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Explanatory Note

This amendment on Form 10-Q/A (Amendment No. 1) amends the company s quarterly report on Form 10-Q for the period ended June 29, 2002,
as filed with the Securities and Exchange Commission on August 19, 2002, and is being filed to reflect the restatement of the company s
consolidated financial statements. The significant effects of this restatement on the financial statements are presented in Note 2 to the
consolidated financial statements and Item 2 in Part I of this amended quarterly report on Form 10-Q/A (Amendment No. 1). This amendment
incorporates certain revisions to historical financial data and related descriptions but is not intended to update other information presented in this
quarterly report as originally filed, except where specifically noted.

This amended quarterly report on Form 10-Q/A (Amendment No. 1) contains certain forward-looking statements that are based on the beliefs of,
and estimates made by and information currently available to the company s management. The words expect, anticipate, intend, plan and simil
expressions identify forward-looking statements. These statements are subject to risks and uncertainties. Actual results could differ materially
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from those discussed here. Factors that could cause or contribute to such differences include, but are not limited to, those discussed in Factors
That May Affect Our Future Operating Results and elsewhere in the company s annual report on Form 10-K/A (Amendment No. 1).

PART 1. FINANCIAL INFORMATION

THE MIDDLEBY CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS
(In Thousands, Except Share Amounts)

(Unaudited)

(as restated(1))

Jun. 29, 2002 Dec. 29, 2001
ASSETS
Cash and cash equivalents $3,498 $5,997
Accounts receivable, net of reserve for doubtful accounts of $3,447 and $2,913 29,219 25,158
Inventories, net 27,283 29,115
Prepaid expenses and other 1,176 1,178
Current deferred taxes 11,723 11,291
Total current assets 72,899 72,739
Property, plant and equipment, net of accumulated depreciation of $24,580 and $22,185 28,941 30,598
Goodwill 74,005 74,005
Other intangibles 26,300 26,466
Other assets 6,808 7,589
Total assets $208,953 $211,397

LIABILITIES AND STOCKHOLDERS EQUITY

Current maturities of long-term debt $ 13,500 $10,047
Accounts payable 16,654 11,491
Accrued expenses 38,946 38,438
Total current liabilities 69,100 59,976
Long-term debt 70,043 86,152
Long-term deferred tax liability 8,698 8,698
Other non-current liabilities 17,705 17,162

Stockholders equity:
Preferred stock, $.01 par value; nonvoting; 2,000,000 shares authorized; none issued
Common stock, $.01 par value; 20,000,000 shares authorized; 11,026,021 and 11,024,396 issued in 2002

and 2001, respectively 110 110
Shareholder receivable (290 ) (290 )
Paid-in capital 54,013 53,884
Treasury stock at cost; 2,052,474 shares in 2002 and 2001, respectively (11,997 ) (11,997 )
Retained earnings (accumulated deficit) 2,825 (1,029 )
Accumulated other comprehensive loss (1,254 ) (1,269 )
Total stockholders equity 43,407 39,409

Total liabilities and stockholders equity $208,953 $211,397
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(1) See Note 2.

See accompanying notes

THE MIDDLEBY CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF EARNINGS

(In Thousands, Except Per Share Amounts)
(Unaudited)

Net sales
Cost of sales

Gross profit

Selling and distribution expenses
General and administrative expenses

Income from operations

Interest expense and deferred financing amortization
Loss (gain) on acquisition financing derivatives
Other (income) expense, net

Earnings before income taxes
Provision for income taxes

Net earnings

Net earnings per share:
Basic
Diluted

Weighted average number of shares:

Basic
Dilutive stock options(1)

Diluted

Three Months Ended Six Months Ended

Jun. 29,2002  Jun. 30,2001  Jun. 29, 2002 Jun. 30, 2001
$62,478 $25,293 $116,969 $50,040
40,957 17,059 717,555 33,634
21,521 8,234 39414 16,406
7,312 3,561 14,533 7,178
6,013 2,425 11,964 5,143
8,196 2,248 12,917 4,085
3,024 178 6,122 333

579 (14

311 398 (89 596
4,904 1,672 6,898 3,156
2,090 996 3,044 1,931
$2,814 $676 $3,854 $1,225
$0.31 $0.08 $0.43 $0.14
$0.31 $0.08 $0.43 $0.14
8,974 8,981 8,973 8,987
108 17 58 19
9,082 8,998 9,031 9,006
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(1)  Excludes 65,000 and 183,000 of stock options for the three and six months ended June 30, 2001 respectively, with exercise prices from
$7.06 to $9.63 which were anti-dilutive.

See accompanying notes

-

THE MIDDLEBY CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(In Thousands)
(Unaudited)

Six Months Ended

Jun. 29, 2002 Jun. 30, 2001

(as restated(1))
Cash flows from operating activities-

Net earnings $3,854 $1,225
Adjustments to reconcile net earnings to cash provided by operating activities:

Depreciation and amortization 3,711 1,855
Non-cash portion of tax provision (432 ) 1,205
Unrealized (gain) loss on derivative financial instruments (14 )

Unpaid interest on seller notes (2) 1,277

Unpaid interest on subordinated senior notes (2) 254

Changes in assets and liabilities-

Accounts receivable, net (4,061 ) 3,147
Inventories, net 1,832 (1,254 )
Prepaid expenses and other assets (36 ) (1,135 )
Accounts payable 5,163 (3,022 )
Accrued expenses and other liabilities 1,188 (4,331 )

Net cash provided by (used in) operating activities 12,736 (2,310 )




