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GENERAC HOLDINGS INC.
S45 W29290 Hwy. 59

Waukesha, Wisconsin 53189

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held June 8, 2011

To our stockholders,

        Notice is hereby given that the 2011 annual meeting of stockholders of Generac Holdings Inc. will be held on Wednesday, June 8, 2011, at
9:00 a.m. local time, at the Marriott Milwaukee West, W231 N1600 Corporate Court, Waukesha, WI 53186, for the following purposes:

1.
To elect the two nominees named herein as Class II directors;

2.
To ratify the selection of Ernst & Young LLP as our independent registered public accounting firm to audit the consolidated
financial statements of Generac Holdings Inc. and its subsidiaries for the year ended December 31, 2011;

3.
To vote on an advisory, non-binding "say-on-pay" resolution that approves the compensation of our executive officers;

4.
To vote on an advisory, non-binding resolution regarding the frequency of our advisory votes on executive compensation;
and

5.
To consider any other matters that may properly come before the meeting or any adjournments or postponements of the
meeting.

        Holders of record of our common stock at the close of business on April 19, 2011 are entitled to notice of, and to vote at, the annual
meeting. Stockholders of record may vote their shares via telephone, over the Internet, by signing, dating and mailing the proxy card in the
envelope provided, by delivering a completed proxy card at the annual meeting or by voting in person at the annual meeting. Instructions
regarding all methods of voting are contained on the proxy card. If your shares are held in the name of a bank, broker, fiduciary or custodian,
follow the voting instructions on the form you receive from your record holder. The availability of Internet and telephone proxies will depend on
their voting procedures.

By Order of the Board of Directors,

Aaron Jagdfeld
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President and Chief Executive Officer
April 29, 2011

YOUR VOTE IS IMPORTANT. WHETHER OR NOT YOU INTEND TO BE PRESENT AT THE MEETING, PLEASE MARK,
SIGN AND DATE THE ENCLOSED PROXY AND RETURN IT IN THE ENCLOSED PREPAID ENVELOPE OR, IF YOU
PREFER, SUBMIT YOUR PROXY BY TELEPHONE OR USING THE INTERNET, TO ASSURE THAT YOUR SHARES ARE
REPRESENTED AT THE MEETING. IF YOU ATTEND THE MEETING, YOU MAY VOTE IN PERSON IF YOU WISH TO DO
SO, EVEN IF YOU HAVE PREVIOUSLY SUBMITTED YOUR PROXY.
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GENERAC HOLDINGS INC.
S45 W29290 Hwy. 59

Waukesha, Wisconsin 53189

PROXY STATEMENT

ANNUAL MEETING OF STOCKHOLDERS
June 8, 2011

INFORMATION CONCERNING SOLICITATION AND VOTING

        This proxy statement will first be mailed on or about May 4, 2011 to stockholders of Generac Holdings Inc., which is sometimes referred to
in this proxy statement as "we," "us," "our," or the "Company" in connection with the solicitation by our board of directors (the "Board of
Directors" or "Board") of proxies to be voted at the Annual Meeting of Stockholders to be held on Wednesday, June 8, 2011, at 9:00 a.m. local
time, at the Marriott Milwaukee West, W231 N1600 Corporate Court, Waukesha, WI 53186, and any postponement or adjournment thereof.

 Matters to be Considered

        At the meeting, stockholders will be asked to vote to elect the two nominees named herein as Class II directors, to ratify the selection of the
independent registered public accounting firm, to vote on an advisory, non-binding "say-on-pay" resolution that approves the compensation of
our executive officers and to vote on an advisory, non-binding resolution regarding the frequency of our advisory votes on executive
compensation. See "PROPOSAL 1�ELECTION OF CLASS II DIRECTORS", "PROPOSAL 2�RATIFICATION OF SELECTION OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM.", "PROPOSAL 3�ADVISORY VOTE ON EXECUTIVE
COMPENSATION" and "PROPOSAL 4�ADVISORY VOTE ON THE FREQUENCY OF THE SAY ON PAY VOTE". The Board of Directors
does not know of any matters to be brought before the meeting other than as set forth in the notice of meeting. If any other matters properly
come before the meeting, the persons named in the enclosed form of proxy or their substitutes will vote in accordance with their best judgment
on such matters.

 Record Date; Stock Outstanding and Entitled to Vote

        Holders of common stock as of the record date, which was the close of business on April 19, 2011, are entitled to notice of, and to vote at,
annual meeting. As of the record date, there were 67,565,154 shares of common stock outstanding and entitled to vote at the annual meeting,
with each share entitled to one vote.

 Information About This Proxy Statement

        Why you received this proxy statement.    You have received these proxy materials because our Board of Directors is soliciting your proxy
to vote your shares at the annual meeting. This proxy statement
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includes information that we are required to provide to you under the rules of the U.S. Securities and Exchange Commission (the "SEC") and
that is designed to assist you in voting your shares. If you own our common stock in more than one account, such as individually and also jointly
with your spouse, you may receive more than one notice relating to these proxy materials. To assist us in saving money and to serve you more
efficiently, we encourage you to have all your accounts registered in the same name and address by contacting our transfer agent:

Computershare Trust Company, N.A.
250 Royall Street
Canton, MA 02021
Telephone: (800) 962-4284
Fax: (312) 601 2312

        Householding.    The SEC's rules permit us to deliver a set of annual meeting materials to one address shared by two or more of our
stockholders. This delivery method is referred to as "householding" and can result in significant cost savings. To take advantage of this
opportunity, we have delivered only one proxy statement and annual report to multiple stockholders who share an address, unless we received
contrary instructions from the impacted stockholders prior to the mailing date. We agree to deliver promptly, upon written or oral request, a
separate copy of the proxy statement to any stockholder at the shared address to which a single copy of those documents was delivered. If you
prefer to receive separate copies of the proxy materials, please contact York Ragen, Chief Financial Officer ("CFO"), Generac Holdings Inc.,
S45 W29290 Hwy. 59, Waukesha, WI 53189.

        If you are currently a stockholder sharing an address with another stockholder and wish to receive only one copy of future proxy statements
and other communications for your household, please contact York Ragen, CFO, at the above address.

 Voting by and Revocation of Proxies

        Stockholders of record are requested to vote by proxy in one of three ways:

�
By telephone�Use the toll-free telephone number shown on your proxy card;

�
By internet�Visit the Internet website indicated on your proxy card and follow the on-screen instructions;

�
By mail�You can date, sign and promptly return your proxy card by mail in the enclosed postage prepaid envelope; or

�
In person�You can deliver a completed proxy card at the meeting or vote in person.

        Voting instructions (including instructions for both telephonic and Internet proxies) are provided on the proxy card. The Internet and
telephone proxy procedures are designed to authenticate stockholder identities, to allow stockholders to give voting instructions and to confirm
that stockholders' instructions have been recorded properly. A control number, located on the proxy card, will identify stockholders and allow
them to submit their proxies and confirm that their voting instructions have been properly recorded. Costs associated with electronic access, such
as usage charges from Internet access providers and telephone companies, must be borne by the stockholder. If you submit your proxy by
Internet or telephone, it will not be necessary to return your proxy card.

        If a stockholder does not return a signed proxy card or submit a proxy by the Internet or by telephone, and does not attend the meeting and
vote in person, his or her shares will not be voted. Shares of our common stock represented by properly executed proxies received by us or
proxies submitted by telephone or via the Internet, which are not revoked, will be voted at the meeting in accordance with the instructions
contained therein.

2
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        If instructions are not given and you do not indicate how your shares should be voted on a proposal, the shares represented by your
properly completed proxy will be voted as the Board recommends.    In addition, we reserve the right to exercise discretionary authority to
vote proxies, in the manner determined by the Company in its sole discretion, on any matters brought before the 2011 annual meeting for which
we did not receive adequate notice under the proxy rules promulgated by the SEC.

        Any proxy signed and returned by a stockholder or submitted by telephone or via the Internet may be revoked at any time before it is
exercised by giving written notice of revocation to the Company's Secretary at our address set forth herein, by executing and delivering a
later-dated proxy (either in writing, by telephone or via the Internet) or by voting in person at the meeting. Attendance at the meeting will not, in
and of itself, constitute revocation of a proxy.

        If your shares are held in the name of a bank, broker, fiduciary or custodian, follow the voting instructions on the form you receive from
your record holder. The availability of Internet and telephone proxies will depend on their voting procedures.

 Quorum

        The presence at the annual meeting, in person or by proxy, of the holders of at least 33,782,578 shares, constituting a majority of the
number of shares of common stock issued and outstanding and entitled to vote as of the record date, is required to constitute a quorum to transact
business at the annual meeting. Abstentions and broker non-votes will be counted toward the establishment of a quorum.

 Required Votes

        Election of Nominees named herein as Directors.    Proposal 1. Under our Amended and Restated Bylaws (the "Bylaws"), the affirmative
vote of the holders of a plurality of shares of common stock voting on this matter at the annual meeting (i.e., the largest number of votes cast) is
required to elect each nominee named herein as a director. Consequently, only shares that are voted in favor of a particular nominee will be
counted toward such nominee's achievement of a plurality.

        Ratification of the selection of Ernst & Young LLP as our independent registered public accounting firm.    Proposal 2, relating to the
ratification of the selection of Ernst & Young LLP as our independent registered public accounting firm for 2011, will be approved if it receives
the affirmative vote of the holders of a majority of the shares of common stock voting on the matter at the annual meeting. Shares not voted
(because of abstention, broker non-vote, or otherwise) will have no effect on the approval of the resolution.

        Approval of Non-Binding "Say-on-Pay" Resolution Regarding Executive Compensation.    Proposal 3, relating to the non-binding resolution
that approves our executive compensation, will be approved if it receives the affirmative vote of the holders of a majority of the shares of
common stock voting on the matter at the annual meeting. Shares not voted (because of abstention, broker non-vote, or otherwise) will have no
effect on the approval of the resolution.

        Approval of Non-Binding Resolution Relating to Frequency of "Say on Pay" Vote.    Proposal 4, relating to a non-binding resolution
regarding the frequency of our "say-on-pay" votes, allows stockholders to choose between the options of holding this advisory vote once every
three years, once every other year, once every year, or to abstain from voting. The option receiving the highest number of votes will be
considered as the stockholders' preferred frequency for the non-binding "say-on-pay" votes. Shares not voted (because of abstention, broker
non-vote, or otherwise) will have no effect on the determination of the vote.
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        Other Matters.    If any other matters are properly presented at the annual meeting for action, including a question of adjourning or
postponing the meeting from time to time, the persons named in the proxies and acting thereunder will have discretion to vote on such matters in
accordance with their best judgment.

 Shares Held by Brokers

        If you are the beneficial owner of shares held for you by a broker, your broker must vote those shares in accordance with your instructions.
If you do not give voting instructions to your broker, your broker may vote your shares for you on any discretionary items of business to be
voted upon at the annual meeting, such as the ratification of the appointment of Ernst & Young LLP. If you do not provide voting instructions on
a non-discretionary item, including the election of the nominees named herein as directors, the shares will be treated as "broker non-votes."
"Broker non-votes" will be included in determining the presence of a quorum at the annual meeting but will have no effect on the outcome of the
vote on any of the matters described in this proxy statement.

 Proxy Solicitation

        We will bear the costs of solicitation of proxies for the annual meeting, including preparation, assembly, printing and mailing of this proxy
statement, the annual report, the proxy card and any additional information furnished to stockholders. Copies of our proxy statement will be
furnished to banks, brokerage houses, fiduciaries and custodians holding shares of common stock beneficially owned by others to forward to
such beneficial owners. We may reimburse persons representing beneficial owners of common stock for their costs of forwarding solicitation
material to such beneficial owners. In addition, under the terms of our engagement with Computershare Trust Company, N.A.
("Computershare") as transfer agent for the Company, Computershare provides services in connection with our annual meeting. The anticipated
total cost of such engagement is $12,000, of which a small portion of such cost relates to services provided in connection with our annual
meeting. Solicitation of proxies by mail may be supplemented by telephone, telegram or personal solicitation by Computershare or by directors,
officers, or other regular employees of the Company. No additional compensation will be paid to directors, officers or other regular employees
for such services.

 Independent Registered Public Accounting Firm

        We have been advised that a representative of Ernst & Young LLP, our independent registered public accounting firm for the year ended
December 31, 2010, will attend the annual meeting, will have an opportunity to make a statement if such representative desires to do so, and will
be available to respond to appropriate questions.

 Important Notice Regarding Internet Availability of Proxy Materials for the
2011 Annual Meeting to be held on June 8, 2011

Our proxy material relating to our 2011 Annual Meeting (notice, proxy statement and annual report) will be available at "Investor
Relations" on our website at www.generac.com.
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 PROPOSAL 1�ELECTION OF CLASS II DIRECTORS

        Our Third Amended and Restated Certificate of Incorporation provides that our Board of Directors is divided into three classes, as nearly
equal in number as possible, with each class serving a consecutive three-year term. The term of the current Class II Directors will expire on the
date of the 2011 annual meeting, subject to the election and qualification of their respective successors.

        In selecting director candidates, the Nominating and Corporate Governance Committee considers whether the candidates possess the
required skill sets and fulfill the qualification requirements of directors approved by the Board of Directors, including integrity, objectivity,
sound judgment, leadership and diversity of experience (for example, in relation to finance and accounting, strategy, risk, technical expertise,
policy-making, etc.). The following biographies describe the business experience of each director. Following the biographical information for
each director below, we have listed qualifications that, in addition to those discussed above, the Board of Directors considered in determining
whether to recommend the director be nominated for reelection.

        The nominees for election as Class II Directors at the 2011 annual meeting are described below. The Nominating and Corporate
Governance Committee of the Board of Directors has nominated each of the candidates for election. If elected, each of the nominees is expected
to serve for a three-year term expiring at the annual meeting of stockholders of the Company in 2014 and until successors have been elected and
qualified. The Board of Directors expects that each of the nominees will be available for election as a director. However, if by reason of an
unexpected occurrence, one or more of the nominees is not available for election, the persons named in the form of proxy have advised that they
will vote for such substitute nominees as the Board of Directors may nominate.

The Board of Directors recommends a vote FOR the Company's nominees for Class II Directors.

 Nominees for Election

Name and present position,
if any, with the Company Age, period served as a director, other business experience
Class II Directors
Stephen Murray 48, has served as a director of Generac since November 2006. Mr. Murray currently serves as

President and Chief Executive Officer of CCMP. Prior to joining CCMP when it was founded in
August 2006, Mr. Murray was a Partner at J.P. Morgan Partners, LLC. Prior to joining J.P. Morgan
Partners in 1989, Mr. Murray was a Vice President with the Middle-Market Lending Division of
Manufacturers Hanover. Mr. Murray holds a B.A. from Boston College and an M.B.A. from
Columbia Business School. He currently serves on the board of directors of AMC Entertainment,
ARAMARK Corporation, Infogroup Inc. and Warner Chilcott. In addition, during the past five years,
he has served as a director of Cabelas Incorporated.

Mr. Murray represents stockholder interests in that he was originally appointed as a director of the
Company by our majority stockholder. He has extensive experience in the financial and investment
industry, a wealth of management experience and leadership skills he developed at CCMP and J.P.
Morgan Partners. He also has experience as a director of a diverse group of private and public
companies, including early stage public companies. Mr. Murray also has a longstanding tenure on the
Board, which provides a breadth of experience with the Company that is beneficial to the Board as a
whole.
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Name and present position,
if any, with the Company Age, period served as a director, other business experience
Edward A. LeBlanc 64, has served as a director of Generac since December 2006. Prior to founding the management

consulting firm Focus Associates, LLC in the fall of 2008, Mr. LeBlanc served in an interim capacity
as Chairman and CEO of Generac from October 2007 to September 2008. From 2000 to 2005,
Mr. LeBlanc was Chief Executive Officer of Kidde PLC's R&C Division, the world's premier
manufacturer of smoke and carbon monoxide alarms and fire extinguishers headquartered in Mebane,
North Carolina. He served as President and CEO of Regent Lighting Corporation from 1997 through
2000. Prior to joining Regent he held numerous senior level positions at Macklanburg-Duncan,
Oklahoma City, Oklahoma serving as President and COO from 1987 to 1997. In addition, during the
past five years, Mr. LeBlanc previously served on the board of directors of Ames True Temper.
Mr. LeBlanc has extensive management and leadership experience, including as CEO and COO of a
number of companies, and has founded his own management consulting firm.

 Other Members of the Board of Directors

        Including the nominees, the Board of Directors currently consists of seven directors, each of whom, other than the nominees, is described
below. The term of the Class I Directors shall expire at the 2013 Annual Meeting of Stockholders, subject to the election and qualification of
their respective successors. The term of the Class III Directors shall expire at the 2012 Annual Meeting of Stockholders, subject to the election
and qualification of their respective successors.

Name and present position,
if any, with the Company Age, period served as a director, other business experience
Class I Directors
Aaron Jagdfeld
President and Chief Executive Officer

39, has served as our Chief Executive Officer since September 30, 2008 and as a director since
November 2006. Prior to becoming Chief Executive Officer, Mr. Jagdfeld worked for Generac for
15 years. He began his career in the finance department in 1994 and became our Chief Financial
Officer in 2002. In 2007, he was appointed president and was responsible for sales, marketing,
engineering and product development. Prior to joining Generac, Mr. Jagdfeld worked in the audit
practice of the Milwaukee, Wisconsin office of Deloitte and Touche. Mr. Jagdfeld holds a Bachelor of
Business Administration in Accounting from the University of Wisconsin-Whitewater.
Mr. Jagdfeld is our Chief Executive Officer and a director on our Board of Directors. As the Chief
Executive Officer and the only management representative on the Board, Mr. Jagdfeld provides
valuable insight to the Board into the day-to-day business issues facing the Company. Since joining
the Company, he has navigated a number of challenges, including our initial public offering and the
recent global economic downturn. Mr. Jagdfeld has extensive finance experience and has high-level
leadership experience in several prior positions.
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Name and present position,
if any, with the Company Age, period served as a director, other business experience
John D. Bowlin 60, has served as a director of Generac since December 2006. Mr. Bowlin has been a consultant to

CCMP Capital Advisors, LLC ("CCMP") since January 2008. Mr. Bowlin previously served as
President and Chief Executive Officer of Miller Brewing Company from 1999 until 2003. From 1985
until 2002, Mr. Bowlin was employed by Philip Morris Companies, Inc., in various leadership
capacities, including President, Kraft International, Inc. (1996-1999), President and Chief Operating
Officer, Kraft Foods North America (1994-1996), President and Chief Operating Officer, Miller
Brewing Company (1993-1994), and President, Oscar Mayer Food Corporation (1991-1993). He
currently serves as a director of Quiznos Sub, and he previously served as a director and
Non-Executive Chairman of Spectrum Brands and as a director of Pliant Corporation.
Mr. Bowlin has extensive leadership skills and operations experience in senior positions, including as
Chairman, Chief Executive Officer and Chief Operating Officer for a number of private companies
and divisions of public companies.

Timothy Walsh 48, has served as a director of Generac since November 2006 and was appointed as our Lead Director
in connection with the Company's initial public offering. Mr. Walsh currently serves as a Managing
Director in the New York office of CCMP. Prior to joining CCMP when it was founded in August
2006, Mr. Walsh was a Partner at J.P. Morgan Partners, LLC. Prior to joining J.P. Morgan Partners in
1993, Mr. Walsh worked on various industry-focused client teams within The Chase Manhattan
Corporation. Mr. Walsh holds a B.S. from Trinity College and an M.B.A. from the University of
Chicago Graduate School of Business. He currently serves on the board of directors of Kraton
Performance Polymers, Inc. He previously served as a director of Pliant Corporation.
Mr. Walsh represents stockholder interests in that he was originally appointed as a director of the
Company by our majority stockholder. He has excellent skills and experience in corporate finance,
having over two decades of experience in banking, investment banking and private equity finance. He
also has experience as a director of a diverse group of private and public companies, including early
stage public companies. Mr. Walsh also has a longstanding tenure on the Board, which provides a
breadth of experience with the Company that is beneficial to the Board as a whole.
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Name and present position,
if any, with the Company Age, period served as a director, other business experience
Class III Directors
Barry J. Goldstein 68, has served as a independent director of Generac since September 2009. In October 2000,

Mr. Goldstein retired as Executive Vice President and Chief Financial Officer of Office Depot, Inc.,
which he joined as Chief Financial Officer in May 1987. Mr. Goldstein was with Grant Thornton from
1969 through May 1987, where he was named a Partner in 1976. Mr. Goldstein currently serves on the
board of directors of Interline Brands Inc. and Kraton Performance Polymers, Inc.
Mr. Goldstein has over 30 years of finance experience and has experience as a director for a number
of private and public companies.

David A. Ramon 55, has served as an independent director of Generac since April 15, 2010. Mr. Ramon has more than
25 years of broad management, operations and investment experience with both established and
emerging companies. He co-founded Vaduz Partners in 1998, a private investment firm for which he
continues to serve as a Managing Partner. From 2000 through 2007, Mr. Ramon was also President,
Chief Executive Officer, and director of USA.NET, Inc. From 1997 to 1998, he was President of the
Coleman Outdoor Recreation Group. From 1993 to 1997, Mr. Ramon held various senior
management positions including President and Chief Operating Officer of New World Television, Inc.
and director of New World Communications Group, Inc. From 1982 to 1994, Mr. Ramon served as
the Executive Vice President and Chief Financial Officer of Gillett Holdings, Inc. Prior to 1982,
Mr. Ramon was employed by Arthur Young & Company and earned a Bachelor of Business
Administration degree in accounting from the University of Wisconsin. He serves on the management
board of TTBG, LLC.
Mr. Ramon has extensive finance, high-level leadership and financial experience, including as CEO,
COO, President and CFO of a number of private and public companies. He also has excellent skills
and experience in corporate finance, having over 25 years of experience in finance and accounting.
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 CORPORATE GOVERNANCE

Board of Directors Independence Standards for Directors and Controlled Company Exemption

        Pursuant to our Corporate Governance Policy, a copy of which is available on our website at www.generac.com, the Board of Directors is
required to affirmatively determine whether our directors are independent under the listing standards of the New York Stock Exchange
("NYSE"), the principal exchange on which our common stock is traded.

        During its annual review of director independence, the Board of Directors considers all information it deems relevant, including without
limitation, any transactions and relationships between each director or any member of his immediate family and the Company and its
subsidiaries and affiliates. The Board of Directors also considers the recommendations of the Nominating and Corporate Governance
Committee, which conducts a separate independence assessment of all directors as part of its nomination process for the Board of Directors and
its respective committees. The purpose of this review is to determine whether any such relationship or transaction is considered a "material
relationship" that would be inconsistent with a determination that a director is independent. The Board of Directors has not adopted any
"categorical standards" for assessing independence, preferring instead to consider all relevant facts and circumstances in making an
independence determination including, without limitation, applicable independence standards promulgated by the NYSE.

        As a result of this review, the Board of Directors affirmatively determined that John D. Bowlin, Barry J. Goldstein and David A. Ramon are
independent directors under the applicable rules of the NYSE.

        Because affiliates of CCMP control a majority of our outstanding common stock, we are a "controlled company" within the meaning of the
NYSE corporate governance standards. Under these rules, a "controlled company" may elect not to comply with certain NYSE corporate
governance standards, including:

�
the requirement that a majority of the board of directors consist of independent directors;

�
the requirement that we have a nominating and corporate governance committee that is composed entirely of independent
directors with a written charter addressing the committee's purpose and responsibilities;

�
the requirement that we have a compensation committee that is composed entirely of independent directors with a written
charter addressing the committee's purpose and responsibilities; and

�
the requirement for an annual performance evaluation of the nominating and corporate governance committee and
compensation committee.

        We utilize these exemptions. As a result, we do not have a majority of independent directors, our Nominating and Corporate Governance
committee and Compensation Committee do not consist entirely of independent directors and such committees are not subject to annual
performance evaluations.

Committees of the Board of Directors

        Our Board of Directors has three standing committees: an Audit Committee, a Compensation Committee and a Nominating and Corporate
Governance Committee. Our Board of Directors has adopted charters for each of its standing committees. Copies of our committee charters are
posted on our website at www.generac.com.
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Audit Committee

        The current members of the Audit Committee are Mr. Barry J. Goldstein (Chair), Mr. David A. Ramon and Mr. John D. Bowlin.
Mr. Bowlin became a member of the Audit Committee effective January 31, 2011, replacing Mr. Stephen V. McKenna, who resigned as a
member of the Board of Directors effective February 11, 2011. The Board has determined that Mr. Goldstein and Mr. Ramon are "audit
committee financial experts" as defined in Item 407(d)(5) of Regulation S-K, and the Board is satisfied that all members of our audit committee
have sufficient expertise and business and financial experience necessary to effectively perform their duties as members of the audit committee.

        The Board of Directors has affirmatively determined that each of Messrs. Goldstein, Ramon and Bowlin meet the definition of
"independent director" for purposes of serving on an audit committee under applicable SEC and New York Stock Exchange rules.

        The controlled company exemption does not modify the independence requirements for the Audit Committee, and we are in compliance
with the requirements of the Sarbanes-Oxley Act of 2002 and the NYSE, which require that our audit committee be composed of at least three
members, all of whom were required to be independent by February 10, 2011 (one year following the effective date of the registration statement
for our initial public offering).

        The Audit Committee, among other things, assists the Board of Directors in fulfilling its responsibility relating to (a) the integrity of our
financial statements, (b) our systems of internal controls and disclosure controls and procedures, (c) our compliance with applicable law and
ethics programs, (d) the annual independent audit of our financial statements and (e) the evaluation of financial and enterprise risks. In
connection with its review of the Company's financial statements, the Audit Committee receives reports from the Company's Chief Financial
Officer and the Company's independent registered public accounting firm regarding significant risks and exposures and will assess
management's steps to minimize them. The Audit Committee also reviews material legal and regulatory matters and compliance with significant
applicable legal, ethical and regulatory requirements, and receives reports from the Company's management relating to these matters.

        In discharging its duties, the Audit Committee has the sole authority to select, retain, oversee and terminate, if necessary, the independent
registered public accounting firm, review and approve the scope of the annual audit, review and pre-approve the engagement of our independent
registered public accounting firm to perform audit and non-audit services, meet independently with our independent registered public accounting
firm and senior management, review the integrity of our financial reporting process and review our financial statements and disclosures and
certain SEC filings and financial press releases.

        The Audit Committee officially met five times in 2010, and members of the Audit Committee also met informally amongst themselves,
with management and with and other members of the Board from time to time. Decisions regarding audit-related matters were approved by our
Board after taking into account the recommendations of the Audit Committee and its members. In connection with our initial public offering, a
new Audit Committee charter was approved, and, as a public company, meetings of the Audit Committee, including meetings at which it meets
with our independent registered public accounting firm without management present, are held regularly.

Compensation Committee

        The members of the Compensation Committee are Mr. Timothy Walsh (Chair) and Mr. John D. Bowlin. Following adjournment of our
2011 annual meeting of stockholders, each of Messrs. Walsh (Chair) and Bowlin will continue to be the members of the Compensation
Committee.

        The Board of Directors has determined that each member of the Compensation Committee qualifies as an "outside director" pursuant to
Section 162(m) of the Internal Revenue Code of 1986, as
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amended. Because we are a "controlled company" within the meaning of the NYSE corporate governance standards, we are not required to have
the Compensation Committee consist of all independent directors.

        The Compensation Committee plays an integral role in the Company's processes and procedures for the consideration and determination of
executive and director compensation. The Compensation Committee recommends to the Board of Directors the compensation policies and
individual compensation decisions for our executive officers, and ensures that these policies and decisions are consistent with overall corporate
performance. The Compensation Committee, in conjunction with the Nominating and Corporate Governance Committee, reviews the form and
amount of director compensation and makes recommendations to the Board related thereto. The Compensation Committee has the authority to
approve all stock option grants and other equity awards to our employees, directors and executive officers. The Compensation Committee also
reviews and recommends to the Board of Directors the target annual incentive pool, the annual performance objectives for participants, and
actual payouts to participants, including the executive officers. In setting compensation, the Compensation Committee works with its
independent compensation consultant and management to create incentives that encourage an appropriate level of risk-taking that is consistent
with the Company's business strategy and maximization of stockholder value.

        The Compensation Committee has sole decision-making authority with respect to all compensation decisions for our executive officers and
directors, including annual incentive plan awards and grants of equity awards subject to further action of the Board as the Board shall determine.
The Compensation Committee is responsible for finalizing and approving the performance objectives relevant to the compensation of our CEO
and other executive officers. The Nominating and Corporate Governance Committee is responsible for leading the Board of Directors in
evaluating the performance of our CEO in light of those objectives.

        The Compensation Committee's recommendations are developed with input from our CEO and, where appropriate, other senior executives.
The Compensation Committee reviews management recommendations and input from compensation consultants, along with other sources of
data when formulating its independent recommendations to the Board of Directors. A discussion and analysis of the Company's compensation
decisions regarding the executive officers named in the Summary Compensation Table appears in this proxy statement under the heading
"EXECUTIVE COMPENSATION�Compensation Discussion and Analysis."

        To assist it in performing its duties, the Compensation Committee has the authority to engage outside consulting firms. AON Hewitt
("Hewitt") has been engaged by the Compensation Committee to obtain independent information, analysis and recommendations respecting
compensation matters. In its capacity as outside and independent compensation consultant, Hewitt reports directly to the Compensation
Committee. The Compensation Committee has sole authority to replace Hewitt, or any other compensation consultants retained from time to
time, and to hire additional Compensation Committee consultants at any time. Representatives from outside consulting firms engaged by the
Compensation Committee attend meetings of the Compensation Committee, as requested, and communicate with the Chairman of the
Compensation Committee between meetings; however, the Compensation Committee is responsible for making recommendations to the Board
of Directors regarding the compensation of our executive officers, and the Board of Directors has sole and ultimate decision-making authority in
this regard.

        The Compensation Committee regularly reviews the services provided by its outside consultants and believes that Hewitt, during the course
of its engagement by the Compensation Committee, was independent in providing executive compensation consulting services to the
Compensation Committee. The scope of Hewitt's business is providing executive compensation and human resources consulting services and it
does not provide the Board of Directors, the Compensation Committee or the
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Company, any non-executive compensation services, such as pension consulting or human resource outsourcing. As part of its engagement by
the Compensation Committee, Hewitt advised the Chairman of the Compensation Committee of any potential conflicts of interest that could
arise and cause Hewitt's independence and duty of loyalty to the Compensation Committee to be questioned. In light of these factors, the
Compensation Committee does not believe that a formal conflicts policy is necessary at this time.

        The Compensation Committee reviews and discusses with management proposed Compensation Discussion and Analysis disclosures and
determines whether to recommend the Compensation Discussion and Analysis to the Board of Directors for inclusion in the Company's proxy
statement and annual report. The recommendation is described in the Compensation Committee Report included in this proxy statement.

        The Compensation Committee officially met eight times in 2010, and members of the Compensation Committee also met informally
amongst themselves, with management and with other members of the Board from time to time. Decisions regarding executive compensation
were approved by our Board after taking into account the recommendations of the Compensation Committee and its members. In connection
with our initial public offering, a new Compensation Committee charter was approved.

Nominating and Corporate Governance Committee

        The members of the Nominating and Corporate Governance Committee are Mr. Stephen Murray (Chair) and Mr. Edward A. LeBlanc.
Following adjournment of our 2011 annual meeting of stockholders, each of Messrs. Murray (Chair) and LeBlanc, if elected pursuant to
Proposal 1, will continue to be the members of the Nominating and Corporate Governance Committee.

        Because we are a "controlled company" within the meaning of the NYSE corporate governance standards, we are not required to have the
Nominating and Corporate Governance Committee consist of all independent directors.

        The Nominating and Corporate Governance Committee (a) identifies candidates to serve as directors and on committees of the Board of
Directors, (b) develops, recommends and reviews our corporate governance guidelines on a regular basis, and (c) assists the Board of Directors
in its annual review of the Board of Directors performance. The Nominating and Corporate Governance Committee also undertakes such other
tasks delegated to the committee by the Board of Directors, including matters relating to risk oversight. Specifically, going forward the
Nominating and Corporate Governance Committee conducts an annual assessment of the Company's Code of Ethics and Business Conduct, and
assesses compliance matters, ethics and training programs and certain other relevant legal and regulatory requirements as part of periodic
updates from the Company's management.

        The Nominating and Corporate Governance Committee officially met one time in 2010, but members of the Nominating and Corporate
Governance Committee met informally amongst themselves, with management and other members of the Board from time to time. Decisions
regarding board nominations and corporate governance-related matters were approved by our Board after taking into account the
recommendations of the Nominating and Corporate Governance members.

Criteria for Director Nominees

        In selecting director candidates, the Nominating and Corporate Governance Committee considers whether the candidates possess the
required skill sets and fulfill the qualification requirements of directors approved by the Board of Directors, including integrity, objectivity,
sound judgment, leadership and diversity of experience (for example, in relation to finance and accounting, international operations, strategy,
risk, technical expertise, policy-making, etc.). Annually, the Nominating and
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Corporate Governance Committee assesses the composition of the Board of Directors, including the Committee's effectiveness in balancing the
above considerations.

        Other than the foregoing, there are no minimum criteria for director nominees, although the Nominating and Corporate Governance
Committee may consider such other factors as it may deem are in the best interests of the Company and its stockholders. The Nominating and
Corporate Governance Committee does not assign specific weights to, and a potential or incumbent director will not necessarily satisfy all of,
the foregoing criteria and in evaluating a candidate does not distinguish on the basis of whether the candidate was recommended by a
stockholder. Accordingly, the Nominating and Corporate Governance Committee does not have a formal diversity policy but considers diversity
of experience, as noted above, as a component of evaluating the composition of the Board of Directors in connection with the annual nomination
process.

Process for Identifying and Evaluating Director Nominees

        The Nominating and Corporate Governance Committee identifies nominees by first evaluating the current members of the Board of
Directors willing to continue in service. Current members of the Board of Directors with skills and experience that are relevant to the Company's
business and who are willing to continue in service are considered for re-nomination, balancing the value of continuity of service by existing
members of the Board of Directors with that of obtaining a new perspective. If any member of the Board of Directors does not wish to continue
in service or if the Nominating and Corporate Governance Committee decides not to re-nominate a member for re-election, the Nominating and
Corporate Governance Committee identifies the desired skills and experience of a new nominee based on the criteria listed above. Current
members of the Nominating and Corporate Governance Committee and Board of Directors are polled for suggestions as to individuals meeting
the criteria of the Nominating and Corporate Governance Committee. Research may also be performed to identify qualified individuals.

Stockholder Nominations

        Our Bylaws contain provisions which address the process by which a stockholder may nominate an individual to stand for election to the
Board of Directors at the Company's annual meeting of stockholders. To make a nomination for election to the Board of Directors, a stockholder
must submit his or her nomination by providing the person's name and appropriate background and biographical information by writing to the
Nominating and Corporate Governance Committee at Generac Holdings Inc., Attn: Nominating and Corporate Governance Committee, S45
W29290 Hwy 59, Waukesha, WI 53189. A stockholder's nomination must be received by the Company's Secretary (i) no later than the 90th day,
nor earlier than the 120th day, prior to the first anniversary of the previous year's annual meeting of stockholders, (ii) in the event the date of the
annual meeting is more than 30 days before or more than 60 days after such anniversary date, notice by the stockholder to be timely must be so
delivered not earlier than the close of business on the 120th day prior to the date of such annual meeting and not later than the close of business
on the later of the 90th day prior to the date of such annual meeting or, if the first public announcement of the date of such annual meeting is less
than 100 days prior to the date of such annual meeting, the 10th day following the day on which public announcement of the date of such
meeting is first made by the Company, or (iii) in the case of a special meeting of stockholders called for the purpose of electing directors, not
earlier than the close of business on the 120th day prior to such special meeting and not later than the close of business on the later of the
90th day prior to such special meeting or the 10th day following the date on which notice of the date of the special meeting was mailed or public
disclosure of the date of the special meeting was made, whichever first occurs.

        A stockholder nomination must be accompanied by the information required by the Bylaws with respect to a stockholder director nominee,
which includes: (i) all information relating to the nominee
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(including, without limitation, the nominee's name, age, business and residence address and principal occupation or employment and the class or
series and number of shares of capital stock of the Company that are owned beneficially or of record by the nominee) that would be required to
be disclosed in a proxy statement or other filings required to be made in connection with solicitations of proxies for election of directors in a
contested election pursuant to Section 14 of the Exchange Act and the rules and regulations thereunder (including such person's written consent
to being named in the proxy statement as a nominee and to serving as a director if elected); (ii) a description of any agreements, arrangements
and understandings between or among such stockholder and certain associated persons, on the one hand, and any other persons on the other
hand, in connection with the nomination of such person for election as a director; and (iii) a description of all direct and indirect compensation
and other material monetary agreements, arrangements, and understandings during the past three years, and any other material relationships,
between or among such stockholder and respective affiliates and associates, or others acting in concert therewith, on the one hand, and each
proposed nominee, and his or her respective affiliates and associates, or others acting in concert therewith, on the other hand, including, without
limitation all information that would be required to be disclosed pursuant to Item 404 of Regulation S-K if the Holder making the nomination or
on whose behalf the nomination is made, if any, or any affiliate or associate thereof or person acting in concert therewith, were the "registrant"
for purposes of Item 404 and the nominee were a director or executive officer of such registrant.

        The recommending stockholder must also include in the notice (i) his or her name and address, (ii) the class and number of shares
beneficially owned by him or her on the date of notice and the date such ownership was acquired, (iii) a representation that he or she intends to
appear in person at the meeting or that he or she nominates the person specified in the notice, (iv) a description of all arrangements or
understanding between him or her and the nominee and (v) other requirements as specified in Section 1.12 of our Amended and Restated
Bylaws.

        We may require any proposed nominee to furnish other information as we may reasonably require to determine the eligibility of the
proposed nominee to serve as a director of the Company. See "PROPOSALS BY STOCKHOLDERS" for the deadline for nominating persons
for election as directors at our 2012 annual meeting of stockholders.

Board of Directors Role in Risk Oversight

        Our Board and management continually monitor the material risks facing our company, including financial risk, strategic risk, operational
risk, and legal and compliance risk. Management regularly reports to the Board on its activities in monitoring and mitigating such risks. Overall
responsibility for risk oversight rests with our Board. In addition, the Board may delegate risk oversight responsibility to a particular committee
in situations in which the risk falls within the committee's area of focus or expertise. Our Board believes that for certain areas of risk, our
company is better served by having the initial risk evaluation and risk monitoring undertaken by a subset of the entire board that is more focused
on the issues pertaining to the particular risk. For instance, our Compensation Committee assists the board in evaluating risks relating to our
compensation policies and procedures. Also, our Audit Committee assists the board in fulfilling the board's oversight responsibility relating to
the evaluation of financial and enterprise risks. As it deems necessary, the respective committee to which oversight and monitoring of a
particular risk has been assigned reports on risk exposures and mitigation strategies with respect to such risk to the entire Board. The Company
has reviewed its compensation policies and practices and concluded that they are not reasonably likely to have a material adverse effect on the
registrant. In March 2011 an incentive plan risk assessment was performed. Hewitt reviewed the final risk summary and conclusions. As a result
the Compensation Committee directed Management to develop a claw back policy which, when implemented, will cover all incentive
compensation plans.
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Board of Directors Leadership Structure

        Mr. Timothy Walsh serves as the Lead Director of the Board of Directors. The Lead Director is responsible for presiding at all meetings of
the board of directors; serving as a liaison between the board of directors and management; presiding over the regularly scheduled executive
sessions of the non-management directors; approving information sent to the board of directors in preparation for meetings of the board of
directors; approving agendas for meetings of the board of directors and meeting schedules to ensure that there is sufficient time for discussion of
all agenda items; being available to discuss with the other directors any concerns they may have about our company and its performance and
relaying such concerns, when appropriate, to the full board of directors; consulting with the Chief Executive Officer regarding concerns of the
directors; being available to be consulted by any of the senior executives as to any concerns they might have; and being available for
communications with our stockholders.

        The Board of Directors believes that its leadership structure is appropriate because it strikes an effective balance between management and
director participation in the Board of Directors process. The Lead Director role helps to ensure greater communication between management and
the directors. It also increases the directors' understanding of management decisions and Company operations and provides an additional layer of
independent oversight of the Company.

        Stockholders and other parties interested in communicating directly with Mr. Walsh as Lead Director may do so by writing to Mr. Walsh,
c/o Generac Holdings Inc., S45 W29290 Hwy. 59, Waukesha, WI 53189.

Attendance at Meetings

        It is our policy that directors are expected to dedicate sufficient time to the performance of his or her duties as a director, including by
attending meetings of the stockholders, Board of Directors and committees of which he or she is a member.

        In 2010, the Board of Directors held seven meetings (including regularly scheduled and special meetings) and took action by unanimous
written consent from time to time. All incumbent directors attended at least 75% of the aggregate of (i) the total number of meetings of the
Board of Directors (held during the period for which he has been a director); and (ii) the total number of meetings held by all committees on
which he served (during the periods that he served).

Stockholder Communications with the Board of Directors

        Stockholders and other parties interested in communicating directly with the Board of Directors as a group may do so by writing to the
Board of Directors, c/o Generac Holdings Inc., S45 W29290 Hwy. 59, Waukesha, WI 53189. The Secretary will review all correspondence and
regularly forward to the Board of Directors all such correspondence that, in the opinion of the Secretary, deals with the functions of the Board of
Directors or committees thereof or that the Secretary otherwise determines requires attention. Concerns relating to accounting, internal controls
or auditing matters will immediately be brought to the attention of the Chairman of the Audit Committee. We have adopted a Whistleblower
Policy, which establishes procedures for submitting these types of concerns, either personally or anonymously through a toll free telephone
"hotline" operated by an independent party.

        Stockholders and other parties interested in communicating directly with Mr. Barry J. Goldstein, as Chairman of the Audit Committee, may
do so by writing to Mr. Goldstein, c/o Generac Holdings Inc., S45 W29290 Hwy. 59, Waukesha, WI 53189.
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Code of Ethics and Business Conduct

        We have adopted a Code of Ethics and Business Conduct (the "Code"), that applies to all of our directors, officers and employees,
including our principal executive officer and principal financial accounting officer. Copies of the Code are posted on our website at
www.generac.com. Any amendments to, or waivers under, our Code which are required to be disclosed by the rules promulgated by the SEC
will be disclosed on the Company's website at www.generac.com.

Corporate Governance Guidelines

        We have adopted Corporate Governance Guidelines. These guidelines outline the role of our Board of Directors, the composition and
operating principles of our Board of Directors and its committees and our Board of Directors' working process. Copies of our Corporate
Governance Guidelines are posted on our website at www.generac.com.

Section 16(a) Beneficial Ownership Reporting Compliance

        Based upon a review of our records, all reports required to be filed pursuant to Section 16(a) of the Securities Exchange Act of 1934 were
filed on a timely basis.

Compensation Committee Interlocks and Insider Participation

        During 2010, the members of our Compensation Committee were Messrs. Timothy Walsh and John D. Bowlin. Mr. Walsh is a Managing
Director of CCMP. Mr. Bowlin is a consultant to CCMP. CCMP provided Generac with advisory services pursuant to its advisory services and
monitoring agreement and has entered into other transactions with us. See "CERTAIN RELATIONSHIPS AND RELATED
TRANSACTIONS."

        None of our executive officers serve on the compensation committee or board of directors of any other company of which any of the
members of our Compensation Committee or any of our directors is an executive officer.
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 BENEFICIAL OWNERSHIP OF OUR COMMON STOCK

        The following table shows information regarding the beneficial ownership of our common stock by:

�
each person or group who is known by us to own beneficially more than 5% of our common stock;

�
each member of our Board of Directors and each of our executive officers; and

�
all members of our Board of Directors and our named executive officers as a group.

        Beneficial ownership of shares is determined under rules of the SEC and generally includes any shares over which a person exercises sole
or shared voting or investment power. Except as noted by footnote, and subject to community property laws where applicable, we believe based
on the information provided to us that the persons and entities named in the table below have sole voting and investment power with respect to
all shares of our common stock shown as beneficially owned by them.

        Except noted by footnote, all stockholdings are as of April 19, 2011 and the percentage of beneficial ownership is based on 67,565,154
shares of common stock outstanding as of April 19, 2011. Unless otherwise indicated, the address for each holder listed below is c/o Generac
Holdings Inc., S45 W29290 Hwy. 59, Waukesha, Wisconsin 53189.

Name and address of beneficial owner
Number of

shares
Percentage of

shares
Principal stockholders
CCMP Capital, LLC(1) 39,912,998 59.1%
Baron Capital Group, Inc.(2) 4,366,385 6.5%
Directors and Named Executive Officers(3)
Aaron Jagdfeld 843,443 1.2%
York A. Ragen 84,236 0.1%
Dawn Tabat 1,383,385 2.0%
Allen Gillette 66,195 0.1%
Roger Pascavis 81,220 0.1%
John D. Bowlin 65,772 0.1%

Edgar Filing: GENERAC HOLDINGS INC. - Form DEF 14A

23


