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

Effective December 17, 2013, the Board of Directors (the “Board”) of MGP Ingredients, Inc. (the “Company”) elected Donald P. Tracy, the Company’s
Chief Financial Officer, and Randall Schrick, the Company’s Vice President of Engineering, to serve as Interim Co-Chief Executive Officers until a
replacement Chief Executive Officer is hired.

Mr. Tracy, 55, has served as the Company’s Vice President of Finance and Chief Financial Officer of since November 2009. From 2007 until joining the
Company, he served as Chief Financial Officer at Emery Oleochemicals, a global chemical manufacturer, and was based in Cincinnati. Prior to his
position at Emery Oleochemicals, Mr. Tracy served as Chief Financial Officer at Briggs Industries, a worldwide manufacturer and distributor of kitchen
and bath fixtures, at the company’s U.S. headquarters in Charleston, South Carolina, from 2005 to 2007. Before that, he spent four years with the
Tenaris Corp., a global producer of steel tubes, where he began as Director of Financial Projects and subsequently was promoted to Chief Financial
Officer of Tenaris, North America. His previous experience included 10 years with the Procter & Gamble Company.

Mr. Schrick, 62, served as President of Illinois Corn Processing, LLC, from November 2009 to December 2011. He also has been Vice President of
Engineering for the Company since June 2009. He previously had served as Corporate Director of Distillery Products Manufacturing from June 2008 to
June 2009 and as Vice President, Manufacturing and Engineering from July 2002 to June 2008. He served as Vice President - Operations from 1992
until July 2002. From 1984 to 1992, he served as Vice President and General Manager of the Company’s Pekin plant. From 1982 to 1984, he was the
Plant Manager of the Company’s Pekin plant subsequent to joining the Company in 1973. Prior to 1982, he was Production Manager at the Atchison
plant. He was a Director of the Company from 1987 to 2008.

Effective December 17, 2013, the Company and Mr. Tracy entered into the Amendment and Restatement of the Executive Employment Agreement (the
“Agreement”). The Agreement modified certain provisions of the Executive Employment Agreement between the Company and Don Tracy effective as
of August 8, 2013. Pursuant to the Agreement, Mr. Tracy’s base pay remains unchanged at $229,750 per year. In addition, the Company will pay Mr.
Tracy an amount equal to $15,000, less applicable withholding, each month until the Company appoints a permanent CEO. Mr. Tracy is entitled to
participate in any performance bonus plan, any equity compensation program that the Company may maintain from time to time, as well as in all fringe
benefits or plans of the Company generally available to executive employees of the Company. The Company has committed to paying Mr. Schrick an
additional $16,000, less applicable withholding, each month until the Company appoints a permanent CEO; however, the parties have not executed an
employment agreement concerning such compensation.

The Agreement with Mr. Tracy will terminate on December 17, 2015, unless extended or sooner terminated as provided in the Agreement. If the
Agreement is not extended or terminated, it will automatically be extended for successive additional one-year periods, unless either party to the
Agreement provides the other party with notice of termination of this Agreement at least 30 days prior to the expiration of the initial term or any renewal
period. In the event of a Change in Control of the Company, the term of the Agreement shall be deemed extended for a renewal period that begins on the
effective date of such Change in Control and ends on the third anniversary of such effective date.

Other terms of the Agreement, as set forth in the Company’s current report on Form 8-K filed with the SEC on August 9, 2013, remain substantially
unchanged and are incorporated by reference herein.



 

The foregoing description is qualified in it sentirety by reference to the full text of the Agreement, a copy of which is filed as Exhibit 10.1 hereto and
incorporated herein by reference.

Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

Effective following the 2013 Annual Meeting of the Company’s Stockholders (the “Annual Meeting”) on December 17, 2013, the Board amended
Sections 3.6 and 3.7 (the “Article III Amendment”) of its Bylaws (the “Bylaws”) to require six Board members to approve any sale of all or substantially
all of the Company’s assets or stock or any material division thereof, any acquisition of a material nature (by asset purchase, stock purchase, merger or
otherwise) of any other business, any acquisition or sale of a joint venture of a material nature, and any other acquisition or sale transaction of the
Company’s assets or stock outside the ordinary course of business prior to December 18, 2014. The foregoing description of Article III Amendment is
qualified in its entirety by reference to the full text of the Amendment to the Bylaws of MGP Ingredients, Inc., a copy of which is filed as Exhibit 3.2
hereto and incorporated herein by reference.

Effective December 17, 2013, the Company’s stockholders voted in favor of the following amendments to the Company’s Bylaws presented by the Cray
Group to the vote of the Company’s stockholders at the Annual Meeting: (i) provision for confidential voting at the Annual Meeting and at future
stockholder meetings; (ii) provision for a right for stockholders holding 10% or more of the outstanding common stock or outstanding preferred stock to
call a special meeting of stockholders; and (iii) requirement that any vacancies on the Board to be filled only by the stockholders and not by the Board.
The amendments and additions to the Company’s Bylaws were integrated as Sections 2.2, 2.14, and 3.8 to the Company’s Bylaws. The foregoing
description is qualified in its entirety by reference to the Amendment to the Bylaws of MGP Ingredients, Inc., attached hereto as Exhibit 3.2 and
incorporated herein by reference.

Item 5.07 Submission of Matters to a Vote of Security Holders.
The 2013 Annual Meeting of Stockholders of the Company (the “Annual Meeting”) was held on December 17, 2013, in Atchison, Kansas. At the
Annual Meeting, the holders of 14,099,799 shares of the Company’s Common Stock were represented in person or by proxy and 437 shares of the
Company’s Preferred Stock were represented in person or by proxy, constituting a quorum. The following matters were submitted to a vote of
stockholders and the results of the vote were as follows:

1. Election of Directors. John Bridendall, Jeannine Strandjord and Cloud L. Cray, Jr. were elected to each serve a three-year term expiring in 2016 and
until their successors are duly elected and qualified, based upon the following votes:

(i) Group A director by the holders of Common Stock:

Director For Withheld
John R. Speirs 2,960,546 103,772
John P. Brindendall 10,981,884 53,597
   

(ii) Group B director by the holders of Preferred Stock:

Director For Withheld
M. Jeannine Strandjord 437 0
Cloud L. Cray, Jr. 437 0



 

2. Ratification of Appointment of KPMG LLP as the Company’s independent registered public accounting firm for the year ending December 31, 2013.
The results of the vote were as follows:

 For Against Abstentions
Common shares 13,988,576 75,109 36,114
Preferred Shares 437 0 0
Total shares 13,989,013 75,109 36,114

3. Advisory vote on the compensation of our named executive officers. The results of the vote were as follows:

 For Against Abstentions
Common shares 2,997,483 10,971,399 130,917
Preferred Shares 0 437 0
Total shares 2,997,483 10,971,836 130,917

The Annual Meeting was the subject of a proxy contest initiated by Karen Seaberg, Laidacker M. Seaberg, Cloud L. Cray, Jr., Cray Family Management
LLC, and Cray MGP Holdings LP (the “Cray Group”). Certain issues related to the proxy contest were settled before the Annual Meeting set forth in the
Company’s current report on Form 8-K filed with the SEC on December 6, 2013 and the Company’s Supplement to the Proxy Statement on DEFA14A
filed with the SEC on December 6, 2013.. At the Annual Meeting, the Cray Group submitted the proposals presented in the Cray Group’s proxy
statement filed with the SEC on July 10, 2013 to the vote by the Company’s stockholders and the results of the vote were as follows:

4. Cray Group’s proposal to amend the Company’s Bylaws to provide for confidential voting at the Annual Meeting and at future stockholder meetings.
The vote results were as follows:

 For Against Abstentions
Common shares 8,665,255 5,411,762 22,782
Preferred Shares 437 0 0
Total shares 8,665,692 5,411,762 22,782

5. Cray Group’s proposal requesting the Board of Directors to approve an amendment to the Company's Articles of Incorporation to de-stagger the Board
which would have the effect of requiring the annual election of all directors and allowing any director to be removed with or without cause by
stockholders holding a majority of the voting power required to elect such director, and to submit such amendment to the Company’s stockholders for
approval. The vote results were as follows:

 For Against Abstentions
Common shares 10,029,411 4,037,291 33,097
Preferred Shares 437 0 0
Total shares 10,029,848 4,037,291 33,097



 

6. The Cray Group’s proposal to amend the Company’s Bylaws to provide a right for stockholders holding 10% or more of the outstanding common
stock or outstanding preferred stock to call a special meeting of stockholders.

 For Against Abstentions
Common shares 9,731,729 4,331,829 36,241
Preferred Shares 437 0 0
Total shares 9,732,166 4,331,829 36,241

7. The Cray Group’s proposal to amend the Bylaws to require any vacancies on the Board to be filled only by the stockholders and not by the Board.

 For Against Abstentions
Common shares 9,766,161 4,298,240 35,398
Preferred Shares 437 0 0
Total shares 9,766,598 4,298,240 35,398

8. The Cray Group’s proposal to repeal any provision of or amendments to the Bylaws adopted by the Board without the approval of a majority of the
shares of common stock and preferred stock voting thereon after April 3, 2013 and on or before the date of the Annual Meeting.

 For Against Abstentions
Common shares 11,157,771 2,923,886 18,142
Preferred Shares 437 0 0
Total shares 11,158,208 2,923,886 18,142

On December 3, 2013, the Company and the Cray Group entered a Settlement Agreement and Mutual Release (the “Settlement Agreement”). The terms
of the Settlement Agreement and the anticipated cost to the Company are set forth in the Company’s current report on Form 8-K filed with the SEC on
December 6, 2013 and the Company’s Supplement to the Proxy Statement on DEFA14A filed with the SEC on December 6, 2013, both of which are
incorporated herein by reference.

Item 7.01. Regulation FD Disclosure.

Attached as Exhibit 99.1, and incorporated into this Item 7.01 by reference, is a press release issued by the Company on December 23, 2013 announcing
the final results of the Annual Meeting referred to in Item 5.07 above.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

3.2 Amendment to the Bylaws of MGP Ingredients, Inc.

10.1 Amendment and Restatement of the Executive Employment Agreement between the Company and Donald P. Tracy dated December 17, 2013.

99.1 Press Release announcing the results of the 2013 Annual Meeting of Stockholders of MGP Ingredients, Inc. dated December 23, 2013.



 

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

  MGP INGREDIENTS, INC.
   

Date: December 23, 2013  By:

  Randall Schrick, co-Chief Executive Officer



 

Exhibit 3.2
Amendment of Bylaws 

of 
MGP Ingredients, Inc.

The undersigned, being the Corporate Secretary of MGP Ingredients, Inc., a Kansas Corporation (the “Corporation”), hereby certifies that the
Corporation’s Bylaws were amended effective December 17, 2013, by the stockholders of the Corporation to replace Section 2.2 in its entirety as
follows:

Section 2.2 Special Meetings.

(a)    General. A special meeting of the stockholders or the holders of any one or more classes of the capital stock of the Corporation entitled to
vote as a class or classes with respect to any matter, as required by law or as provided in the Articles of Incorporation, may be called by, and may be at
any time and place determined by, the Chairman of the Board, the President or the Board of Directors.

(b)    Stockholder Requested Special Meetings.

(1)    Special meetings of the stockholders may also be called by the stockholders following receipt by the Secretary of the Corporation of
a written request for a special meeting (a “Special Meeting Request”) from one or more record holders of shares representing in the aggregate either (i) at
least 10% of all issued and outstanding shares of common stock of the Corporation entitled to vote at the meeting or (ii) at least 10% of all issued and
outstanding shares of preferred stock of the Corporation entitled to vote at the meeting (in either case, the “Proposing Stockholders”), if such Special
Meeting Request complies with the requirements set forth in this Section 2.2(b). The Board of Directors will determine whether all such requirements
have been satisfied, and such determination shall be binding on the Corporation and its stockholders. If a Special Meeting Request complies with this
Section 2.2(b), the Board of Directors will determine the place, date and time of a special meeting requested in such Special Meeting Request.

(2)    A Special Meeting Request must be delivered by hand, by registered U.S. mail, or by courier service to the attention of the Secretary
of the Corporation at the principal office of the Corporation. A Special Meeting Request will only be valid if it is signed and dated by each of the
Proposing Stockholders and if such request includes: (i) a statement of the specific purpose(s) of the special meeting, the matter(s) proposed to be acted
on at the special meeting, the reasons for conducting such business at the special meeting, and any material interest of each Proposing Stockholder and
each beneficial owner on whose behalf the Special Meeting Request is submitted in the business proposed to be conducted at the special meeting; (ii) the
text of any resolutions proposed for consideration and, if such business includes a proposal to amend either the Bylaws or the Articles of Incorporation,
the text of the proposed amendment to the Bylaws or Articles of Incorporation; (iii) the name and address, as they appear on the Corporation’s books, of
each Proposing Stockholder, the date of each Proposing Stockholder's signature and the name and address of each beneficial owner on whose behalf
such Special Meeting Request is made; (iv) the number of shares of the Corporation’s common stock or preferred stock, as the case may be, that are
owned of record or beneficially (within the meaning of Rule 13d-3 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”)) by
each Proposing Stockholder and each such beneficial owner and documentary evidence of such record or beneficial ownership; (v) a representation that
the Proposing Stockholder(s) and each beneficial owner(s) on whose behalf the Special Meeting Request is made intend to appear in person or by proxy
at the special meeting to present the proposal(s) or business to be brought before the special meeting; (vi) if any Proposing Stockholder, or beneficial
owner on whose behalf such Special Meeting Request is made, intends to solicit proxies with respect to the stockholders’ proposal(s) or business to be
presented at the special meeting, a



 

representation to that effect; and (vii) all information relating to each such Proposing Stockholder that must be disclosed in solicitations of proxies for
election of directors in an election contest (even if an election contest is not involved), or is otherwise required, in each case pursuant to Regulation 14A
under the Exchange Act.

(3)    A Special Meeting Request shall not be valid if (i) the Special Meeting Request relates to an item of business that is not a proper
subject for stockholder action under applicable law; (ii) a Similar Item is included in the Corporation's notice as an item of business to be brought before
a stockholder meeting that has been called but not yet held; or (iii) the Special Meeting Request is received by the Corporation during the period
commencing ninety (90) calendar days prior to the first anniversary of the preceding year's annual meeting of stockholders and ending on the date of that
year's annual meeting of stockholders.

(4)    Any Proposing Stockholder may revoke a Special Meeting Request by written revocation delivered to the Corporation at any time
prior to the special meeting; provided, however, the Board of Directors shall have the discretion to determine whether or not to proceed with the special
meeting. If none of the Proposing Stockholders appears or sends a representative to present the proposal(s) or business submitted by the Proposing
Stockholders for consideration at the special meeting, the Corporation need not present such proposal(s) or business for a vote at such meeting.

(5)    Business transacted at a special meeting requested by stockholders shall be limited to the purposes stated in the Special Meeting
Request; provided, however, that nothing herein shall prohibit the Board from submitting additional matters to the stockholders at any such special
meeting.

________________

The undersigned, being the Corporate Secretary of the Corporation, hereby certifies that the Corporation’s Bylaws were amended effective
December 17, 2013, by the stockholders of the Corporation to add Section 2.14 its entirety as follows:

Section 2.14. Confidential Voting.

(a)    Effective immediately upon adoption of this Section 2.14, all inspectors of election, vote tabulators and other persons appointed by or
engaged by or on behalf of the Corporation to process voting instructions shall be independent and not otherwise be an officer, director or employee of
the Corporation.

(b)    Effective immediately upon adoption of this Section 2.14, all proxies, ballots, and vote tabulations that identify the particular vote of a
stockholder shall be kept confidential from the Board of Directors and from the officers and employees of the Corporation, except that disclosure may be
made (a) to allow the inspectors to certify the results of the vote, including as necessary to resolve any disputes as to such vote or challenges to the voting
of any proxies or ballots; (b) as necessary to meet applicable legal requirements, including the pursuit or defense of judicial actions; or (c) when
expressly authorized by such stockholder. Nothing in this Section 2.14 shall prohibit any inspector or tabulator from making available to the
Corporation, during the period prior to any meeting of stockholders, information as to which stockholders have not voted and periodic status reports on
the aggregate vote.

________________



 

The undersigned, being the Corporate Secretary the Corporation, hereby certifies that Sections 3.6 and 3.7 of the Corporation’s Bylaws were
amended effective December 17, 2013, by the Board of Directors of the Corporation to provide in their entirety as follows:

Section 3.13.    Quorum and Manner of Acting.

(a)    Five (5) of the nine directors shall constitute a quorum for the transaction of business at any meeting, and, subject to the limitation
described in Section 3.6(b) below, the act of a majority of the directors present at any meeting at which a quorum shall be present shall be the act of the
Board of Directors. The directors present at a duly called or held meeting at which a quorum is present may continue to do business until adjournment,
despite the withdrawal of enough directors to leave less than a quorum. Members of the Board, or of any committee the Board designates, may
participate in a meeting of the Board or of that committee by means of conference telephone or similar communications equipment through which all
persons participating in the meeting can hear one another. Such participation shall constitute presence in person at the meeting.

(b)    Prior to December 18, 2014, notwithstanding the approval requirements provided in Section 3.6(b) above, the affirmative vote of at least
six (6) directors is required to approve (or recommend that the stockholders approve) any of the following transactions:

(c)    any sale of all or substantially all of the Corporation’s assets or stock or any material division thereof;

(d)    any acquisition of a material nature (by asset purchase, stock purchase, merger or otherwise) of any other business,

(e)    any acquisition or sale of a joint venture of a material nature; and

(f)    any other acquisition or sale transaction of the Corporation’s assets or stock outside the ordinary course of business.

Section 3.14.    Action by Consent. Any action required or permitted to be taken at a meeting of the Board of Directors or any committee thereof
may be taken without a meeting if all members of the Board or the committee consent to such action in writing and the writing or writings are filed with
the minutes of proceedings of the Board or the committee, provided, however, that prior to December 18, 2014, none of the actions described in Section
3.6(b) may be taken without a meeting.

________________

The undersigned, being the Corporate Secretary of the Corporation, hereby certifies that the Corporation’s Bylaws were amended effective
December 17, 2013, by the stockholders of the Corporation by amending Section 3.8 its entirety as follows:

Section 3.8. Vacancies.

A vacancy on the Board shall exist in the case of the death, resignation or removal of any director, if the stockholders increase the number of
directors, if the stockholders fail at any meeting at which they elect directors to elect the full number of directors for which they are voting at that
meeting, or if a director



 

refuses to serve. If a director resigns effective at a future date, the vacancy shall be deemed to exist only upon the effectiveness of the resignation.

Stockholders have the sole right to elect a director or directors at any time to fill any vacancy or vacancies on the Board. Group A directors may
be elected by the holders of the Company's Common Stock, voting separately as a class, and Group B directors may be elected by the holders of the
Company's Preferred Stock, voting separately as a class, as provided in the Company's Articles of Incorporation. The Board shall not elect a director or
directors at any time to fill any vacancy or vacancies on the Board.

A meeting of the stockholders shall be called to fill any vacancy or vacancies on the Board. This meeting, whether the annual meeting of
stockholders or a special meeting of stockholders, must be held within 60 days of the date the vacancy arises. Any director elected at such meeting to fill
a vacancy shall hold office until the next regular election of directors of the class of which such director is a part, or if the Board is declassified, until the
next Annual Meeting of Stockholders, and until the election and qualification of such person's successor or until his or her earlier death, resignation or
removal. No reduction in the authorized number of directors shall have the effect of removing any director prior to the expiration of such person's term of
office.

________________

By: /s/ Lori Norlen
Name: Lori Norlen
Title: Corporate Secretary



 
EXHIBIT 10.1

AMENDMENT AND RESTATEMENT OF THE
EXECUTIVE EMPLOYMENT AGREEMENT BETWEEN

DON TRACY AND MGP INGREDIENTS, INC.

WHEREAS, MGP Ingredients, Inc. (“Company”) previously entered into that certain Executive Employment Agreement with Don
Tracy (“Executive”) effective as of the 8th day of August, 2013 (“Prior Agreement”);

WHEREAS, the Company and the Executive reserved the right to amend the Prior Agreement pursuant to Section 10.3 thereof;

WHEREAS, the Company recently terminated the employment of Tim Newkirk, who had served as Chief Executive Officer of the
Company;

WHEREAS, the Company desires to appoint the Executive as the Interim Co-Chief Executive Officer of the Company until a
permanent Chief Executive Officer of the Company is appointed; and

WHEREAS, the Company desires to modify certain other provisions in the Prior Agreement.

NOW, THEREFORE, effective the seventeenth (17th) day of December, 2013, the Prior Agreement is amended and restated in its
entirety to read as follows:



 

AMENDED AND RESTATED
MGP INGREDIENTS, INC.

EXECUTIVE EMPLOYMENT AGREEMENT

THIS EXECUTIVE EMPLOYMENT AGREEMENT (“Agreement”) is effective as of December 17, 2013 by and between MGP
Ingredients, Inc. (“Company”) and Don Tracy (“Executive”).

WHEREAS, Executive desires to serve as the Interim Co-Chief Executive Officer of the Company and in exchange for the protection
and other consideration set forth in this Agreement, is willing to give the Company, under certain circumstances, his covenant not to compete, and the
Company desires to so employ Executive.

NOW, THEREFORE, in consideration of the promises and the mutual agreements contained herein, the Company and Executive hereby
agree as follows:

ARTICLE I
Definitions

1.1    Definitions. As used herein, the following terms shall have the following meanings.

(a) “Board” means the board of directors of the
Company.

(b) “Cause” means (i) conviction of Executive by a court of competent jurisdiction of a felony; (ii) engaging by Executive in willful fraud in
connection with his performance of the business of Company; or (iii) Employee’s failure to cooperate in good faith with any internal,
governmental, or regulatory investigation involving or in any way related to the Company or its operations.

(c) “Change in Control” means any of the
following:

a. The closing of an acquisition by any person, entity or “group” within the meaning of Section 13(d)(3) or 14(d)(2) of the
Securities Exchange Act of 1934, as amended (“Exchange Act”) of Beneficial Ownership (within the meaning of Rule 13d-3
promulgated under the Exchange Act) of at least 50% of the then outstanding shares of common stock of the Company or 50% of
the then outstanding shares of preferred stock of the Company;

b. Individuals who, as of July 15, 2013 (the “Incumbent Board”) cease for any reason to constitute at least a majority of the Board,
provided that any person becoming a director subsequent to July 15, 2013 whose election, or nomination for election by the
Company’s stockholders, was approved by a vote of at least a majority of the directors comprising the Incumbent Board (other
than an election or nomination of an individual whose initial assumption of office occurs either eight months prior to or eight
months following an actual or threatened election contest relating to the election of the directors of the Company), shall be, for
purposes of this Agreement, considered as though such person were a member of the Incumbent Board;

    
2



 

c. Approval by the Company of a reorganization, merger, consolidation, in each case, pursuant to which persons who were the
stockholders of the Company immediately prior to such reorganization, merger or consolidation do not, immediately thereafter,
own collectively as a group more than 50% of the combined voting power entitled to vote generally in the election of directors of
the reorganized, merged, or consolidated company’s then outstanding voting securities; or

d. The liquidation or dissolution of the Company or of the Company’s approval of the sale of more than 50% of the assets of the
Company over no greater than an 18 month period measured as of the effective date of the first such sale.

(d) “Code” means the Internal Revenue Code of 1986, as
amended.

(e) “Confidential Information” shall mean all confidential
information:

(i) of the Company, or

(ii) which is learned or acquired by the Company from others with whom the Company has a business relationship in which, and as a result
of which, similar information is revealed to the Company,

Confidential Information shall also include all such confidential information, whether patentable or not, which is of a confidential, trade
secret and/or proprietary character and which is either developed by Executive (alone or with others) or to which Executive shall have had
access during the Employment Period as defined herein. Confidential Information shall include (among other things) all confidential data,
designs, plans, notes, memoranda, work sheets, formulas, processes, and Customer and supplier lists. The term Confidential Information
shall be interpreted to the broadest extent possible under Kansas law as well as the Kansas Trade Secrets Act, and shall be deemed to
encompass, without limitation, all (i) trade secrets and intellectual property, (ii) information concerning products/services and the
development, manufacturing, marketing, distribution and pricing of products/services; (iii) information concerning customers, customers,
customer lists and suppliers; (iv) credit and financial data concerning the Company and its customers and suppliers.

(f) “Good Reason” means (i) a material reduction of Executive’s Base Salary or annual cash bonus opportunity; (ii) a requirement that
Executive provide services to the Company at a location more than 60 miles from Atchison, Kansas, (iii) a material reduction in
Executive’s authority, duties, or responsibilities; or (iv) any other action or inaction that constitutes a material breach by the Company of
this Agreement. Notwithstanding the foregoing, Good Reason shall not be deemed to exist unless, (i) the Executive notifies the
Company in writing of the condition allegedly giving rise to such Good Reason within 90 days of the initial existence of such condition,
(ii) the Company does not cure such condition within 30 days of such notice, and (iii) Executive terminates employment with the
Company as a result of such Good Reason within 120 days of the initial existence of such condition. Notwithstanding the foregoing, in
no event will Good Reason be deemed to exist if the Executive’s employment as Interim Co-Chief Executive Officer of the Company
and the Company’s obligations under this Agreement terminate in accordance with Section 2.4(h) herein.
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(g) “Prior Agreement” means that certain Executive Employment Agreement between the Executive and the Company, dated as of August
8, 2013, and amended and restated herein in its entirety.

ARTICLE II
Employment

2.1 Employment. The Executive’s term of employment under this Agreement shall begin on December 17, 2013 (“Start Date”) and end as provided
in Section 2.4 of this Agreement (“Employment Period”).

2.2 Position and
Duties.

(a) Commencing on the Start Date and continuing during the Employment Period, Executive shall serve as Interim Co-Chief Executive
Officer of the Company or in such other capacity as the Board may determine. As the Interim Co-Chief Executive Officer of the
Company, the Executive shall perform such duties that has been customarily performed by the Chief Executive Officer of the Company.
The Interim Co-Chief Executive Officer shall also remain the Chief Financial Officer of the Company and perform such duties of the
Chief Financial Officer as have been customarily performed by the Chief Financial Officer of the Company.

(b) Executive shall devote his best efforts and his full business time and attention to the business and affairs of the Company. The Executive
shall perform his duties and responsibilities to the best of his abilities in a diligent, trustworthy, businesslike and efficient manner. In the
performance of his duties hereunder, Executive shall at all times report and be subject to the lawful direction of the Board and perform
his duties hereunder subject to and in accordance with the resolutions or any other determinations of the Board and the by-laws of the
Company and applicable law. During the Employment Period, Executive shall not become an employee of any person or entity other
than the Company. This section shall not be construed to prohibit Executive from serving on the board of directors of one or more other
entities (with the consent of the Board).

2.3 Base Salary, Bonus and Benefits . Subject to the terms of this Agreement, in consideration of Executive’s agreements contained herein, during
the Employment Period:

(a) Executive’s Base Salary shall be $229,750 per annum (“Base Salary”), which shall be payable in equal installments during the year in
accordance with the Company’s normal payroll schedule and shall be subject to deductions for customary withholdings, including,
without limitation, federal and state withholding taxes and payroll taxes. The Company may increase, but not decrease, the Executive’s
Base Salary at any time.

(b) On the last regularly schedule payroll date of each month during which the Executive is engaged as the Interim Co-Chief Executive
Officer of the Company or Co-Chief Executive Officer of the Company (either for the entirety or a portion of such month), the Company
shall pay to the Executive an amount equal to $15,000, less applicable withholding. For the avoidance of doubt, the payments described
in this Section 2.3(b) shall (i) not be paid following the Executive’s termination of employment with the Company, (ii) not be paid upon
the Company’s appointment of a permanent Chief Executive Officer in replacement of the Executive, as described in Section 2.4(h)
below, and (iii) shall not be taken into account
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for purposes of determining the Executive’s entitlement to severance pay under Sections 2.4(c)(2) and 2.4(d)(2) below.

(c) Executive shall be entitled to participate in any performance bonus plan that the Company may maintain from time to time, subject to all
terms and conditions of such plan and the terms of any applicable award thereunder. For purposes of the MGP Ingredients, Inc. Short-
Term Incentive Plan (“Plan”), the Executive’s target bonus for each plan year in which he serves a as Co-CEO of the Company on the
first day of such plan year shall be 100% of his Base Salary, provided that such target bonus shall be subject to adjustment as otherwise
described in the Plan, further provided that the Executive shall continue to have a target bonus of 100% of his Base Salary under the Plan
for the remainder of the plan year in which the Company appoints a permanent Chief Executive Officer in replacement of the Executive,
as described in Section 2.4(h).

(d) Executive shall be entitled to participate in all retirement, disability, pension, savings, health, medical, dental, insurance and other fringe
benefits or plans of the Company generally available to executive employees of the Company, in accordance with and subject to the
terms thereof.

(e) Executive shall be entitled to participate in any equity compensation program that the Company may maintain from time to time, subject
to all terms and conditions of such plan and the terms of any applicable award thereunder.

(f) Upon Executive’s submission of proper substantiation, the Company shall reimburse Executive for all reasonable business expenses
actually and necessarily paid or incurred by him in the course of and pursuant to the business of the Company, in accordance with
Company policies relating to the reimbursement of business expenses.

(g) The Company shall maintain directors and officers liability insurance in commercially reasonable amounts (as determined by the Board),
and Executive shall be covered under such insurance to the same extent as other executives of the Company (“D&O Insurance
Policies”). Executive shall be eligible for indemnification by the Company to the extent provided for in the Company by-laws in effect
from time to time. The provisions of this Section 2.3(f) shall survive termination of this Agreement.

2.4    Term.

(a) General Term. This Agreement shall commence on the Start Date and terminate on the second anniversary of the Start Date (“Initial
Term”) unless extended or sooner terminated as provided herein. The Initial Term shall automatically be extended for successive
additional one-year periods (each, a “Renewal Period”), unless either party to this Agreement provides the other party with notice of
termination of this Agreement at least 30 days prior to the expiration of the Initial Term or any Renewal Period thereafter.
Notwithstanding the foregoing, in the event of a Change in Control of the Company, the term of this agreement shall be deemed extended
for a Renewal Period that begins on the effective date of such Change in Control and ends on the third anniversary of such effective date.

(b) Termination for Cause, Voluntary Termination, Termination at End of Term . If (i) Executive is terminated by the Company at the end of
the Initial Term or any Renewal Period by timely and proper notice, at any time by the Company for Cause, or voluntarily by the
Executive
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other than for Good Reason, Executive shall be entitled only to his Base Salary through the date of termination and shall not be entitled to
any further Base Salary or any applicable bonus, benefits or other compensation for that year or any future year, except as may be
provided in an applicable benefit plan or program, or to any severance compensation of any kind, nature or amount.

(c) Involuntary Termination Without Cause or Good Reason Termination . If Executive’s employment with the Company is terminated by
the Company without Cause (other than by reason of the Company’s election and timely notice to terminate Executive’s employment at
the end of the Initial Term or any Renewal Period in accordance with Section 2.4(a) hereof or by reason of death or disability) or
Executive terminates his employment with the Company or its successor for Good Reason, Executive shall, subject to satisfaction of the
Release Condition described in Section 2.4(e) below, be entitled to:

(1) all previously earned and accrued but unpaid Base Salary up to the date of such
termination;

(2) severance pay in an amount equal to 12 months of Base Salary paid in equal installments on the dates on which Executive’s Base
Salary would otherwise have been paid in accordance with the Company’s normal payroll dates in effect as of the date of
Executive’s termination of employment as if Executive’s employment had continued for such period, provided that the delay of
the payment of any such amounts pending satisfaction of the Release Condition described in Section 2.4(e) below shall be
accumulated and paid on the first of the Company’s first such scheduled payroll date following satisfaction of the Release
Condition;

(3) a lump sum payment equal to the mean of payment obligations incurred (but not necessarily paid) under any short-term incentive
or annual bonus plan maintained by the Company with respect to each of the three completed fiscal years or fiscal determination
periods prior to the fiscal year in which such termination occurs (or fewer fiscal years or fiscal determination periods if the
Executive has not been a participant in the Company’s annual or short-term incentive bonus plan for the entirety of each such
three prior fiscal years or fiscal determination periods), payable as soon as practicable following the Executive’s termination of
employment, provided that in no event shall such lump-sum payment occur later than March 15 of the year following the year in
which such termination occurs, and further provided that if the three fiscal years prior to the fiscal year in which such termination
occurs includes a fiscal year or fiscal determination period that was less than 12 months in duration (i.e., a transition fiscal year),
the payments described under this Section 2.4(c)(4) for such fiscal year or fiscal determination period shall, for purposes of this
Section 2.4(c)(4), be annualized by multiplying the payout for such year or period by a fraction, the numerator of which is 12 and
the denominator of which is the number of whole months during such year or period; and

(4) for the 12 month period following the Executive’s termination of employment or such shorter period of time that Executive or
any of Executive’s dependents is eligible for and elects COBRA continuation coverage (in accordance with Section 4980B of the
Code), Executive’s cost of coverage shall be the employee contribution rate that would have applied if Executive had remained
in active employment with
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the Company during such period, provided that any amounts payable to Executive in connection with this Section 2.4(c)(3) shall
be paid on an after tax basis on the first regularly scheduled payroll date of each month for which such amount is payable.

(d) Change in Control Termination . Notwithstanding Section 2.4(c) above, if prior to but in connection with a Change in Control or during
the 18 month period following a Change in Control (i) Executive’s employment with the Company or its successor is terminated by the
Company or its successor without Cause (other than by reason of the Company’s or its successors election and timely notice to terminate
Executive’s employment at the end of the Initial Term or any Renewal Period in accordance with Section 2.4(a) hereof or by reason of
death or disability), or (ii) Executive terminates his employment with the Company or its successor for Good Reason, Executive shall,
subject to satisfaction of the Release Condition described in Section 2.4(e) below, be entitled to:

(1) all previously earned and accrued but unpaid Base Salary up to the date of such
termination;

(2) severance pay in an amount equal to 18 months of Base Salary paid in equal installments on the dates on which Executive’s
Base Salary would otherwise have been paid in accordance with the Company’s normal payroll dates in effect as of the date of
Executive’s termination of employment as if Executive’s employment had continued for such period, provided that the delay
of the payment of any such amounts pending satisfaction of the Release Condition described in Section 2.4(e) below shall be
accumulated and paid on the first of the Company’s first such scheduled payroll date following satisfaction of the Release
Condition;

(3) a lump sum payment equal to one and one-half times the mean of payment obligations incurred (but not necessarily paid)
under any short-term incentive or annual bonus plan maintained by the Company with respect to each of the three completed
fiscal years or fiscal determination periods prior to the fiscal year in which such termination occurs (or fewer fiscal years or
fiscal periods if the Executive has not been a participant in the Company’s annual or short-term incentive bonus plan for the
entirety of each such three prior fiscal years or fiscal determination periods), payable as soon as practicable following the
Executive’s termination of employment, provided that in no event shall such lump-sum payment occur later than March 15 of
the year following the year in which such termination occurs, and further provided that if the three fiscal years prior to the
fiscal year in which such termination occurs includes a fiscal year or fiscal determination period that was less than 12 months
in duration (i.e., a transition fiscal year), the payments described under this Section 2.4(c)(4) for such fiscal year or fiscal
determination period shall, for purposes of this Section 2.4(c)(4), be annualized by multiplying the payout for such year or
period by a fraction, the numerator of which is 12 and the denominator of which is the number of whole months during such
year or period

(4) for such period of time that Executive or any of Executive’s dependents is eligible for and elects COBRA continuation
coverage (in accordance with Section 4980B
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of the Code), Executive’s cost of coverage shall be the employee contribution rate that would have applied if Executive had
remained in active employment with the Company during such period, provided that any amounts payable to Executive in
connection with this Section 2.4(d)(4) shall be paid on an after tax basis on the first regularly scheduled payroll date of each
month for which such amount is payable.

All payments shall be subject to deductions for customary withholdings, including, without limitation, federal and state withholding taxes
and payroll taxes.

(e) Release Condition and Severance Forfeiture . Executive agrees that Executive shall be entitled to the amounts and benefits set forth in
Sections 2.4(c)(2) – (4) and 2.4(d)(2) – (4) only if (i) Executive executes a release of all claims against the Company (other than
indemnity claims the Executive may have against the Company that arise under the Company’s by-laws or the D&O Insurance Policies)
in such reasonable form as the Company may reasonably prescribe and has not materially breached, as of the date of termination,
Section 2.5 or 2.6 of this Agreement and does not materially breach such provisions at any time during the period for which such
payments are to be made, and (ii) such release becomes effective and irrevocable no later than 60 days following the date of Executive’s
termination of employment (“Release Condition”). If the Executive materially breaches Section 2.5 or 2.6 of this Agreement, the
Company shall have no obligation to make any severance, other payment, or provide any benefit under this Agreement during the period
in which such amounts are otherwise payable or such benefits are otherwise to be provided, but only to the extent such that the value of
such foregone severance, other payment, or other benefits does not exceed the actual damages sustained by the Company with respect to
such material breach.

(f) No Additional Severance. Executive hereby agrees that no severance compensation of any kind, nature or amount shall be payable to
Executive, except as expressly set forth in this Section 2.4, and Executive hereby irrevocably waives any claim for any other severance
compensation.

(g) Death or Disability. The Company’s obligation under this Agreement terminates on the last day of the month in which Executive’s death
occurs or on the date as of which Executive first becomes entitled to receive disability benefits under the Company’s long-term disability
plan. The Company shall pay to Executive or Executive’s estate all previously earned and accrued but unpaid Base Salary up to such
date. Thereafter, Executive or his estate shall not be entitled to any further Base Salary, bonus, benefits or other compensation for that
year or any subsequent year, except as may be provided in an applicable benefit plan or program

(h) Modification Upon Appointment of Chief Executive Officer. On the date that the Company appoints a permanent Chief Executive
Officer in replacement of the Executive, and except as provided in Section 2.3(c) and this Section 2.4(h), this Agreement shall
automatically be deemed amended and restated such that it is identical to the terms of the Prior Agreement, provided that for purposes of
such amendment and restatement Sections 2.4(c) and (d) in such Prior Agreement shall be deemed to be replaced with Sections 2.4(c)
and (d) herein.
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2.5    Confidential Information.

(a)Executive shall use best efforts and diligence both during and after employment with the Company, regardless of how, when or why
Executive’s employment ends, to protect the confidential, trade secret and/or proprietary character of all Confidential Information.
Executive shall not, directly or indirectly, use (for the benefit of Executive or any other person) or disclose any Confidential
Information, for so long as it shall remain proprietary or protectible as confidential or trade secret information, except as may be
necessary for the performance of Executive’s duties for the Company.

(b)Executive shall promptly deliver to the Company, at the termination of the Employment Period or at any other time at the Company’s request,
without retaining any copies, all documents, information and other material in Executive’s possession or control containing, reflecting
and/or relating, directly or indirectly, to any Confidential Information.

(c)Executive’s obligations under this Section 2.5 shall also extend to the confidential, trade secret and proprietary information learned or
acquired by Executive during the Employment Period from others with whom the Company has a business relationship.

(d)Executive’s breach of Section 2.5 of this Agreement shall relieve Company of its obligations (if any) to pay any further severance benefits
under this Agreement but only to the extent such benefits do not exceed the actual damages sustained by the Company as a result of
the breach.

2.6    Competitive Activity.

(a) Executive covenants and agrees that during the Employment Period and for a period ending on the date that is 18 months following the
date of termination of his employment with the Company (12 months in the case of a termination other than as described in
Section 2.4(d) above), including without limitation termination by the Company for Cause or without Cause, Executive shall not,
in the United States of America, or in any other country of the world in which the Company or any of its subsidiaries has done
business at any time during the last two (2) years prior to termination of Executive’s employment with the Company, engage,
directly or indirectly, whether as principal or as agent, officer, director, employee, consultant, shareholder, or otherwise, alone or
in association with any other person, corporation or other entity, in any Competing Business. For purposes of this Agreement, the
term “Competing Business” shall mean any person, corporation or other entity which sells or attempts to sell any products or
services which are the same as or similar to the products and services (i) sold by the Company or any of its subsidiaries at any
time and from time to time during the last two (2) years prior to termination of the Employment Period, or (ii) being developed
by the Company or any of its subsidiaries during the Employment Period, no matter what stage of development was achieved
during the Employment Period, and even if the idea was abandoned during the Employment Period.

(b) Executive shall continue to be obligated under Section 2.5 of this Agreement not to use or to disclose Confidential Information so long as
it shall remain proprietary or protectible as confidential or trade secret information.
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(c) Following termination of Executive’s employment with the Company for any reason, Executive agrees to advise the Company of his new
employer, work location and job responsibilities within three (3) days after accepting new employment.

(d) Executive understands that the intention of Sections 2.5 and 2.6 of this Agreement is not to prevent Executive from earning a livelihood
and Executive agrees nothing in this Agreement would prevent Executive from earning a livelihood utilizing his general skills in
any of the companies which are not directly or indirectly in competition with the Company.

(e) Executive agrees that during the Employment Period, Executive shall not, directly or indirectly, solicit the trade of, or trade with, any
customer, prospective customer or supplier of the Company or any of its subsidiaries for any business purpose other than for the
benefit of the Company or such subsidiaries. Executive further agrees that for 18 months following termination of the
Employment Period for whatever reason (12 months in the case of a termination other than as described in Section 2.4(d) above),
including without limitation termination by the Company for Cause or without Cause, Executive shall not, directly or indirectly,
solicit for any Competing Business the trade of, or trade with, any customers or suppliers, or prospective customers or suppliers,
of the Company or any of its subsidiaries.

(f) Executive agrees that, during his employment with the Company and for 18 months following termination of the Employment Period for
whatever reason (12 months in the case of a termination other than as described in Section 2.4(d) above), Executive shall not,
directly or indirectly, solicit, hire or induce, or attempt to solicit, hire or induce, any employee of the Company or any of its
subsidiaries to leave the Company or any of its subsidiaries for any reason whatsoever or hire any employee of the Company or
any of its subsidiaries.

(g) Executive’s breach of Section 2.6 of this Agreement shall, to the extent provided in Section 2.4(e) above, relieve Company of its
obligations (if any) to pay severance or separation pay benefits under this Agreement. The Company’s obligation to make such
payments will be cancelled upon the occurrence of any such material breach during the severance period, Executive shall not
receive any further severance or separation pay benefits under Section 2.4 except to the extent provided in Section 2.4(e).

(h) Notwithstanding any provision in this Section 2.6 to the contrary, during the period in which this Section 2.6 serves to restrict the
Executive the Company shall, within ten business days of its receipt of a written request from the Executive, inform the
Executive whether any proposed activity by the Executive would be viewed by the Company as a violation of a this Section 2.6,
and if the Company determines that such activity does not constitute a violation of this Section 2.6, such determination shall be
conclusive and binding on the Company following the date of such determination.

(i) Notwithstanding any provision in this Section 2.6 to the contrary, if the Company determines that any activity undertaken by the
Executive during the period in which this Section 2.6 serves to restrict the Executive violates this Section 2.6, it shall provide the
Executive with written notice of such determination within ten business days of such determination and shall reasonably provide
the Executive with ten business days to cure any such violation. If the Executive cures such violation within ten days of such
notice of determination, the Company shall not seek to enforce this Section 2.6 with respect to such cured violation.
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2.7    Change in Control Restrictions.

(a) In the event any payment(s) or the value of any benefit(s) received or to be received by Executive in connection with Executive’s
termination of employment or contingent upon a change in control (whether received or to be received pursuant to the terms of this
Agreement or of any other plan, arrangement or agreement of the Company, its successors, any person whose actions result in a change
in control, or any person affiliated with any of them (or which, as a result of the completion of the transaction(s) causing a change in
control, will become affiliated with any of them) (collectively, the “Payments”)), are determined, under the provisions of Subsection
2.7(c), to be subject to an excise tax imposed by Code Section 4999 (any such excise tax, together with any interest and penalties, are
hereinafter collectively referred to as the “Excise Tax”), as determined in this Section 2.7(a), then the Company shall reduce the
aggregate amount of the Payments payable to the Executive such that the value of such Payments (determined in accordance with Section
280G of the Code or any successor provision thereto) are, after such reduction, no greater than 95% of the Executive’s “base amount” as
of the date of such change in control and such that no Excise Tax shall be payable by the Executive, and the Payments shall not cease to
be deductible by the Company by reason of Section 280G of the Code (or any successor provision thereto).

(b) If there is a determination that the Payments payable to Executive must be reduced pursuant to the immediately preceding paragraph, the
Company shall promptly give Executive notice to that effect and a copy of the detailed calculation thereof and of the amount to be
reduced. Executive may then elect which and how much of the Payments shall be eliminated or reduced as long as (i) the first such
Payments to be reduced are not considered “deferred compensation” within the meaning of Code Section 409A (if any), (ii) if Payments
described in (i) are exhausted and additional reductions are necessary, any cash Payments described in this Agreement not previously
reduced are reduced next, and (iii) after such election the aggregate present value of the Payments equals the largest amount that would
both (A) not cause any Excise Tax to be payable by Executive, and (B) not cause any Payments to become nondeductible by the
Company by reason of Section 280G of the Code (or any successor provision thereto). Executive shall advise the Company in writing of
Executive’s election within ten (10) days of Executive’s receipt of such notice from the Company. Notwithstanding the foregoing, if no
election is made by Executive within the ten-day period, the Company may elect which and how much of the Payments shall be
eliminated or reduced as long (i) the first such payments to be reduced are not considered “deferred compensation” within the meaning of
Section 409A of the Code (if any), (ii) if Payments described in (i) are exhausted and additional reductions are necessary, any cash
Payments described in this Agreement not previously reduced are reduced next, and (iii) after such election the aggregate present value of
the Payments equals the largest amount that would both (A) not cause any Excise Tax to be payable by Executive, and (B) not cause any
Payments to become nondeductible by the Company by reason of Section 280G of the Code (or any successor provision thereto). For
purposes of this paragraph, present value shall be determined in accordance with Code Section 280G(d)(4).

(c) All determinations required to be made under this Section 2.7, including whether the aggregate amount of Payments shall be reduced,
and the assumptions to be utilized in arriving at such determinations, unless otherwise set forth in this Agreement, shall be made by a
nationally recognized certified public accounting firm selected by the Company and reasonably acceptable to Executive (the
“Accounting Firm”). The Company shall cause the
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Accounting Firm to provide detailed supporting calculations to the Company and Executive within fifteen (15) business days after notice
is given by Executive to the Company that any or all of the Payments have occurred, or such earlier time as is requested by the Company.
Within two (2) business days after such notice is given to the Company, the Company shall instruct the Accounting Firm to timely provide
the data required by this Section 2.7(c) to Executive. All fees and expenses of the Accounting Firm shall be paid in full by the Company.
If the Accounting Firm determines that there is substantial authority (within the meaning of Section 6662 of the Code) that no Excise Tax
is payable by Executive, the Company shall take commercially reasonable action so that the Accounting Firm shall furnish Executive with
a written opinion that failure to disclose or report the Excise Tax on Executive’s federal income tax return will not constitute a substantial
understatement of tax or be reasonably likely to result in the imposition of a negligence or any other penalty. Any determination by the
Accounting Firm shall be binding upon the Company and Executive in the absence of material mathematical or legal error.

ARTICLE III
Miscellaneous

3.1    Executive's Representations. Executive hereby represents and warrants to the Company that (i) Executive’s execution, delivery and performance
of this Agreement do not and shall not conflict with, breach, violate or cause a default under any contract, agreement, instrument, order, judgment or
decree to which Executive is a party or by which he is bound, (ii) Executive is not a party to or bound by any employment agreement, noncompete
agreement or confidentiality agreement with any other person or entity, and (iii) upon the execution and delivery of this Agreement by the Company, this
Agreement shall be the valid and binding obligation of Executive, enforceable in accordance with its terms. Executive hereby acknowledges and
represents that he fully understands the terms and conditions contained herein.

3 . 2    Survival. Sections 2.5 and 2.6 and Sections 3.2 through 3.14 shall survive and continue in full force in accordance with their terms
notwithstanding any termination of the Employment Period.

3.3    Notices. All notices, demands or other communications to be given or delivered under or by reason of the provisions of this Agreement will be in
writing and will be deemed to have been given when delivered personally, mailed by certified or registered mail, return receipt requested and postage
prepaid, or sent via a nationally recognized overnight courier, or sent via facsimile to the recipient. Such notices, demands and other communications
will be sent to the address indicated below:

To the Company:

MGP Ingredients, Inc.
Cray Business Plaza
100 Commercial Street
P.O. Box 130
Atchison, Kansas 66002

To Executive:

7930 Loneoak Court
Cincinnati, OH 45243
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or such other address or to the attention of such other person as the recipient party shall have specified by prior written notice to the sending party.

3.4    Severability. Whenever possible, each provision of this Agreement will be interpreted in such manner as to be effective and valid under applicable
law. If any provision of this Agreement is held to be invalid, illegal or unenforceable in any respect under any applicable law or rule in any jurisdiction,
(a) the parties agree that such provision(s) will be enforced to the maximum extent permissible under the applicable law, and (b) any invalidity, illegality
or unenforceability of a particular provision will not affect any other provision of this Agreement.

3.5    Successors and Assigns. Except as otherwise provided herein, all covenants and agreements contained in this Agreement shall bind and inure to
the benefit of and be enforceable by the Company and its successors and assigns. This Agreement is personal to Executive and except as otherwise
specifically provided herein, this Agreement, including the obligations and benefits hereunder, may not be assigned to any party by Executive.

3 . 6    Descriptive Headings. The descriptive headings of this Agreement are inserted for convenience only and do not constitute a part of this
Agreement.

3.7    Counterparts. This Agreement may be executed in one or more identical counterparts, each of which shall be deemed an original but all of which
together shall constitute one and the same instrument.

3 . 8    Waiver. Neither any course of dealing nor any failure or neglect of either party hereto in any instance to exercise any right, power or privilege
hereunder or under law shall constitute a waiver of such right, power or privilege or of any other right, power or privilege or of the same right, power or
privilege in any other instance. All waivers by either party hereto must be contained in a written instrument signed by the party to be charged therewith,
and, in the case of the Company, by its duly authorized officer.

3.9    Entire Agreement. This instrument constitutes the entire agreement of the parties in this matter and shall supersede any other agreement between
the parties, oral or written, concerning the same subject matter including, but not limited to, any prior employment and severance agreements, including
the Prior Agreement. Notwithstanding the foregoing, this Agreement is not intended to amend or supersede any employee benefit plan or program
(including incentive compensation or equity compensation programs) maintained by the Company or its affiliates under which the Executive has any
legally binding right to compensation or other benefits.

3.10    Amendment. Except as provided in Section 2.4(h) herein, this Agreement may be amended only by a writing which makes express reference to
this Agreement as the subject of such amendment and which is signed by Executive and by a duly authorized officer of the Company. Notwithstanding
the foregoing, the Company may, with or without the consent of the Executive, waive enforcement of all or a portion of Sections 2.5 or 2.6 of this
Agreement, provided that its decision to waive enforcement of such provisions shall not be deemed to constitute the waiver of enforcement of any other
provision pursuant to the terms of this Agreement, including, without limitation, the portions of Section 2.5 and 2.6 not so waived.

3.11    Governing Law. All questions concerning the construction, validity and interpretation of this Agreement will be governed by and construed in
accordance with the domestic law of the State of Kansas, without giving effect to any choice of law or conflict of law provision or rule (whether of the
State of Kansas or any other jurisdiction) that would cause the application of the laws of any jurisdiction other than the State of Kansas. Any litigation
relating to or arising out of this Agreement shall be filed and litigated exclusively in the state or federal courts of Kansas.
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3.12    Remedies. Each of the parties to this Agreement will be entitled to enforce its rights under this Agreement specifically, to recover damages and
costs (including reasonable attorneys' fees) caused by any breach of any provision of this Agreement and to exercise all other rights existing in its favor.
The parties agree and acknowledge that money damages may not be an adequate remedy for any breach of the provisions of this Agreement, including,
without limitation, Sections 2.5 and 2.6 hereof, and that any party may in its sole discretion apply to any court of law or equity of competent jurisdiction
(without posting any bond or deposit) for specific performance and/or other injunctive relief in order to enforce or prevent any violations of the
provisions of this Agreement.

3.13    Exit Interview. To ensure a clear understanding of this Agreement, Executive agrees, at the time of termination of Employee's employment, to
engage in an exit interview with the Company at a time and place designated by the Company and at the Company's expense. Executive understands and
agrees that during said exit interview, Executive may be required to confirm that he will comply with his on-going obligations under this Agreement.
The Company may elect, at its option, to conduct the exit interview by telephone.

3.14    Future Employment. Executive shall disclose the existence of this Agreement to any new employer or potential new employer which offers
products or services that compete with the Company’s Business if such new employment commences within 18 months following Executive’s
termination of employment with the Company (12 months in the case of a termination other than as described in Section 2.4(d) above). Executive
consents to the Company informing any subsequent employer of Executive, or any entity which the Company in good faith believes is, or is likely to be,
considering employing Executive, of the existence and terms of this Agreement if such subsequent employment commences (or is expected to
commence) within 18 months following Executive’s termination of employment with the Company (12 months in the case of a termination other than as
described in Section 2.4(d) above).

3.15    Withholding Taxes. The Company may withhold from any and all amounts payable under this Agreement such Federal, state, local and any other
applicable taxes as may be required to be withheld pursuant to any applicable law or regulation.

3.16    Code Section 409A Compliance.

(a) It is intended that this Agreement shall comply with the provisions of Code Section 409A, or be exempt from the application of Code
Section 409A. For purposes of Code Section 409A, the right to a series of installment payments hereunder, including any salary
continuation, shall be treated as a right to a series of separate payments. In no event may the Executive, directly or indirectly, designate
the calendar year of any payment under this Agreement.

(b) Notwithstanding anything to the contrary in this Agreement, all taxable reimbursements provided under this Agreement that are subject
to Code Section 409A shall be made in accordance with the requirements of Code Section 409A. The amount of taxable expenses
eligible for reimbursement during a calendar year may not affect the expenses eligible for reimbursement in any other calendar year.
Reimbursement of a taxable eligible expense shall be made in accordance with the Company’s policies and practices and as otherwise
provided herein, provided, that, in no event shall reimbursement be made after the last day of the year following the year in which the
expense was incurred. The right to reimbursement of a taxable expense is not subject to liquidation or exchange for another benefit.
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(c) Notwithstanding any other provision of this Agreement to the contrary, if Executive is considered a “specified employee” for purposes of
Code Section 409A, any payment that constitutes “deferred compensation” within the meaning of Code Section 409A that is otherwise
due to the Executive as a result of such Executive’s “separation from service” under this Agreement during the six-month period
immediately following Executive’s “separation from service” shall be accumulated and paid to the Executive on the first day of the
seventh month following such “separation from service” (“Delayed Payment Date”), provided that if the Executive dies prior to the
payment of such amounts, such amounts shall be paid to the personal representative of his estate on the first to occur of the Delayed
Payment Date or 10 days following the date of Executive’s death.

(d) Notwithstanding any provision in this Agreement to the contrary, any references to termination of employment or date of termination
shall mean and refer to “separation from service” and the date of such “separation from service” as that term is defined in Code Section
409A.

[the remainder of this page is left intentionally blank; signature page follows ]
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IN WITNESS WHEREOF, the parties hereto have executed this Employment Agreement this 17th day of December, 2013 and effective
as of the date first written above.

    

COMPANY
  

By: /s/ David E. Rindom
Name: David E. Rindom
Title: Vice President, Human Relations

EXECUTIVE
  

 /s/ Donald P. Tracy
Name: Don Tracy
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FOR IMMEDIATE RELEASE

MGP INGREDIENTS, INC. RE-ELECTS CLOUD L. CRAY, JR. TO BOARD OF DIRECTORS
ALONG WITH NEW MEMBERS JOHN BRIDENDALL AND JEANNINE STRANDJORD

    
ATCHISON, Kansas, December 23, 2013 - MGP Ingredients, Inc.  (Nasdaq/MGPI) (the “Company”) today reported that Cloud L. “Bud” Cray, Jr. was re-
elected to the Board of Directors by holders of the Company’s preferred stock, and John Bridendall and Jeannine Strandjord were elected to the Board of
Directors by holders of the Company’s common stock and preferred stock, respectively. The terms of all three directors expire in 2016. The company’s annual
meeting of stockholders was held on December 17, 2013.

Stockholders also ratified the appointment of KPMG LLP as the Company’s independent registered public accounting firm for the year ending December 31,
2013.

The Annual Meeting was delayed as a result of the proxy contest initiated by Karen Seaberg, Laidacker M. Seaberg, Cloud L. Cray, Jr., Cray Family
Management LLC, and Cray MGP Holdings LP (the “Cray Group”). Certain issues related to the proxy contest were settled before the Annual Meeting as set
forth in the Company’s current report on Form 8-K filed with the SEC on December 6, 2013. At the Annual Meeting, the stockholders voted on the proposals
presented in the Cray Group’s proxy statement filed with the SEC on July 10, 2013. The following proposals were approved:

1. To amend the Company’s Bylaws to provide for confidential voting at the Annual Meeting and at future stockholder meetings.

2. An advisory vote urging the Board to amend the Company’s Articles of Incorporation to de-stagger the Board, which would have the effect of
requiring the annual election of all directors and allowing any director to be removed with or without cause by stockholders.

3. To amend the Company’s Bylaws to provide a right for stockholders holding 10% or more of the outstanding common stock or outstanding
preferred stock to call a special meeting of stockholders.

4. To amend the Bylaws to require any vacancies on the Board to be filled only by the stockholders and not by the Board.

5. To repeal any provision of or amendments to the Bylaws adopted by the Board without the approval of a majority of the shares of common stock
and preferred stock voting thereon after April 3, 2013, and on or before the date of the Annual Meeting.

Cloud L. “Bud” Cray, Jr. addressed those present at the Annual Meeting. With reference to the future he said, “I am confident that we can work together as a
board and management team to instill positive change and realize the great potential we have with our markets, our products, our people and the
communities in which our plants are located.”

About MGP Ingredients

MGP is a leading independent supplier of premium spirits, offering flavor innovations and custom distillery blends to the beverage alcohol industry. The
Company also produces high quality food grade industrial alcohol and formulates grain-based starches and proteins into nutritional, as well as highly
functional, innovations for the branded consumer packaged goods industry. Distilled spirits are produced at facilities in Lawrenceburg, Indiana. The Company
is headquartered in Atchison, Kansas, where a variety of distilled alcohol products and food ingredients are manufactured. For more information, visit
mgpingredients.com.



 

Cautionary Note Regarding Forward-Looking Statements
This news release contains forward-looking statements as well as historical information. Forward-looking statements are usually identified by or are
associated with such words as “intend,” “plan,” “believe,” “estimate,” “expect,” “anticipate,” “hopeful,” “should,” “may,” “will,” “could,” “encouraged,”
“opportunities,” “potential” and/or the negatives of these terms or variations of them or similar terminology. They reflect management’s current beliefs and
estimates of future economic circumstances, industry conditions, Company performance and financial results and are not guarantees of future performance.
All such forward-looking statements are subject to certain risks and uncertainties that could cause actual results to differ materially from those contemplated
by the relevant forward-looking statement. Investors should not place undue reliance upon forward-looking statements and the Company undertakes no
obligation to publicly update or revise any forward-looking statements. Important factors that could cause actual results to differ materially from our
expectations include, among others: (i) disruptions in operations at our Atchison facility or Indiana Distillery, (ii) the availability and cost of grain and
fluctuations in energy costs, (iii) the effectiveness of our hedging strategy, (iv) the competitive environment and related market conditions, (v) the ability to
effectively pass raw material price increases on to customers, (vi) the viability of the Illinois Corn Processing, LLC joint venture and its ability to obtain
financing, (vii) our ability to maintain compliance with all applicable loan agreement covenants, (viii) our ability to realize operating efficiencies, (ix) actions of
governments, (x) and consumer tastes and preferences. For further information on these and other risks and uncertainties that may affect our business,
including risks specific to our Distillery and Ingredient segments, see Item 1A. Risk Factors of our Annual Report on Form 10-K for the year ended December
31, 2012, as updated by Item 1A. Risk Factors of our Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2013.

For More Information

Investors & Analysts:
George Zagoudis, Investor Relations
913-360-5441 or george.zagoudis@mgpingredients.com

Media:
Shanae Randolph, Corporate Director of Communications
913-360-5442 or shanae.randolph@mgpingredients.com


