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Item 2.02         Results of Operation and Financial Condition.

     On March 3, 2005, The Middleby  Corporation (the "Company")  issued a press
release  announcing  its results of operations for the fourth quarter and twelve
months ended January 1, 2005. A copy of the press release,  dated March 3, 2005,
is  furnished  herewith  as  Exhibit  99.1.  On March  4,  2005,  as  previously
announced,  the Company held a conference call discussing its fourth quarter and
fiscal year 2004  results of  operations,  a  transcript  of which is  furnished
herewith as Exhibit 99.2.

     This  information is furnished  pursuant to Item 2.02 of Form 8-K and shall
not be deemed filed for purposes of Section 18 of the Securities Exchange Act of
1934, as amended (the "Exchange  Act"), or otherwise  subject to the liabilities
of that section,  unless  specifically  incorporated  by reference in a document
filed under the  Securities  Act of 1933,  as amended,  or the Exchange  Act. By
filing  this report on Form 8-K and  furnishing  this  information,  the Company
makes no admission as to the  materiality of any information in this report that
is required to be disclosed solely by Item 2.02.

ITEM 9.01.        Financial Statements and Exhibits.

                  (c)      Exhibits.

Exhibit No.       Description
-----------       --------------------------------------------------------------

Exhibit 99.1      The Middleby Corporation Press Release, dated March 3, 2005.

Exhibit 99.2      Transcript of Conference Call held on March 4, 2005.
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                                                                    Exhibit 99.1

    The Middleby Corporation Reports Record Fourth Quarter Results

    ELGIN, Ill.--(BUSINESS WIRE)--March 3, 2005--The Middleby
Corporation (NASDAQ:MIDD), a leading worldwide manufacturer of
restaurant and foodservice cooking equipment, today reported results
for the fourth quarter and year ended January 1, 2005.
    As previously reported on December 23, 2004, the company
repurchased 1,808,774 shares of stock and 271,000 stock options from
its retiring Chairman of the Board, members of his family and trusts
controlled by his family for an aggregate purchase price of
$83,974,578. The repurchased shares represented approximately 20% of
the outstanding common stock of the company. In conjunction with this
transaction, the company recorded a pre-tax charge of $13,801,000 or
$8,253,000 on an after tax basis. The net charge amounted to $(0.90)
per share after taxes in the fourth quarter and $(0.83) for the full
year.
    Inclusive of this charge, the company reported a net loss of
$660,000 or $(0.07) per share on sales of $65,119,000 for the fourth
quarter ended January 1, 2005 compared to income of $5,841,000 or
$0.60 per share on sales of 59,505,000 for the fourth quarter ended
January 3, 2004. Due to the net loss reported in the fourth quarter,
the weighted average number of diluted shares used to calculate per
share amounts for the quarter excludes common stock equivalents in
accordance with generally accepted accounting principles. Net earnings
for the year ended January 1, 2005 were $23,588,000 or $2.38 per share
on net sales of $271,115,000 as compared to net earnings of
$18,698,000 or $1.99 per share on net sales of $242,200,000 in the
prior year.
    Excluding the charge related to the stock repurchase, net earnings
were $7,593,000 or $0.83 per share for the fourth quarter and
$31,841,000 or $3.21 per share for the year ended January 1, 2005.

    Financial Highlights

    --  Net sales rose 9.4% in the fourth quarter and 11.9% for the
        year, reflecting the impact of new product introductions and
        favorable industry conditions.

    --  Gross margin increased to 37.3% for the fourth quarter and
        37.9% for the year as compared to 36.2% and 35.4% in the prior
        year respective periods, reflecting the benefits of increased
        volumes and higher margins on new products.

    --  Operating income margins improved to 17.9% for the fourth
        quarter and 18.1% for the full year from 15.1% and 14.5%, in
        the fourth quarter and fiscal year 2003, respectively.

    --  Stock repurchase transaction related expenses of $13.8 million
        were recorded in the fourth quarter. Expenses included $8.0
        million of costs associated with the repurchase of the 271,000
        stock options, $1.9 million of reserve adjustments related to
        a pension settlement with the former Chairman, $1.2 million
        pertaining to the write-off of deferred financing costs
        related to the Company's previous bank agreement which was
        refinanced as a result of the transaction, and $2.7 million of
        investment banking, legal, and various other costs associated
        with the transaction.

    --  Fourth quarter non-operating benefit reflected in other income
        of $1.9 million or $0.12 per share after taxes is associated
        with adjustments to reserves for lease obligations related to
        closed manufacturing facilities, which includes a gain
        resulting from an early lease termination caused by the sale
        of the leased property to an independent third party.

    --  Full year results include a $3.2 million tax benefit recorded
        during the third quarter associated with an adjustment to tax
        reserves for a closed year.

    --  Total debt as of January 1, 2005 amounted to $123.7 million
        after giving effect to the borrowings incurred to fund the
        share repurchase. Subsequent to year-end, the company also
        funded $12.0 million for the acquisition of Nu-Vu Foodservice



        Systems and $7.6 million for the settlement of the pension due
        to the retired Chairman.

    "2004 was a successful year," said Chairman and Chief Executive
Officer Selim A. Bassoul. "We concluded the year with positive sales
momentum driven in part by the impact of our new products. We will
continue our initiatives to develop products focused on energy
savings, speed of cooking and automation as we move into 2005. We also
made progress in improving our profit margins, which reflect the
benefit of production efficiencies resulting from higher sales volumes
and generally higher margins on new product introductions. The company
continues to execute initiatives to improve operating efficiencies and
address the rising cost of steel which will impact Middleby in 2005
due to the expiration of a favorable steel contract at the end of
2004."
    Mr. Bassoul continued, "We are excited to start the year on a
positive note with the acquisition of Nu-Vu Foodservice Systems. This
acquisition will enable Middleby to expand its product offerings to
address the fast growing trend of on-premise baking."
      
    Conference Call

    A conference call will be held at 10:30 a.m. Eastern time on
Friday, March 4 and can be accessed by dialing (800) 367-5339 and
providing conference code 4524150. Members of the financial community
who participate in the question and answer session will receive a
separate call-in number. A webcast of the conference call can be
accessed through investor services at www.middleby.com. A digital
replay of the call will be available approximately one half hour after
its completion and can be accessed by calling (800) 642-1687 and
providing code 4524150. A transcript of the call will also be posted
to the company's Web site.

    Statements in this press release or otherwise attributable to the
company regarding the company's business which are not historical fact
are forward-looking statements made pursuant to the safe harbor
provisions of the Private Securities Litigation Reform Act of 1995.
The company cautions investors that such statements are estimates of
future performance and are highly dependent upon a variety of
important factors that could cause actual results to differ materially
from such statements. Such factors include variability in financing
costs; quarterly variations in operating results; dependence on key
customers; international exposure; foreign exchange and political
risks affecting international sales; changing market conditions; the
impact of competitive products and pricing; the timely development and
market acceptance of the company's products; the availability and cost
of raw materials; and other risks detailed herein and from
time-to-time in the company's SEC filings.
  
    The Middleby Corporation is a global leader in the foodservice
equipment industry. The company develops, manufactures, markets and
services a broad line of equipment used for cooking and food
preparation in commercial and institutional kitchens and restaurants
throughout the world. The company's leading equipment brands include
Blodgett(R), Blodgett Combi(R), Blodgett Range(R), CTX(R),
MagiKitch'n(R), Middleby Marshall(R), Nu-Vu(R), Pitco Frialator(R),
Southbend(R), and Toastmaster(R). Middleby's international subsidiary,
Middleby Worldwide, is a leading exporter and distributor of
foodservice equipment in the global marketplace. Middleby's
international manufacturing subsidiary, Middleby Philippines
Corporation, is a leading supplier of specialty equipment in the Asian
markets.
 
    For further information about Middleby, visit www.middleby.com.

                       THE MIDDLEBY CORPORATION
             CONDENSED CONSOLIDATED STATEMENTS OF EARNINGS
           (Amounts in 000's, Except Per Share Information)
                              (Unaudited)

                              Three Months Ended    Fiscal Year Ended
                              4th Qtr,  4th Qtr,
                                2004      2003        2004       2003
                             -----------------------------------------



Net sales                      $65,119   $59,505  $271,115   $242,200
Cost of sales                   40,854    37,987   168,487    156,347
                             -----------------------------------------

    Gross profit                24,265    21,518   102,628     85,853

Selling & distribution
 expense                         7,156     7,408    30,496     29,609
General & administrative
 expense                         5,429     5,131    23,113     21,228
                             -----------------------------------------

    Income from operations      11,680     8,979    49,019     35,016

Interest expense and deferred
 financing amortization, net       670     1,144     3,004      5,891
Loss (gain) on acquisition
 financing derivatives            (169)       17      (265)       (62)
Stock repurchase                13,801        --    13,801         --
Other expense (income), net     (1,682)      337    (1,365)       366
                             -----------------------------------------

    Earnings (loss) before
     income taxes                 (940)    7,481    33,844     28,821

Provision (benefit) for
 income taxes                     (280)    1,640    10,256     10,123
                             -----------------------------------------

    Net earnings (loss)          $(660)   $5,841   $23,588    $18,698
                             =========================================

Net earnings (loss) per share:

    Basic                       $(0.07)    $0.64     $2.56      $2.06
                             =========================================

    Diluted                     $(0.07)    $0.60     $2.38      $1.99
                             =========================================
Weighted average number shares:

    Basic                        9,104     9,162     9,200      9,065
                             =========================================

    Diluted                      9,104     9,744     9,931      9,392
                             =========================================

                       THE MIDDLEBY CORPORATION
                 CONDENSED CONSOLIDATED BALANCE SHEETS
                          (Amounts in 000's)
                              (Unaudited)

                                            Jan 1, 2005    Jan 3, 2004
                                            -----------    -----------
 ASSETS

Cash and cash equivalents                      $3,803          $3,652
Accounts receivable, net                       26,612          23,318
Inventories, net                               32,772          25,382
Deferred tax assets                            18,817          12,839
Other current assets                            2,008           1,776
                                         -------------   -------------
    Total current assets                       84,012          66,967

Property, plant and equipment, net             22,980          24,921

Goodwill                                       74,761          74,761
Other intangibles                              26,300          26,300
Other assets                                    1,622           1,671
                                         -------------   -------------

    Total assets                             $209,675        $194,620
                                         =============   =============



LIABILITIES AND SHAREHOLDERS' EQUITY

Current maturities of long-term debt          $10,480         $14,500
Accounts payable                               11,298          11,901
Accrued expenses                               51,311          37,076
                                         -------------   -------------
    Total current liabilities                  73,089          63,477

Long-term debt                                113,243          42,000
Long-term deferred tax liability               11,834           8,264
Other non-current liabilities                   4,694          18,789

Shareholders' equity                            6,815          62,090
                                         -------------   -------------

    Total liabilities and shareholders'
     equity                                  $209,675        $194,620
                                         =============   =============

    CONTACT: The Middleby Corporation
             Darcy Bretz (Investor/Public Relations), 847-429-7756
             or
             Timothy FitzGerald, 847-429-7744
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Exhibit 99.2

                              MIDDLEBY CORPORATION

                            Moderator: Tim FitzGerald
                                  March 4, 2005
                                   9:30 am CT

Operator:  Good morning my name is (Felicia) and I will be your  conference
facilitator.  At this time I would  like to  welcome  everyone  to the  Middleby
Corporation Fourth Quarter Earnings  conference call. All lines have been placed
on mute to prevent any background noise.

After the speaker's  remarks there will be a question and answer period. If
you would like to ask a question during this time simply press star and the 1 on
your telephone keypad.

If you would like to withdraw your question  press the pound key. Thank you
Mr. FitzGerald you may begin your conference.

Tim  FitzGerald:  Good morning thank you for attending  today's  conference
call. I'm Tim FitzGerald, CFO of the Middleby Corporation.  And joining me today
is Selim  Bassoul our Chairman and CEO. I have some initial  comments  about the
company's fourth quarter results. And then we'll open up the conference call for
questions and answers.
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In this year's fourth quarter net sales  increased 9.4% to $65.1 million as
compared to $59.5 million in the fourth  quarter of 2003.  The  increased  sales
reflect the general  improvement in the industry  conditions from the prior year
fourth quarter and continued  momentum from new products  introduced in 2003 and
2004.

The company  realized sales increases at all divisions  during the quarter.
Pitco sales increased 13% for the quarter  reflecting  continued  success of the
Solstice fryer system and other new product roll outs.  Blodgett sales increased
by 13%  reflecting  increased  sales at the Blodgett  steam line launched in the
second  quarter.  Middleby  Marshall  sales  increased 5%  reflecting  growth in
general  markets and higher  revenues  from part sales.  Sales at our  Southbend
division  increased  by 4% with  continued  success for the  Platinum  series of
ranges,  broilers and griddles.  And at Middleby  Worldwide,  our  international
sales and  distribution  division,  sales  increased 14%. The sales increased in
Asia, Latin America, Europe and the Middle East.

The impact of new product  introductions  should continue positively impact
sales moving into 2005.

Gross margin rates for the quarter improved to 37.3% from 36.2% in the last
year's fourth  quarter,  primarily as a result of the sales volume  increase and
higher margins on new product sales.

Steel  prices  continued  to impact  margins in the fourth  quarter  due to
higher surcharges in 2004. However,  price increases instituted to our customers
during the third quarter reduced the negative impact of steel in Q4. The company
has entered into a new steel contract, which covers the first half of 2005.

                                                            MIDDLEBY CORPORATION
                                                      Moderator:  Tim FitzGerald
                                                             03-04-05/9:30 am CT
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Selling general and administrative  expenses were flat with the prior year.
Increased  general and  administrative  expenses  were  offset by lower  selling
expenses due to reduced spending on marketing and trade shows for the quarter as
compared to the prior year.

Operating  income  margins  improved  to 17.9% for the  fourth  quarter  as
compared to 15.1% in the prior year quarter.  The increase reflects higher gross
margins and greater operating leverage on the increase in sales.

Interest in the deferred financing costs in the fourth quarter of 2004 were
$670,000  versus $1.144  million in the same period last year.  The reduction in
interest cost reflects  lower average  balances of debt as compared to the prior
year and more favorable interest rates.

Charges  associated with stock  repurchase  transaction  were $13.8 million
during the quarter.  These expenses included $8 million of costs associated with
the repurchase of the 271,000 stock options, $1.9 million of reserve adjustments
related to a pension settlement with a former chairman,  $1.2 million pertaining
to the write off of deferred  financing costs related to the company's  previous
bank  agreement  which was  refinanced as a result of the  transaction  and $2.7
million of investment  banking legal and various other costs associated with the
transaction.  Expenses  associated with the stock repurchase  transaction had an
impact of 90 cents per share on the quarter.

Other income from the quarter increased to $1,682 as compared to an expense
of $337,000 in the prior year quarter.  The current year quarter included a $1.9
million net gain on lease obligation  reserves due to an early  termination of a
lease.
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The lease  obligation  related to a production  facility that was exited in
2002 as part of the  company's  manufacturing  consolidation  efforts  after the
acquisition  of Blodgett in December  2001.  The early  termination of the lease
resulted  from the sale of the  property  from a lesser  to an  unrelated  third
party. This item had a 12 cent per share benefit on the quarter.

The net loss for the  quarter  amount to  $660,000  or 7 cents per share as
compared  to net  earnings  of $5,841  or 60 cents  per share in the prior  year
quarter. The net loss in the current year quarter included the 90 cent per share
charge  associated  with the stock  repurchase  and a 12 cent per share  benefit
associated with the early lease termination described earlier.

In  comparison  the 2003 fourth  quarter net earnings of $5.8 million or 60
cents per share  included a  favorable  tax  adjustment  of  approximately  $1.2
million or 12 cents per share.

Due to the reported loss in the fourth  quarter the weighted  average share
count for the quarter excluded the impact of common stock equivalents. Therefore
the basic and diluted  share count of 9.1 million were the same for the quarter.
In addition the impact of the 1.8 million share repurchase did not significantly
affect the average share count for the quarter as the impact was only  reflected
in the average  share count for the period from the date of the  transaction  on
December 23 at year end.

As it  relates  to our  fourth  quarter  cash flow and  changes  in working
capital:

Cash flow used in operating activities amount to approximately $2.8 million
for the  quarter.  Non-cash  items  during  the  quarter  included  $900,000  of
depreciation and amortization expense.
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Operating cash flows for the quarter  includes $8 million to repurchase the
271,000  options and  approximately  $2 million used to fund  professional  fees
associated  with the  stock  repurchase  transaction.  Operating  cash flow also
included approximately $1 million to fund working capital requirements.

Cash flows from operations were utilized to fund approximately  $600,000 of
capital  expenditures  during the quarter related to the purchase and upgrade of
manufacturing equipment.

Cash flow generated for financing activities amounted to approximately $4.6
million and included net  borrowings of $83.1 million during the quarter to fund
$75.9 million  associated with the repurchase of the 1.8 million shares and $1.3
million  in  transaction   costs  associated  with  the  repurchase.   Financing
activities  also  included  the funding of $1.5 million of debt  issuance  costs
associated  with the new credit  agreement which will be amortized over the term
of the loan.

Total  debt  at the end of the  year  amounted  to  $123.7  million.  These
borrowings  are under the  company's  new five year credit  agreement  which was
entered into in  conjunction  with the stock  repurchase  transactions.  The new
credit  agreement  provides  for $70  million in term  loans and $90  million in
borrowing availability under a revolving credit facility.

Borrowings under the facility are assessed interest at a rate of LIBOR plus
1.5%.  Subsequent  to year end the company  entered  into an interest  rate swap
agreement  to swap LIBOR for a fixed  rate of 3.78% on $70  million of its debt.
The  company  also had an  existing  interest  rate swap for $10 million to swap
LIBOR for a fixed rate of 2.36%.
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Subsequent to year end the company had  additional  funding  related to the
transaction  of $7.6 million from the payment of the pension  settlement  with a
company's former chairman. Subsequent to year end the company also announced the
acquisition of Nu-Vu Food Service Systems for $12 million cash. This acquisition
was  completed  in January.  Nu-Vu is the leader in the  manufacturer  of baking
ovens and  proofers  and the  supplier  to Subway the world's  largest  sandwich
chain.

The Nu-Vu  acquisition  allows the company to pursue the  growing  trend of
on-premise  baking.  This transaction  completed in January will be accretive in
2005.

That's all for our  prepared  comments  (Felicia),  can you please open the
call for questions.

Operator: At this time I would like to remind everyone if you would like to
ask a question press star and then the 1 on your telephone  keypad.  We'll pause
for just a moment to compile  the Q&A  roster.  Your first  question  comes from
James Clement with Sidoti & Company.

James Clement: Good morning guys.

Tim FitzGerald: Good morning.

James Clement: If I could ask you a question Tim on - when you reported the
third  quarter  you guys were kind  enough to - to  approximate  the impact from
increased - from higher steel prices.  I believe it was about a million  dollars
in the third quarter. Is there a similar number you could give us for the fourth
quarter?

Tim FitzGerald:  Yes James, it is approximately - the similar number in the
fourth quarter.
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James Clement: Similar number in the fourth quarter. Okay can you - can you
provide a little additional  clarity on the new steel agreement you have for the
first  half of - first half of 2005.  In other  words I think the words that you
used was favorable in your press release describing the previous agreement.

So could you tell us how much below  market you were paying over - lets say
the second half of 2004 or perhaps give us some kind of sense on what - you know
the steel impact could be lets say in the first half of 2005.  However you would
like to answer that question.

Selim  Bassoul:  Well  James,  this is Selim.  I do not want to divulge our
contracts with our suppliers so that our  competitors  don't go back and get the
same  where we are and where we used to be. So we have to be very  careful  with
that question so we don't end up having  competitors  trying to seek information
on our supply chain.

But we can  give you a range.  Just to tell  you  that the  margin  will be
negatively  effective as the stainless  steel prices  continue to rise. So we've
seen a range of 35% to 50% or more  starting on this contract in the first half.
And that only covers six months.  So we don't know what's going to happen in the
second half of the year.

But as we've  warned  and  started  warning  in the  third  quarter  we are
continuing to warn everybody  that our stainless  steel prices are affecting our
margins.

James  Clement:  Right - I guess to  clarify if this is okay - and sorry to
ask questions that were perhaps a little too sensitive.  But for the purposes of
trying to make some assumptions on the steel front - you know we weren't exactly
sure what you were paying in the second half of the year.  But you know we can -
the second half of '04 steel impact was let's say roughly $2 million.
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Based  on  the  language  in  your  press   release  it  sounds  like  your
expectations  for the first half of '05 is that - you know perhaps it'll be more
than $2 million.

Selim  Bassoul:  We can answer that question very easily - it will be a lot
more.

James Clement: A lot more.

Selim Bassoul: Yes.

James Clement: Double or triple?

Selim Bassoul:  I don't want to get into specific of guidance.  But I would
say a lot more.

James Clement: Okay. Okay all right.

Selim  Bassoul:  It's a lot more - means  quite a bit.  That's  why I think
we're trying to mitigate  that by passing  some of those price  increases to our
customers. We're trying to work with our supplier on transferring from a certain
type of stainless  steel grade to a lower type of stainless  steel grade without
effecting  quality.  We're trying to get a lot of actions to mitigate that price
increase on steel.

James Clement: Okay.
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Selim  Bassoul:  And I think this would be one of our  biggest  risks going
forward for '05.

James Clement: Okay.



Selim  Bassoul:  We believe down the road maybe in a year or two or three I
don't know steel prices will - hopefully  will go back down.  But at this moment
the  visibility  is  that  they  continue  to be  very  high.  And we had a very
favorable contract in '04 that has expired.

And even though our supplier has been working with us and trying to keep us
competitive the prices have gone up significantly from '04. And that's basically
what's going to happen.

James  Clement:  Okay I'll let somebody  else ask some  questions and maybe
I'll hop back on towards the end. Thanks very much though.

Tim FitzGerald: Thanks James.

Operator: Your next question comes from Richard Rossi from Morgan Joseph.

Richard Rossi: Good morning everybody.  First in previous  conference calls
if I'm not  mistaken  you gave us the  general  trends on gross  margins by your
product areas. Do you have that available for fourth quarter?

Tim FitzGerald: No we do not have that for this quarter.

Richard Rossi: Okay are you not going to give that any - in the future.

Tim FitzGerald:  For  competitive  reasons we decided that we were going to
not going to provide information.
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Richard  Rossi:  All right.  You  mentioned  in your comment if I caught it
correctly that your SG&A costs were favorably  impacted by lower cost related to
conferences. And it sounded like general marketing. Did I catch that correctly?

Tim  FitzGerald:  Yes, that is right - there were some trade shows that are
every other year. And we had incurred some costs last year associated with that.

Richard Rossi: So it was not an issue of lowering your marketing  effort it
was just a - we'll call it a seasonal issue in essence.

Tim  FitzGerald:  Yes,  I would say  that's  more the case.  There are some
period over period timing changes in spending that just occurs.  But a lot of it
was driven by as you mentioned - seasonal factors.  Trade shows that occur every
other year.

Richard Rossi:  Could you give us a sense of what the new products added to
the revenue base in the fourth quarter?

Tim  FitzGerald:  It was  roughly  a third  maybe a little  bit more of the
revenue growth in the fourth quarter.

Richard Rossi:  All right. And I know you've done this before but could you
very  briefly  refresh my memory as to what's  coming in terms of major  product
introductions  as we move  through  '05.  How many are  there - when do they hit
roughly.  I know you've  gone  through  this in the  general way before.  I just
wanted to know.

Selim Bassoul: Good morning we had introduced in '04 nine new products. And
I can give you - I'm going to say what they are. We  introduced  a complete  new
line of steam  equipment  of Blodgett,  we  introduced a conveyer - it is more a
countertop conveyer oven for sandwich and appetizer at Middleby Marshall.
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We introduced a complete new line of counter line griddles and charbroilers
at  Toastmaster.  We introduced a new electric  economy  fryer.  We introduced a



pasta cooker at Pitco. We introduced a new steamer at Southbend and we introduce
a boilerless Combi.

In '05 in the first  quarter of '05 we are  introducing a whole new line of
baking oven and proofers resulting from the Nu-Vu acquisition. We're introducing
a roll in Combi oven - which is a combination  convection oven and steamer.  But
it's a roll in which we have not had that before.

We`re  introducing a high capacity fryer for specific chain  customers that
have been  asking  for this.  We expect to have in '05  another  nine to ten new
products also in '05.

Richard Rossi: Beyond these three?

Selim Bassoul:  No including  these. So if you look at where we're going we
continue to have a great pipeline of new products going forward.  And as you can
see the impact - I have always told you that the impact of new  products is very
strong for our company.  It takes usually eight to nine months to see them.  But
you remember we stared  introducing - the pipeline started in the second half of
'02.

We had I think seven new products in'03,  nine new products in '04 and well
have nine or ten in '05.  And you're  starting  to see how the impact is. As Tim
mentioned more than a third of our revenue growth came from new product.  And we
expect that to continue.
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Richard Rossi:  All right - I hate to beat this to death.  But getting back
to the steel cost just for a minute - obviously this is a significant factor. If
I'm reading my notes  correctly  your steel costs in '03 there was a $15 million
cost there? Is that right.

Selim Bassoul: That is correct.

Richard Rossi: Okay what was '04? Do you have a number for '04?

Tim  FitzGerald:  I think  the $15  million  estimate  might  not have been
provided by the company - but  estimated on your part as we've given a purchases
as an  approximate  percentage  of cost of sales.  So I think - we don't want to
give out  specific  number for steel.  But it's a range of 10% to 15% of cost of
sales.

Richard Rossi: Okay that's good enough. And again if I heard correctly your
seeing for the first half of '05 which you already see is fuel costs  rising 35%
to 50% over what you were seeing in '04?

Tim FitzGerald: That is correct.

Richard Rossi: Just one final thing could you give us some guidance on what
interest  costs look like in '05 and what your plans are for debt  retirement if
you have any immediate goals.

Tim FitzGerald:  As I mentioned we've got $123 million of debt at year end.
And we had  roughly  another  $20  million  of  funding  for  other  obligations
subsequent to year end. So we're -we're up $140  million.  And then the interest
costs were LIBOR plus 1.5%. And we had swapped roughly 60% of our debt for fixed
rate which probably averages close to 3.7%.
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Richard Rossi: Okay.

Tim  FitzGerald:  So that is the math.  And the first  half of the year our
cash flows are less strong...



Richard Rossi: Right.

Tim  FitzGerald:  And half of the  funding  of certain  obligations  around
rebates.

Selim Bassoul:  I'm going to piggy back on your question Rich and I'm going
to tell you that the company the way management has always been, very focused on
free cash flow per share.  And that's what  continues to be our main focus.  And
number  one is to reduce  our debt.  And today  even with this debt we are - our
leverage is less than three times EBITDA.

And which also allows us to do some very accretive  tuck in  acquisitions -
similar to the one we did at the  beginning  of this year with Nu-Vu.  There are
further  potential tuck in acquisitions that could be a compliment to our lines.
And we see some very accretive as we continue going on.

Richard  Rossi:  As of  right  now  what  are  specific  goals  as to  debt
retirement schedule.

Selim Bassoul: All I can tell you is we need to try to just get it down and
done in five  years or less.  So we want to get it down- the way  we've  done it
when we  acquired  Blodgett.  We're  very  strong  in  reducing  debt.  So as we
continue, this management is very focused on trying to beat the schedule of five
years in debt reduction.

Richard  Rossi:  And I'm sure you will - thanks  very much I'll get back in
the queue.
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Operator:  Your next  question  comes from Tony  Bremer  with Roth  Capital
Partners.

Tony  Bremer:  Thank you. I have two  questions  first of all I believe you
said in your comments that you expect steel costs to be rising  through 2005 and
maybe for the next 18 months.  Yet you've signed a contract for only six months.
I wonder what you have in mind with such a short-term agreement.

Selim  Bassoul:  We are lucky to have a  contract.  It is only  because our
supplier we use a single  source which has helped us during this crisis.  We are
one of the few in the industry to use an exclusive single source.

As you've  seen it helped us in '04 while  everybody  else  we've  seen had
contracts  broken  among  our  competitors  - but our  suppliers  stuck  with us
throughout the contract even at a loss for them.  This year they could only give
us a six-month contract.

And  that's  through  very  tough  negotiations.  I think that they are not
willing to look beyond six months.  So - and our guess is yours  what's going to
happen  beyond  that.  But our  belief is that  commodity  pricing on steel will
continue to rise through the whole year of '05.

And that's  what our  supplier  is telling  us. So they are hedging us - at
least we know what our costs are for the first six  months.  But  coming  May or
June we will be sitting  down again with our  supplier  and trying to figure out
what to do next.

Tony Bremer: Who is your supplier?
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Selim Bassoul: Ryerson Tull.

Tony  Bremer:  My second  question  has to do with the  expensing  of stock
options.  First will you begin  reporting that on that basis at the being of the
year or only when you're required to in the third quarter?  And second and maybe



more important I wonder whether or how Selim having to report that expense might
change the way you incentivize your people.

Selim  Bassoul:  Let me answer the last  question and then we will give you
specifically  the answer about  expensing  them. How we want to incentivize  our
people - the board and the  competition  committee on the board is very eager to
align  everybody  with  the  shareholder.   And  our  interest  is  to  continue
incentivizing  by providing  options that are tied up to what I call stock price
hurdle.

That means for them to vest the stock  half to meet a certain  target - the
stock price which aligns our people with the  shareholder.  And in the past that
has been very  effective when the board had  incentivized  me. If you look at my
options in the past a lot of them were tied to a certain stock price hurdle that
need to occur.

So we have two types of incentive for our people.  We have incentive  which
is  a  cash  incentive   having  to  do  with  EBITDA  and  earnings  per  share
accomplishment.  Then we are continuing options. But they only vest if the stock
price reaches a certain level.

They have to reach to have a 60-day  average  when they hit the new hurdle.
And we're looking at issuing  options at very  aggressive  hurdle rates from the
stock price for our management team and our key members of the staff.
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So to answer it in short we are going to continue issuing options. And were
going to continue  doing them  aligning  them with the rest of the  shareholders
where when the stock price goes up and  stabilizes at a certain price range they
can start  vesting a part of that option.  And as the stock price goes up higher
then they can participate in that.

If the stock price  doesn't go anywhere  and then  nobody  gains  anything.
Neither is management, as you know our options will not vest.

Tim FitzGerald:  Tony on the other  question,  we're  evaluating  right now
whether or not we are going to institute that in the first quarter or whether we
are going to do it mid-year.  I think we would  probably like to institute it in
the first quarter  assuming that we're  prepared.  But we're looking at what the
impact is going to be right now. So we're in that process.

But if you look,  we do disclose what the pro forma amount of expense would
be in the - in the Qs and the K. and  through  the first  three  quarters of the
year that impact would have been about $850,000. So it was on an annual run rate
of roughly $1.1 million.

Tony Bremer: Thank you very much.

Operator:  Your next  question  comes  from  Larry  Callahan  with  Huntley
Securities.

Larry  Callahan:  Good  morning I was  wondering  if you could  give us the
warranty expense and warranty claims for 2004 versus 2003.

Tim  FitzGerald:  Okay just a second  here - Maybe you could  have  another
question while I find this information..
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Selim Bassoul: Is there any other question?

Larry  Callahan:  Yes I just  wondered  if you could give us an idea of how
much of that 9% growth in the fourth  quarter came from the price  increases you
mentioned with regard to steel that I think you said you instituted in the third
quarter.



Tim FitzGerald: Yes it's probably in the range of 1 to 2%.

Larry Callahan: Okay.

Selim Bassoul: Let's get back to the warranty.

Tim FitzGerald:  Yes your warranty  question - the warranty expense for the
year was  roughly  $8.4  million.  And the  warranty  claims were  roughly  $9.4
million.  So the claims were higher than the expense during the year. At the end
of '03 we had some new product  introductions that had some initial introductory
issues.

We  became  aware  of those at the end of last  year and  accrued  for them
appropriately.  And then during the course of this year we've - addressed  those
obligations.  Some of those were  retrofit  type  programs  where we had unusual
one-time  payouts on those  programs.  And those have been  resolved  during the
year.

And then  additionally as we've rolled out some of our new products and the
warranty costs that we're experiencing on those are lower than what they've been
on our historical products. And it's resulted in warranty costs coming down.

Selim Bassoul:  So to answer your question  Larry our warranty  expense has
gone down from '03 to '04 to the tune of almost $1.2 to $1.3 million.
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Larry Callahan: Okay I was just concerned that the claims had risen and the
expense was declining. So I guess it was that new product introduction.

Tim FitzGerald: Right.

Larry Callahan: Thank you very much.

Tim FitzGerald: Thank you.

Operator:  Your next  question is a follow up from Richard  Rossi of Morgan
Joseph.

Richard Rossi: I'm sorry could I ask you just to repeat those claim numbers
again first.

Tim  FitzGerald:  Yes the claim - the claims  incurred during the year were
$9.4 million.

Richard Rossi: Okay.

Tim FitzGerald: The expense number was $8.4 million.

Richard Rossi:  All right.  And the year ago counts. I just didn't catch it
I'm sorry.

Tim FitzGerald:  The expense last year was $9.7 million and the claims were
$8.6 million.

Richard  Rossi:  Okay all right and the other  question  I had was you know
looking at the top line as we move through '05  wondering how you feel about the
health of your  customer base what their growth might look like - what you might
be expecting from them in terms of spending patterns.
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Selim  Bassoul:  You know we don't give guidance on what the top line looks
like,  Rich, but we're going to tell you that we see pent up demand.  We can see
pent up demand.  We see a lot of interest in our energy management system as the
fuel and the energy pricing continues to go up.



You know  natural  gas  prices  are up to fifty five bucks so it's going to
have an impact on our customer and utilities  going forward.  Energy  management
system products seem to be gaining ground. In fact we have a customer here today
a very large  customer - was very  interested in rolling out globally the energy
management system.

Internationally  it hasn't been a big  marketing  push for us. And now they
heard about it and they are coming here to really test the  effectiveness of how
our energy  management  system has worked  here in the United  States.  So we're
seeing a lot of that.

But I have  to  make  sure  that I need  to  address  something  very  very
important.  I  think  we've  had  three  years  run of  very  strong  consistent
performance.  And that makes me worry more  because you know the top of the hill
is somewhere.

So we are not resting on our lorals, Rich. We are going to continue getting
new  products  out and we're  going to  continue  looking at  efficiencies.  And
however we need to start  figuring that out. We've had year after year of strong
comparables.  We had another on top of that another almost 10% growth this year.
And I think  we have to  start  remembering  that  the  hill is  somewhere.  The
industry  is only  growing 3 to 4%. And we've  been able to exceed the  industry
growth. But somehow, somewhere the hill is somewhere.

Richard  Rossi:  Well - you know it would it be reasonable and I agree with
you. Would it be reasonable to assume that - lets just say that you're  industry
is growing at 4%? And that you've with your new  product  introductions  etc and
with the now  accumulative  impact of what those new products are bringing in to
the bottom  line that while you may not be at 10% but you might be able to be at
6% or 8% on a top line basis.
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Selim  Bassoul:  I think 6 to 8% is where we would  like to see  because my
feeling is as we go into the first quarter and second quarter remember last year
we had 10 to 12% growth.

Richard Rossi: Right.

Selim Bassoul:  In those quarters.  Now the comparables becomes lot harder.
Plus I want to make sure that we want to not go out and get market share just to
get market share. This company has never been about revenue growth. Any investor
who came to this  company has never  bought  this  company  because  it's a fast
growing industry.

They've  come in because of the solid free cash flow that this  company has
been able to do. And I have to remind the investors that what the consistency of
the earnings of the last three years and the free cash flow has allowed us to go
out and buy back 1.8 million  shares which  raises  earnings per share and value
for the investors.

It has been the ability of this  management to reduce the debt. And I think
this is our focus one, to be able to reduce the debt and  continue  generating a
very strong free cash flow so that when we retire the debt we would have retired
$1.8 million with strong EPS accretion to the remaining shareholder.

And the only  reason we were able to do that at a senior  level of debt and
not with mezzanine not with  alternative  high yield financing is because of the
strength of our earnings.  And that's our number one  objective  that we want to
continue realizing free cash flow per share at utmost we can.
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Richard Rossi: Okay very good I'll get back in the queue. Thank you.

Operator:  Your next question is a follow up from James Clement of Sidoti &
Company.



James  Clement:  Hi one more question Selim - I was wondering - you know in
the past you've shed some light on some  trends  that you're  seeing  among your
customers in terms of what kinds of concepts are catching on. I know that in the
past you've  discussed the Atkins diet, I think you've  mentioned on site bread,
that sort of thing.

Looking  out a couple  of years or what are some  interesting  things  that
you're seeing right now.

Selim Bassoul:  I see a couple of trends that are very  interesting.  I see
where a lot of sandwich  operators  are looking at toasting  sandwiches  as they
keep on adding more protein and vegetable on them below a minute. Which today is
not yet accomplished easily.

So a lot of our customers are asking us to get them  technology  that could
get that  bread  toasted  in less  than a  minute.  And we see a lot of that and
that's  something  where we're  spending a lot of technology on that side of the
business. And we're trying to keep the bread very consistent.

We're  not  trying  to  engage  in  microwave.  We  want - and  many of our
customers would like to continue  seeing  automation too. They don't want batch.
So you see automation  becoming more and more promising.  You see people wanting
to reduce labor in the store.
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Many of our  customers  have had  difficulty  raising  their  prices in the
marketplace. Some of them have been successful in raising it a little bit but it
hasn't  been as easy for some.  And  they've  had a lot of issues - they've  had
energy prices going up.

They've had a lot of  commodity  prices going up whether its cheese or meat
or chicken or whatever it has gone up. And one way to offset that is to continue
pushing for less labor in the kitchen.  So we're  seeing a lot of people  coming
back to us saying well I would like to toast  sandwiches  but I would like to do
it in the automated  way. And I would like to do it in less than a minute.  That
is one trend.

Then two, we're seeing  customer  coming to us saying I would like to start
being  able to cook meat - would  like to get to speed and would like to be able
to cook protein fresh frozen instead of frozen precooked - or precooked frozen.

So there is a huge trend  going on in the quick  serve to go back to what I
call  instead of having a burger  which is  precooked by the supplier and frozen
and then  reheated in the stores.  Its coming where they would like to see if we
cannot get equipment that allows it to go from raw meat frozen and cooked at the
same speed in a very - in a fast way and an efficient way.

Those are the two  trends I see  moving  forward.  And I think also I would
continue to see automation to be pushed.  We're tested  conveyor  broilers right
now. And we've  learned a lot from many of our  customers  who come back and say
what else do we need to tweak it to make it more effective.
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And that conveyer broiler has energy management system on it. And it allows
it to be able to cook in a very high speed and very efficient.

James Clement: Thank you very much for your time.

Selim Bassoul: Thank you.

Operator:  Again I would like to remind everyone in order to ask a question
press star and the 1 on your telephone keypad.  We'll pause for just a moment to
compile the Q&A roster. At this time there are no questions.  Mr. FitzGerald are
there any closing remarks?



Tim  FitzGerald:  Thanks  (Felicia),  we'd just like to thank everybody for
attending  this  morning's  conference  call. And we'll look forward to speaking
with everybody next quarter. Thank you.

Selim Bassoul: Thank you - good bye.

Operator:  This  concludes  today's  Middleby  Corporation  Fourth  Quarter
Earnings conference call. You may now disconnect.

                                       END
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