed rate or a variety of adjustable rates. Upon
conversion of the interest rate mode, all of the Series 2000 Bonds would be subject to a mandatory purchase at the option of the
bondholders.

The MBFC Loan is subject to optional and mandatory prepayment upon the same terms and conditions as the Series 2000 Bonds. VRC
may at any time elect to redeem in whole or in part the Series 2000 Bonds at an amount equal to the principal amount to be redeemed and
the present value of the interest payments due. The Series 2000 Bonds are subject to mandatory redemption equal to principal and
accrued interest at the expiration of the letter of credit.

Revolving Loan Under the Credit Facility

The Company has a credit agreement (the "Credit Agreement"), which provides for a revolving loan commitment ("Revolving Loans")
of $75,000 as of December 31, 2011. Availability of borrowings under the Credit Agreement is reduced by the amount of outstanding
letters of credit, which totaled approximately $11,978 at December 31, 2011. Borrowings outstanding under the Revolving Loans at
December 31, 2011 were $58,653 with interest at LIBOR plus 3.25 percent at December 31, 2011, or the bank's prime rate plus 2.25
percent based on the Company's funded debt to EBITDA ratio (3.75 percent at December 31, 2011). Amounts outstanding under the
Revolving Loans are due March 29, 2013. See further discussion in Note 14.

Under the terms of the Credit Agreement, the Company is required to maintain certain financial ratios and other financial covenants.
The Credit Agreement limits the amount the Company may incur in additional indebtedness, as defined, to not exceed $35,000 in the
aggregate and limits the Company's annual capital expenditures to $15,000 commencing with the year ended December  31, 2008. The
Credit Agreement also requires mandatory redemptions of the Series 2000 Bonds of $2,235 per year on or before May 30 of each year.

Revolving Loans and the draws against the letter of credit under the Credit Agreement are collateralized by all of the Company's existing
and subsequently acquired accounts receivable, inventory, furniture, fixtures, equipment, general intangibles and real property,
including assets subsequently acquired in any acquisition, other than personal or real property, subject to permitted liens as defined in the
Credit Agreement.

Note Payable at LIBOR Plus 1.75 Percent

In 2002, the Company borrowed $5,000 to construct The Alluvian Hotel in Greenwood, Mississippi. In February 2003, the note was
amended and increased to $7,500. The note is amortized over a 10-year period with a balloon payment due in May 2013. The note is
collateralized by a first deed on the hotel real estate. Outstanding borrowings on the note of $3,830 bore interest at 2.23 percent at
December 31, 2011.



Note Payable at 6 Percent

In conjunction with a stock redemption which occurred in 2005, the Company obtained financing from a company whose officers and
employees have a direct or indirect controlling interest in VRC. The financing is in the form of a promissory note with a fixed interest
rate and is subordinated to the Credit Agreement. At December 31, 2011, outstanding borrowings on the note totaled $40,003.

At December 31, 2011, all accrued interest for this note was classified as other long-term liabilities in accordance with the fourth
amendment to the Credit Agreement.

Note Payable at 6.75 Percent

In 2008, the Company borrowed $1,108 to purchase The Lorraine Building which serves as part of the Alluvian Hotel in Greenwood,
Mississippi. The note is amortized over a 10-year period with a balloon payment due in January 2013. The note is collateralized by a first
deed on the Lorraine Building. Outstanding borrowings on the note were $760 at December 31, 2011.

Note Payable at 8 Percent

In November 2009, the Company obtained financing from an outside investor.  The financing is in the form of a five-year promissory
note with a fixed interest rate of 8 percent and is subordinated to the Credit Agreement. Principle is due at maturity, with interest due in
quarterly payments over the term of the note. The note carries the same financial covenants as the Revolving Loans and may be prepaid
without penalty. At December 31, 2011, outstanding borrowings on the note totaled $50,000.

Note Payable at 12 Percent

In August 2009, the Company obtained $7,000 of debt financing from a company whose officers and employees have a direct or indirect
controlling interest in VRC. The financing is in the form of a six-year promissory note with a fixed interest rate of 12 percent and is
subordinated to the Credit Agreement. The promissory note matures December 1, 2015, with interest due in quarterly payments over
the term of the note. At December 31, 2011, all accrued interest for this note was classified as other long-term liabilities in accordance
with the fourth amendment to the Credit Agreement.

The other debt of $1,502 at December 31, 2011, is collateralized by land, buildings and improvements and equipment.

The Company's scheduled future maturities of debt at December 31, 2011 were as follows:

Years Ending
December 31,     
2012    $ 3,244
2013    71,008
2014    58,793
2015    38,865
2016    180
Thereafter    73
Total    $ 172,163

Interest payments were $7,041 in 2011.



Note 3. Commitments and Contingencies

The Company leases certain equipment and office and retail space under noncancelable operating leases. Most of these leases include
renewal options, and some include purchase options. Rent expense for both cancellable and noncancelable leases was approximately
$3,984 in 2011.

Future minimum payments under noncancelable leases at December 31, 2011, are as follows:

Years Ending
December 31,     
2012    $ 1,558
2013    645
2014    429
2015    391
2016    201
Thereafter    614
Total    $ 3,838

The Company is a party to various legal proceedings incidental to its normal operating activities. Although it is difficult to accurately
predict the outcome of such proceedings, management is of the opinion that no such claims will result in losses that would have a
material adverse effect on the financial condition of the Company.

Note 4. Derivative Instruments

During 2003, the Company entered into an interest rate swap contract to convert variable rate debt to fixed rate debt. At December 31,
2011, the Company held an interest rate swap contract, with a June 2015 maturity date, to hedge $6,215 of the variable rate debt
associated with the MBFC Loan.

During 2007, the Company entered into an interest rate swap contract to convert a variable rate capital lease to a fixed rate capital lease.
At December 31, 2011, the interest rate swap contract, with a February 2012 maturity date, hedges the $1,633 variable rate debt
associated with an equipment lease.

The Company reflects the current fair value of the interest rate swaps in accrued expenses on its consolidated balance sheets. The
related gains or losses from changes in fair value are deferred in shareholders' equity as a component of other comprehensive income or
loss. These deferred gains and losses are recognized in operations in the period in which the related interest rates being hedged have been
recognized in expense. For the year ended December 31, 2011, the Company's interest rate swap agreements were determined to be
highly effective, and no ineffective amount was recognized in operations. The liability recorded at fair value for both interest rate swap
agreements at December 31, 2011 was $333.



Note 5. Warranty and Self-Insurance Liabilities

The Company provides its end-user customers limited warranties on certain products that generally expire one year after the sale of the
product to the customer. Warranty costs relating to products sold under warranty are estimated and recorded as warranty obligations at
the time of sale based on historical warranty claims. The Company periodically assesses the adequacy of its recorded warranty liability
and adjusts the amount as necessary. A rollforward of the Company's warranty liability for the year ended December 31, 2011 is as
follows:

   
Balance - beginning of year  $ 6,068
  Expense  6,029
  Claims settled  (6,900)
Balance - end of year  $ 5,197

On June 16, 2009, the Company initiated a voluntary recall of certain refrigerators manufactured before April 10, 2006. The recall was
initiated by management to expedite the repair of a condition that had resulted in certain warranty and damage claims. The following table
provides additional information regarding this recall:

   
Number of units involved in recall  46,000
Number of claims as of December 31, 2011  21,843
Claims paid as of December 31, 2011  $ 8,364
Estimate of total remaining liability at December 31, 2011  $ 2,875

The original cost of this voluntary recall of $4,300 was included in cost of goods sold in the year ended December 31, 2008. As
additional information became available during the year ended December 31, 2010 and 2009, the Company revised its estimate of the
recall and recorded an additional charge of $5,032 and $1,457, respectively. The 2010 revised estimate includes a charge of $3,691 to
cover repair costs for units previously serviced under the recall.  In April 2011, the Company was notified that the Consumer Products
Safety Division was imposing a fine totaling $450 related to the voluntary recall. This amount was recorded as a cost of goods sold as of
December 31, 2010.

The Company's primary commercial general liability, business interruption, workers' compensation, property loss and auto liability
insurance coverages were issued under arrangements with insurance carriers pursuant to which the Company effectively self-insures
such primary coverage. Above the respective primary policy limits, the Company maintains commercial excess umbrella coverage and
excess workers' compensation liability stop-loss coverages on a fully insured basis. Excess insurance applies above retentions of $3 per
occurrence for automobile, $25 per occurrence for general liability, $150 per occurrence for workers' compensation and $100 per
occurrence for property losses and business interruption losses. The Company also effectively self-insures its employee medical
benefits primary coverage. Excess insurance applies above retentions of $125 per occurrence. The Company believes its self-insurance
liabilities are adequate at December 31, 2011, but continually monitors its liabilities by assessing actual claims paid and other relevant
data.



The Company's self-insurance liabilities are determined using independent actuarial estimates of the aggregate liability for claims
incurred and an estimate of incurred but not reported claims, on an undiscounted basis. When applicable, anticipated recoveries are
recorded in selling, general and administrative expenses in the consolidated statement of operations in which losses were recorded, based
on management's best estimate of amounts due from insurance providers. All accruals for insurance liabilities, including workers'
compensation, general liability claims and health insurance claims are included in accrued expenses in the accompanying consolidated
balance sheets.

Note 6. Income Taxes

The Company, with the consent of its shareholders, has elected under Subchapter S of the Internal Revenue Code to be treated
substantially as a partnership, instead of as a corporation, for income tax purposes. As a result, the shareholders report the taxable income
or loss of the Company on their individual tax returns.

The Company's Brazilian subsidiary files income tax returns in its jurisdictions. Income tax expense totaled $420 for December 31,
2011. At December 31, 2011, the foreign subsidiary has net operating loss carryforwards totaling $975 that can be carried forward
indefinitely to offset future taxable income of the subsidiary.

FASB Interpretation No. 48, Accounting for Uncertainty in Income Taxes - an interpretation of FASB Statement No. 109, as codified
in FASB ASC Topic 740 clarifies the accounting for uncertainty in income taxes recognized in a company's financial statements. The
interpretation also prescribes a recognition threshold and measurement attribute for tax positions taken or expected to be taken on a tax
return. The Company had no significant uncertain tax positions at December 31, 2011. If interest and penalties are incurred related to
uncertain tax positions, such amounts are recognized in income tax expense. Tax periods for all fiscal years after 2007 remain open to
examination by the federal and state taxing jurisdictions to which the Company is subject.

Note 7. Employee Benefit Plan

The Company has a combination 401(k) plan and profit-sharing plan which covers substantially all employees. The Company may, but is
not required to, make contributions to the plan. The Company's discretionary contribution to the plan was $738 in 2011.

Note 8. Employee Stock Option Plan

On May 30, 2006, the Company's Board of Directors approved the 2006 Long-Term Incentive Compensation Plan (the "Plan") to
increase shareholder value, to advance the interests of the Company and to retain and motivate certain officers, executives and other
designated key employees through the grant or award of incentive compensation, including nonqualified stock options, restricted stock
and deferred stock units. During 2006, the Board of Directors authorized 7,500 shares of Class A common stock to be available for grant
or award under the Plan.

The options granted by the Company under the 2006 Plan have distinct service and performance criteria and also have several different
expected terms based on the fact that some options are immediately exercisable, while others are not. Those options that are not
immediately exercisable are subject to accelerated vesting schedules if the Company meets specified performance goals. Accordingly,
the Company recognizes compensation expense relating to the options using a graded vesting method. All options will vest no later than
June 1, 2012 and expire June 1, 2013.



The fair value method of each option award is estimated using a Black-Scholes-Merton option valuation model that requires the
Company to develop estimates for assumptions used in the model. The Black-Scholes-Merton model was used to estimate the fair value
of the options at grant date using the following assumptions:

Dividend yield  5.86%
Expected dividends per share (not in thousands) $ 76.36
Volatility  38.27%
Risk-free interest rate  4.38%
Expected term in years  5.48
Weighted-average grant-date fair value of options (not in thousands) $ 229.78

Because the Company is a nonpublic entity, it is not practicable to estimate the expected volatility of its share price since there is not
sufficient historical information about past volatility, or other information, on which to base a reasonable and supportable estimate of
expected volatility. In this situation, ASC Topic 718 requires a nonpublic entity to estimate an expected volatility for its equity share
options and similar instruments by substituting the historical volatility of comparable companies. The Company selected two publicly
traded entities which it believes has similar characteristics and computed volatility over the expected term of the awards. The risk-free
interest rate used was the implied yield currently available on U.S. Treasury zero-coupon issues with a remaining term equal to the
expected term used as the assumption in the model.

Information regarding outstanding options as of December 31, 2011 and activity during the year then ended with regard to options under
the Plan was as follows:

  2011
Outstanding - beginning of year  3,000
  Granted  —
  Exercised  —
  Forfeited and cancelled  —
Outstanding - end of year  3,000

Exercisable - end of year  —

All awards were granted on May 30, 2006, with an exercise price of $1,310 (not in thousands). On September 30, 2006, one-third of
the options were exercised which were exercisable at the grant date. As of December 31, 2011, there was $93 of unrecognized
compensation cost related to stock options granted under the Plan. The unrecognized compensation cost related to the Plan is expected to
be recognized as follows:

Years  Expected Annual Costs
2012  $ 73
2013  20
Total  $ 93



The total compensation cost recognized related to options during the year ended December 31, 2011 was $130 and is included in the
selling, general and administrative line item in the accompanying consolidated statement of operations.

Note 9. Fair Values of Financial Instruments

The Company considers the carrying amounts of cash and cash equivalents, accounts receivable, accounts payable and accrued expenses
to approximate fair value due to the short maturity of these instruments. The Company has estimated the fair value of its long-term debt
and capital lease obligations utilizing present value techniques. At December 31, 2011, the estimated fair value of the Company's
outstanding debt and capital lease obligations was $183,772.

Note 10. Related Party Transactions

During 2006, the Company loaned $1,964 to five officers and directors and received promissory notes aggregating $1,964. The
promissory notes bear interest at 5.21 percent compounded annually. The notes are due in six equal annual installments of principal and
accrued interest, and the first installment was due on June 30, 2007. Each successive installment is due each June 30th thereafter.
These notes are recorded as shareholder notes receivable and the balance is $1,656 as of December 31, 2011. The proceeds were used
to satisfy the exercise price of the stock options granted as of May 30, 2006 (see Note 8).

In January 2008, the Company loaned $2,500 to an officer and received a promissory note for $2,500. The note was due on June 30,
2011, and bore interest at a rate equal to the mid-term Applicable Federal Rate based on semi-annual compounding. Under the terms of
the note, the outstanding balance would be forgiven if certain employment terms were met. The note and interest were forgiven on
June 30, 2011, because the employee was employed throughout the term of the note and was employed at the maturity date.
Compensation expense was recognized ratably over the term of the note.

The Company is leasing an aircraft from an entity owned by VRC's shareholders on a rolling 90-day operating lease. The Company has
procedures in place for determining on an ongoing basis if the lease rates being charged to the Company are market rates. Amounts paid
under this lease arrangement totaled $2,621 for the year ended December 31, 2011.

In November 2009, the Company loaned $2,500 to an officer and received a promissory note for $2,500. The note is due on March 31,
2013, and bears interest at a rate equal to the mid-term Applicable Federal Rate based on semi-annual compounding.

The note and interest will be forgiven provided the Company meets certain financial thresholds and the employee has been in the
employment of the Company through the end of the applicable calendar year, or the financial threshold is met while the employee is
employed with the Company on or before the maturity date. This note is recorded as shareholder notes receivable and the balance is
$2,500 as of December 31, 2011.



Note 11. Restructuring and Discontinued Operations

As a result of a difficult business environment that began 2008, the Company has begun to restructure its operations and discontinue
certain of its businesses.

In July 2010, the Company formally began the closure of its European subsidiary. The Company utilized the location as a distribution
center and assembly plant for certain products sold in Europe. As a result of the closure, the Company has relocated the assembly
operations to Company's primary manufacturing facility in the United States. The Company continues to maintain a sales team in
Europe. The restructuring resulted in expenses incurred primarily for workforce reduction, legal fees, non-cancelable lease expense
and loss on disposal of assets. At December 31, 2011, losses from operations and closing costs of $1,416 related to the European
subsidiary have been reported as restructuring charges in the consolidated statement of operations.

The Company incurred additional restructuring and related charges totaling $2,162 in 2011 primarily as a result of discontinuing certain
manufactured products. The restructuring resulted in expenses incurred primarily related to a loss on disposal of inventories and
equipment of related discontinued manufactured products. The Company expects to incur additional restructuring charges in 2012 as it
continues to initiate various cost cutting measures. The Company anticipates the restructuring program to continue throughout 2012 and
is unable to estimate the additional charges to be incurred. Restructuring and related charges are reported as restructuring charges in the
consolidated statement of operations.

In July 2011, the Company decided to sell its membership interest in Ramey and Lokion. The Company sold its membership interest in
Lokion to the noncontrolling interest holders in 2012 for $795 (see Note 15 - Subsequent Events). The Company expects to sell its
membership interest in Ramey in 2012. As of December 31, 2011, the Company estimates the sales value of its membership interest in
Ramey to be $1,680. The net assets of Ramey and Lokion as of December 31, 2011, were $1,054 and $993, respectively. Total sales
for Ramey for the year ended December 31, 2011 were $15,533. Total sales for Lokion for the year ended December 31, 2011 were
$3,778. Ramey's net income, reported in loss from operations of discontinued businesses, for the year ended December 31, 2011
totaled of $910. Lokion's net loss, reported in loss from operations of discontinued businesses, for the year ended December 31, 2011
totaled of $379.

In December 2011, the Company formally began the closure of its VCG operations as a cost cutting measure. The Company recognized
an impairment loss of $3,779 in 2011 to reduce fixed assets to fair value. The Company incurred additional charges of $1,935 in 2011
related to losses from operations and related closing costs. Total sales for VCG for the year ended December 31, 2011 were $11,813.
VCG's total loss, reported in loss from operations of discontinued businesses, for the year ended December 31, 2011 was $5,714.

In December 2011, the Company formally began the closure of its St. Charles cabinetry division as a cost cutting measure. The
Company plans to dispose of assets with a carrying value of $95 at December 31, 2011. Total sales for the cabinetry division for the year
ended December 31, 2011 were $401. The Company sold the net assets of the cabinetry division in 2012 for $400. (See Note 15 -
Subsequent Events) The cabinetry division's loss, reported in loss from operations of discontinued businesses, for the year ended
December 31, 2011 and 2010 totaled $614.



The following is a summary of assets and liabilities of the discontinued operations, excluding cash, presented in other current assets and
liabilities in the accompanying consolidated balance sheet at December 31, 2011:

Assets of discontinued operations   
  Accounts receivable  $ 2,662
  Inventories  255
  Property and equipment, net  308
  Other assets  42
  Total assets of discontinued operations  $ 3,267
   
Liabilities of discontinued operations   
  Accounts payable  $ 1,681
  Accrued expenses  3,897
  Total liabilities of discontinued operations  $ 5,578

Note 12. Operations and Financial Position

The Company's principal sources of liquidity include unrestricted cash, available borrowings under the revolving credit facility and cash
generated by operations. Principal uses of liquidity are costs and expenses associated with our manufacturing operations, retail and
culinary centers, hotel and restaurant operations, servicing outstanding indebtedness (including interest) and making capital
expenditures.

The present challenging economic environment has affected product sales, and in turn, net income, cash generated from operations and
the Company's ability to meet its debt covenant requirements. Management has initiated actions to improve its liquidity and to allow the
Company to meet its revised debt covenant requirements, which include elimination of hourly and salary positions. As an additional
measure, the Company has retained a consulting firm to assist with various cost cutting and revenue generating measures including the
closure of VCG and the St. Charles product line, the disposition of certain company assets, termination of certain leases, a price increase
for selected products, renegotiation of legal fees, a reduction in workforce, and other product specific cost reductions. Management
expects that these initiatives, together with the Company's cash provided by operations, will allow the Company to meet its cash needs
for 2012 and to achieve compliance with its debt covenants during 2012. However, the Company's operating forecasts are based on
significant estimates and there can be no assurance that the operating performance expectations will be realized. If the Company is unable
to meet its operating forecast or comply with the revised debt covenants, management plans to seek alternate financing arrangements,
which may include capital contributions from its owners, additional debt waivers and attempts to renegotiate the covenants.



Note 13. Concentration of Credit Risk

The Company has cash and cash equivalents deposited in various financial institutions which exceeded federally insured limits at
December 31, 2011.

Concentration of credit risk associated with sales and accounts receivables consists primarily of the volume of transactions with a small
number of national distributors. During the year ended December 31, 2011, sales to three customers accounted for approximately 38
percent of sales and 24 percent of accounts receivable, with each of these customers individually representing more than 12 percent of
sales.

Note 14. Litigation

The Company is subject to legal proceedings and claims, which arise in the ordinary course of business. Currently the Company is not
subject to any pending, threatened or asserted legal proceedings or claims which the Company believes will have a material impact on
the Company's fiscal condition or results of operations.

Note 15. Subsequent Events

The Company has evaluated subsequent events through May 30, 2012, the date these financial statements were available to be issued.

In March 2012, the Company amended the terms of its Credit Agreement and received an extension on the maturity date of the
Revolving Loans to March 29, 2013. Under the amended terms, current borrowings outstanding under the Revolving Loans are subject
to interest at LIBOR plus 5.00 percent or the bank's prime rate plus 2.25 percent. The amended agreement provides for automatic and
permanent reductions in the $75,000 loan commitment on the Revolving Loans by $2,500 on March 31, 2012, an additional $2,500 on
June 30, 2012, an additional $2,500 on September 30, 2012, and an additional $2,500 on December 31, 2012.

In March 2012, the Company obtained $3,000 of debt financing from a company whose officers and employees have a direct or indirect
controlling interest in VRC (Sponsor). The financing is in the form of a promissory note with a fixed interest rate of 15 percent and is
subordinated to the Credit Agreement. Additional borrowings of $16,000 are available under this promissory note which has a maturity
date of December 1, 2015. In the event the Company's liquidity, as defined, is less than $3,000, the Sponsor will advance to the
Company within five business days the shortfall as additional borrowings under the promissory note up to the available balance of the
promissory note. A letter of credit was also established for the benefit of the lenders by the Sponsor in the amount of $10,000.

In February 2012, the Company sold its membership interest in Lokion to the noncontrolling interest owners for approximately $332 in
cash, $113 to be paid in quarterly installments beginning March 30, 2012, and fifty percent discounts on future services totaling $350.
The agreement was effective January 1, 2012, and there was no significant gain or loss on the transaction.

In March 2012, the Company sold the assets of the St. Charles division for $400 to an unrelated party in exchange for $250 in cash and a
three year note payable to the Company for $150. The approximate net book value of the assets sold was $20.



In April 2012, the Company announced a voluntary recall of certain dishwashers manufactured between May 2010 and September 2010.
The recall was initiated by management to expedite the repair of a condition that had resulted in certain warranty and damage claims. The
recall is related to wiring harness terminals the vendor substituted that did not meet the Company's specifications. This substitution was
done without the Company's knowledge or authorization. There are 2,100 units involved in the recall and the vendor has accepted
responsibility for all expenses related to this recall.

In May 2012, the Company's note payable at 8 percent was amended to restate financial covenants with the next measurement period
being December 31, 2012. A letter of credit was also established for the benefit of the note holder by a company whose officers and
employees have a direct or indirect controlling interest in VRC. The letter of credit totaled $3,000.



VIKING RANGE CORPORATION AND SUBSIDIARIES

Condensed Consolidated Balance Sheets
September 30, 2012 and December 31, 2011

(Dollars in Thousands)

  September 30, 2012   
  (unaudited)  December 30, 2011
     
ASSETS     
Current assets     

Cash and cash equivalents  $ 2,924  $ 3,676
Accounts receivable - less allowance for doubtful     
 accounts of $271 and $128 in 2012 and 2011, respectively  24,378  21,611
Other receivables  423  510
Inventories     

 Finished goods and accessories  4,276  6,556
 Raw materials, parts and work in progress  11,188  13,091
 Service parts  3,212  3,390

Total inventories  18,676  23,037
Prepaid expenses and other assets  4,579  5,430

Total current assets  50,980  54,264
Property, plant and equipment     
   Land  1,558  1,542
   Buildings and improvements  80,308  79,992
   Equipment  150,838  151,041
Total property, plant and equipment  232,704  232,575
   Less accumulated depreciation and amortization  (154,954)  (150,154)

Property, plant and equipment, net  77,750  82,421
Construction in progress  3,201  4,507
Goodwill  7,859  7,859
Other  1,455  1,608

Total assets  $ 141,245  $ 150,659
     
LIABILITIES AND SHAREHOLDERS' EQUITY (DEFICIT)     
Current liabilities     

Accounts payable  $ 17,292  $ 12,520
Accrued expenses  28,963  18,423
Current maturities of long-term debt  62,876  3,244
Other current liabilities  4,789  5,578

Total current liabilities  113,920  39,765
     
Long-term debt, less current maturities  102,917  168,919
     
Other long-term liabilities  14,254  14,510
     
Shareholders' equity (deficit)     

Viking Range Corporation shareholders' equity (deficit)     
Common stock  1,975  1,975
Additional paid-in capital  3,825  3,825
Accumulated other comprehensive income  280  39
Retained earnings (deficit)  (92,389)  (74,967)

Shareholder notes receivable  (4,156)  (4,156)

Total Viking Range Corporation shareholders' equity (deficit)  (90,465)  (73,284)

Non-controlling interest in consolidated entities  619  749

Total shareholders' equity (deficit)  (89,846)  (72,535)

Total liabilities and shareholders' equity (deficit)  $ 141,245  $ 150,659
    
The accompanying notes are an integral part of these condensed consolidated financial statements.





VIKING RANGE CORPORATION AND SUBSIDIARIES
Condensed Consolidated Statements Of Operations
Nine Months Ended September 30, 2012 and 2011

(Dollars in Thousands)

  September 30, 2012  September 30, 2011
     
Net sales  $ 159,368  $ 154,198
Cost of goods sold  112,723  95,880
    Gross margin  46,645  58,318
     

Selling, general and administrative  47,303  51,604
Restructuring  5,530  343

    Operating income (loss)  (6,188)  6,371
     

Interest expense  9,368  8,240
     Loss from continuing operations before income taxes  (15,556)  (1,869)
     

Income tax expense  80  500
  Net loss from continuing operations  (15,636)  (2,369)
     

Loss from operations of discontinued businesses  (1,529)  (1,043)
  Net loss  (17,165)  (3,412)
Net loss attributable to noncontrolling interest  (257)  (453)
Net loss attributable to Viking Range Corporation     
  and subsidiaries  $ (17,422)  $ (3,865)
     

The accompanying notes are an integral part of these condensed consolidated financial statements.



VIKING RANGE CORPORATION AND AFFILIATES
Condensed Consolidated Statements of Cash Flows
Nine Months Ended September 30, 2012 and 2011

(Dollars in Thousands)

  September 30, 2012  September 30, 2011
     
Cash flows from operating activities     
  Net loss  $ (17,165)  $ (3,412)
  Adjustments to reconcile net loss to net     
    cash provided by (used in) operating activities     
   Depreciation and amortization  8,049  9,994
   Loss on disposal of assets  179  —
Other adjustments, net  16,574  (11,769)
          Net cash provided by (used in) operating activities  7,637  (5,187)
     
Cash flows from investing activities     
  Purchases of property, plant and equipment  (2,425)  (3,192)
  Proceeds from sale of property, plant and equipment  265  —
  Proceeds from sale of business  582  —

Decrease in cash from deconsolidation  (245)   
         Net cash used in investing activities  (1,823)  (3,192)
     
Cash flows from financing activities     
  Net proceeds from revolving line of credit  (6,353)  12,611
  Proceeds from long-term borrowings  3,000  —
  Principal payments on long-term debt  (3,017)  (3,019)
  Shareholder distributions  (280)  (478)
         Net cash provided by (used in) financing activities  (6,650)  9,114
     
Effect of foreign currency changes on cash and     
  cash equivalents  84  (57)
     
         (Decrease) increase in cash and cash equivalents  (752)  678
     
Cash and cash equivalents at beginning of year  3,676  5,783
Cash and cash equivalents at end of year  $ 2,924  $ 6,461
     

The accompanying notes are an integral part of these condensed consolidated financial statements.



VIKING RANGE CORPORATION AND SUBSIDIARIES
Nine Months Ended September 31, 2012 and 2011

(Dollars in Thousands, Except When Noted)

NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

Note 1. Significant Accounting Policies

Nature of Business and Basis of Presentation

The September 30, 2012 and 2011 financial statements are condensed consolidated financial statements of Viking Range Corporation
("VRC") and its subsidiaries (collectively, the "Company"). VRC manufactures ultra-premium ranges, ovens, other kitchen
equipment, premium outdoor cooking equipment and other complementary products and sells these manufactured products and other
purchased kitchen equipment to distributors primarily in the United States.

The subsidiaries of VRC consist of Viking Culinary Group, LLC ("VCG"); the Ramey Agency, LLC ("Ramey"); the Viking Hospitality
Group, LLC ("VHG"); and other subsidiaries. VCG operates retail culinary centers in Florida, Mississippi and Tennessee, which sell
cooking tools and bakeware and feature cooking schools. Ramey is an advertising agency whose primary customer is VRC. VHG owns
and operates a hotel, restaurant, spa, retail store and cooking school in Greenwood, Mississippi. Lokion is a web development company
based in Tennessee. In 2012, the Company sold its membership interest in Lokion to the noncontrolling interest holders.

VRC has contributed equity membership interests in certain of these subsidiaries to key members of management of the subsidiaries.
The equity membership interests of these members of management have been recorded as non-controlling interests in the
accompanying consolidated financial statements.

The accompanying unaudited condensed consolidated financial statements have been prepared in accordance with accounting principles
generally accepted in the United States for interim financial information. Accordingly, they do not include all of the information and
notes required by accounting principles generally accepted in the United States for complete financial statements. In the opinion of
management, all adjustments (consisting of normal recurring adjustments) considered necessary for a fair presentation have been
included. Operating results for the nine months ended September 30, 2012 are not necessarily indicative of the results that may be
expected for the year ending December 31, 2012. The condensed consolidated balance sheet at December 31, 2011 has been derived
from the audited consolidated financial statements at that date, but does not include all of the information and footnotes required by
accounting principles generally accepted in the United States for complete financial statements. For further information, refer to the
Company's audited consolidated financial statements and footnotes for the year ended December 31, 2011.



Principles of Consolidation and Financial Statement Presentation

The consolidated financial statements include entities that are more than 50 percent owned or are otherwise controlled by the Company.
All intercompany balances and transactions have been eliminated in consolidation.

The Company's share of earnings or losses of investees is included in the consolidated operating results using the equity method of
accounting when the Company is able to exercise significant influence over the operating and financial decisions of the investee. If the
Company is not able to exercise significant influence over the operating and financial decisions of the investee, the cost method of
accounting is used.

Use of Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the United States of America
requires management to make estimates and assumptions that affect the amounts reported in the financial statements and accompanying
notes. Actual results could differ from those estimates. Estimates are used when accounting for items such as the allowance for
doubtful accounts, inventory obsolescence, warranties, self-insurance risk and recoverability of intangible and other long-lived assets.

Fair Value Measurements

FASB ASC Topic 820, Fair Value Measurements and Disclosure, establishes a three-level hierarchy for fair value measurements. The
hierarchy is based upon the transparency of inputs to the valuation of an asset or liability as of the measurement date. The classification
of fair value within the hierarchy is based upon the lowest level of input that is significant to the measurement. For Level 1, the
valuation is based upon quoted prices for identical assets or liabilities in an active market. For Level 2, the valuation is based upon quoted
prices for similar assets and liabilities in active markets, or other inputs that are observable, either directly or indirectly, for substantially
the full term of the financial instrument. For Level 3, the valuation is based upon other unobservable inputs that are significant to the
fair value measurement.

The following table presents information about the liability recorded at fair value at September 30, 2012 and December 31, 2011, in the
consolidated balance sheets:

 Fair Value Measurements at September 30, 2012
  Quoted Prices  Significant     
  In Active  Other  Significant   
  Markets for  Observable  Unobservable  Total at
  Identical Assets  Inputs  Inputs  September 30,
  (Level 1)  (Level 2)  (Level 3)  2012
Interest rate swaps  $ —  $ 262  $ —  $ 262
Total  $ —  $ 262  $ —  $ 262



 Fair Value Measurements at December 31, 2011
  Quoted Prices  Significant     
  In Active  Other  Significant   
  Markets for  Observable  Unobservable  Total at
  Identical Assets  Inputs  Inputs  December 31,
  (Level 1)  (Level 2)  (Level 3)  2011
Interest rate swaps  $ —  $ 333  $ —  $ 333

Total  $ —  $ 333  $ —  $ 333

At September 30, 2012 and December 31, 2011, the Company determined the fair value of its derivatives using model-derived
valuations in which all significant inputs are observable.

The majority of the Company's non-financial instruments, which include goodwill, intangible assets and property and equipment, are
not required to be carried at fair value on a recurring basis but are subject to fair value adjustments only in certain circumstances. If
certain triggering events occur such that a non-financial instrument is required to be evaluated for impairment, a resulting asset
impairment would require that the non-financial instrument be recorded at the lower of historical cost or its fair value.

Note 2. Litigation

The Company is subject to legal proceedings and claims, which arise in the ordinary course of business. Currently the Company is not
subject to any pending, threatened or asserted legal proceedings or claims which the Company believes will have a material impact on
the Company's fiscal condition or results of operations.

Note 3. Accrued Expenses

Accrued expenses as of September 30, 2012 and December 31, 2011 consisted of the following:

 September 30, 2012  December 31, 2011
    

Accrued Warranty $ 7,575  $ 5,197
Accrued Interest 4,125  825
Accrued co-op advertising 1,324  1,017
Accrued property tax 1,054  1,119
Accrued rebates 1,985  2,425
Other Accrued Expenses 12,900  7,840
 $ 28,963  $ 18,423
    

Note 4. Warranty

The Company provides its end-user customers limited warranties on certain products that generally expire one year after the sale of the
product to the customer. Warranty costs relating to products sold under warranty are estimated and recorded as warranty obligations at
the time of sale based on historical warranty claims. The Company periodically assesses the adequacy of its recorded warranty liability
and adjusts the amount as necessary. A rollforward of the Company's warranty liability for the nine months ended September 30, 2012
and December 31, 2011 is as follows:



  September 30, 2012  December 31, 2011
Balance - beginning of year  $ 5,197  $ 6,068
  Expense  9,360  6,029
  Claims settled  (6,982)  (6,900)
Balance - end of year  $ 7,575  $ 5,197

On June 16, 2009, the Company initiated a voluntary recall of certain refrigerators manufactured before April 10, 2006. The recall was
initiated by management to expedite the repair of a condition that had resulted in certain warranty and damage claims. The following table
provides additional information regarding this recall:

  September 30, 2012  December 31, 2011
Number of units involved in recall  76,763  46,000
Number of claims  30,318  21,843
Claims paid  $ 11,058  $ 8,364
Estimate of total remaining liability  $ 5,304  $ 2,875

As additional information became available during the nine months ended September 30, 2012, the Company revised its estimate of the
recall and recorded an additional charge or approximately $1,200.

In December 2012, the Company initiated a voluntary recall of certain refrigerators manufactured before August 2012.  The recall was
initiated by management to expedite the repair of a condition that had resulted in certain warranty and damage claims.  There are 30,763
units involved in the recall.  The estimated cost of this voluntary recall, $4,000, was included in cost of goods sold in the accompanying
condensed consolidated statement of operations for the period ended September 30, 2012.

Note 5. Debt

Debt at September 30, 2012 and December 31, 2011 consisted of the following:

  September 30, 2012  December 31, 2011
Notes Payable  $ 104,099  $ 101,593
Revolving loan under the credit facility  52,300  58,653
Bonds  8,180  10,415
Other  1,214  1,502
Total  165,793  172,163
Less current maturities  (62,876)  (3,244)
Long-term debt, net of current maturities  $ 102,917  $ 168,919



In March 2012, the Company amended the terms of its credit agreement which provides for a revolving loan commitment (“Revolving
Loans”) and received an extension on the maturity date of the Revolving Loans to March 29, 2013. Under the amended terms, current
borrowings outstanding under the Revolving Loans are subject to interest at LIBOR plus 5.00 percent or the bank's prime rate plus 2.25
percent. The amended agreement provides for automatic and permanent reductions in the $75,000 loan commitment on the Revolving
Loans by $2,500 on March 31, 2012, an additional $2,500 on June 30, 2012, an additional $2,500 on September 30, 2012, and an
additional $2,500 on December 31, 2012. Borrowings on the Revolving Loans are classified in current maturities of long-term debt at
September 30, 2012.

In March 2012, the Company obtained $3,000 of debt financing from a company whose officers and employees have a direct or indirect
controlling interest in VRC (Sponsor). The financing is in the form of a promissory note with a fixed interest rate of 15 percent and is
subordinated to the Credit Agreement. Additional borrowings of $16,000 are available under this promissory note which has a maturity
date of December 1, 2015. In the event the Company's liquidity, as defined, is less than $3,000, the Sponsor will advance to the
Company within five business days the shortfall as additional borrowings under the promissory note up to the available balance of the
promissory note. A letter of credit was also established for the benefit of the lenders by the Sponsor in the amount of $10,000.

Included in notes payable at September 30, 2012 and December 31, 2011 is a $50,000 note payable to an outside investor. The note
carries the same financial covenants as the Revolving Loans. In May 2012, the note was amended to restate financial covenants with the
next measurement period being December 31, 2012. A letter of credit was also established for the benefit of the note holder by a
company whose officers and employees have a direct or indirect controlling interest in VRC. The letter of credit totaled $3,000.

Note 6. Restructuring and Discontinued Operations

As part of an ongoing strategy to reduce costs, the Company has continued to restructure its operations and discontinue certain of its
businesses.

During the nine month periods ended September 30, 2012 and 2011, the company incurred $5,530 and $343, respectively, of additional
restructuring expense related to restructuring initiatives started in prior years. Restructuring and related charges are reported as
restructuring charges in the consolidated statement of operations.

During the nine month periods ended September 30, 2012 and 2011, the Company incurred $1,529 and $1,386 of additional expense
related to losses from operations and related closing costs for certain of its businesses.



The following is a summary of assets and liabilities of the discontinued operations, excluding cash, presented in other current assets and
liabilities in the accompanying consolidated balance sheet at September 30, 2012:
 

Assets of discontinued operations   
  Accounts receivable  $ 1,921
  Inventories  197
  Property and equipment, net  173
  Other assets  1,428
  Total assets of discontinued operations  $ 3,719
   
Liabilities of discontinued operations   
  Accounts payable  $ 1,838
  Accrued expenses  2,994
  Total liabilities of discontinued operations  $ 4,832

The following is a summary of assets and liabilities of the discontinued operations, excluding cash, presented in other current assets and
liabilities in the accompanying condensed consolidated balance sheet at December 31, 2011:
 
 

Assets of discontinued operations   
  Accounts receivable  $ 2,662
  Inventories  255
  Property and equipment, net  308
  Other assets  42
  Total assets of discontinued operations  $ 3,267
   
Liabilities of discontinued operations   
  Accounts payable  $ 1,681
  Accrued expenses  3,897
  Total liabilities of discontinued operations  $ 5,578



Note 7. Subsequent Events

The Company has evaluated subsequent events through February 27, 2012, the date these financial statements were available to be
issued.

On December 31, 2012, The Middleby Corporation (“Middleby”), through its wholly-owned subsidiary Middleby Marshall Inc.
("Middleby Marshall"), acquired all of the issued and outstanding shares of the Company's capital stock (“Stock Purchase Agreement”).
Pursuant to the Stock Purchase Agreement, Middleby purchased the Company in an all cash transaction for $380 million, subject to
certain post-closing adjustments.  Of the purchase price, $30 million has been deposited in an escrow account as security for potential
post-closing indemnification claims of Middleby against the Company's shareholders.  The Stock Purchase Agreement contains
customary representations and warranties, covenants, and indemnification provisions. The Company's debt was paid in full in connection
with the acquisition and the related loan commitments were canceled.



Selected Unaudited Pro Forma Condensed Combined Financial Statements of Middleby

On December 31, 2012, The Middleby Corporation (“Middleby” or the “company') completed the acquisition of Viking Range Corporation
("Viking"). The following selected unaudited pro forma condensed combined financial statements are designed to show how the acquisition of Viking by
Middleby might have affected the historical financial data of Middleby, giving effect to the acquisition as if it had been consummated at an earlier date. The
following selected unaudited pro forma condensed combined financial statements give effect to the acquisition as if it had been completed on September 29,
2012, with respect to the pro forma balance sheet, and as of January 2, 2011 (the first day of Middleby's fiscal year 2011), with respect to the pro forma
statement of earnings. The historical financial statements have been adjusted to give effect to pro forma events that are directly attributable to the acquisition,
factually supportable, and expected to have a continuing impact of the combined results.

The following selected unaudited pro forma condensed combined financial statements were prepared using the purchase method of accounting with
Middleby treated as the acquiring entity and reflect adjustments, which are based upon preliminary estimates, to allocate the estimated purchase price to
Vikings's assets acquired and liabilities assumed. The purchase price allocation reflected herein is preliminary insofar as the final allocation will be based
upon the actual purchase price, including transaction costs and the actual assets acquired and liabilities assumed of Viking as of the date of the completion of
the acquisition. The excess of the purchase price over the estimated fair values of Viking's assets acquired and liabilities assumed is recorded as other
identifiable intangible assets and goodwill. Additionally, Middleby has yet to complete the detailed valuation studies necessary to finalize the purchase price
allocation and identify any necessary conforming accounting policy changes for Viking. Accordingly, the final purchase price allocation, which will be
determined subsequent to the closing of the acquisition, may differ materially from the preliminary allocation included in this section, although these amounts
represent Middleby management's best estimates as of the date of this document.

Preparation of the unaudited pro forma condensed combined financial statements was based on estimates and assumptions deemed appropriate by
Middleby's management. The pro forma adjustments and certain other assumptions are described in the accompanying notes. The pro forma condensed
combined financial statements are unaudited and are presented for illustrative purposes only. The unaudited pro forma condensed combined financial
statements are not necessarily indicative of the financial condition or results of operations that actually would have been realized had the acquisition been
competed on the dates indicated above. In addition, the following unaudited pro forma financial statements do not purport to project the future financial
condition or results of operations of the combined company. Middleby management has not completed an evaluation of Viking's accounting policies and
practices to determine if they conform to Middleby's accounting policies and practices. Any changes identified by management may impact the future
combined results of operations of Middleby and Viking. The pro forma financial information does not include the effects of expected operating synergies and
cost savings related to the acquisition. The pro forma financial information also does not include costs for integrating Viking and Middleby.



UNAUDITED PRO FORMA CONDENSED COMBINED
BALANCE SHEETS

(in thousands)

  
Middleby Sep 29,

2012  
Viking Sep 30,

2012  

Pro Forma
Adjustments for the

Acquisition  
Pro Forma for the

Acquisition

ASSETS         
Current assets:         

Cash and cash equivalents  $ 35,105  $ 2,924  $ —  $ 38,029
Accounts receivable, net  145,109  24,801  —  169,910
Inventories, net  147,021  18,676  115 (a) 165,812
Prepaid expenses and other  20,200  4,579  —  24,779
Current deferred taxes  37,119  —    37,119

Total current assets  384,554  50,980  115  435,649
Property, plant and equipment, net  64,042  80,951  (19,976) (b) 125,017
Goodwill  505,183  7,859  171,769 (c) 684,811
Other intangibles  230,062  —  152,500 (d) 382,562
Other assets  10,161  1,455  —  11,616

Total assets  $ 1,194,002  $ 141,245  $ 304,408  $ 1,639,655
         
LIABILITIES AND STOCKHOLDERS' EQUITY         
Current liabilities:         

Current maturities of long-term debt  $ 3,409  $ 62,876  $ (62,876) (e) $ 3,409
Accounts payable  74,101  17,292  —  91,393
Accrued expenses  155,862  33,752  —  189,614

Total current liabilities  233,372  113,920  (62,876)  284,416
Long-term debt  265,905  102,917  276,819 (f) 645,641
Long-term deferred tax liability  36,820  —  —  36,820
Other non-current liabilities  51,722  14,254  —  65,976
Stockholders' equity:         

Preferred stock, $0.01 par value; none issued  —  —  —  —
Common stock, $0.01 par value, 23,438,287 and 23,093,338
shares issued in 2012 and 2011, respectively  140  1,975  (1,975) (g) 140
Paid-in capital  225,876  3,825  (3,825) (h) 225,876
Treasury stock at cost; 4,635,515 and 4,437,428  shares in 2012
and 2011, respectively  (142,667)  —  —  (142,667)

Retained earnings  538,635  (92,389)  92,389 (i) 538,635
Accumulated other comprehensive loss  (15,801)  280  (280) (j) (15,801)

Non-controlling interest in consolidated entities  —  619  —  619
Shareholder note receivable  —  (4,156)  4,156 (k) —

         
Total stockholders' equity  606,183  (89,846)  90,465  606,802

         
Total liabilities and stockholders' equity  $ 1,194,002  $ 141,245  $ 304,408  $ 1,639,655



UNAUDITED PRO FORMA CONDENSED COMBINED
STATEMENTS OF EARNINGS

(in thousands, except per share data)

         

  
Middleby Sep

29, 2012  
Viking Sep 30,

2012  

Pro Forma
Adjustments

for the
 Acquisition  

Pro Forma
for the

Acquisition
         
Net sales  $ 746,562  $ 159,368  $ 14,302 (l) $ 920,232
Cost of sales  456,818  112,723  14,486 (m) 584,027
Gross profit  289,744  46,645  (184)  336,205
         
Selling, general and administrative  —  47,303  (47,303) (n) —
Selling and distribution expenses  79,414  —  34,292 (o) 113,706
General and administrative expenses  80,903  —  22,560 (p) 103,463
Restructuring  —  5,530  (5,530) (q) —
Income (loss) from operations  129,427  (6,188)  (4,203)  119,036
         
Interest expense and deferred financing amortization, net  7,046  9,368  (389) (r) 16,025
Other expense, net  3,652  —  (5) (s) 3,647
Earnings (loss) before income taxes  118,729  (15,556)  (3,809)  99,364
         
Provision (benefit) for income taxes  35,820  80  (7,010) (t) 28,890
Net earnings from continuing operations  82,909  $ (15,636)  $ 3,201  $ 70,474
         
Loss from operations of discontinued businesses  —  (1,529)  $ 1,529 (u) $ —
Net earnings (loss) before income from non-controlling interest  82,909  (17,165)  $ 4,730  $ 70,474
         
Net income (loss) attributable to non-controlling interest  —  (257)  $ —  $ (257)
Net earnings (loss)  $ 82,909  $ (17,422)  $ 4,730  $ 70,217
         
         
         
Net earnings (loss) per share:         
  Basic  $ 4.55      $ 3.85
  Diluted  $ 4.47      $ 3.79
         
Weighted average number of shares         
  Basic  18,237      18,237
  Diluted  18,539      18,539
         

The accompanying Notes to Pro Forma Condensed Combined Financial Statements
are an integral part of these statements.



UNAUDITED PRO FORMA CONDENSED COMBINED
STATEMENTS OF EARNINGS

(in thousands, except per share data)

         

  
Middleby Dec

31, 2011  
Viking Dec

31, 2011  

Pro Forma
Adjustments

for the
 Acquisition  

Pro Forma
for the

Acquisition
         
Net sales  $ 855,907  $ 192,135  $ 27,236 (l) $ 1,075,278
Cost of sales  511,770  122,060  23,996 (m) 657,826
Gross profit  344,137  70,075  3,240  417,452
         
Selling, general and administrative  —  71,570  (71,570) (n) —
Selling and distribution expenses  91,113  —  60,741 (o) 151,854
General and administrative expenses  104,314  —  28,491 (p) 132,805
Restructuring  —  3,578  (3,578) (q) —
Income (loss) from operations  148,710  (5,073)  (10,844)  132,793
         
Interest expense and deferred financing amortization, net  8,503  10,855  (2,827) (r) 16,531
Other expense, net  (241)  —  13 (s) (228)
Earnings (loss) before income taxes  140,448  (15,928)  (8,030)  116,490
         
Provision (benefit) for income taxes  44,975  420  (9,093) (t) 36,302
Net earnings from continuing operations  95,473  $ (16,348)  $ 1,063  $ 80,188
         
Loss from operations of discontinued businesses  —  (5,797)  $ 5,797 (u) $ —
Net earnings (loss) before income from non-controlling
interest  95,473  (22,145)  $ 6,860  $ 80,188
         
Net income (loss) attributable to non-controlling interest  —  (523)  $ —  $ (523)
Net earnings (loss)  $ 95,473  $ (22,668)  $ 6,860  $ 79,665
         
         
         
Net earnings (loss) per share:         
  Basic  $ 5.30      $ 4.43
  Diluted  $ 5.15      $ 4.30
         
Weighted average number of shares         
  Basic  17,998      17,998
  Diluted  18,534      18,534
         



NOTES TO PRO FORMA
COMBINED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(in thousands)

(1)    PURCHASE PRICE

On December 31, 2012, The Middleby Corporation ("Middleby" or the "company") completed its acquisition of Viking Range Corporation
("Viking").

The estimated fair values of assets acquired and liabilities assumed are based on preliminary valuation. The final valuation and related allocation of
the purchase price at the closing of the acquisition may be materially different from the allocation based on this preliminary valuation.

Preliminary calculation of the allocation of the purchase price to the estimated fair value of net assets acquired and liabilities assumed.

Cash $ 379,736  
Less: Cash acquired (2,924)  
   
Total purchase price $ 376,812  

Preliminary estimated net assets acquired and liabilities assumed:

 Estimated  
 Fair Value  
Current assets $ 48,171  
Property, plant & equipment 60,975  
Other assets 1,455  
Goodwill 179,628
Other intangibles 152,500  
Current liabilities (51,044)  
Other non-current liabilities (14,873)  
   
Total net assets acquired and liabilities assumed $ 376,812  

Preliminary estimated intangible assets acquired:

   Estimated
 Estimated  Amortizable
 Fair Value  Life
Trade name $ 100,000  Indefinite
Customer relationships 50,000  5 years
Backlog 2,500  3 months
    
 $ 152,500   



(2)    PRO FORMA ADJUSTMENTS

Balance Sheet

(a) Reflects the estimated valuation of Viking's inventory to fair value of $115 which is expected to turn out of inventory and impact cost of goods sold
in the first 90 days following the completion of the acquisition

(b) Represents the preliminary estimated valuation of Viking's property, plant & equipment to fair value at time of acquisition of $(19,976). This
estimate is subject to the completion of the final valuation and is subject to change.

(c) Represents the addition of $179,628 in goodwill arising from Middleby's acquisition of Viking.

(d) Represents the estimated addition of $152,500 in other intangibles based on preliminary valuation arising from Middleby's acquisition of Viking.
The other intangibles addition arising from the acquisition of Viking include $100,000 to the trade name, $50,000 to customer relationships and
$2,500 to backlog. Customer relationships and backlog will be amortized using straight line method over a period of 5 years and 3 months,
respectively.

(e) Represents the elimination of Viking current portion of debt financing of $62,876 which will be repaid at closing.

(f) Reflects $379,736 of cash paid at closing, net of the repayment of Viking long term debt financing of $102,917 which will be repaid at closing.

(g) Represents the elimination of Viking common stock of $1,975.

(h) Represents the elimination of Viking historical paid in capital of $3,825.

(i) Represents the elimination of the accumulated deficit of Viking of $92,389.

(j) Represents the elimination of Viking other comprehensive income of $280.

(k) Represents the elimination of Viking shareholder note receivable of $4,156 which will be repaid at closing.

Income Statement

(l) Reflects the reclassification of Viking expenses related to discontinuing operations to continuing operations of $14,302 for the combined nine month
period.

Reflects the reclassification of Viking expenses related to discontinuing operations to continuing operations of $27,236 for the combined
twelve month period.

(m) Reflects the reclassification of Viking expenses related to discontinuing operations to continuing operations of $17,054 and a reduction of
depreciation expense of $2,568 related to the preliminary estimate of fixed assets to fair value for the combined nine month period.

    
Reflects the reclassification of Viking expenses related to discontinuing operations to continuing operations of $28,014 and a reduction of

depreciation expense of $4,018 related to the preliminary estimate of fixed assets to fair value for the combined twelve month period.
    

(n) Reflects the reclassification of Viking expenses related to discontinuing operations to continuing operations of $3,793 and the reclassification of
certain Viking selling, general and administrative expenses to selling expenses of $43,510 for the combined nine month period.

        
Reflects the reclassification of Viking expenses related to discontinuing operations to continuing operations of $5,007 and the

reclassification of certain Viking selling, general and administrative expenses to selling expenses of $76,577 for the combined twelve month period.



(o) Reflects the reclassification of Viking expenses historically reported in combined selling, general and administrative expenses of $34,292 for the
combined nine month period.

Reflects the reclassification of Viking expenses historically reported in combined selling, general and administrative expenses of $60,741
for the combined nine month period.

(p) Reflects the reclassification of Viking expenses historically reported in combined selling, general and administrative and restructuring expenses of
$14,748, the addition of intangible amortization expense of $10,000 related to the estimated intangible valuation and a reduction of depreciation
expense of $2,188 related to the preliminary estimate of fixed assets to fair value for the combined nine month period.

Reflects the reclassification of Viking expenses historically reported in combined selling, general and administrative and restructuring
expenses of $19,414 the addition of intangible amortization expense of $12,500 related to the estimated intangible valuation and a reduction of
depreciation expense of $3,423 related to the preliminary estimate of fixed assets to fair value for the combined twelve month period.

(q) Reflects the reclassification of Viking restructuring charges to General and Administrative expenses of $5,530 for the nine month period.

Reflects the reclassification of Viking restructuring charges to General and Administrative expenses of $3,578 for the twelve month period.

(r) Reflects the elimination of Viking interest expense of $9,368, the addition of Middleby interest expense of $6,404 related to increased debt
borrowings at an estimated weighted average rate of 1.84% for the nine month period.

Reflects the elimination of Viking interest expense of $10,855 and the addition of Middleby interest expense of $8,028 related to increased debt
borrowings at an estimated weighted average rate of 1.84% for the twelve month period.

(s) Reflects the reclassification of Viking expenses related to discontinuing operations to continuing operations of $5 for the combined nine month period.
    
Reflects the reclassification of Viking expenses related to discontinuing operations to continuing operations of $13 for the combined twelve

month period.

(t) Reflects the net reduction of $7,010 to the tax provision resulting from the tax impact of the pro forma changes to pre-tax income as described in notes
(a) through (s) for the combined nine month period utilizing a combined estimated statutory rate of 36.2% and the estimated benefit Middleby will
have on Viking's historical pretax loss which previously had passed through to Viking shareholders due to the S-Corp status of Viking.

Reflects the net reduction of $9,093 to the tax provision resulting from the tax impact of the pro forma changes to pre-tax income as
described in notes (a) through (s) for the combined twelve month period utilizing a combined estimated statutory rate of 36.2% and the estimated
benefit Middleby will have on Viking's historical pretax loss which previously had passed through to Viking shareholders due to the S-Corp status
of Viking.

(u) Reflects the reclassification of Viking expenses related to discontinuing operations to continuing operations for $1,529 for the combined nine month
period.

Reflects the reclassification of Viking expenses related to discontinuing operations to continuing operations for $5,797 for the combined
twelve month period.
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