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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D. C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): May 21, 2015
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(Exact name of registrant as specified in its charter)
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Not Applicable
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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following provisions (see
General Instruction A.2. below):

□ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

□ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

□ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

□ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))



 

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

On May 21, 2015, the stockholders of MGP Ingredients, Inc. (the "Company") approved amendments to the Company's 2014 Equity Incentive
Plan (the "Plan") to expand the list of business criteria for certain performance-based awards for purposes of compliance with the performance-based
compensation exception under Section 162(m) of the Internal Revenue Code.

The foregoing description of amendments to the Plan does not purport to be complete and is qualified in its entirety by reference to the full text
of the Plan, as amended and restated, which is attached hereto as Exhibit 10.1, and to a description of the amendments to the Plan in Proposal 3 of the
Company's Definitive Proxy Statement filed with the Securities and Exchange Commission on April 10, 2015, which is incorporated herein by
reference.

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

On May 21, 2015, upon the recommendation of the Company's Nominating and Governance Committee, the board of directors of the "Company
adopted Amended and Restated Bylaws of the Company (the "Bylaws"), effective immediately upon adoption, to supersede and replace the existing
bylaws of the Company. The Bylaws were amended to delete provisions in Section 3.7(b) and Section 3.8 that, by their terms, did not apply after
December 18, 2014. In addition, certain technical changes were made to Article XI. The foregoing description is a summary of the amendments to the
Bylaws and is qualified in its entirety by reference to the Bylaws (with amendments marked) filed herewith as Exhibit 3.1 and incorporated herein by
reference. An unmarked copy of the Bylaws is filed herewith as Exhibit 3.2.

Item 5.07 Submission of Matters to a Vote of Security Holders.

The 2015 Annual Meeting of Stockholders of the Company (the "Annual Meeting") was held on May 21, 2015, in Atchison, Kansas. At the
Annual Meeting, the holders of 15,892,501 shares of the Company’s Common Stock were represented in person or by proxy and 316 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.    Elect nine (9) directors.

(i)     Group A directors by the holders of Common Stock

Director For Withheld Broker Non-Votes
John P. Bridendall 11,434,817 463,417 3,994,267
Terrence P. Dunn 11,103,681 794,553 3,994,267
Anthony P. Foglio 11,670,938 227,296 3,994,267
Daryl R. Schaller 11,649,464 248,770 3,994,267

(ii)     Group B directors by the holders of Preferred Stock

Director For Withheld Broker Non-Votes
Cloud L. Cray, Jr. 316 0 0
Augustus C. Griffin 316 0 0
George W. Page, Jr. 316 0 0
Karen L. Seaberg 316 0 0
M. Jeannine Strandjord 316 0 0



 

2.     Ratify the appointment of KPMG LLP as the Company’s independent registered public accounting firm.

Class For Against Abstentions Broker Non-Votes
Common Stock 15,859,307 20,730 12,148 0
Preferred Stock 316 0 0 0

3.    Approve proposed amendments to the Company’s 2014 Equity Incentive Plan for compliance with Internal Revenue Code Section 162(m).

Class For Against Abstentions Broker Non-Votes
Common Stock 11,777,500 112,542 7,876 3,994,267
Preferred Stock 316 0 0 0

4.     Adopt an advisory resolution to approve the compensation of the Company's named executive officers.

Class For Against Abstentions Broker Non-Votes
Common Stock 11,736,479 147,398 14,041 3,994,267
Preferred Stock 316 0 0 0

    
Item 9.01. Financial Statements and Exhibits.

(d) Exhibits

Exhibit
Number  Description
   

3.1  
Amended and Restated Bylaws of MGP Ingredients, Inc., dated May 21, 2015, marked to show the changes
resulting from the amendment and restatement reported in this Current Report on Form 8-K

3.2  Amended and Restated Bylaws of MGP Ingredients, Inc., dated May 21, 2015
10.1  MGP Ingredients, Inc. 2014 Equity Incentive Plan (as amended and restated)

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: May 27, 2015    By: _/s/ Don Tracy_____________________________________________                

Don Tracy, Vice President, Finance and Chief Financial Officer
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AMENDED AND RESTATED
BYLAWS 

OF 
MGP INGREDIENTS, INC. 

(A KANSAS CORPORATION)
ARTICLE I. 

Offices

Section 1.1.    Principal Office. The principal office for the transaction of business by MGP Ingredients, Inc. (hereinafter
called the “Corporation”) shall be at 100 Commercial Street, Atchison, Atchison County, Kansas 66002.

Section 1.2.    Registered Office. The Corporation, by resolution of the Board of Directors, may change the location of the
registered office that it has designated in the Articles of Incorporation to any other place in Kansas. By similar resolution, the
Corporation may change its resident agent to any other person or corporation, including itself.

Section 1.3.    Other Offices. The Corporation may have offices at any other place or places, within or without the State of
Kansas, as from time to time the Board of Directors may determine or the business of the Corporation may require.

ARTICLE II.     
Meeting of Stockholders

Section 2.1.    Annual Meetings. The annual meeting of the stockholders for the election of Directors and for the transaction of
such other business as may be properly brought before the meeting shall be held on the fourth Thursday of May of each year, or on
such other day as shall be determined in advance by the Board of Directors. The hour and place of the meeting, within or without the
State of Kansas, shall be fixed by the Board of Directors and stated in the notice of the meeting.

Section 2.2.    Special Meetings.

(a)    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 Board of Directors. The only business which may be conducted at a special meeting shall be
the matter or matters set forth in the notice of such meeting.

(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) an identical or substantially similar item (as determined by the Board of
Directors) 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, provided notice of such additional matters is included in the notice of such meeting.

Section 2.3.    Business Brought Before an Annual Meeting.

(a)    At an annual meeting of the stockholders, only such business shall be conducted as shall have been properly brought before the
meeting. To be properly brought before an annual meeting, business must be (i) specified in the notice of meeting (or any supplements thereto)
given by or at the direction of the Board of Directors; (ii) brought before the meeting by or at the direction of the Board of Directors; or (iii)
otherwise properly brought before the meeting by a stockholder who (A) was a stockholder of record at the time of giving the notice provided
for in this Section 2.3 and on the record date for the determination of stockholders entitled to vote at the annual meeting, (B) is entitled to vote
at the meeting, and (C) complied with all of the notice procedures set forth in this Section 2.3 as to such business (except for proposals made in
accordance with Rule 14a-8 under the Exchange Act (as defined in Article I, Section 2.5), which are addressed in Section 2.3(e)). The
foregoing clause (iii) shall be the exclusive means for a stockholder to propose business to be brought before an annual meeting of the
stockholders. Stockholders seeking to nominate persons for election to the Board of Directors must comply with the notice procedures set forth
in Article I, Section 2.4 of these Bylaws, and this Section 2.3 shall not be applicable to nominations except as expressly provided therein.



 

(b)    Without qualification, for business to be properly brought before an annual meeting by a stockholder, the stockholder must (i)
provide Timely Notice (as defined in Article I, Section 2.5) thereof in writing and in proper form to the Secretary of the Corporation and (ii)
provide any updates or supplements to such notice at the times and in the forms required by this Section 2.3. In no event shall any adjournment
or postponement of an annual meeting or the announcement thereof commence a new time period for the giving of Timely Notice.

(c)    To be in proper form for purposes of this Section 2.3, a stockholder’s notice to the Secretary pursuant to this Section 2.3 must set
forth:

(1)    the name and address of the stockholder providing the notice, as they appear on the Corporation’s books, and of the other
Proposing Persons (as defined in Article I, Section 2.5),

(2)    the class or series and number of shares of the Corporation that are, directly or indirectly, owned of record, and the class
and number of shares beneficially owned (as defined in Rule 13d-3 under the Exchange Act) by each Proposing Person, provided, however that
any such Proposing Person shall be deemed to beneficially own any shares of any class or series of the Corporation as to which such Proposing
Person has a right to acquire beneficial ownership at any time in the future,

(3)     a representation that the stockholder providing such notice intends to continue to Beneficially Own through the date of a
meeting of stockholders at which such business is to be conducted, at least one percent of the securities outstanding and entitled to vote at such
meeting of stockholders (except for proposals made in accordance with Rule 14a-8 under the Exchange Act, which are addressed in Section
2.3(e)); and

(4)    a representation that each Proposing Person will notify, as promptly as practicable, the Corporation in writing of the class
and number of shares owned of record, and of the class and number of shares owned beneficially, in each case, as of the record date for the
meeting;

(5)    as to each Proposing Person, (A) any Derivative Instruments (as defined in Article I, Section 2.5) that are, directly or
indirectly, owned or held by such Proposing Person, (B) any proxy (other than a revocable proxy given in response to a public proxy
solicitation made pursuant to, and in accordance with, the Exchange Act) agreement, arrangement, understanding or relationship pursuant to
which such Proposing Person, directly or indirectly, has or shares a right to vote any shares of any class or series of the Corporation, (C) any
Short Interests (as defined in Article I, Section 2.5), that are held directly or indirectly by such Proposing Person, (D) any rights to dividends on
the shares of any class or series of the Corporation owned beneficially by such Proposing Person that are separated or separable from the
underlying shares of the Corporation, (E) any performance-related fees (other than an asset based fee) that such Proposing Person is



 

entitled to receive based on any increase or decrease in the price or value of shares of any class or series of the Corporation, Derivative
Instruments or Short Interests, if any, including, without limitation, any such shares, instruments or interests held by persons sharing the same
household as such Proposing Person, and (F) any plans or proposals that the Proposing Person may have that relate to or may result in: (i) the
acquisition or disposition of securities of the Corporation; (ii) an extraordinary corporate transaction (such as the sale of a material amount of
assets of the Corporation or any of its subsidiaries, a merger, reorganization or liquidation involving the Corporation or any of its subsidiaries);
(iii) any change in the Board of Directors or management of the Corporation (including any plans or proposals to change the number or term of
directors or to fill any existing vacancies on the Board of Directors); (iv) any material change in the present capitalization or dividend policy of
the Corporation; (v) any change in the Corporation’s Articles of Incorporation or Bylaws; (vi) causing a class of securities of the Corporation to
be delisted from a national securities exchange or any other material change in the Corporation’s business or corporate structure; or (vii) any
action similar to those listed above;

(6)    as to each matter proposed to be brought by any Proposing Person before the annual meeting, (A) a brief description of the
business desired to be brought before the annual meeting, the reasons for conducting such business at the meeting, and any material interest of
such Proposing Person in such business and (B) a reasonably detailed description of all agreements, arrangements, understandings or
relationships between or among any of the Proposing Persons and/or any other persons or entities (including their names) in connection with
the proposal of such business by such Proposing Person; and

(7)    any other information relating to any Proposing Person that would be required to be disclosed in a proxy statement or other
filing required to be made in connection with solicitations of proxies for the proposal pursuant to Section 14 of the Exchange Act.

(d)    A stockholder providing notice of business proposed to be brought before an annual meeting shall further update and supplement
such notice in writing, if necessary, so that the information provided or required to be provided in such notice pursuant to this Section 2.3 shall
be true and correct as of the record date for the meeting and as of the date of the meeting or any adjournment or postponement thereof, as the
case may be, and such update and supplement shall be delivered to or mailed and received by the Secretary at the principal executive offices of
the Corporation not later than five (5) business days after the later of the record date for the meeting or the date notice of such record date is
first Publicly Disclosed (in the case of the update and supplement required to be made as of the record date), and as promptly as practicable
after any change in the information required to be provided (in the case of any update or supplement required to be made after the record date).



 

(e)    This Section 2.3 is expressly intended to apply to any business proposed to be brought before an annual meeting, regardless of
whether or not such proposal is made by means of an independently financed proxy solicitation. In addition to the foregoing provisions of this
Section 3, each Proposing Person shall also comply with all applicable requirements of the Exchange Act with respect to the matters set forth in
this Section 2.3. This Section 2.3 shall not be deemed to affect (i) the rights of stockholders to request inclusion of proposals in the
Corporation’s proxy statement pursuant to Rule 14a-8 under the Exchange Act and, if required by such rule to be included in the Corporation’s
proxy statement, to include a description of such proposal in the notice of meeting and for such proposal to be submitted for a stockholder vote
at the applicable meeting, or (ii) to affect the rights of the holders of any class or series of Preferred Stock as set forth in the Articles of
Incorporation.

(f)    Notwithstanding satisfaction of the provisions of this Section 2.3, the proposed business described in the notice may be deemed not
to be properly brought before the meeting if, pursuant to the Articles of Incorporation, the Bylaws, state law or any rule or regulation of the
Securities and Exchange Commission, it was offered as a stockholder proposal and was omitted, or had it been so offered, it could have been
omitted, from the notice of, and proxy material for, the meeting (or any supplement thereto) authorized by the Board of Directors.

(g)    In the event Timely Notice is given pursuant to Section 2.3(b), and the business described therein is not disqualified pursuant to
this Section 2.3, such business may be presented by, and only by, the stockholder who shall have given the notice required by this Section 2.3,
or a representative of such stockholder who is qualified under the law of the State of Kansas to present the proposal on the stockholder’s behalf
at the meeting.

(h)    Notwithstanding anything in these Bylaws to the contrary: (i) no business shall be conducted at any annual meeting except in
accordance with the procedures set forth in this Section 2.3 or, subject to 2.3(e), as permitted under Rule 14a-8 under the Exchange Act (other
than the election of directors nominated in accordance with Article I, Section 2.4), and (ii) unless otherwise required by law, if a Proposing
Person intending to propose business at an annual meeting pursuant to Article I, Section 2.3(a)(iii) does not provide the information required
under Article I, Section 2.3(c) or does not update or supplement the notice in accordance with Article I, Section 2.3(d) within the periods
specified therein, or the stockholder who shall have given the notice required by Section 2.3 (or a qualified representative of the stockholder)
does not appear at the meeting to present the proposed business, such business shall not be transacted, notwithstanding that proxies in respect
of such business may have been received by the Corporation. The chairman of the annual meeting shall, if the facts warrant, determine and
declare to the meeting that business was not properly brought before the meeting in accordance with the provisions of this Section 2.3 and any
such business not properly brought before the meeting shall not be transacted. The requirements of this Section 2.3 are included to provide the
Corporation notice of a stockholder’s intention to bring



 

business before an annual meeting and shall in no event be construed as imposing upon any stockholder the requirement to seek approval from
the Corporation as a condition precedent to bringing any such business before an annual meeting.

Section 2.4.    Nomination of Directors.

(a)    Nominations of persons for election to the Board of Directors at an annual meeting or special meeting (but only if the Board of
Directors has first determined that directors are to be elected at such special meeting) may be made at such meeting (i) by or at the direction of
the Board of Directors (or a duly authorized committee thereof), or (ii) by any stockholder who (A) was a stockholder of record at the time of
giving the notice provided for in this Section 4 and on the record date for determination of stockholders entitled to vote at the meeting, (B) is
entitled to vote at the meeting, and (C) complied with the notice procedures set forth in this Section 2.4 as to such nomination. Except for the
rights of the holders of any class or series of Preferred Stock to nominate or elect directors pursuant to the terms of such class or series in the
Articles of Incorporation, Section 2.4(a)(ii) of these Bylaws shall be the exclusive means for a stockholder to propose any nomination of a
person or persons for election to the Board of Directors to be considered by the stockholders at an annual meeting or special meeting.

(b)    Without qualification, for nominations to be made at an annual meeting by a stockholder, the stockholder must (i) provide Timely
Notice (as defined in Article I, Section 2.5) in writing and in proper form to the Secretary of the Corporation and (ii) provide any updates or
supplements to such notice at the times and in the forms required by this Section 2.4. Without qualification, if the Board of Directors has first
determined that directors are to be elected at a special meeting, then for nominations to be made at a special meeting by a stockholder, the
stockholder must (i) provide notice thereof in writing and in proper form to the Secretary of the Corporation at the principal executive offices
of the Corporation not earlier than the one hundred twentieth (120th) day prior to such special meeting and not later than the sixtieth (60th) day
prior to such special meeting or, if later, the tenth (10th) day following the day on which the date of such special meeting was first Publicly
Disclosed and (ii) provide any updates or supplements to such notice at the times and in the forms required by this Section 2.4. In no event
shall any adjournment or postponement of an annual meeting or special meeting, or the announcement thereof, commence a new time period
for the giving of a stockholder notice as described above.

(c)    To be in proper form for purposes of this Section 2.4, a stockholder’s notice to the Secretary pursuant to this Section 2.4 must set
forth: (1) (A) the name and address of the stockholder providing the notice, as they appear on the Corporation’s books, and of the other
Proposing Persons, (B) the information specified in Article I, Section 2.3(c)(1), clauses (B) and (C), and Article I, Section 2.3(c)(2), as to each
Proposing Person, (C) a representation that the stockholder providing such notice intends to continue to Beneficially Own through the date of a
meeting of stockholders



 

at which directors are to be elected, at least one percent of the securities outstanding and entitled to vote at such meeting of stockholders; and
(D) any other information relating to each Proposing Person that would be required to be disclosed in a proxy statement or other filings
required to be made in connection with the solicitation of proxies for the election of directors in a contested election pursuant to Section 14 of
the Exchange Act; and (2) as to each person whom the stockholder proposes to nominate for election as a director, (A) all information with
respect to such proposed nominee that would be required to be set forth in a stockholder’s notice pursuant to this Section 2.4 if such proposed
nominee were a Proposing Person; (B) all information relating to such proposed nominee that is required to be disclosed in a proxy statement
or other filings required to be made in connection with the solicitation of proxies for election of directors in a contested election pursuant to
Section 14 of the Exchange Act (including such proposed nominee’s written consent to being named in the proxy statement as a nominee, if
applicable, and to serving as a director if elected), (C) 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 any
Proposing Person, on the one hand, and each proposed nominee, his or her respective affiliates and associates (as such terms are defined in
Rule 12b-2 under the Exchange Act), and any other persons or entities Acting in Concert with such nominee or any of his or her affiliates or
associates, on the other hand, including, without limitation, all information that would be required to be disclosed pursuant to Item 404 under
Regulation S-K if the Proposing Persons were the “registrant” for purposes of such rule and the proposed nominee were a director or executive
officer of such registrant; and (D) a completed and signed questionnaire, representation and agreement as provided in Section 2.4(g) of this
Article I.

(d)     The Corporation may require any proposed nominee to furnish such other information as may reasonably be required by the
Corporation to determine the eligibility of such proposed nominee to serve as an independent director of the Corporation or that could be
material to a reasonable stockholder’s understanding of the independence or lack of independence of such nominee.

(e)     A stockholder providing notice of any nomination proposed to be made at a meeting shall further update and supplement such
notice, if necessary, so that the information provided or required to be provided in such notice pursuant to this Section 4 shall be true and
correct as of the record date for the meeting and as of the date of the meeting or any adjournment or postponement thereof, as the case may be,
and such update and supplement shall be delivered to or mailed and received by the Secretary at the principal executive offices of the
Corporation not later than five (5) business days after the later of the record date for the meeting or the date notice of such record date is first
Publicly Disclosed (in the case of the update and supplement required to be made as of the record date), and as promptly as practicable after
any change in the information required to be provided (in the case of any update or supplement required to be made after the record date).



 

(f)    Notwithstanding anything in the first sentence of Article I, Section 2.4(b) to the contrary, in the event that the number of directors
to be elected to the Board of Directors is increased and the Corporation has not Publicly Disclosed the names of all of the nominees for director
or the size of the increased Board of Directors at least one hundred (100) days prior to the first anniversary of the preceding year’s annual
meeting of stockholders, a stockholder’s notice required by this Section 2.4 shall also be considered timely, but only with respect to nominees
for any new positions created by such increase, if it shall be delivered to or mailed and received by the Secretary at the principal executive
offices of the Corporation not later than the tenth (10th) day following the day on which such information was first Publicly Disclosed by the
Corporation.

(g)    To be eligible to be a stockholder nominee for election as a director of the Corporation, a person must deliver (in accordance with
the time periods prescribed for delivery of notice under this Section 2.4) to the Secretary at the principal executive offices of the Corporation a
written questionnaire (in the form prepared by the Corporation, which shall be provided by the Secretary upon request) with respect to the
background and qualification of such person and the background of any other person or entity on whose behalf the nomination is being made
(which questionnaire shall be provided by the Secretary upon written request) and a written representation and agreement (in form provided by
the Secretary upon written request) that such person (i) is not and will not become a party to (A) any Voting Commitment (as defined in Article
I, Section 2.5) that has not been disclosed to the Corporation or (B) any Voting Commitment that could limit or interfere with such person’s
ability to comply, if elected as a director of the Corporation, with such person’s fiduciary duties under applicable law, (ii) is not, and does not
intend to become a party to, any agreement, arrangement or understanding with any person or entity other than the Corporation with respect to
any direct or indirect compensation, reimbursement or indemnification in connection with service or action as a director of the Corporation that
has not been disclosed therein, and (iii) in such person’s individual capacity, would be in compliance with, if elected as a director of the
Corporation, and will comply with, applicable Publicly Disclosed corporate governance, conflict of interest, confidentiality and stock
ownership and trading policies and guidelines of the Corporation.

(h)    In addition to the foregoing provisions of this Section 2.4, each Proposing Person shall also comply with all applicable
requirements of the Exchange Act with respect to the matters set forth in this Section 2.4. (i) Only such persons who are nominated in
accordance with the procedures set forth in this Section 4 shall be eligible to be elected to serve as directors. Except as otherwise provided by
law, the Articles of Incorporation or these Bylaws, the Chairman of the meeting shall have the power and duty to determine whether a
nomination was made in accordance with the procedures set forth in this Section 2.4 and, if any proposed nomination is not in compliance with
this Section 2.4, to declare that such defective nomination shall be disregarded, notwithstanding that proxies in respect of such nomination may
have been received by the Corporation.



 

Section 2.5.    Definitions. For purposes of Article I, Section 2.3, and Article I, Section 2.4, of these Bylaws, the following
terms have the meanings specified or referred to in this Section 2.5:

(a)     “Acting in Concert” means a person will be deemed “Acting in Concert” with another person for purposes of these Bylaws if such
person knowingly acts (whether or not pursuant to an express agreement, arrangement or understanding) in concert with, or towards a common
goal relating to the management, governance or control of the Corporation in parallel with, such other person where (A) each person is
conscious of the other person’s conduct or intent and this awareness is an element in their decision-making processes and (B) at least one
additional factor suggests that such persons intend to act in concert or in parallel, which such additional factors may include, without limitation,
exchanging information (whether publicly or privately), attending meetings, conducting discussions, or making or soliciting invitations to act
in concert or in parallel; provided, that a person shall not be deemed to be Acting in Concert with any other person solely as a result of the
solicitation or receipt of revocable proxies from such other person in connection with a public proxy solicitation pursuant to, and in accordance
with, the Exchange Act. A person that is Acting in Concert with another person shall also be deemed to be Acting in Concert with any third
party who is also Acting in Concert with the other person.

(b)     “Beneficially Own” or “Beneficially Owned” shall mean beneficial ownership as defined in Rule 13d-3 under the Exchange Act,
provided, however that any Proposing Person shall be deemed to beneficially own any shares of any class or series of the Corporation as to
which such Proposing Person has a right to acquire beneficial ownership at any time in the future.

(c)    “Derivative Instruments” shall mean (i) any option, warrant, convertible security, stock appreciation right, or similar right with an
exercise, conversion or exchange privilege or settlement payment or mechanism at a price related to any class or series of shares of the
Corporation or with a value derived in whole or in part from the price or value or volatility of any class or series of shares of the Corporation, or
(ii) any derivative, swap or other transaction, right or instrument or series of transactions, rights or instruments engaged in, directly or
indirectly, by any Proposing Person the purpose or effect of which is to give such Proposing Person economic risks or rights similar to
ownership of shares of any class or series of the Corporation, including, due to the fact that the value of such derivative, swap or other
transaction, right or instrument is determined by reference to the price or value or volatility of any shares of any class or series of the
Corporation, or which derivative, swap or other transaction, right or instrument provides, directly or indirectly, the opportunity to profit from
any increase or decrease in the price or value or volatility of any shares of any class or series of the Corporation, in each case whether or not
(A) such security, derivative, swap or other transaction, right or instrument conveys any voting rights in such shares to any Proposing Person,
or is required to be, or is capable of being, settled through delivery of such shares, or (B) any Proposing Person may have entered into other
transactions or arrangements



 

that hedge or mitigate the economic effect of such security, derivative, swap or other transaction, right or instrument.

(d)     “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated
thereunder.

(e)    “Proposing Person” shall mean (i) the stockholder providing the notice of business proposed to be brought before an annual
meeting or the stockholder providing notice of the nomination of a director, (ii) such beneficial owner, if different, on whose behalf the
business proposed to be brought before the annual meeting, or on whose behalf the notice of the nomination of the director, is made, (iii) any
affiliate or associate of such stockholder or beneficial owner (the terms “affiliate” and “associate” are defined in Rule 12b-2 under the
Exchange Act), and (iv) any other person with whom such stockholder or beneficial owner (or any of their respective affiliates or associates) is
Acting in Concert.

(f)    “Publicly Disclosed” shall mean disclosure in a press release reported by a national news service or in a document publicly filed by
the Corporation with the Securities and Exchange Commission pursuant to Section 13, 14 or 15(d) of the Exchange Act.

(g)     “Short Interests” shall mean any agreement, arrangement, understanding or relationship, including any repurchase or similar so-
called “stock borrowing” agreement or arrangement, engaged in, directly or indirectly, by any Proposing Person, the purpose or effect of which
is to mitigate loss to, reduce the economic risk (of ownership or otherwise) of shares of any class or series of the Corporation by, manage the
risk of share price changes for, or increase or decrease the voting power of, such Proposing Person with respect to the shares of any class or
series of the Corporation, or which provides, directly or indirectly, the opportunity to profit from any decrease in the price or value of the
shares of any class or series of the Corporation.

(h)     “Timely Notice” shall mean a stockholder’s notice to the Secretary of the Corporation which must be delivered to or mailed and
received at the principal executive offices of the Corporation not less than ninety (90) days nor more than one hundred twenty (120) days prior
to the first anniversary of the preceding year’s annual meeting of stockholders; provided, however, that in the event that the date of the annual
meeting is more than thirty (30) days before, or more than ninety (90) days after, such anniversary date, notice by the stockholder to be timely
must be so delivered not earlier than the one hundred twentieth (120th) day prior to such annual meeting and not later than the ninetieth (90th)
day prior to such annual meeting or, if later, the tenth (10th) day following the day on which the date that such annual meeting was Publicly
Disclosed (as defined above).



 

(i)    “Voting Commitment” shall mean any agreement, arrangement or understanding with any person or entity as to how such nominee,
if elected as a director of the Corporation, will act or vote on any issue or question.

Section 2.6.    Notice of Meetings. Written notice of the date, time and place (and, in the case of a special meeting, the general
nature of the business to be transacted) of each annual or special stockholders’ meeting shall be given to each stockholder of record
entitled to vote at that meeting (except as provided by Kansas Statutes Annotated (“K.S.A.”) § 17-6520 and any and all amendments
thereto), not less than ten (10) nor more than sixty (60) days before the date of the meeting. Except as otherwise provided herein or
permitted by applicable law, notice to stockholders shall be in writing and delivered personally or mailed to the stockholders at their
address appearing on the books of the Corporation. Without limiting the manner by which notice otherwise may be given effectively
to stockholders, notice of meetings may be given to stockholders by means of electronic transmission in accordance with applicable
law. Notice of any meeting need not be given to any stockholder who shall, either before or after the meeting, submit a waiver of
notice or who shall attend such meeting, except when the stockholder attends for the express purpose of objecting, at the beginning
of the meeting, to the transaction of any business because the meeting is not lawfully called or convened. Any stockholder so waiving
notice of the meeting shall be bound by the proceedings of the meeting in all respects as if due notice thereof had been given.

Section 2.7.    Adjourned Meetings and Notice Thereof. Any meeting of the stockholders, annual or special, may be adjourned
from time to time to reconvene at the same or some other place, if any, and notice need not be given of any such adjourned meeting if
the time, place, if any, thereof and the means of remote communication, if any, are announced at the meeting at which the
adjournment is taken. At the adjourned meeting, the Corporation may transact any business which might have been transacted at the
original meeting. If the adjournment is for more than 30 days, a notice of the adjourned meeting shall be given to each stockholder of
record entitled to vote at the meeting. If after the adjournment a new record date is fixed for stockholders entitled to vote at the
adjourned meeting, the Board of Directors shall fix a new record date for notice of the adjourned meeting and shall give notice of the
adjourned meeting to each stockholder of record entitled to vote at the adjourned meeting as of the record date fixed for notice of the
adjourned meeting.

Section 2.8.    Quorum and Vote Required. The presence in person or by proxy of a majority of the voting power of the issued
and outstanding stock of each class of stock entitled to vote on the items of business at such meeting shall constitute a quorum for the
transaction of business. A quorum, once established, shall not be broken by the



 

subsequent withdrawal of enough votes to leave less than a quorum. When a quorum is present at a meeting, any question brought
before such meeting shall be decided by the vote of the holders of a majority of each class of stock entitled to vote on the question
present in person or represented by proxy shall decide any question brought before such meeting, unless the question is one upon
which by express provision of statute or of the Articles of Incorporation, a different vote is required in which case such express
provision shall govern and control the decision of such question.

Section 2.9.    Chairman; Conduct of Meetings; Minutes. The Board of Directors may adopt by resolution such rules and
regulations for the conduct of the meeting of the stockholders as it shall deem appropriate. At every meeting of the stockholders, the
Chairman of the Board of Directors, or in his or her absence or inability to act, the President, or, in his or her absence or inability to
act, the person whom the Chairman of the Board shall appoint, shall act as chairman of, and preside at, the meeting. The Secretary or,
in his or her absence or inability to act, the person whom the chairman of the meeting shall appoint secretary of the meeting, shall act
as secretary of the meeting and keep the minutes thereof. Except to the extent inconsistent with such rules and regulations as adopted
by the Board of Directors, the chairman of any meeting of the stockholders shall have the right and authority to prescribe such rules,
regulations and procedures and to do all such acts as, in the judgment of such chairman, are appropriate for the proper conduct of the
meeting. Such rules, regulations or procedures, whether adopted by the Board of Directors or prescribed by the chairman of the
meeting, may include, without limitation, the following: (a) the establishment of an agenda or order of business for the meeting; (b)
the determination of when the polls shall open and close for any given matter to be voted on at the meeting; (c) rules and procedures
for maintaining order at the meeting and the safety of those present; (d) limitations on attendance at or participation in the meeting to
stockholders of record of the corporation, their duly authorized and constituted proxies or such other persons as the chairman of the
meeting shall determine; (e) restrictions on entry to the meeting after the time fixed for the commencement thereof; and (f)
limitations on the time allotted to questions or comments by participants. The chairman of each meeting of the stockholders shall
determine the order of business, provided that the order of business may be changed by the vote of a majority in voting interest of the
stockholders present in person or by proxy.

Section 2.10.    Voting and Ballots. Except where otherwise provided by law, or by the Articles of Incorporation of the
Corporation, the exercise of voting rights by stockholders shall be governed by the following provisions: Each stockholder (whether a
holder of Common Stock or Preferred Stock) entitled to vote shall, at each meeting of the stockholders, be entitled to one vote for
each share of capital stock held by such stockholder as of the record date. No cumulative voting shall be permitted. Unless



 

demanded by a stockholder of the Corporation present in person or by proxy at any meeting of the stockholders and entitled to vote
thereat, or so directed by the chairman of the meeting, the vote on any question at such meeting need not be by written ballot. Upon a
demand of any such stockholder for a vote by written ballot on any question, or at the direction of the chairman of the meeting that a
vote by ballot be taken on any question, such vote shall be so taken. On a vote by written ballot, each ballot shall be signed by the
stockholder voting, or by such person's proxy, if there be such a proxy, and shall state the number of shares voted.

Section 2.11.    Proxies. Every person entitled to vote or execute consents shall have the right to do so either in person or by
one or more agents authorized by a written proxy executed by such person or such person's duly authorized agent and filed with the
Secretary of the Corporation. Provided, however, that no such proxy shall be valid after the expiration of three (3) years from the date
of its execution, unless the proxy instrument provides for a longer period. A proxy shall be irrevocable if it states that it is irrevocable
and if, and only as long as, it is coupled with an interest sufficient in law to support an irrevocable power. A stockholder may revoke
any proxy which is not irrevocable by attending the meeting and voting in person or by delivering to the secretary of the Corporation
a revocation of the proxy or a new proxy bearing a later date.

Section 2.12.    Inspection of Stock List. The Secretary of the Corporation, or the other officer of the Corporation who shall
have charge of the stock ledger, either directly, through another officer of the Corporation that the Secretary designates, or through a
transfer agent that the Board of Directors appoints shall prepare, at least ten (10) days before every meeting of the stockholders, a
complete list of the stockholders entitled to vote at such meeting. The officer responsible for the list will arrange it in alphabetical
order, showing the address of each stockholder and the number of shares registered in the name of each. The list shall be open to
inspection by any stockholder, for any purpose germane to the meeting, during ordinary business hours for a period of at least ten
(10) days prior to the meeting, at the Corporation's principal place of business. The list shall also be produced and kept at the time
and place of the meeting during the whole time thereof, and may be inspected by any stockholder who is present.

Section 2.13.    Inspectors of Votes.

(a)    Prior to each meeting of the stockholders, the Corporation shall appoint one or more inspectors to act at the meeting and make a
written report thereof. The Board of Directors may designate one or more persons as alternate inspectors to replace any inspector who fails to
act. If no inspector or alternate is able to act at a meeting, the person presiding at the meeting shall appoint



 

one or more inspectors to act at the meeting. Before entering upon the discharge of the duties of inspector, each inspector shall subscribe an
oath faithfully to execute the duties of an inspector with strict impartiality and according to the best of the inspector’s ability. An inspector
need not be a stockholder of the Corporation, and any officer of the Corporation may be an inspector on any question other than a vote for or
against such officer’s election to any position with the Corporation or on any other question in which such officer may be directly interested.
The inspectors may appoint or retain other persons or entities to assist the inspectors in the performance of their duties.

(b)    The inspectors shall

(1)    ascertain the number of shares outstanding and the voting power of each;

(2)    determine the shares represented at the meeting and the validity of proxies and ballots;

(3)    count all votes and ballots;

(4)    determine and retain for a reasonable period a record of the disposition of any challenges made to any determination by the
inspectors; and

(5)    certify their determination of the number of shares represented at the meeting, and their count of all votes and ballots.

(c)    The date and time of the opening and the closing of the polls for each matter upon which the stockholder will vote at a meeting
shall be announced at the meeting. No ballot, proxies or votes, nor any revocations thereof or changes thereto, shall be accepted by the
inspectors after the closing of the polls unless a district court in the State of Kansas upon application by a stockholder determines otherwise.

(d)    In determining the validity and counting of proxies and ballots, except as may otherwise be permitted by law the inspectors shall
be limited to an examination of the proxies, any envelopes submitted with those proxies, any information provided in accordance with
subsection (f) of K.S.A. 17-6501 or subsection (c)(2) of 17-6502, and amendments thereto, or any information provided pursuant to subsection
(a)(2)(B)(i) or (iii) of K.S.A. 17-6501, and amendments thereto, ballots and the regular books and records of the Corporation, except that the
inspectors may consider other reliable information for the limited purpose of reconciling proxies and ballots submitted by or on behalf of
banks, brokers, their nominees or similar persons which represent more votes than the holder of a proxy is authorized by the record owner to
cast or more votes than the stockholder holds of record. If the inspectors consider other reliable information for the limited purpose permitted
herein, the inspectors at the time they make their certification pursuant to subsection (b) (5) above shall specify the precise information
considered by them, including the persons or persons from



 

whom they obtained the information, when the information was obtained, the means by which the information was obtained and the basis for
the inspectors’ belief that such information is accurate and reliable.

Section 2.14.    Action Without Meeting. Except where otherwise provided by the Articles of Incorporation, any action
required or permitted to be taken at any meeting of the stockholders may be taken without a meeting if a consent or consents in
writing, setting forth the action so taken, are signed (personally or by duly authorized attorney) by all persons who would be entitled
to vote upon such action at a meeting, and filed with the minutes of the meetings of the stockholders. Such consent or consents shall
be delivered in a manner prescribed by applicable law to the Corporation by delivery to its registered office in Kansas, its principal
place of business or an officer or agent of the Corporation having custody of the books in which proceedings of meetings of
stockholders are recorded.

Section 2.15.    Confidential Voting.

(a)    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)    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.

ARTICLE III.     
Board of Directors

Section 3.1.    Powers. The property, business, and affairs of the Corporation shall be managed by or under the direction of a
Board of Directors.

Section 3.2.    Number, Election Term, Qualification and Removal. There shall be nine (9) directors, of which four (4) shall be
Group A directors, and five (5) shall be Group B directors. The term of office of each director shall be for one (1) year



 

and until such person's successor is elected and qualified, or until such person's earlier resignation or removal. Directors need not be
stockholders. Directors may be removed in such manner as may be provided by the Kansas General Corporation Code (the “Code”)
or by the Articles of Incorporation.

Section 3.3.    Chairman of the Board. A Chairman of the Board shall be elected annually by the Board of Directors at its first
meeting following the annual meeting of the stockholders and shall hold office until such Chairman of the Board’s successor is
elected and qualified or until such Chairman of the Board’s earlier resignation or removal from such position as Chairman. The
Chairman of the Board shall preside at all meetings of the Board of Directors and shall also have such further authority and duties as
the Board of Directors may from time to time direct and as may be provided in these bylaws. The Chairman of the Board shall be
subject to the control of, and shall hold office at the pleasure of, the Board of Directors.

Section 3.4.    Meetings. Meetings of the Board of Directors of the Corporation may be held within or without the State of
Kansas. The Board of Directors shall hold an annual meeting without notice immediately after the final adjournment of and at the
same place as each annual meeting of the stockholders. The Board of Directors may hold other regular meetings with or without
notice at such times and places as the Board may provide. The Board may hold special meetings at any time upon the call of any
member of the Board or the President. At least 24 hours' notice of any special meeting of the Board of Directors shall be given to each
director if such notice shall be given by one of the means specified in Section 3.6 hereof other than by mail, or at least three days'
notice if by mail.

Section 3.5.    Adjourned Meetings and Notice Thereof. Any meeting of the Board of Directors may be adjourned from time to
time, whether or not a quorum is present, by the vote of a majority of directors present. At least 24 hours' notice of any adjourned
meeting of the Board of Directors shall be given to each director whether or not present at the time of the adjournment, if such notice
shall be given by one of the means specified in Section 3.6 hereof other than by mail, or at least three days' notice if by mail. Any
business may be transacted at an adjourned meeting that might have been transacted at the meeting as originally called.

Section 3.6.    Notices; Waiver of Notice. Subject to Section 3.4 and Section 3.5 hereof, whenever notice is required to be
given to any director by applicable law, the Articles of Incorporation or these bylaws, such notice shall be deemed given effectively if
given in person or by telephone, mail addressed to such director at such director's address as it appears on the records of the
Corporation, facsimile, e-mail or



 

by other means of electronic transmission. Whenever notice to directors is required by applicable law, the Articles of Incorporation or
these by-laws, a waiver thereof, in writing signed by, or by electronic transmission by, the director entitled to the notice, whether
before or after such notice is required, shall be deemed equivalent to notice. Attendance by a director at a meeting shall constitute a
waiver of notice of such meeting except when the director attends a meeting for the express purpose of objecting, at the beginning of
the meeting, to the transaction of any business on the ground that the meeting was not lawfully called or convened. Neither the
business to be transacted at, nor the purpose of, any regular or special Board of Directors or committee meeting need be specified in
any waiver of notice.

Section 3.7.    Quorum and Manner of Acting.

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 3.7(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 3.7(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:

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

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

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

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

Section 3.8.    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 3.7(b) may be taken without a meeting.

Section 3.9.    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 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.

Section 3.10.    Inspection of Books and Records. Any director shall have the right to examine the Corporation’s stock ledger,
a list of its stockholders entitled to vote and its other books and records for a purpose reasonably related to such director’s position as
a director. When there is any doubt concerning the inspection rights of a director, the parties may petition the District Court which
may, in its discretion, determine whether an inspection may be made and whether any limitations or conditions should be imposed
upon the same.

ARTICLE IV.     
Committees

Section 4.1.    Committees. The Board of Directors may, by resolution or resolutions passed by a majority of the whole Board,
designate one or more committees, each to consist of one (1) or more directors. Committees of the Board shall have the powers of the
Board to the extent their authorizing resolutions provide. The committees



 

shall meet at stated times or on notice to all committee members by any one of them. Unless the Board of Directors provides
otherwise, each committee designated by the Board of Directors may make, alter and repeal rules and procedures for the conduct of
its business. In the absence of such rules and procedures each committee shall conduct its business in the same manner as the Board
of Directors conducts its business pursuant to these bylaws. A majority shall constitute a quorum, but the affirmative vote of a
majority of the whole committee shall be necessary for any action.

The committees shall keep regular minutes of their proceedings and report these to the Board of Directors.

ARTICLE V.      
Officers

Section 5.1.    Number. The Officers of the Corporation shall include a President, Secretary, Treasurer, and such other officers,
including one or more Vice Presidents, Assistant Secretaries, Assistant Treasurers and other assistant officers, as the Board of
Directors may from time to time elect. The Board may designate an Officer as chief executive officer and an Officer as chief financial
officer, and may provide such other designations, such as chief operating officer or chief accounting officer, as it may deem
appropriate. If more than one Vice President be elected, the Board may designate one or more of them as Executive Vice President or
Senior Vice President. Additionally, any chief executive officer may appoint one or more divisional or segment vice presidents. Any
two or more offices may be held by the same individual.

Section 5.2.    Election and Term. The Officers of the Corporation shall be elected annually by the Board of Directors at its
first meeting following the annual meeting of the stockholders and shall hold office until such officer’s successor is elected and
qualified or until such officer’s earlier resignation or removal. At any time, the Board of Directors may elect such other officers to
hold office until such officer’s successor is elected and qualified or until such officer’s earlier resignation or removal. A division or
segment vice president appointed by the chief executive officer may be appointed at any time, and any person so appointed shall hold
such office until such person's resignation or removal. Each Officer of the Corporation and each division or segment vice president
shall be subject to the control of, and shall hold office at the pleasure of, the Board of Directors.

Section 5.3.    Absence or Disability. In the event of the absence or disability of any officer of the Corporation and of any
person authorized to act in such officer's place during such period of absence or disability, the Board of Directors may from time



 

to time delegate the powers and duties of that officer to any other officer, or any director or any other person whom it may select.

Section 5.4.    Removal and Resignation. Any officer may be removed with or without cause at any time by the Board of
Directors, and any segment or division vice president appointed by the chief executive officer may be removed with or without cause
at any time by the chief executive officer. Any officer may resign at any time upon written notice to the Corporation.

Section 5.5.    Vacancies. In case any office filled by the Board of Directors pursuant to Section 5.1 shall become vacant by
reason of death, resignation, removal or otherwise, the directors then in office, although less than a majority of the entire Board of
Directors, may, by a majority vote of those voting, choose a successor or successors for the unexpired term.

Section 5.6.    Compensation of Officers. The Board of Directors, a committee of the Board of Directors or such officer as the
Board or such committee may designate, may fix or provide the method for determining the compensation for officers.

ARTICLE VI.     
Duties of Officers

Section 6.1.    The President. The President shall have such authority and duties as the Board of Directors may from time to
time direct and as may be provided in these bylaws. Unless the Board otherwise provides, the President shall be the chief executive
officer of the Corporation with such general executive powers and duties of supervision and management as are usually vested in the
office of the chief executive officer of a corporation.

The President shall see that all orders and resolutions of the Board of Directors are carried into effect, subject to the right of the directors to
delegate any specific powers to any other officer or officers of the Corporation.

The President, alone or with the Secretary or any other proper officer of the Corporation thereunto authorized by the Board of Directors, may
sign certificated shares of the Corporation, deeds, conveyances, bonds, mortgages, contracts or other instruments which the Board of Directors
has authorized to be executed, and unless the Board of Directors shall order otherwise by resolution, may borrow such funds, make such
contracts, and execute such agreements, financing statements, certificates, documents and other instruments as may be incident thereto, as the
ordinary conduct of the Corporation’s business may require.



 

Unless the Board otherwise provides, the President or any person designated in writing by the President may (i) attend meetings of
stockholders of other corporations to represent the Corporation thereat and to vote or take action with respect to the shares of any such
corporation owned by this Corporation in such manner as the President or the President's designee may determine, and (ii) execute and deliver
written consents, waivers of notice and proxies for and in the name of the Corporation with respect to any such shares owned by this
Corporation.

Section 6.2.    Vice Presidents. Any Vice President elected by the Board of Directors shall perform such duties as shall be
assigned to such person and shall exercise such powers as may be granted to such person by the Board of Directors or by the chief
executive officer. In the absence of the President, the Vice Presidents elected by the Board of Directors, in order of their seniority,
may perform the duties and exercise the powers of the chief executive officer with the same force and effect as if performed by the
chief executive officer. Divisional or segment vice presidents appointed by the chief executive officer shall perform such duties and
exercise such powers as are approved by the Board of Directors.

Section 6.3.    The Secretary. The Secretary shall keep the minutes of the stockholders, the Board of Directors, and the
Executive Committee’s meetings in books provided for that purpose.

The Secretary shall sign with the President, the Chairman of the Board or a Vice President, certificated shares of the Corporation, the issue of
which shall have been authorized by resolution of the Board of Directors. Except to the extent delegated by the Board to an institutional stock
transfer agent and registrar, the Secretary shall have general charge of the stock transfer books of the Corporation and shall keep a register of
the post office address of each stockholder which shall be furnished to the Secretary by such stockholder.

The Secretary shall see that all notices are duly given in accordance with the provisions of these bylaws or as required by law and that the voting
list is prepared for stockholders’ meetings.

In general, the Secretary shall perform all duties incident to the office and such other duties as may from time to time be assigned to the Secretary
by the chief executive officer or by the Board of Directors.

Section 6.4.    Assistant Secretary. At the request of the Secretary, or in the event of the Secretary’s absence or disability, any
Assistant Secretary appointed by the Board of Directors shall perform any of the duties of the Secretary and, when so acting, shall
have all the powers of, and be subject to all the restrictions upon, the Secretary. Except where by law the signature of the Secretary is
required, each of the Assistant Secretaries shall possess the same power as the Secretary to sign certificates, contracts, obligations and
other instruments of the Corporation.



 

Section 6.5.    The Treasurer. The Treasurer shall have responsibility for the funds and securities of the Corporation, shall
receive and give receipts for moneys due and payable of the Corporation from any source whatsoever, and shall deposit all such
moneys in the name of the Corporation in such banks, trust companies or other depositaries as shall be selected by the Board of
Directors or by any officer of the Corporation to whom such authority has been granted by the Board of Directors.

The Treasurer shall disburse or permit to be disbursed the funds of the Corporation as may be ordered or authorized generally by the Board.

The Treasurer shall render to the President and the directors whenever they may require it an account of all such officer's transactions as
Treasurer and of those under such officer's jurisdiction and of the financial condition of the Corporation.

In general, the Treasurer shall perform all the duties incident to the office of Treasurer and such other duties as from time to time may be
assigned to the Treasurer by the chief executive officer or by the Board of Directors.

Section 6.6.    Assistant Officers. Each assistant officer that may be selected pursuant to these bylaws shall hold office at the
pleasure of the Board of Directors. In the absence or nonavailability of the principal, the assistant may perform the duties and
exercise the powers of the principal with the same force and effect as if performed by the principal. The assistant shall also have such
lesser or greater authority and perform such other duties as the Board of Directors may prescribe.

ARTICLE VII.     
Signature Authority and Representation

Section 7.1.    Contracts, Checks, etc. All contracts and agreements authorized by the Board of Directors, and all checks,
drafts, bills of exchange or other orders for the payment of money, notes, or other evidences of indebtedness issued in the name of the
Corporation, shall be signed by such Officer or Officers, or agent or agents, as may from time to time be authorized by these bylaws,
designated by the Board of Directors, or as may be designated by such officer or officers as the Board of Directors may appoint,
which designation or designations may be general or confined to specific instances. The Board of Directors may authorize the use of
facsimile signatures on any such document.

Section 7.2.    Proxies in Respect of Securities of Other Corporations. Unless the Board of Directors provides otherwise, the
President or a Vice President may from time to time appoint an attorney or an agent to exercise, in the name and on behalf of the
Corporation, the powers and rights which the Corporation may have as the holder



 

of stock or other securities in any other corporation to vote or to consent in respect of that stock or those securities. The President or
Vice President may instruct the person or persons such Officer appoints as to the manner of exercising the powers and rights, and the
President may execute or cause to be executed in the name and on behalf of the Corporation all written proxies, powers of attorney,
or other written instruments that such Officer deems necessary in order for the Corporation to exercise those powers and rights.

ARTICLE VIII.      
Certificates of Stock, Bonds, and Records

Section 8.1.    Form & Signature. The shares of the Corporation shall be represented by certificates or, if and to the extent the
Board of Directors determines, shall be uncertificated shares. Notwithstanding any such determination by the Board of Directors,
every stockholder shall be entitled to a certificate or certificates of stock bearing the holder’s name and number of shares and signed
by or in the name of the Corporation by the Chairman of the Board, the President or a Vice President, and the Secretary or an
Assistant Secretary; provided, however, that any or all of the signatures on the certificate may be a facsimile. In case any Officer of
the Corporation, transfer agent or registrar who shall have signed or whose facsimile signature shall have been placed upon a
certificate ceases to be such Officer, transfer agent or registrar before such certificate is issued, the Corporation may nevertheless
issue the certificate with the same effect as though the person were an Officer, transfer agent or registrar at the date of issuance.

Section 8.2.    Transfers. Certificated shares of stock may be transferred on the books of the Corporation by the registered
holders thereof or by their attorneys legally constituted or their legal representatives by surrender of the certificates therefor for
cancellation and a written assignment of the shares evidenced thereby. Uncertificated shares shall be transferred in the share register
of the Corporation upon an instruction originated by the appropriate person to transfer the shares. The Board of Directors may from
time to time appoint such transfer agents and registrars of stock as it may deem advisable and may define their powers and duties.

Section 8.3.    Record Owner. The Corporation shall be entitled to recognize the exclusive right of a person on its books as the
owners of shares to receive dividends, and to vote as such owner, and to hold liable for calls and assessments a person registered on
its books as the owner of shares, and shall not be bound to recognize any equitable or other claim to or interest in such shares on the
part of any other person, whether or



 

not it shall have express or other notice thereof, except as otherwise provided by the laws of the State of Kansas.

Section 8.4.    Lost Certificates. Any person applying for a certificate of stock to be issued in lieu of one alleged to be lost,
stolen, or destroyed shall furnish to the Corporation such information as it may require to ascertain whether a certificate of stock has
been lost, stolen, or destroyed and shall furnish such bond as the Board may deem sufficient to indemnify the Corporation and its
transfer agent and registrar against any claim that may be made on account of the alleged loss.

Section 8.5.    Books and Records. The Corporation may keep its books and records at any places within or without the State
of Kansas that the Board of Directors may from time to time determine. Any records maintained by the Corporation in the regular
course of its business, including its stock ledger, books of account and minute books, may be maintained on any information storage
device or method; provided that the records so kept can be converted into clearly legible paper form within a reasonable time. The
Corporation shall so convert any records so kept upon the request of any person entitled to inspect such records pursuant to applicable
law.

Section 8.6.    Record Dates. Record dates may be set as follows:

(1)    In order for the Corporation to determine the stockholders entitled to notice of or to vote at any meeting, the Board of
Directors may fix, in advance, a record date which shall not precede the date upon which the resolution fixing the record date is adopted by the
Board of Directors, and not be more than sixty (60) days nor less than ten (10) days before the date of a meeting. If the Board of Directors does
not fix a record date, the record date for determining stockholders entitled to notice of or to vote at a meeting shall be the close of business on
the day that next precedes the day on which notice of the meeting is given or, if notice is waived, the close of business on the day that next
precedes the day on which the stockholders meet.

(2)    In order for the Corporation to determine the stockholders entitled to consent to corporate action in writing without a
meeting, the Board of Directors may fix, in advance, a record date which shall not precede the date upon which the resolution fixing the record
date is adopted by the Board of Directors and which date shall not be more than ten (10) days after the date upon which the resolution fixing
the record date is adopted by the Board of Directors. If the Board does not fix a record date, the record date for determining stockholders
entitled to consent to corporate action in writing without a meeting, when no prior action of the Board is necessary, shall be the date on which
the first written consent is delivered to the Corporation by delivery to its registered office within the State of Kansas, its principal place of
business, or Secretary. Delivery made to the Corporation’s registered office shall be by hand or by certified or registered mail, return



 

receipt requested. If no record date has been fixed by the Board of Directors and prior action of the Board of Directors is required, the record
date for determining stockholders entitled to consent to corporate action in writing without a meeting shall be at the close of business on the
day on which the Board of Directors adopts a resolution taking such other action.

(3)    In order for the Corporation to determine the stockholders entitled to receive payment of any dividend, distribution or
allotment of, any rights, or to exercise any rights in respect of any change, conversion or exchange of stock, or for the purpose of any other
lawful action, the Board of Directors may fix a record date, which record date shall not precede the date upon which the resolution fixing the
record date is adopted, and which record date shall be not more than sixty (60) days prior to such action. If no record date is fixed, the record
date for determining stockholders for any such purpose shall be at the close of business on the day on which the Board of Directors adopts a
resolution relating thereto. In connection with the declaration of dividends, the Board may specify a variable payment date which will be the
earlier of the sixtieth day following the record date or the date of a future event such as the mailing of a notice or report to stockholders.

ARTICLE IX.     
Dividends

Subject to applicable law and the Articles of Incorporation, dividends upon the shares of capital stock of the Corporation may be declared by the
Board of Directors at any regular or special meeting of the Board of Directors. Dividends may be paid in cash, in property or in shares of the
Corporation's capital stock, unless otherwise provided by applicable law or the Articles of Incorporation.

ARTICLE X.      
Indemnification

Section 10.1.    Right to Indemnification. Each person who was or is made a party or is threatened to be made a party to or is
involved in any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative
(hereinafter a “proceeding”), by reason of the fact that such person, or a person of whom such person is the legal representative, is or
was a director or officer, of the Corporation, or who, while a director, officer or employee of the Corporation, is or was serving at the
request of the Corporation as a director or officer of another enterprise, whether the basis of such proceeding is alleged action in an
official capacity as a director or officer, or in any other capacity while serving as a director or officer, shall be indemnified and held
harmless by the Corporation to the fullest extent authorized by the Code, as the same exist or may hereafter be amended (but, in the
case of any such amendment, only to the extent that such amendment permits the Corporation to provide broader indemnification
rights than said law permitted the Corporation to provide prior to such amendment), against all expenses, liability and loss (including
attorney’s fees,



 

judgments, fines, ERISA excise taxes or penalties and amounts paid or to be paid in settlement) reasonably incurred or suffered by
such person in connection therewith; provided, however, that, the Corporation shall indemnify any such person seeking indemnity in
connection with a proceeding (or part thereof) initiated by such person only if such proceeding (or part thereof) was authorized by the
Board of Directors of the Corporation. The right to indemnification conferred in this Section shall include the right to be paid by the
Corporation the expenses, including attorneys' fees, incurred in defending any such proceeding in advance of its final disposition;
provided, however, that the payment of such expenses incurred by a present or former director or officer in advance of the final
disposition of a proceeding, shall be made only upon delivery to the Corporation of an undertaking, by or on behalf of such present or
former director or officer, to repay all amounts so advanced if it shall ultimately be determined that such present or former director or
officer is not entitled to be indemnified under this Section or otherwise. For purposes of this Article X, the term “enterprise” shall
include corporations, both profit and nonprofit, partnerships, joint ventures, trusts, employee plans and associations, and the term
“officer” shall include with respect to partnerships, joint ventures, trusts or other enterprises, the offices of general partner, trustee or
other fiduciary (as defined in the Employee Retirement Income Security Act, as amended). The Corporation may, by action of its
Board of Directors, provide indemnification and expense advances to employees and agents of the Corporation with the same scope
and effect as the foregoing indemnification of present and former directors and officers.

Section 10.2.    Certain Limits on Indemnity. Notwithstanding anything contained in this Article X to the contrary, the
Corporation shall not be liable, unless otherwise provided by separate written agreement, by-law or other provision for indemnity, to
make any payment in connection with any claim made against the director or officer:

(1)    for an accounting of profits made from the purchase or sale by the officer or director of securities of the Corporation within
the meaning of Section 16(b) of the Securities Exchange Act of 1934 and amendments thereto; or

(2)    for amounts paid in settlement of any proceeding effected without the written consent of the Corporation, which consent
shall not be unreasonably withheld.

Section 10.3.    Rights to Indemnity Shall be Contractual and Continuing. The provisions of this Article X shall be deemed to
be a contract between this Corporation and each person who serves as contemplated as a director or officer at any time while such
provisions are in effect; they shall continue as to a person who has ceased to be a director or officer; and they shall inure to the
benefit of such person's heirs, executors



 

and administrators. Such provisions may be limited or qualified as to service occurring subsequent to such limitation or qualification
by authority of the Board of Directors of this Corporation; provided, however, any such limitation or qualification, or any other repeal
or amendment of this Article X shall not affect any right or obligation then existing with respect to any state of facts then or
theretofore existing or any action, suit or proceeding theretofore or thereafter brought based in whole or in part upon any such state of
facts.

Section 10.4.    Certain Procedural Matters.

(1)    In the event of payment under the provisions of this Article, the Corporation shall be subrogated to the extent of such
payment to all of the rights of recovery of the director or officer.

(2)    The Corporation shall be entitled to participate at its expense in any proceeding for which a director or officer may be
entitled to indemnity, and it may assume the defense thereof with counsel satisfactory to the director or officer unless the officer or director
reasonably concludes that there may be a conflict of interest between the Corporation and the director or officer in the conduct of such defense.

(3)    If a claim under this Article is not paid in full by the Corporation within ninety (90) days after a written claim has been
received by the Corporation, the claimant may at any time thereafter bring suit against the Corporation to recover the unpaid amount of the
claim and, if successful in whole or in part, the claimant shall be entitled to be paid also the expense (including reasonable attorneys’ fees) of
prosecuting such claim. It shall be a defense to any such action (other than an action brought to enforce a claim for expenses incurred in
defending any proceeding in advance of its final disposition where the required undertaking has been tendered to the Corporation) that the
claimant has not met the standards of conduct which make it permissible under the Code for the Corporation to indemnify the claimant for the
amount claimed, but the burden of proving such defense shall be on the Corporation. Neither the failure of the Corporation (including its Board
of Directors, independent legal counsel, or its stockholders) to have made a determination prior to the commencement of such action that
indemnification of the claimant is proper in the circumstances because such person has met the applicable standard of conduct set forth in the
Code, nor an actual determination by the Corporation (including its Board of Directors, independent legal counsel, or its stockholders) that the
claimant had not met such applicable standard of conduct, shall be a defense to the action or create a presumption that the claimant has not met
the applicable standard of conduct.

Section 10.5.    Non-Exclusivity of Rights. The right to indemnification and the payment of expenses incurred in defending a
proceeding in advance of its final disposition conferred in this Section shall not be exclusive of any other right which any



 

person may have or hereafter acquire under any statute, provision of the Articles of Incorporation, bylaw, agreement, vote of
stockholders or disinterested directors or otherwise.

Section 10.6.    Insurance. The Corporation may maintain insurance, at its expense, to protect itself and any director, officer,
employee or agent of the Corporation or another enterprise against any expense, liability or loss, whether or not the Corporation
would have the power to indemnify such person or enterprise against such expense, liability or loss under the Code.

ARTICLE XI.     
Forum For Adjudication of Disputes

Unless the Corporation consents in writing to the selection of an alternative forum, the sole and exclusive forum for (i) any derivative action or
proceeding brought on behalf of the Corporation, (ii) any action asserting a claim of breach of a fiduciary duty owed by any director, officer or other
employee of the Corporation to the Corporation or the Corporation’s stockholders, (iii) any action asserting a claim arising pursuant to any provision of
the Code or the Corporation’s articles of incorporation or by-laws (as any may be amended from time to time) , or (iv) any action asserting a claim against
the Corporation or any director, officer, or other employee of the Corporation  governed by the internal affairs doctrine shall be the state district court
located in Atchison County, Kansas or any federal court located within the State of Kansas, in all cases subject to the court’s having personal jurisdiction
over the indispensable parties named as defendants..

ARTICLE XII.     
Miscellaneous

Section 12.1.    Fiscal Year . The Board of Directors shall have the power to fix, from time to time, the fiscal year of the
Corporation by a duly adopted resolution.

Section 12.2.    Amendments. All bylaws of the Corporation shall be subject to alteration or repeal, and new bylaws may be
made, by the Board of Directors subject to the power of the stockholders of the Corporation to alter or repeal any bylaws made by the
Board of Directors.

Section 12.3.    Waiver of Notice. Whenever notice of an annual, regular or special meeting of the stockholders, the Board of
Directors or any committee of the Board is required to be delivered to a person under any of the provisions of these bylaws, a written
waiver of notice signed by such person, whether signed before or after the meeting, shall be deemed equivalent to the timely delivery
to such person of written notice of such meeting. Attendance of a person at a meeting also shall be deemed equivalent to the timely
delivery to such person of written notice of such meeting, unless



 

such person attends such meeting for the purpose of objecting to the transaction of any business because the meeting is not lawfully
called or convened and states such to be such person's purpose at the beginning of the meeting. Neither the business to be transacted
at, nor the purpose of, any annual, regular or special meeting of the stockholders, the Board of Directors or any committee of the
Board need be specified in any written waiver of notice of such meeting, regardless whether such specification would be required in
the notice of such meeting.

Section 12.4.    Interpretation. Whenever the context indicates, the masculine gender in these bylaws shall include the
feminine and neuter, and the singular shall include the plural or vice versa. The table of contents and headings are solely for
organization, convenience, and clarity. They do not define, limit, or describe the scope of these bylaws or the intent in any of the
provisions.

Section 12.5.    Inoperative Portion. If any portion of these bylaws shall be invalid or inoperative, then, to the extent reasonable
and possible, the remainder shall be valid and operative, and effect shall be given to the intent that the portion held invalid or
inoperative manifests.

Section 12.6.    Inapplicability of Control Share Acquisition Act. The provisions of Section 17-1286 to 17-1298 of the K.S.A.,
also known as the Kansas Control Share Acquisition Act, shall not apply to this Corporation.
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ARTICLE I. 
Offices

 
Section 1.1.    Principal Office. The principal office for the transaction of business by MGP Ingredients, Inc. (hereinafter

called the “Corporation”) shall be at 100 Commercial Street, Atchison, Atchison County, Kansas 66002.

 
Section 1.2.    Registered Office. The Corporation, by resolution of the Board of Directors, may change the location of the

registered office that it has designated in the Articles of Incorporation to any other place in Kansas. By similar resolution, the
Corporation may change its resident agent to any other person or corporation, including itself.

 
Section 1.3.    Other Offices. The Corporation may have offices at any other place or places, within or without the State of

Kansas, as from time to time the Board of Directors may determine or the business of the Corporation may require.

 
ARTICLE II.     

Meeting of Stockholders

 
Section 2.1.    Annual Meetings. The annual meeting of the stockholders for the election of Directors and for the transaction of

such other business as may be properly brought before the meeting shall be held on the fourth Thursday of May of each year, or on
such other day as shall be determined in advance by the Board of Directors. The hour and place of the meeting, within or without the
State of Kansas, shall be fixed by the Board of Directors and stated in the notice of the meeting.

 
Section 2.2.    Special Meetings.

(a)    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 Board of Directors. The only business which may be conducted at a special meeting shall be
the matter or matters set forth in the notice of such meeting.

(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) an identical or substantially similar item (as determined by the Board of
Directors) 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, provided notice of such additional matters is included in the notice of such meeting.

 
Section 2.3.    Business Brought Before an Annual Meeting.

(a)    At an annual meeting of the stockholders, only such business shall be conducted as shall have been properly brought before the
meeting. To be properly brought before an annual meeting, business must be (i) specified in the notice of meeting (or any supplements thereto)
given by or at the direction of the Board of Directors; (ii) brought before the meeting by or at the direction of the Board of Directors; or (iii)
otherwise properly brought before the meeting by a stockholder who (A) was a stockholder of record at the time of giving the notice provided
for in this Section 2.3 and on the record date for the determination of stockholders entitled to vote at the annual meeting, (B) is entitled to vote
at the meeting, and (C) complied with all of the notice procedures set forth in this Section 2.3 as to such business (except for proposals made in
accordance with Rule 14a-8 under the Exchange Act (as defined in Article I, Section 2.5), which are addressed in Section 2.3(e)). The
foregoing clause (iii) shall be the exclusive means for a stockholder to propose business to be brought before an annual meeting of the
stockholders. Stockholders seeking to nominate persons for election to the Board of Directors must comply with the notice procedures set forth
in Article I, Section 2.4 of these Bylaws, and this Section 2.3 shall not be applicable to nominations except as expressly provided therein.

(b)    Without qualification, for business to be properly brought before an annual meeting by a stockholder, the stockholder must (i)
provide Timely Notice (as defined in Article I, Section 2.5) thereof in writing and in proper form to the Secretary of the Corporation and (ii)
provide any updates or supplements to such notice at the times and in the forms required by this Section 2.3. In no event shall any adjournment
or postponement of an annual meeting or the announcement thereof commence a new time period for the giving of Timely Notice.

(c)    To be in proper form for purposes of this Section 2.3, a stockholder’s notice to the Secretary pursuant to this Section 2.3 must set
forth:

(1)    the name and address of the stockholder providing the notice, as they appear on the Corporation’s books, and of the other
Proposing Persons (as defined in Article I, Section 2.5),

(2)    the class or series and number of shares of the Corporation that are, directly or indirectly, owned of record, and the class
and number of shares beneficially owned (as defined in Rule 13d-3 under the Exchange Act) by each Proposing Person, provided, however that
any such Proposing Person shall be deemed to beneficially own any shares of any class or series of the Corporation as to which such Proposing
Person has a right to acquire beneficial ownership at any time in the future,

(3)     a representation that the stockholder providing such notice intends to continue to Beneficially Own through the date of a
meeting of stockholders at which such business is to be conducted, at least one percent of the securities outstanding and entitled to vote at such
meeting of stockholders (except for proposals made in accordance with Rule 14a-8 under the Exchange Act, which are addressed in Section
2.3(e)); and

(4)    a representation that each Proposing Person will notify, as promptly as practicable, the Corporation in writing of the class
and number of shares owned of record, and of the class and number of shares owned beneficially, in each case, as of the record date for the
meeting;

(5)    as to each Proposing Person, (A) any Derivative Instruments (as defined in Article I, Section 2.5) that are, directly or
indirectly, owned or held by such Proposing Person, (B) any proxy (other than a revocable proxy given in response to a public proxy
solicitation made pursuant to, and in accordance with, the Exchange Act) agreement, arrangement, understanding or relationship pursuant to
which such Proposing Person, directly or indirectly, has or shares a right to vote any shares of any class or series of the Corporation, (C) any
Short Interests (as defined in Article I, Section 2.5), that are held directly or indirectly by such Proposing Person, (D) any rights to dividends on
the shares of any class or series of the Corporation owned beneficially by such Proposing Person that are separated or separable from the
underlying shares of the Corporation, (E) any performance-related fees (other than an asset based fee) that such Proposing Person is entitled to
receive based on any increase or decrease in the price or value of shares of any class or series of the Corporation, Derivative Instruments or
Short Interests, if any, including, without limitation, any such shares, instruments or interests held by persons sharing the same household as
such Proposing Person, and (F) any plans or proposals that the Proposing Person may have that relate to or may result in: (i) the acquisition or
disposition of securities of the Corporation; (ii) an extraordinary corporate transaction (such as the sale of a material amount of assets of the
Corporation or any of its subsidiaries, a merger, reorganization or liquidation involving the Corporation or any of its subsidiaries); (iii) any
change in the Board of Directors or management of the Corporation (including any plans or proposals to change the number or term of directors
or to fill any existing vacancies on the Board of Directors); (iv) any material change in the present capitalization or dividend policy of the
Corporation; (v) any change in the Corporation’s Articles of Incorporation or Bylaws; (vi) causing a class of securities of the Corporation to be



delisted from a national securities exchange or any other material change in the Corporation’s business or corporate structure; or (vii) any
action similar to those listed above;

(6)    as to each matter proposed to be brought by any Proposing Person before the annual meeting, (A) a brief description of the
business desired to be brought before the annual meeting, the reasons for conducting such business at the meeting, and any material interest of
such Proposing Person in such business and (B) a reasonably detailed description of all agreements, arrangements, understandings or
relationships between or among any of the Proposing Persons and/or any other persons or entities (including their names) in connection with
the proposal of such business by such Proposing Person; and

(7)    any other information relating to any Proposing Person that would be required to be disclosed in a proxy statement or other
filing required to be made in connection with solicitations of proxies for the proposal pursuant to Section 14 of the Exchange Act.

(d)    A stockholder providing notice of business proposed to be brought before an annual meeting shall further update and supplement
such notice in writing, if necessary, so that the information provided or required to be provided in such notice pursuant to this Section 2.3 shall
be true and correct as of the record date for the meeting and as of the date of the meeting or any adjournment or postponement thereof, as the
case may be, and such update and supplement shall be delivered to or mailed and received by the Secretary at the principal executive offices of
the Corporation not later than five (5) business days after the later of the record date for the meeting or the date notice of such record date is
first Publicly Disclosed (in the case of the update and supplement required to be made as of the record date), and as promptly as practicable
after any change in the information required to be provided (in the case of any update or supplement required to be made after the record date).

(e)    This Section 2.3 is expressly intended to apply to any business proposed to be brought before an annual meeting, regardless of
whether or not such proposal is made by means of an independently financed proxy solicitation. In addition to the foregoing provisions of this
Section 3, each Proposing Person shall also comply with all applicable requirements of the Exchange Act with respect to the matters set forth in
this Section 2.3. This Section 2.3 shall not be deemed to affect (i) the rights of stockholders to request inclusion of proposals in the
Corporation’s proxy statement pursuant to Rule 14a-8 under the Exchange Act and, if required by such rule to be included in the Corporation’s
proxy statement, to include a description of such proposal in the notice of meeting and for such proposal to be submitted for a stockholder vote
at the applicable meeting, or (ii) to affect the rights of the holders of any class or series of Preferred Stock as set forth in the Articles of
Incorporation.

(f)    Notwithstanding satisfaction of the provisions of this Section 2.3, the proposed business described in the notice may be deemed not
to be properly brought before the meeting if, pursuant to the Articles of Incorporation, the Bylaws, state law or any rule or regulation of the
Securities and Exchange Commission, it was offered as a stockholder proposal and was omitted, or had it been so offered, it could have been
omitted, from the notice of, and proxy material for, the meeting (or any supplement thereto) authorized by the Board of Directors.

(g)    In the event Timely Notice is given pursuant to Section 2.3(b), and the business described therein is not disqualified pursuant to
this Section 2.3, such business may be presented by, and only by, the stockholder who shall have given the notice required by this Section 2.3,
or a representative of such stockholder who is qualified under the law of the State of Kansas to present the proposal on the stockholder’s behalf
at the meeting.

(h)    Notwithstanding anything in these Bylaws to the contrary: (i) no business shall be conducted at any annual meeting except in
accordance with the procedures set forth in this Section 2.3 or, subject to 2.3(e), as permitted under Rule 14a-8 under the Exchange Act (other
than the election of directors nominated in accordance with Article I, Section 2.4), and (ii) unless otherwise required by law, if a Proposing
Person intending to propose business at an annual meeting pursuant to Article I, Section 2.3(a)(iii) does not provide the information required
under Article I, Section 2.3(c) or does not update or supplement the notice in accordance with Article I, Section 2.3(d) within the periods
specified therein, or the stockholder who shall have given the notice required by Section 2.3 (or a qualified representative of the stockholder)
does not appear at the meeting to present the proposed business, such business shall not be transacted, notwithstanding that proxies in respect
of such business may have been received by the Corporation. The chairman of the annual meeting shall, if the facts warrant, determine and
declare to the meeting that business was not properly brought before the meeting in accordance with the provisions of this Section 2.3 and any
such business not properly brought before the meeting shall not be transacted. The requirements of this Section 2.3 are included to provide the
Corporation notice of a stockholder’s intention to bring business before an annual meeting and shall in no event be construed as imposing upon
any stockholder the requirement to seek approval from the Corporation as a condition precedent to bringing any such business before an annual
meeting.

 
Section 2.4.    Nomination of Directors.

(a)    Nominations of persons for election to the Board of Directors at an annual meeting or special meeting (but only if the Board of
Directors has first determined that directors are to be elected at such special meeting) may be made at such meeting (i) by or at the direction of
the Board of Directors (or a duly authorized committee thereof), or (ii) by any stockholder who (A) was a stockholder of record at the time of
giving the notice provided for in this Section 4 and on the record date for determination of stockholders entitled to vote at the meeting, (B) is
entitled to vote at the meeting, and (C) complied with the notice procedures set forth in this Section 2.4 as to such nomination. Except for the
rights of the holders of any class or series of Preferred Stock to nominate or elect directors pursuant to the terms of such class or series in the
Articles of Incorporation, Section 2.4(a)(ii) of these Bylaws shall be the exclusive means for a stockholder to propose any nomination of a
person or persons for election to the Board of Directors to be considered by the stockholders at an annual meeting or special meeting.

(b)    Without qualification, for nominations to be made at an annual meeting by a stockholder, the stockholder must (i) provide Timely
Notice (as defined in Article I, Section 2.5) in writing and in proper form to the Secretary of the Corporation and (ii) provide any updates or
supplements to such notice at the times and in the forms required by this Section 2.4. Without qualification, if the Board of Directors has first



determined that directors are to be elected at a special meeting, then for nominations to be made at a special meeting by a stockholder, the
stockholder must (i) provide notice thereof in writing and in proper form to the Secretary of the Corporation at the principal executive offices
of the Corporation not earlier than the one hundred twentieth (120th) day prior to such special meeting and not later than the sixtieth (60th) day
prior to such special meeting or, if later, the tenth (10th) day following the day on which the date of such special meeting was first Publicly
Disclosed and (ii) provide any updates or supplements to such notice at the times and in the forms required by this Section 2.4. In no event
shall any adjournment or postponement of an annual meeting or special meeting, or the announcement thereof, commence a new time period
for the giving of a stockholder notice as described above.

(c)    To be in proper form for purposes of this Section 2.4, a stockholder’s notice to the Secretary pursuant to this Section 2.4 must set
forth: (1) (A) the name and address of the stockholder providing the notice, as they appear on the Corporation’s books, and of the other
Proposing Persons, (B) the information specified in Article I, Section 2.3(c)(1), clauses (B) and (C), and Article I, Section 2.3(c)(2), as to each
Proposing Person, (C) a representation that the stockholder providing such notice intends to continue to Beneficially Own through the date of a
meeting of stockholders at which directors are to be elected, at least one percent of the securities outstanding and entitled to vote at such
meeting of stockholders; and (D) any other information relating to each Proposing Person that would be required to be disclosed in a proxy
statement or other filings required to be made in connection with the solicitation of proxies for the election of directors in a contested election
pursuant to Section 14 of the Exchange Act; and (2) as to each person whom the stockholder proposes to nominate for election as a director,
(A) all information with respect to such proposed nominee that would be required to be set forth in a stockholder’s notice pursuant to this
Section 2.4 if such proposed nominee were a Proposing Person; (B) all information relating to such proposed nominee that is required to be
disclosed in a proxy statement or other filings required to be made in connection with the solicitation of proxies for election of directors in a
contested election pursuant to Section 14 of the Exchange Act (including such proposed nominee’s written consent to being named in the
proxy statement as a nominee, if applicable, and to serving as a director if elected), (C) 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 any Proposing Person, on the one hand, and each proposed nominee, his or her respective affiliates and associates (as such
terms are defined in Rule 12b-2 under the Exchange Act), and any other persons or entities Acting in Concert with such nominee or any of his
or her affiliates or associates, on the other hand, including, without limitation, all information that would be required to be disclosed pursuant to
Item 404 under Regulation S-K if the Proposing Persons were the “registrant” for purposes of such rule and the proposed nominee were a
director or executive officer of such registrant; and (D) a completed and signed questionnaire, representation and agreement as provided in
Section 2.4(g) of this Article I.

(d)     The Corporation may require any proposed nominee to furnish such other information as may reasonably be required by the
Corporation to determine the eligibility of such proposed nominee to serve as an independent director of the Corporation or that could be
material to a reasonable stockholder’s understanding of the independence or lack of independence of such nominee.

(e)     A stockholder providing notice of any nomination proposed to be made at a meeting shall further update and supplement such
notice, if necessary, so that the information provided or required to be provided in such notice pursuant to this Section 4 shall be true and
correct as of the record date for the meeting and as of the date of the meeting or any adjournment or postponement thereof, as the case may be,
and such update and supplement shall be delivered to or mailed and received by the Secretary at the principal executive offices of the
Corporation not later than five (5) business days after the later of the record date for the meeting or the date notice of such record date is first
Publicly Disclosed (in the case of the update and supplement required to be made as of the record date), and as promptly as practicable after
any change in the information required to be provided (in the case of any update or supplement required to be made after the record date).

(f)    Notwithstanding anything in the first sentence of Article I, Section 2.4(b) to the contrary, in the event that the number of directors
to be elected to the Board of Directors is increased and the Corporation has not Publicly Disclosed the names of all of the nominees for director
or the size of the increased Board of Directors at least one hundred (100) days prior to the first anniversary of the preceding year’s annual
meeting of stockholders, a stockholder’s notice required by this Section 2.4 shall also be considered timely, but only with respect to nominees
for any new positions created by such increase, if it shall be delivered to or mailed and received by the Secretary at the principal executive
offices of the Corporation not later than the tenth (10th) day following the day on which such information was first Publicly Disclosed by the
Corporation.

(g)    To be eligible to be a stockholder nominee for election as a director of the Corporation, a person must deliver (in accordance with
the time periods prescribed for delivery of notice under this Section 2.4) to the Secretary at the principal executive offices of the Corporation a
written questionnaire (in the form prepared by the Corporation, which shall be provided by the Secretary upon request) with respect to the
background and qualification of such person and the background of any other person or entity on whose behalf the nomination is being made
(which questionnaire shall be provided by the Secretary upon written request) and a written representation and agreement (in form provided by
the Secretary upon written request) that such person (i) is not and will not become a party to (A) any Voting Commitment (as defined in Article
I, Section 2.5) that has not been disclosed to the Corporation or (B) any Voting Commitment that could limit or interfere with such person’s
ability to comply, if elected as a director of the Corporation, with such person’s fiduciary duties under applicable law, (ii) is not, and does not
intend to become a party to, any agreement, arrangement or understanding with any person or entity other than the Corporation with respect to
any direct or indirect compensation, reimbursement or indemnification in connection with service or action as a director of the Corporation that
has not been disclosed therein, and (iii) in such person’s individual capacity, would be in compliance with, if elected as a director of the
Corporation, and will comply with, applicable Publicly Disclosed corporate governance, conflict of interest, confidentiality and stock
ownership and trading policies and guidelines of the Corporation.

(h)    In addition to the foregoing provisions of this Section 2.4, each Proposing Person shall also comply with all applicable
requirements of the Exchange Act with respect to the matters set forth in this Section 2.4. (i) Only such persons who are nominated in
accordance with the procedures set forth in this Section 4 shall be eligible to be elected to serve as directors. Except as otherwise provided by
law, the Articles of Incorporation or these Bylaws, the Chairman of the meeting shall have the power and duty to determine whether a



nomination was made in accordance with the procedures set forth in this Section 2.4 and, if any proposed nomination is not in compliance with
this Section 2.4, to declare that such defective nomination shall be disregarded, notwithstanding that proxies in respect of such nomination may
have been received by the Corporation.

 
Section 2.5.    Definitions. For purposes of Article I, Section 2.3, and Article I, Section 2.4, of these Bylaws, the following

terms have the meanings specified or referred to in this Section 2.5:

(a)     “Acting in Concert” means a person will be deemed “Acting in Concert” with another person for purposes of these Bylaws if such
person knowingly acts (whether or not pursuant to an express agreement, arrangement or understanding) in concert with, or towards a common
goal relating to the management, governance or control of the Corporation in parallel with, such other person where (A) each person is
conscious of the other person’s conduct or intent and this awareness is an element in their decision-making processes and (B) at least one
additional factor suggests that such persons intend to act in concert or in parallel, which such additional factors may include, without limitation,
exchanging information (whether publicly or privately), attending meetings, conducting discussions, or making or soliciting invitations to act
in concert or in parallel; provided, that a person shall not be deemed to be Acting in Concert with any other person solely as a result of the
solicitation or receipt of revocable proxies from such other person in connection with a public proxy solicitation pursuant to, and in accordance
with, the Exchange Act. A person that is Acting in Concert with another person shall also be deemed to be Acting in Concert with any third
party who is also Acting in Concert with the other person.

(b)     “Beneficially Own” or “Beneficially Owned” shall mean beneficial ownership as defined in Rule 13d-3 under the Exchange Act,
provided, however that any Proposing Person shall be deemed to beneficially own any shares of any class or series of the Corporation as to
which such Proposing Person has a right to acquire beneficial ownership at any time in the future.

(c)    “Derivative Instruments” shall mean (i) any option, warrant, convertible security, stock appreciation right, or similar right with an
exercise, conversion or exchange privilege or settlement payment or mechanism at a price related to any class or series of shares of the
Corporation or with a value derived in whole or in part from the price or value or volatility of any class or series of shares of the Corporation, or
(ii) any derivative, swap or other transaction, right or instrument or series of transactions, rights or instruments engaged in, directly or
indirectly, by any Proposing Person the purpose or effect of which is to give such Proposing Person economic risks or rights similar to
ownership of shares of any class or series of the Corporation, including, due to the fact that the value of such derivative, swap or other
transaction, right or instrument is determined by reference to the price or value or volatility of any shares of any class or series of the
Corporation, or which derivative, swap or other transaction, right or instrument provides, directly or indirectly, the opportunity to profit from
any increase or decrease in the price or value or volatility of any shares of any class or series of the Corporation, in each case whether or not
(A) such security, derivative, swap or other transaction, right or instrument conveys any voting rights in such shares to any Proposing Person,
or is required to be, or is capable of being, settled through delivery of such shares, or (B) any Proposing Person may have entered into other
transactions or arrangements that hedge or mitigate the economic effect of such security, derivative, swap or other transaction, right or
instrument.

(d)     “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated
thereunder.

(e)    “Proposing Person” shall mean (i) the stockholder providing the notice of business proposed to be brought before an annual
meeting or the stockholder providing notice of the nomination of a director, (ii) such beneficial owner, if different, on whose behalf the
business proposed to be brought before the annual meeting, or on whose behalf the notice of the nomination of the director, is made, (iii) any
affiliate or associate of such stockholder or beneficial owner (the terms “affiliate” and “associate” are defined in Rule 12b-2 under the
Exchange Act), and (iv) any other person with whom such stockholder or beneficial owner (or any of their respective affiliates or associates) is
Acting in Concert.

(f)    “Publicly Disclosed” shall mean disclosure in a press release reported by a national news service or in a document publicly filed by
the Corporation with the Securities and Exchange Commission pursuant to Section 13, 14 or 15(d) of the Exchange Act.

(g)     “Short Interests” shall mean any agreement, arrangement, understanding or relationship, including any repurchase or similar so-
called “stock borrowing” agreement or arrangement, engaged in, directly or indirectly, by any Proposing Person, the purpose or effect of which
is to mitigate loss to, reduce the economic risk (of ownership or otherwise) of shares of any class or series of the Corporation by, manage the
risk of share price changes for, or increase or decrease the voting power of, such Proposing Person with respect to the shares of any class or
series of the Corporation, or which provides, directly or indirectly, the opportunity to profit from any decrease in the price or value of the
shares of any class or series of the Corporation.

(h)     “Timely Notice” shall mean a stockholder’s notice to the Secretary of the Corporation which must be delivered to or mailed and
received at the principal executive offices of the Corporation not less than ninety (90) days nor more than one hundred twenty (120) days prior
to the first anniversary of the preceding year’s annual meeting of stockholders; provided, however, that in the event that the date of the annual
meeting is more than thirty (30) days before, or more than ninety (90) days after, such anniversary date, notice by the stockholder to be timely
must be so delivered not earlier than the one hundred twentieth (120th) day prior to such annual meeting and not later than the ninetieth (90th)
day prior to such annual meeting or, if later, the tenth (10th) day following the day on which the date that such annual meeting was Publicly
Disclosed (as defined above).

(i)    “Voting Commitment” shall mean any agreement, arrangement or understanding with any person or entity as to how such nominee,
if elected as a director of the Corporation, will act or vote on any issue or question.



 
Section 2.6.    Notice of Meetings. Written notice of the date, time and place (and, in the case of a special meeting, the general

nature of the business to be transacted) of each annual or special stockholders’ meeting shall be given to each stockholder of record
entitled to vote at that meeting (except as provided by Kansas Statutes Annotated (“K.S.A.”) § 17-6520 and any and all amendments
thereto), not less than ten (10) nor more than sixty (60) days before the date of the meeting. Except as otherwise provided herein or
permitted by applicable law, notice to stockholders shall be in writing and delivered personally or mailed to the stockholders at their
address appearing on the books of the Corporation. Without limiting the manner by which notice otherwise may be given effectively
to stockholders, notice of meetings may be given to stockholders by means of electronic transmission in accordance with applicable
law. Notice of any meeting need not be given to any stockholder who shall, either before or after the meeting, submit a waiver of
notice or who shall attend such meeting, except when the stockholder attends for the express purpose of objecting, at the beginning
of the meeting, to the transaction of any business because the meeting is not lawfully called or convened. Any stockholder so waiving
notice of the meeting shall be bound by the proceedings of the meeting in all respects as if due notice thereof had been given.

 
Section 2.7.    Adjourned Meetings and Notice Thereof. Any meeting of the stockholders, annual or special, may be adjourned

from time to time to reconvene at the same or some other place, if any, and notice need not be given of any such adjourned meeting if
the time, place, if any, thereof and the means of remote communication, if any, are announced at the meeting at which the
adjournment is taken. At the adjourned meeting, the Corporation may transact any business which might have been transacted at the
original meeting. If the adjournment is for more than 30 days, a notice of the adjourned meeting shall be given to each stockholder of
record entitled to vote at the meeting. If after the adjournment a new record date is fixed for stockholders entitled to vote at the
adjourned meeting, the Board of Directors shall fix a new record date for notice of the adjourned meeting and shall give notice of the
adjourned meeting to each stockholder of record entitled to vote at the adjourned meeting as of the record date fixed for notice of the
adjourned meeting.

 
Section 2.8.    Quorum and Vote Required. The presence in person or by proxy of a majority of the voting power of the issued

and outstanding stock of each class of stock entitled to vote on the items of business at such meeting shall constitute a quorum for the
transaction of business. A quorum, once established, shall not be broken by the subsequent withdrawal of enough votes to leave less
than a quorum. When a quorum is present at a meeting, any question brought before such meeting shall be decided by the vote of the
holders of a majority of each class of stock entitled to vote on the question present in person or represented by proxy shall decide any
question brought before such meeting, unless the question is one upon which by express provision of statute or of the Articles of
Incorporation, a different vote is required in which case such express provision shall govern and control the decision of such question.

 
Section 2.9.    Chairman; Conduct of Meetings; Minutes. The Board of Directors may adopt by resolution such rules and

regulations for the conduct of the meeting of the stockholders as it shall deem appropriate. At every meeting of the stockholders, the
Chairman of the Board of Directors, or in his or her absence or inability to act, the President, or, in his or her absence or inability to
act, the person whom the Chairman of the Board shall appoint, shall act as chairman of, and preside at, the meeting. The Secretary or,
in his or her absence or inability to act, the person whom the chairman of the meeting shall appoint secretary of the meeting, shall act
as secretary of the meeting and keep the minutes thereof. Except to the extent inconsistent with such rules and regulations as adopted
by the Board of Directors, the chairman of any meeting of the stockholders shall have the right and authority to prescribe such rules,
regulations and procedures and to do all such acts as, in the judgment of such chairman, are appropriate for the proper conduct of the
meeting. Such rules, regulations or procedures, whether adopted by the Board of Directors or prescribed by the chairman of the
meeting, may include, without limitation, the following: (a) the establishment of an agenda or order of business for the meeting; (b)
the determination of when the polls shall open and close for any given matter to be voted on at the meeting; (c) rules and procedures
for maintaining order at the meeting and the safety of those present; (d) limitations on attendance at or participation in the meeting to
stockholders of record of the corporation, their duly authorized and constituted proxies or such other persons as the chairman of the
meeting shall determine; (e) restrictions on entry to the meeting after the time fixed for the commencement thereof; and (f)
limitations on the time allotted to questions or comments by participants. The chairman of each meeting of the stockholders shall
determine the order of business, provided that the order of business may be changed by the vote of a majority in voting interest of the
stockholders present in person or by proxy.

 
Section 2.10.    Voting and Ballots. Except where otherwise provided by law, or by the Articles of Incorporation of the

Corporation, the exercise of voting rights by stockholders shall be governed by the following provisions: Each stockholder (whether a
holder of Common Stock or Preferred Stock) entitled to vote shall, at each meeting of the stockholders, be entitled to one vote for
each share of capital stock held by such stockholder as of the record date. No cumulative voting shall be permitted. Unless demanded
by a stockholder of the Corporation present in person or by proxy at any meeting of the stockholders and entitled to vote thereat, or so
directed by the chairman of the meeting, the vote on any question at such meeting need not be by written ballot. Upon a demand of
any such stockholder for a vote by written ballot on any question, or at the direction of the chairman of the meeting that a vote by
ballot be taken on any question, such vote shall be so taken. On a vote by written ballot, each ballot shall be signed by the stockholder
voting, or by such person's proxy, if there be such a proxy, and shall state the number of shares voted.

 
Section 2.11.    Proxies. Every person entitled to vote or execute consents shall have the right to do so either in person or by

one or more agents authorized by a written proxy executed by such person or such person's duly authorized agent and filed with the
Secretary of the Corporation. Provided, however, that no such proxy shall be valid after the expiration of three (3) years from the date
of its execution, unless the proxy instrument provides for a longer period. A proxy shall be irrevocable if it states that it is irrevocable



and if, and only as long as, it is coupled with an interest sufficient in law to support an irrevocable power. A stockholder may revoke
any proxy which is not irrevocable by attending the meeting and voting in person or by delivering to the secretary of the Corporation
a revocation of the proxy or a new proxy bearing a later date.

 
Section 2.12.    Inspection of Stock List. The Secretary of the Corporation, or the other officer of the Corporation who shall

have charge of the stock ledger, either directly, through another officer of the Corporation that the Secretary designates, or through a
transfer agent that the Board of Directors appoints shall prepare, at least ten (10) days before every meeting of the stockholders, a
complete list of the stockholders entitled to vote at such meeting. The officer responsible for the list will arrange it in alphabetical
order, showing the address of each stockholder and the number of shares registered in the name of each. The list shall be open to
inspection by any stockholder, for any purpose germane to the meeting, during ordinary business hours for a period of at least ten
(10) days prior to the meeting, at the Corporation's principal place of business. The list shall also be produced and kept at the time
and place of the meeting during the whole time thereof, and may be inspected by any stockholder who is present.

 
Section 2.13.    Inspectors of Votes.

(a)    Prior to each meeting of the stockholders, the Corporation shall appoint one or more inspectors to act at the meeting and make a
written report thereof. The Board of Directors may designate one or more persons as alternate inspectors to replace any inspector who fails to
act. If no inspector or alternate is able to act at a meeting, the person presiding at the meeting shall appoint one or more inspectors to act at the
meeting. Before entering upon the discharge of the duties of inspector, each inspector shall subscribe an oath faithfully to execute the duties of
an inspector with strict impartiality and according to the best of the inspector’s ability. An inspector need not be a stockholder of the
Corporation, and any officer of the Corporation may be an inspector on any question other than a vote for or against such officer’s election to
any position with the Corporation or on any other question in which such officer may be directly interested. The inspectors may appoint or
retain other persons or entities to assist the inspectors in the performance of their duties.

(b)    The inspectors shall

(1)    ascertain the number of shares outstanding and the voting power of each;

(2)    determine the shares represented at the meeting and the validity of proxies and ballots;

(3)    count all votes and ballots;

(4)    determine and retain for a reasonable period a record of the disposition of any challenges made to any determination by the
inspectors; and

(5)    certify their determination of the number of shares represented at the meeting, and their count of all votes and ballots.

(c)    The date and time of the opening and the closing of the polls for each matter upon which the stockholder will vote at a meeting
shall be announced at the meeting. No ballot, proxies or votes, nor any revocations thereof or changes thereto, shall be accepted by the
inspectors after the closing of the polls unless a district court in the State of Kansas upon application by a stockholder determines otherwise.

(d)    In determining the validity and counting of proxies and ballots, except as may otherwise be permitted by law the inspectors shall
be limited to an examination of the proxies, any envelopes submitted with those proxies, any information provided in accordance with
subsection (f) of K.S.A. 17-6501 or subsection (c)(2) of 17-6502, and amendments thereto, or any information provided pursuant to subsection
(a)(2)(B)(i) or (iii) of K.S.A. 17-6501, and amendments thereto, ballots and the regular books and records of the Corporation, except that the
inspectors may consider other reliable information for the limited purpose of reconciling proxies and ballots submitted by or on behalf of
banks, brokers, their nominees or similar persons which represent more votes than the holder of a proxy is authorized by the record owner to
cast or more votes than the stockholder holds of record. If the inspectors consider other reliable information for the limited purpose permitted
herein, the inspectors at the time they make their certification pursuant to subsection (b) (5) above shall specify the precise information
considered by them, including the persons or persons from whom they obtained the information, when the information was obtained, the
means by which the information was obtained and the basis for the inspectors’ belief that such information is accurate and reliable.

 
Section 2.14.    Action Without Meeting. Except where otherwise provided by the Articles of Incorporation, any action

required or permitted to be taken at any meeting of the stockholders may be taken without a meeting if a consent or consents in
writing, setting forth the action so taken, are signed (personally or by duly authorized attorney) by all persons who would be entitled
to vote upon such action at a meeting, and filed with the minutes of the meetings of the stockholders. Such consent or consents shall
be delivered in a manner prescribed by applicable law to the Corporation by delivery to its registered office in Kansas, its principal
place of business or an officer or agent of the Corporation having custody of the books in which proceedings of meetings of
stockholders are recorded.

 
Section 2.15.    Confidential Voting.

(a)    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)    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.

 
ARTICLE III.     

Board of Directors

 
Section 3.1.    Powers. The property, business, and affairs of the Corporation shall be managed by or under the direction of a

Board of Directors.

 
Section 3.2.    Number, Election Term, Qualification and Removal. There shall be nine (9) directors, of which four (4) shall be

Group A directors, and five (5) shall be Group B directors. The term of office of each director shall be for one (1) year and until such
person's successor is elected and qualified, or until such person's earlier resignation or removal. Directors need not be stockholders.
Directors may be removed in such manner as may be provided by the Kansas General Corporation Code (the “Code”) or by the
Articles of Incorporation.

 
Section 3.3.    Chairman of the Board. A Chairman of the Board shall be elected annually by the Board of Directors at its first

meeting following the annual meeting of the stockholders and shall hold office until such Chairman of the Board’s successor is
elected and qualified or until such Chairman of the Board’s earlier resignation or removal from such position as Chairman. The
Chairman of the Board shall preside at all meetings of the Board of Directors and shall also have such further authority and duties as
the Board of Directors may from time to time direct and as may be provided in these bylaws. The Chairman of the Board shall be
subject to the control of, and shall hold office at the pleasure of, the Board of Directors.

 
Section 3.4.    Meetings. Meetings of the Board of Directors of the Corporation may be held within or without the State of

Kansas. The Board of Directors shall hold an annual meeting without notice immediately after the final adjournment of and at the
same place as each annual meeting of the stockholders. The Board of Directors may hold other regular meetings with or without
notice at such times and places as the Board may provide. The Board may hold special meetings at any time upon the call of any
member of the Board or the President. At least 24 hours' notice of any special meeting of the Board of Directors shall be given to each
director if such notice shall be given by one of the means specified in Section 3.6 hereof other than by mail, or at least three days'
notice if by mail.

 
Section 3.5.    Adjourned Meetings and Notice Thereof. Any meeting of the Board of Directors may be adjourned from time to

time, whether or not a quorum is present, by the vote of a majority of directors present. At least 24 hours' notice of any adjourned
meeting of the Board of Directors shall be given to each director whether or not present at the time of the adjournment, if such notice
shall be given by one of the means specified in Section 3.6 hereof other than by mail, or at least three days' notice if by mail. Any
business may be transacted at an adjourned meeting that might have been transacted at the meeting as originally called.

 
Section 3.6.    Notices; Waiver of Notice. Subject to Section 3.4 and Section 3.5 hereof, whenever notice is required to be

given to any director by applicable law, the Articles of Incorporation or these bylaws, such notice shall be deemed given effectively if
given in person or by telephone, mail addressed to such director at such director's address as it appears on the records of the
Corporation, facsimile, e-mail or by other means of electronic transmission. Whenever notice to directors is required by applicable
law, the Articles of Incorporation or these by-laws, a waiver thereof, in writing signed by, or by electronic transmission by, the
director entitled to the notice, whether before or after such notice is required, shall be deemed equivalent to notice. Attendance by a
director at a meeting shall constitute a waiver of notice of such meeting except when the director attends a meeting for the express
purpose of objecting, at the beginning of the meeting, to the transaction of any business on the ground that the meeting was not
lawfully called or convened. Neither the business to be transacted at, nor the purpose of, any regular or special Board of Directors or
committee meeting need be specified in any waiver of notice.

 
Section 3.7.    Quorum and Manner of Acting. Five (5) of the nine directors shall constitute a quorum for the transaction of

business at any meeting and 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.

 
Section 3.8.    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.

 
Section 3.9.    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 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.

 
Section 3.10.    Inspection of Books and Records. Any director shall have the right to examine the Corporation’s stock ledger,

a list of its stockholders entitled to vote and its other books and records for a purpose reasonably related to such director’s position as
a director. When there is any doubt concerning the inspection rights of a director, the parties may petition the District Court which
may, in its discretion, determine whether an inspection may be made and whether any limitations or conditions should be imposed
upon the same.

 
ARTICLE IV.     

Committees

 
Section 4.1.    Committees. The Board of Directors may, by resolution or resolutions passed by a majority of the whole Board,

designate one or more committees, each to consist of one (1) or more directors. Committees of the Board shall have the powers of the
Board to the extent their authorizing resolutions provide. The committees shall meet at stated times or on notice to all committee
members by any one of them. Unless the Board of Directors provides otherwise, each committee designated by the Board of Directors
may make, alter and repeal rules and procedures for the conduct of its business. In the absence of such rules and procedures each
committee shall conduct its business in the same manner as the Board of Directors conducts its business pursuant to these bylaws. A
majority shall constitute a quorum, but the affirmative vote of a majority of the whole committee shall be necessary for any action.

The committees shall keep regular minutes of their proceedings and report these to the Board of Directors.

 
ARTICLE V.      

Officers

 
Section 5.1.    Number. The Officers of the Corporation shall include a President, Secretary, Treasurer, and such other officers,

including one or more Vice Presidents, Assistant Secretaries, Assistant Treasurers and other assistant officers, as the Board of
Directors may from time to time elect. The Board may designate an Officer as chief executive officer and an Officer as chief financial
officer, and may provide such other designations, such as chief operating officer or chief accounting officer, as it may deem
appropriate. If more than one Vice President be elected, the Board may designate one or more of them as Executive Vice President or
Senior Vice President. Additionally, any chief executive officer may appoint one or more divisional or segment vice presidents. Any
two or more offices may be held by the same individual.

 
Section 5.2.    Election and Term. The Officers of the Corporation shall be elected annually by the Board of Directors at its

first meeting following the annual meeting of the stockholders and shall hold office until such officer’s successor is elected and
qualified or until such officer’s earlier resignation or removal. At any time, the Board of Directors may elect such other officers to
hold office until such officer’s successor is elected and qualified or until such officer’s earlier resignation or removal. A division or
segment vice president appointed by the chief executive officer may be appointed at any time, and any person so appointed shall hold
such office until such person's resignation or removal. Each Officer of the Corporation and each division or segment vice president
shall be subject to the control of, and shall hold office at the pleasure of, the Board of Directors.

 
Section 5.3.    Absence or Disability. In the event of the absence or disability of any officer of the Corporation and of any

person authorized to act in such officer's place during such period of absence or disability, the Board of Directors may from time to
time delegate the powers and duties of that officer to any other officer, or any director or any other person whom it may select.

 
Section 5.4.    Removal and Resignation. Any officer may be removed with or without cause at any time by the Board of



Directors, and any segment or division vice president appointed by the chief executive officer may be removed with or without cause
at any time by the chief executive officer. Any officer may resign at any time upon written notice to the Corporation.

 
Section 5.5.    Vacancies. In case any office filled by the Board of Directors pursuant to Section 5.1 shall become vacant by

reason of death, resignation, removal or otherwise, the directors then in office, although less than a majority of the entire Board of
Directors, may, by a majority vote of those voting, choose a successor or successors for the unexpired term.

 
Section 5.6.    Compensation of Officers. The Board of Directors, a committee of the Board of Directors or such officer as the

Board or such committee may designate, may fix or provide the method for determining the compensation for officers.

 
ARTICLE VI.     
Duties of Officers

 
Section 6.1.    The President. The President shall have such authority and duties as the Board of Directors may from time to

time direct and as may be provided in these bylaws. Unless the Board otherwise provides, the President shall be the chief executive
officer of the Corporation with such general executive powers and duties of supervision and management as are usually vested in the
office of the chief executive officer of a corporation.

The President shall see that all orders and resolutions of the Board of Directors are carried into effect, subject to the right of the
directors to delegate any specific powers to any other officer or officers of the Corporation.

The President, alone or with the Secretary or any other proper officer of the Corporation thereunto authorized by the Board of
Directors, may sign certificated shares of the Corporation, deeds, conveyances, bonds, mortgages, contracts or other instruments
which the Board of Directors has authorized to be executed, and unless the Board of Directors shall order otherwise by resolution,
may borrow such funds, make such contracts, and execute such agreements, financing statements, certificates, documents and other
instruments as may be incident thereto, as the ordinary conduct of the Corporation’s business may require.

Unless the Board otherwise provides, the President or any person designated in writing by the President may (i) attend meetings of
stockholders of other corporations to represent the Corporation thereat and to vote or take action with respect to the shares of any
such corporation owned by this Corporation in such manner as the President or the President's designee may determine, and (ii)
execute and deliver written consents, waivers of notice and proxies for and in the name of the Corporation with respect to any such
shares owned by this Corporation.

 
Section 6.2.    Vice Presidents. Any Vice President elected by the Board of Directors shall perform such duties as shall be

assigned to such person and shall exercise such powers as may be granted to such person by the Board of Directors or by the chief
executive officer. In the absence of the President, the Vice Presidents elected by the Board of Directors, in order of their seniority,
may perform the duties and exercise the powers of the chief executive officer with the same force and effect as if performed by the
chief executive officer. Divisional or segment vice presidents appointed by the chief executive officer shall perform such duties and
exercise such powers as are approved by the Board of Directors.

 
Section 6.3.    The Secretary. The Secretary shall keep the minutes of the stockholders, the Board of Directors, and the

Executive Committee’s meetings in books provided for that purpose.

The Secretary shall sign with the President, the Chairman of the Board or a Vice President, certificated shares of the Corporation, the
issue of which shall have been authorized by resolution of the Board of Directors. Except to the extent delegated by the Board to an
institutional stock transfer agent and registrar, the Secretary shall have general charge of the stock transfer books of the Corporation
and shall keep a register of the post office address of each stockholder which shall be furnished to the Secretary by such stockholder.

The Secretary shall see that all notices are duly given in accordance with the provisions of these bylaws or as required by law and that the
voting list is prepared for stockholders’ meetings.

In general, the Secretary shall perform all duties incident to the office and such other duties as may from time to time be assigned to the
Secretary by the chief executive officer or by the Board of Directors.

 
Section 6.4.    Assistant Secretary. At the request of the Secretary, or in the event of the Secretary’s absence or disability, any

Assistant Secretary appointed by the Board of Directors shall perform any of the duties of the Secretary and, when so acting, shall
have all the powers of, and be subject to all the restrictions upon, the Secretary. Except where by law the signature of the Secretary is
required, each of the Assistant Secretaries shall possess the same power as the Secretary to sign certificates, contracts, obligations and
other instruments of the Corporation.

 
Section 6.5.    The Treasurer. The Treasurer shall have responsibility for the funds and securities of the Corporation, shall

receive and give receipts for moneys due and payable of the Corporation from any source whatsoever, and shall deposit all such



moneys in the name of the Corporation in such banks, trust companies or other depositaries as shall be selected by the Board of
Directors or by any officer of the Corporation to whom such authority has been granted by the Board of Directors.

The Treasurer shall disburse or permit to be disbursed the funds of the Corporation as may be ordered or authorized generally by the
Board.

The Treasurer shall render to the President and the directors whenever they may require it an account of all such officer's transactions
as Treasurer and of those under such officer's jurisdiction and of the financial condition of the Corporation.

In general, the Treasurer shall perform all the duties incident to the office of Treasurer and such other duties as from time to time may
be assigned to the Treasurer by the chief executive officer or by the Board of Directors.

 
Section 6.6.    Assistant Officers. Each assistant officer that may be selected pursuant to these bylaws shall hold office at the

pleasure of the Board of Directors. In the absence or nonavailability of the principal, the assistant may perform the duties and
exercise the powers of the principal with the same force and effect as if performed by the principal. The assistant shall also have such
lesser or greater authority and perform such other duties as the Board of Directors may prescribe.

 
ARTICLE VII.     

Signature Authority and Representation

 
Section 7.1.    Contracts, Checks, etc. All contracts and agreements authorized by the Board of Directors, and all checks,

drafts, bills of exchange or other orders for the payment of money, notes, or other evidences of indebtedness issued in the name of the
Corporation, shall be signed by such Officer or Officers, or agent or agents, as may from time to time be authorized by these bylaws,
designated by the Board of Directors, or as may be designated by such officer or officers as the Board of Directors may appoint,
which designation or designations may be general or confined to specific instances. The Board of Directors may authorize the use of
facsimile signatures on any such document.

 
Section 7.2.    Proxies in Respect of Securities of Other Corporations. Unless the Board of Directors provides otherwise, the

President or a Vice President may from time to time appoint an attorney or an agent to exercise, in the name and on behalf of the
Corporation, the powers and rights which the Corporation may have as the holder of stock or other securities in any other corporation
to vote or to consent in respect of that stock or those securities. The President or Vice President may instruct the person or persons
such Officer appoints as to the manner of exercising the powers and rights, and the President may execute or cause to be executed in
the name and on behalf of the Corporation all written proxies, powers of attorney, or other written instruments that such Officer
deems necessary in order for the Corporation to exercise those powers and rights.

 
ARTICLE VIII.      

Certificates of Stock, Bonds, and Records

 
Section 8.1.    Form & Signature. The shares of the Corporation shall be represented by certificates or, if and to the extent the

Board of Directors determines, shall be uncertificated shares. Notwithstanding any such determination by the Board of Directors,
every stockholder shall be entitled to a certificate or certificates of stock bearing the holder’s name and number of shares and signed
by or in the name of the Corporation by the Chairman of the Board, the President or a Vice President, and the Secretary or an
Assistant Secretary; provided, however, that any or all of the signatures on the certificate may be a facsimile. In case any Officer of
the Corporation, transfer agent or registrar who shall have signed or whose facsimile signature shall have been placed upon a
certificate ceases to be such Officer, transfer agent or registrar before such certificate is issued, the Corporation may nevertheless
issue the certificate with the same effect as though the person were an Officer, transfer agent or registrar at the date of issuance.

 
Section 8.2.    Transfers. Certificated shares of stock may be transferred on the books of the Corporation by the registered

holders thereof or by their attorneys legally constituted or their legal representatives by surrender of the certificates therefor for
cancellation and a written assignment of the shares evidenced thereby. Uncertificated shares shall be transferred in the share register
of the Corporation upon an instruction originated by the appropriate person to transfer the shares. The Board of Directors may from
time to time appoint such transfer agents and registrars of stock as it may deem advisable and may define their powers and duties.

 
Section 8.3.    Record Owner. The Corporation shall be entitled to recognize the exclusive right of a person on its books as the

owners of shares to receive dividends, and to vote as such owner, and to hold liable for calls and assessments a person registered on
its books as the owner of shares, and shall not be bound to recognize any equitable or other claim to or interest in such shares on the
part of any other person, whether or not it shall have express or other notice thereof, except as otherwise provided by the laws of the
State of Kansas.

 
Section 8.4.    Lost Certificates. Any person applying for a certificate of stock to be issued in lieu of one alleged to be lost,

stolen, or destroyed shall furnish to the Corporation such information as it may require to ascertain whether a certificate of stock has



been lost, stolen, or destroyed and shall furnish such bond as the Board may deem sufficient to indemnify the Corporation and its
transfer agent and registrar against any claim that may be made on account of the alleged loss.

 
Section 8.5.    Books and Records. The Corporation may keep its books and records at any places within or without the State

of Kansas that the Board of Directors may from time to time determine. Any records maintained by the Corporation in the regular
course of its business, including its stock ledger, books of account and minute books, may be maintained on any information storage
device or method; provided that the records so kept can be converted into clearly legible paper form within a reasonable time. The
Corporation shall so convert any records so kept upon the request of any person entitled to inspect such records pursuant to applicable
law.

 
Section 8.6.    Record Dates. Record dates may be set as follows:

(1)    In order for the Corporation to determine the stockholders entitled to notice of or to vote at any meeting, the Board of
Directors may fix, in advance, a record date which shall not precede the date upon which the resolution fixing the record date is adopted by the
Board of Directors, and not be more than sixty (60) days nor less than ten (10) days before the date of a meeting. If the Board of Directors does
not fix a record date, the record date for determining stockholders entitled to notice of or to vote at a meeting shall be the close of business on
the day that next precedes the day on which notice of the meeting is given or, if notice is waived, the close of business on the day that next
precedes the day on which the stockholders meet.

(2)    In order for the Corporation to determine the stockholders entitled to consent to corporate action in writing without a
meeting, the Board of Directors may fix, in advance, a record date which shall not precede the date upon which the resolution fixing the record
date is adopted by the Board of Directors and which date shall not be more than ten (10) days after the date upon which the resolution fixing
the record date is adopted by the Board of Directors. If the Board does not fix a record date, the record date for determining stockholders
entitled to consent to corporate action in writing without a meeting, when no prior action of the Board is necessary, shall be the date on which
the first written consent is delivered to the Corporation by delivery to its registered office within the State of Kansas, its principal place of
business, or Secretary. Delivery made to the Corporation’s registered office shall be by hand or by certified or registered mail, return receipt
requested. If no record date has been fixed by the Board of Directors and prior action of the Board of Directors is required, the record date for
determining stockholders entitled to consent to corporate action in writing without a meeting shall be at the close of business on the day on
which the Board of Directors adopts a resolution taking such other action.

(3)    In order for the Corporation to determine the stockholders entitled to receive payment of any dividend, distribution or
allotment of, any rights, or to exercise any rights in respect of any change, conversion or exchange of stock, or for the purpose of any other
lawful action, the Board of Directors may fix a record date, which record date shall not precede the date upon which the resolution fixing the
record date is adopted, and which record date shall be not more than sixty (60) days prior to such action. If no record date is fixed, the record
date for determining stockholders for any such purpose shall be at the close of business on the day on which the Board of Directors adopts a
resolution relating thereto. In connection with the declaration of dividends, the Board may specify a variable payment date which will be the
earlier of the sixtieth day following the record date or the date of a future event such as the mailing of a notice or report to stockholders.

 
ARTICLE IX.     

Dividends

Subject to applicable law and the Articles of Incorporation, dividends upon the shares of capital stock of the Corporation may be
declared by the Board of Directors at any regular or special meeting of the Board of Directors. Dividends may be paid in cash, in property or in
shares of the Corporation's capital stock, unless otherwise provided by applicable law or the Articles of Incorporation.

 
ARTICLE X.      
Indemnification

 
Section 10.1.    Right to Indemnification. Each person who was or is made a party or is threatened to be made a party to or is

involved in any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative
(hereinafter a “proceeding”), by reason of the fact that such person, or a person of whom such person is the legal representative, is or
was a director or officer, of the Corporation, or who, while a director, officer or employee of the Corporation, is or was serving at the
request of the Corporation as a director or officer of another enterprise, whether the basis of such proceeding is alleged action in an
official capacity as a director or officer, or in any other capacity while serving as a director or officer, shall be indemnified and held
harmless by the Corporation to the fullest extent authorized by the Code, as the same exist or may hereafter be amended (but, in the
case of any such amendment, only to the extent that such amendment permits the Corporation to provide broader indemnification
rights than said law permitted the Corporation to provide prior to such amendment), against all expenses, liability and loss (including
attorney’s fees, judgments, fines, ERISA excise taxes or penalties and amounts paid or to be paid in settlement) reasonably incurred
or suffered by such person in connection therewith; provided, however, that, the Corporation shall indemnify any such person seeking
indemnity in connection with a proceeding (or part thereof) initiated by such person only if such proceeding (or part thereof) was
authorized by the Board of Directors of the Corporation. The right to indemnification conferred in this Section shall include the right
to be paid by the Corporation the expenses, including attorneys' fees, incurred in defending any such proceeding in advance of its
final disposition; provided, however, that the payment of such expenses incurred by a present or former director or officer in advance
of the final disposition of a proceeding, shall be made only upon delivery to the Corporation of an undertaking, by or on behalf of



such present or former director or officer, to repay all amounts so advanced if it shall ultimately be determined that such present or
former director or officer is not entitled to be indemnified under this Section or otherwise. For purposes of this Article X, the term
“enterprise” shall include corporations, both profit and nonprofit, partnerships, joint ventures, trusts, employee plans and associations,
and the term “officer” shall include with respect to partnerships, joint ventures, trusts or other enterprises, the offices of general
partner, trustee or other fiduciary (as defined in the Employee Retirement Income Security Act, as amended). The Corporation may,
by action of its Board of Directors, provide indemnification and expense advances to employees and agents of the Corporation with
the same scope and effect as the foregoing indemnification of present and former directors and officers.

 
Section 10.2.    Certain Limits on Indemnity. Notwithstanding anything contained in this Article X to the contrary, the

Corporation shall not be liable, unless otherwise provided by separate written agreement, by-law or other provision for indemnity, to
make any payment in connection with any claim made against the director or officer:

(1)    for an accounting of profits made from the purchase or sale by the officer or director of securities of the Corporation within
the meaning of Section 16(b) of the Securities Exchange Act of 1934 and amendments thereto; or

(2)    for amounts paid in settlement of any proceeding effected without the written consent of the Corporation, which consent
shall not be unreasonably withheld.

 
Section 10.3.    Rights to Indemnity Shall be Contractual and Continuing. The provisions of this Article X shall be deemed to

be a contract between this Corporation and each person who serves as contemplated as a director or officer at any time while such
provisions are in effect; they shall continue as to a person who has ceased to be a director or officer; and they shall inure to the
benefit of such person's heirs, executors and administrators. Such provisions may be limited or qualified as to service occurring
subsequent to such limitation or qualification by authority of the Board of Directors of this Corporation; provided, however, any such
limitation or qualification, or any other repeal or amendment of this Article X shall not affect any right or obligation then existing
with respect to any state of facts then or theretofore existing or any action, suit or proceeding theretofore or thereafter brought based
in whole or in part upon any such state of facts.

 
Section 10.4.    Certain Procedural Matters.

(1)    In the event of payment under the provisions of this Article, the Corporation shall be subrogated to the extent of such
payment to all of the rights of recovery of the director or officer.

(2)    The Corporation shall be entitled to participate at its expense in any proceeding for which a director or officer may be
entitled to indemnity, and it may assume the defense thereof with counsel satisfactory to the director or officer unless the officer or director
reasonably concludes that there may be a conflict of interest between the Corporation and the director or officer in the conduct of such defense.

(3)    If a claim under this Article is not paid in full by the Corporation within ninety (90) days after a written claim has been
received by the Corporation, the claimant may at any time thereafter bring suit against the Corporation to recover the unpaid amount of the
claim and, if successful in whole or in part, the claimant shall be entitled to be paid also the expense (including reasonable attorneys’ fees) of
prosecuting such claim. It shall be a defense to any such action (other than an action brought to enforce a claim for expenses incurred in
defending any proceeding in advance of its final disposition where the required undertaking has been tendered to the Corporation) that the
claimant has not met the standards of conduct which make it permissible under the Code for the Corporation to indemnify the claimant for the
amount claimed, but the burden of proving such defense shall be on the Corporation. Neither the failure of the Corporation (including its Board
of Directors, independent legal counsel, or its stockholders) to have made a determination prior to the commencement of such action that
indemnification of the claimant is proper in the circumstances because such person has met the applicable standard of conduct set forth in the
Code, nor an actual determination by the Corporation (including its Board of Directors, independent legal counsel, or its stockholders) that the
claimant had not met such applicable standard of conduct, shall be a defense to the action or create a presumption that the claimant has not met
the applicable standard of conduct.

 
Section 10.5.    Non-Exclusivity of Rights. The right to indemnification and the payment of expenses incurred in defending a

proceeding in advance of its final disposition conferred in this Section shall not be exclusive of any other right which any person may
have or hereafter acquire under any statute, provision of the Articles of Incorporation, bylaw, agreement, vote of stockholders or
disinterested directors or otherwise.

 
Section 10.6.    Insurance. The Corporation may maintain insurance, at its expense, to protect itself and any director, officer,

employee or agent of the Corporation or another enterprise against any expense, liability or loss, whether or not the Corporation
would have the power to indemnify such person or enterprise against such expense, liability or loss under the Code.

 
ARTICLE XI.     

Forum For Adjudication of Disputes

Unless the Corporation consents in writing to the selection of an alternative forum, the sole and exclusive forum for (i) any derivative
action or proceeding brought on behalf of the Corporation, (ii) any action asserting a claim of breach of a fiduciary duty owed by any director,



officer or other employee of the Corporation to the Corporation or the Corporation’s stockholders, (iii) any action asserting a claim arising
pursuant to any provision of the Code or the Corporation’s articles of incorporation or by-laws (as any may be amended from time to time), or
(iv) any action asserting a claim against the Corporation or any director, officer, or other employee of the Corporation governed by the internal
affairs doctrine shall be the state district court located in Atchison County, Kansas or any federal court located within the State of Kansas, in all
cases subject to the court’s having personal jurisdiction over the indispensable parties named as defendants.

 
ARTICLE XII.     

Miscellaneous

 
Section 12.1.    Fiscal Year . The Board of Directors shall have the power to fix, from time to time, the fiscal year of the

Corporation by a duly adopted resolution.

 
Section 12.2.    Amendments. All bylaws of the Corporation shall be subject to alteration or repeal, and new bylaws may be

made, by the Board of Directors subject to the power of the stockholders of the Corporation to alter or repeal any bylaws made by the
Board of Directors.

 
Section 12.3.    Waiver of Notice. Whenever notice of an annual, regular or special meeting of the stockholders, the Board of

Directors or any committee of the Board is required to be delivered to a person under any of the provisions of these bylaws, a written
waiver of notice signed by such person, whether signed before or after the meeting, shall be deemed equivalent to the timely delivery
to such person of written notice of such meeting. Attendance of a person at a meeting also shall be deemed equivalent to the timely
delivery to such person of written notice of such meeting, unless such person attends such meeting for the purpose of objecting to the
transaction of any business because the meeting is not lawfully called or convened and states such to be such person's purpose at the
beginning of the meeting. Neither the business to be transacted at, nor the purpose of, any annual, regular or special meeting of the
stockholders, the Board of Directors or any committee of the Board need be specified in any written waiver of notice of such meeting,
regardless whether such specification would be required in the notice of such meeting.

 
Section 12.4.    Interpretation. Whenever the context indicates, the masculine gender in these bylaws shall include the

feminine and neuter, and the singular shall include the plural or vice versa. The table of contents and headings are solely for
organization, convenience, and clarity. They do not define, limit, or describe the scope of these bylaws or the intent in any of the
provisions.

 
Section 12.5.    Inoperative Portion. If any portion of these bylaws shall be invalid or inoperative, then, to the extent reasonable

and possible, the remainder shall be valid and operative, and effect shall be given to the intent that the portion held invalid or
inoperative manifests.

 
Section 12.6.    Inapplicability of Control Share Acquisition Act. The provisions of Section 17-1286 to 17-1298 of the K.S.A.,

also known as the Kansas Control Share Acquisition Act, shall not apply to this Corporation.
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MGP INGREDIENTS, INC. 
2014 EQUITY INCENTIVE PLAN

 
SECTION 1DEFINITIONS

 
1.1    Definitions. Whenever used herein, the masculine pronoun will be deemed to include the feminine, and the singular to include the

plural, unless the context clearly indicates otherwise, and the following capitalized words and phrases are used herein with the meaning
thereafter ascribed:

(a)    “Affiliate” means:

(1)    Any Subsidiary or Parent;

(2)    An entity that directly or through one or more intermediaries controls, is controlled by, or is under common control
with the Company, as determined by the Company; or

(3)    Any entity in which the Company has such a significant interest that the Company determines it should be deemed an
“Affiliate”, as determined in the sole discretion of the Company.

(b)    “Award Agreement” means any written agreement, contract, or other instrument or document as may from time to time be
designated by the Company as evidencing an Award granted under the Plan.

(c)    “Awards” means, collectively, Incentive Stock Options, Nonqualified Stock Options, Stock Appreciation Rights, Restricted
Stock, Restricted Stock Units, Other Stock-Based Awards and Cash Performance Awards.

(d)    “Board” or “Board of Directors” means the board of directors of the Company.

(e)    “Cash Performance Award” means a bonus payable in cash, as described in Section 3.6.

(f)    “Change in Control” means the occurrence of any one of the following events or any additional event provided in an Award
Agreement, provided that in no event will an Award Agreement provide that a Change in Control occur until the consummation or
effectiveness of a Change in Control and may not provide that such a Change in Control will occur upon the announcement,
commencement, stockholder approval, or other potential occurrence of any such event:

(i)    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 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;
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(ii)    Individuals who, at the beginning of any twelve (12) month period (the “Incumbent Board”) cease for any reason to
constitute at least a majority of the Board of Directors, provided that any person becoming following the start of such twelve (12)
month period whose 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, shall be, for purposes of this Agreement, considered as though such person were a
member of the Incumbent Board;

(iii)    A reorganization, merger, or consolidation of the Company, 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

(iv)    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.

(g)    “Code” means the Internal Revenue Code of 1986, as amended, and the regulations and other guidance promulgated
thereunder.

(h)    “Committee” means the Human Resources and Compensation Committee of the Board or a subcommittee thereof formed by
the Human Resources and Compensation Committee to act hereunder. In all events, the Committee shall consist solely of two or more
members of the Board of Directors who are both “outside directors” as defined in Treas. Reg. § 1.162-27(e) as promulgated by the
Internal Revenue Service and “non-employee directors” as defined in Rule 16b-3(b)(3) as promulgated under the Exchange Act, and if
applicable, who satisfy the requirements of the national securities exchange or nationally recognized quotation or market system on
which the Stock is then traded.

(i)    “Company” means MGP Ingredients, Inc., a Kansas corporation.

(j)    “Disability” has the same meaning as provided in the long-term disability plan or policy maintained or, if applicable, most
recently maintained, by the Company or, if applicable, any Affiliate of the Company for the Participant. If no long-term disability plan or
policy is maintained on behalf of the Participant or, if the determination of Disability relates to an Incentive Stock Option, Disability
means that condition described in Code Section 22(e)(3), as amended from time to time.

(k)    “Exchange Act” means the Securities Exchange Act of 1934, as amended from time to time.

(l)    “Exercise Price” means the exercise price per share of Stock purchasable under an Option.
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(m)    “Fair Market Value” refers to the determination of the value of a share of Stock as of a date, determined as follows:

(1)    if the shares of Stock are actively traded on any national securities exchange or any nationally recognized quotation
or market system (including, without limitation Nasdaq), Fair Market Value shall mean the closing price at which Stock shall
have been listed and traded on such date or, if there is no closing price on that date, on the trading day immediately preceding
such date, as reported by any such exchange or system on which the shares of Stock are then traded;

(2)    if the shares of Stock are not actively traded or reported on any exchange or system on such date or on the business
day immediately preceding such date, Fair Market Value shall mean the fair market value of a share of Stock as determined by
the Committee taking into account such facts and circumstances deemed to be material by the Committee to the value of the
Stock in the hands of the Participant.

(n)    “Incentive Stock Option” means an incentive stock option within the meaning of Section 422 of the Internal Revenue Code.

(o)    “Nonqualified Stock Option” means a stock option that is not an Incentive Stock Option.

(p)    “Option” means a Nonqualified Stock Option or an Incentive Stock Option.

(q)    “Other Stock-Based Award ” means an Award described in Section 3.5 that has a value that is derivative of the value of,
determined by reference to a number of shares of, or determined by reference to dividends payable on, Stock and may be settled in cash
or in Stock. Other Stock-Based Awards may include, but not be limited to, grants of Stock, grants of rights to receive Stock in the future,
or dividend equivalent rights.

(r)    “Over 10% Owner” means an individual who at the time an Incentive Stock Option to such individual is granted owns stock
possessing more than 10% of the total combined voting power of all classes of stock of the Company or its Parent or Subsidiaries,
determined by applying the attribution rules of Code Section 424(d).

(s)    “Parent” means any corporation (other than the Company) in an unbroken chain of corporations ending with the Company if,
with respect to Incentive Stock Options, at the time of the granting of the Option, each of the corporations other than the Company owns
stock possessing fifty percent (50%) or more of the total combined voting power of all classes of stock in one of the other corporations in
such chain. A Parent shall include any entity other than a corporation to the extent permissible under Code Section 424(f) or regulations
and rulings thereunder.

(t)    “Participant” means an individual who receives an Award hereunder.
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(u)    “Performance Goals” means any one or more of the following performance goals, intended by the Committee to constitute
objective goals for purposes of Code Section 162(m), either individually, alternatively or in any combination, applied to either the
Company as a whole or to a business unit or Affiliate, either individually, alternatively or in combination, and measured either quarterly,
annually or cumulatively over a period of quarters or years, on an absolute basis or relative to a pre-established target, to previous
quarters’ or years’ results or to a designated comparison group, in each case as specified by the Committee in the Award:

(i)    earnings per share or cash earnings per share;

(ii)    book value per share;

(iii)    operating cash flow;

(iv)    free cash flow;

(v)    cash flow return on investments;

(vi)    cash available;

(vii)    net income (before or after taxes);

(viii)    revenue or revenue growth;

(ix)    net revenue or net revenue growth;

(x)    total shareholder return;

(xi)    return on invested capital;

(xii)    return on shareholder equity;

(xiii)    return on assets;

(xiv)    return on common book equity;

(xv)    market share;

(xvi)    economic value added;

(xvii)    operating margin;

(xviii)    profit margin;

(xix)    stock price;

(xx)    operating income or operating profit;
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(xxi)    free cash flow, including EBIT, EBITDA, and adjusted EBITDA;

(xxii)    expenses or operating expenses;

(xxiii)    productivity of employees as measured by revenues, costs, or earnings per employee;

(xxiv)    working capital;

(xxv)    improvements in capital structure;

(xxvi)    cost reduction goals;

(xxvii)    distilling or warehousing capacity;

(xxviii)    production or warehousing of premium whiskey in barrels; or

(xxix)    any combination of the foregoing.

The Committee may appropriately adjust any evaluation of performance under a Performance Goal to remove the effect of equity
compensation expense under FAS 123R; amortization of acquired technology and intangibles; asset write-downs; litigation or claim judgments
or settlements; changes in or provisions under tax law, accounting principles or other such laws or provisions affecting reported results;
accruals for reorganization and restructuring programs; discontinued operations; and any items that are extraordinary, unusual in nature, non-
recurring or infrequent in occurrence, except where such action would result in the loss of the otherwise available exemption of the Award
under Section 162(m) of the Code, if applicable.

(v)    “Performance Period” means, with respect to an Award, a period of time within which the Performance Goals relating to
such Award are to be measured. The Performance Period will be established by the Committee at the time the Award is granted.

(w)    “Plan” means this MGP Ingredients, Inc. 2014 Equity Incentive Plan.

(x)    “Restricted Stock” means an Award that is Share issued with those certain transfer and forfeiture restrictions as the
Committee may choose to impose, and which such restrictions shall lapse as determined by the Committee and as set forth in the Award
Agreement with respect to such Award.

(y)    “Restricted Stock Unit” means an Award that is valued by reference to the Fair Market Value of one Share, and which is
settled in Shares or cash as determined by the Committee and set forth in the Award Agreement for such Award upon the achievement of
certain vesting restrictions established by the Committee.

(z)    “Separation from Service” shall mean a termination of a Participant’s employment or other service relationship with the
Company, subject to the following requirements:

5

CORE/3001926.0002/107099277.1



(1)    in the case of a Participant who is an employee of the Company, a termination of the Participant’s employment
where either (A) the Participant has ceased to perform any services for the Company and all affiliated companies that, together
with the Company, constitute the “service recipient” within the meaning of Code Section 409A (collectively, the “Service
Recipient”) or (B) the level of bona fide services the Participant performs for the Service Recipient after a given date (whether as
an employee or as an independent contractor) permanently decreases (excluding a decrease as a result of military leave, sick
leave, or other bona fide leave of absence if the period of such leave does not exceed six months, or if longer, so long as the
Participant retains a right to reemployment with the Service Recipient under an applicable statute or by contract) to no more than
twenty percent (20%) of the average level of bona fide services performed for the Service Recipient (whether as an employee or
an independent contractor) over the immediately preceding 36-month period (or the full period of service if the Participant has
been providing services to the Service Recipient for less than 36 months); or

(2)    in the case of a Participant who is an independent contractor engaged by the Service Recipient, a termination of the
Participant’s service relationship with the Service Recipient either (A) upon the expiration of the contract (or in the case of more
than one contract, all contracts) under which services are performed for the Service Recipient if the expiration constitutes a good-
faith and complete termination of the contractual relationship; or

(3)    in any case, as may otherwise be permitted under Code Section 409A.

(aa)    “Stock” means the Company’s common stock.

(bb)    “Stock Appreciation Right” means a stock appreciation right described in Section 3.3.

(cc)    “Subsidiary” means any corporation (other than the Company) in an unbroken chain of corporations beginning with the
Company if, at the relevant time, each of the corporations other than the last corporation in the unbroken chain owns stock possessing
fifty percent (50%) or more of the total combined voting power of all classes of stock in one of the other corporations in the chain. A
“Subsidiary” shall include any entity other than a corporation to the extent permissible under Section 424(f) or regulations or rulings
thereunder.

(dd)    “Termination of Employment” means the termination of the employment relationship between a Participant and the
Company and its Affiliates, regardless of whether severance or similar payments are made to the Participant for any reason, including,
but not by way of limitation, a termination by resignation, discharge, death, Disability or retirement. The Committee will, in its absolute
discretion, determine the effect of all matters and questions relating to a Termination of Employment as it affects an Award, including,
but not by way of limitation, the question of whether a leave of absence constitutes a Termination of Employment.
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SECTION 2    THE LONG-TERM INCENTIVE PLAN

 
2.1    Purpose of the Plan. The Plan is intended to (a) provide incentives to certain officers, employees, consultants, and other service

providers of the Company and its Affiliates to stimulate their efforts toward the continued success of the Company and to operate and manage
the business in a manner that will provide for the long-term growth and profitability of the Company; (b) encourage stock ownership by certain
officers, employees, consultants, and other service providers by providing them with a means to acquire a proprietary interest in the Company,
acquire shares of Stock, or to receive compensation which is based upon appreciation in the value of Stock; and (c) provide a means of
obtaining, rewarding and retaining officers, employees, consultants, and other service providers.

 
2.2    Stock Subject to the Plan. Subject to adjustment in accordance with Section 5.2, one million five hundred thousand (1,500,000)

shares of Stock (the “Maximum Plan Shares”) are hereby reserved exclusively for issuance upon exercise, settlement, or payment pursuant to
Awards, all or any of which may be pursuant to any one or more Award, including without limitation, Incentive Stock Options. No shares from
the MGP Ingredients, Inc. 2004 Stock Incentive Plan shall be available or become available under this Plan, and no additional awards shall be
issued under such plan on or after the Effective Date. Shares of Stock shall not be deemed to have been issued pursuant to the Plan with respect
to any portion of an Award that is settled in cash. The shares of Stock attributable to the nonvested, unpaid, unexercised, unconverted or
otherwise unsettled portion of any Award that is forfeited or cancelled or expires or terminates for any reason without becoming vested, paid,
exercised, converted or otherwise settled in full will again be available for purposes of the Plan. For purposes of determining the number of
shares of Stock issued upon the exercise, settlement or grant of an Award under this Section, any shares of Stock withheld to satisfy tax
withholding obligations or the Exercise Price of an Award shall be considered issued under the Plan.

 
2.3    Administration of the Plan.

(a)    The Plan is administered by the Committee. The Committee has full authority in its discretion to determine the officers,
employees, consultants, and other service providers of the Company or its Affiliates to whom Awards will be granted and the terms and
provisions of Awards, subject to the Plan. Subject to the provisions of the Plan, the Committee has full and conclusive authority to
interpret the Plan; to prescribe, amend and rescind rules and regulations relating to the Plan; to determine the terms and provisions of the
respective Award Agreements and to make all other determinations necessary or advisable for the proper administration of the Plan. The
Committee’s determinations under the Plan need not be uniform and may be made by it selectively among persons who receive, or are
eligible to receive, Awards under the Plan (whether or not such persons are similarly situated). The Committee’s decisions are final and
binding on all Participants. Each member of the Committee shall serve at the discretion of the Board of Directors and the Board of
Directors may from time to time remove members from or add members to the Committee. Vacancies on the Committee shall be filled
by the Board of Directors.

(b)    Notwithstanding any other provision of this Plan, and the extent not inconsistent with applicable law (including Code
Section 162(m) with respect to Awards
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intended to comply with the performance–based compensation exception to Code Section 162(m)) the Board of Directors may by
resolution authorize one or more officers of the Company and/or the Chairman of the Compensation Committee of the Board of Directors
to do one or both of the following: (1) designate individuals (other than officers or directors of the Company or any Affiliate who are
subject to Section 16 of the Exchange Act) to receive Awards under the Plan, and (2) determine the number of shares of Stock subject to
such Awards; provided however, that the resolution shall specify the total number of shares of Stock that may be granted subject to such
Awards.

 
2.4    Eligibility and Limits. Awards may be granted only to officers, employees, consultants, and other service providers of the

Company or any Affiliate of the Company; provided, however, that an Incentive Stock Option may only be granted to an employee of the
Company or any Parent or Subsidiary. In no event may Awards by granted to non-employee members of the Board of Directors under this Plan.
In the case of Incentive Stock Options, the aggregate Fair Market Value (determined as of the date an Incentive Stock Option is granted) of
Stock with respect to which stock options intended to meet the requirements of Code Section 422 become exercisable for the first time by an
individual during any calendar year under all plans of the Company and its Parents and Subsidiaries may not exceed $100,000; provided
further, that if the limitation is exceeded, the Incentive Stock Option(s) which cause the limitation to be exceeded will be treated as
Nonqualified Stock Option(s). To the extent required under Section 162(m) of the Code and the regulations thereunder, as applicable, for
compensation to be treated as qualified performance-based compensation, subject to adjustment in accordance with Section 5.2, the maximum
number of shares of Stock with respect to which (a) Options, (b) Stock Appreciation Rights, or (c) other Awards (other than Other Stock-Based
Awards that are payable in cash or Cash Performance Awards), to the extent they are granted with the intent that they qualify as qualified
performance-based compensation under Section 162(m) of the Code, may be granted during any calendar year to any employee may not
exceed two hundred thousand (200,000), and the maximum aggregate dollar amount that may be paid in any calendar year to any employee
with respect to Other Stock-Based Awards that are payable in cash and Cash Performance Awards may not exceed One Million Dollars
($1,000,000). No more than one million (1,000,000) shares of Stock shall be issued pursuant to the exercise of Incentive Stock Options. If,
after grant, an Option is cancelled, the cancelled Option shall continue to be counted against the maximum number of shares for which options
may be granted to an employee as described in this Section 2.4.

 
SECTION 3    TERMS OF AWARDS

 
3.1    Terms and Conditions of All Awards.

(a)    The number of shares of Stock as to which an Award may be granted or the amount of an Award will be determined by the
Committee in its sole discretion, subject to the provisions of Section 2.2 as to the total number of shares available for grants under the
Plan and subject to the limits in Section 2.4.

(b)    Each Award will either be evidenced by an Award Agreement in such form and containing such terms, conditions and
restrictions as the Committee may determine to be appropriate, including without limitation, Performance Goals or other performance
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criteria, if any, that must be achieved as a condition to vesting or settlement of the Award. Performance Goals, if any, shall be established
before twenty-five percent (25%) of the Performance Period has elapsed, but in no event later than within ninety (90) days after the first
day of a Performance Period. At the time any Performance Goals are established, the outcome as to whether the Performance Goals will
be met must be substantially uncertain. If any Performance Goals are established as a condition to vesting or settlement of an Award and
such Performance Goal is not based solely on the increase in the Fair Market Value of the Stock, the Committee shall certify in writing
that the applicable Performance Goals were in fact satisfied before such Award is vested or settled, as applicable. Each Award
Agreement is subject to the terms of the Plan and any provisions contained in the Award Agreement that are inconsistent with the Plan
are null and void. To the extent an Award is subject to Performance Goals with the intent that the Award constitute performance-based
compensation under Code Section 162(m), the Committee shall comply with all applicable requirements under Code Section 162(m) and
the rules and regulations promulgated thereunder in granting, modifying, and settling such Award. The Committee may, but is not
required to, structure any Award so as to qualify as performance-based compensation under Code Section 162(m).

(c)    The date as of which an Award is granted will be the date on which the Committee has approved the terms and conditions of
the Award and has determined the recipient of the Award and the number of shares, if any, covered by the Award, and has taken all such
other actions necessary to complete the grant of the Award or such later date as may be specified in the approval of such Award.

(d)    Awards are not transferable or assignable except by will or by the laws of descent and distribution governing the State in
which the Participant was domiciled at the time of the Participant’s death, and are exercisable, during the Participant’s lifetime, only by
the Participant; or in the event of the Disability of the Participant, by the legal representative of the Participant; or in the event of death of
the Participant, by the legal representative of the Participant’s estate or if no legal representative has been appointed within ninety (90)
days of the Participant’s death, by the person(s) taking under the laws of descent and distribution governing the State in which the
Participant was domiciled at the time of the Participant’s death; except to the extent that the Committee may provide otherwise as to any
Awards other than Incentive Stock Options.

(e)    After the date of grant of an Award, the Committee may, in its sole discretion, modify the terms and conditions of an Award,
except to the extent that such modification would adversely affect the rights of a Participant under the Award (except as otherwise
permitted under the Plan or Award) or would be inconsistent with other provisions of the Plan.

 
3.2    Terms and Conditions of Options. Each Option granted under the Plan must be evidenced by an Award Agreement. At the time

any Option is granted, the Committee will determine whether the Option is to be an Incentive Stock Option described in Code Section 422 or a
Nonqualified Stock Option, and the Option must be clearly identified as to its status as an Incentive
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Stock Option or a Nonqualified Stock Option. Incentive Stock Options may only be granted to employees of the Company or any Subsidiary or
Parent. At the time any Incentive Stock Option granted under the Plan is exercised, the Company will be entitled to legend the certificates
representing the shares of Stock purchased pursuant to the Option to clearly identify them as representing the shares purchased upon the
exercise of an Incentive Stock Option. An Incentive Stock Option may only be granted within ten (10) years from the earlier of the date the
Plan is adopted or approved by the Company’s stockholders.

(a)    Option Price. Subject to adjustment in accordance with Section 5.2 and the other provisions of this Section 3.2, the Exercise
Price must be as set forth in the applicable Award Agreement, but in no event may it be less than the Fair Market Value on the date the
Option is granted. With respect to each grant of an Incentive Stock Option to a Participant who is an Over 10% Owner, the Exercise Price
may not be less than one hundred and ten percent (110%) of the Fair Market Value on the date the Option is granted.

(b)    Option Term. Any Incentive Stock Option granted to a Participant who is not an Over 10% Owner is not exercisable after the
expiration of ten (10) years after the date the Option is granted. Any Incentive Stock Option granted to an Over 10% Owner is not
exercisable after the expiration of five (5) years after the date the Option is granted. The term of any Nonqualified Stock Option shall be
as specified in the applicable Award Agreement, but shall in no event be exercisable after the expiration of ten (10) years after the date
the Option is granted.

(c)    Payment. Payment for all shares of Stock purchased pursuant to exercise of an Option will be made in any form or manner
authorized by the Committee in the Award Agreement or by amendment thereto, including, but not limited to, cash, cash equivalents, or,
if the Award Agreement provides, any of the following, but in any case subject to such procedures or restrictions as the Committee may
impose:

(i)    by delivery to the Company of a number of shares of Stock owned by the holder having an aggregate Fair Market
Value of not less than the product of the Exercise Price multiplied by the number of shares the Participant intends to purchase
upon exercise of the Option on the date of delivery;

(ii)    in a cashless exercise through a broker, except if and to the extent prohibited by law as to officers and directors,
including without limitation, the Sarbanes-Oxley Act of 2002, as amended; or

(iii)    by having a number of shares of Stock withheld, the Fair Market Value of which as of the date of exercise is
sufficient to satisfy the Exercise Price.

Payment must be made at the time that the Option or any part thereof is exercised, and no shares may be issued or delivered upon exercise of
an Option until full payment has been made by the Participant. The holder of an Option, as such, has none of the rights of a stockholder.

(d)    Conditions to the Exercise of an Option. Each Option granted under the Plan is exercisable by whom, at such time or times,
or upon the occurrence of such event or
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events, and in such amounts, as the Committee specifies in the Award Agreement; provided, however, that subsequent to the grant of an
Option, the Committee, at any time before complete termination of such Option, may modify the terms of an Option to the extent not
prohibited by the terms of the Plan, including, without limitation, accelerating the time or times at which such Option may be exercised
in whole or in part, including, without limitation, upon a change in control and may permit the Participant or any other designated person
to exercise the Option, or any portion thereof, for all or part of the remaining Option term, notwithstanding any provision of the Award
Agreement to the contrary.

(e)    Termination of Incentive Stock Option. With respect to an Incentive Stock Option, in the event of Termination of
Employment of a Participant, the Option or portion thereof held by the Participant which is unexercised will expire, terminate, and
become unexercisable no later than the expiration of three (3) months after the date of Termination of Employment; provided, however,
that in the case of a holder whose Termination of Employment is due to death or Disability, one (1) year will be substituted for such three
(3) month period; provided, further that such time limits may be exceeded by the Committee under the terms of the grant, in which case,
the Incentive Stock Option will be a Nonqualified Option if it is exercised after the time limits that would otherwise apply. For purposes
of this Subsection (e), a Termination of Employment of the Participant will not be deemed to have occurred if the Participant is employed
by another corporation (or a parent or subsidiary corporation of such other corporation) which has assumed the Incentive Stock Option of
the Participant in a transaction to which Code Section 424(a) is applicable.

(f)    Special Provisions for Certain Substitute Options. Notwithstanding anything to the contrary in this Section 3.2, any Option
issued in substitution for an option previously issued by another entity, which substitution occurs in connection with a transaction to
which Code Section 424(a) is applicable, may provide for an exercise price computed in accordance with such Code Section and the
regulations thereunder and may contain such other terms and conditions as the Committee may prescribe to cause such substitute Option
to contain as nearly as possible the same terms and conditions (including the applicable vesting and termination provisions) as those
contained in the previously issued option being replaced thereby.

(g)    No Reload Grants. Options shall not be granted under the Plan in consideration for and shall not be conditioned upon the
delivery of shares of Stock to the Company in payment of the exercise price and/or tax withholding obligation under any other option
held by a Participant.

(h)    No Repricing. Except as provided in Section 5.2, without the approval of the Company’s stockholders the exercise price of
an Option may not be reduced after the grant of the Option and an Option may not be surrendered in consideration of, or in exchange for,
the grant of a new Option having an exercise price below that of the Option that was surrendered, Stock, cash, or any other Award.

 
3.3    Terms and Conditions of Stock Appreciation Rights. Each Stock Appreciation Right granted under the Plan must be evidenced by

an Award Agreement. A Stock Appreciation Right
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entitles the Participant to receive the excess of (1) the Fair Market Value of a specified or determinable number of shares of the Stock at the
time of payment or exercise over (2) a specified or determinable price, which may not be less than the Fair Market Value on the date of grant.

(a)    Settlement. Upon settlement of a Stock Appreciation Right, the Company must pay to the Participant, at the discretion of the
Committee, the appreciation in cash or shares of Stock (valued at the aggregate Fair Market Value on the date of payment or exercise) as
provided in the Award Agreement or, in the absence of such provision, as the Committee may determine.

(b)    Conditions to Exercise. Each Stock Appreciation Right granted under the Plan is exercisable or payable at such time or
times, or upon the occurrence of such event or events, and in such amounts, as the Committee specifies in the Award Agreement;
provided, however, that subsequent to the grant of a Stock Appreciation Right, the Committee, at any time before complete termination
of such Stock Appreciation Right, may accelerate the time or times at which such Stock Appreciation Right may be exercised or paid in
whole or in part.

(c)    No Repricing. Except as provided in Section 5.2, without the approval of the Company’s stockholders the price of a Stock
Appreciation Right may not be reduced after the grant of the Stock Appreciation Right, and a Stock Appreciation Right may not be
surrendered in consideration of, or in exchange for, the grant of a new Stock Appreciation Right having a price below that of the Stock
Appreciation Right that was surrendered, Stock, cash, or any other Award.

 
3.4    Terms and Conditions of Restricted Stock and Restricted Stock Units. Each Restricted Stock Unit and Restricted Stock Award

granted under the Plan must be evidenced by an Award Agreement.

(a)    Restricted Stock. A Participant’s right to retain a Restricted Stock granted hereunder shall be subject to such restrictions,
including but not limited to his or her continuous service for the Company or an Affiliate for a restriction period specified by the
Committee or the attainment of specified performance goals and objectives, as may be established by the Committee with respect to such
Award. Unless explicitly provided for otherwise in an Award Agreement, if a Participant experiences a Termination of Employment for
any reason, any Shares as to which the forfeiture restrictions have not been satisfied (or waived or accelerated as provided herein) shall be
forfeited, and all Shares related thereto shall be immediately returned to the Company. Except to the extent otherwise provided in the
Award Agreement entered into with respect to a grant of Restricted Stock, a Participant shall have all voting, dividend, liquidation and
other rights with respect to the Shares represented by such Restricted Stock upon his or her becoming the holder of record of such
Restricted Stock.

(b)    Restricted Stock Units. An Award of Restricted Stock Units is a grant by the Company of a specified number of units, which
shall each represent one Share credited to a notional account maintained by the Company, with no Shares actually awarded or

12

CORE/3001926.0002/107099277.1



transferred to the Participant in respect of such units until settlement of such Restricted Stock Unit as provided in the relevant Award
Agreement. Settlement of a Restricted Stock Unit may be contingent upon satisfaction of such conditions, including continuous service
for the Company or an Affiliate for a restriction period specified by the Committee or the attainment of specified performance goals and
objectives, as may be established by the Committee with respect to such Restricted Stock Unit. Unless explicitly provided for otherwise
in an Award Agreement, if a Participant experiences a Separation from Service for any reason, any Restricted Stock Units that have not
then settled shall be forfeited, and such Participant shall have no further rights to receive Shares thereunder. Except to the extent
otherwise provided in the Award Agreement entered into with respect to a grant of Restricted Stock Units, a Participant shall have no
voting, dividend, liquidation and other rights with respect to the Shares represented by such Restricted Stock Units until settlement of his
or her Restricted Stock Units. Except to the extent otherwise provided in the Award Agreement entered into with respect to a grant of
Restricted Stock Units, all Restricted Stock Units will settle no later than March 15 of the calendar year following the calendar year in
which any settlement conditions with respect to such Restricted Stock Units lapse.

 
3.5    Terms and Conditions of Other Stock-Based Awards .  An Other Stock-Based Award shall entitle the Participant to receive, at a

specified date, payment of an amount equal to all or a portion of either (i) a specified or determinable number of shares of Stock granted by the
Committee, (ii) the value of a specified or determinable number of shares of Stock granted by the Committee, or (iii) a percentage or multiple
of the value of a specified number of shares of Stock determined by the Committee. At the time of the grant, the Committee must determine
the specified number of shares of Stock or the percentage or multiple of the specified number of shares of Stock, as may be applicable; and the
Performance Goals, if any, applicable to the determination of the ultimate payment value of the Other Stock-Based Award. The Committee
may provide for an alternate percentage or multiple under certain specified conditions.

(a)    Payment.  Payment in respect of Other Stock-Based Awards may be made by the Company in cash or shares of Stock as
provided in the applicable Award Agreement or, in the absence of such provision, as the Committee may determine.

(b)    Conditions to Payment.  Each Other Stock-Based Award granted under the Plan shall be payable at such time or times, or
upon the occurrence of such event or events, and in such amounts, as the Committee may specify in the applicable Award Agreement;
provided, however, that subsequent to the grant of a Other Stock-Based Award, the Committee, at any time before complete termination
of such Other Stock-Based Award, may accelerate the time or times at which such Other Stock-Based Award may be paid in whole or in
part, subject to the requirements of Section 3.4.

 
3.6    Terms and Conditions of Cash Performance Awards .  A Cash Performance Award shall entitle the Participant to receive, at a

specified future date, payment of an amount equal to all or a portion of either (i) the value of a specified or determinable number of units
(stated in terms of a designated or determinable dollar amount per unit) granted by the Committee, or (ii) a percentage or multiple of a specified
amount determined by the Committee. At the time of the grant, the
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Committee must determine the base value of each unit; the number of units subject to a Cash Performance Award, the specified amount and
the percentage or multiple of the specified amount, as may be applicable; and the Performance Goals, if any, applicable to the determination of
the ultimate payment value of the Cash Performance Award. The Committee may provide for an alternate base value for each unit or an
alternate percentage or multiple under certain specified conditions.

(a)    Payment.  Payment in respect of Cash Performance Awards shall be made by the Company in cash.

(b)    Conditions to Payment.  Each Cash Performance Award granted under the Plan shall be payable at such time or times, or
upon the occurrence of such event or events, and in such amounts, as the Committee may specify in the applicable Award Agreement;
provided, however, that subsequent to the grant of a Cash Performance Award, the Committee, at any time before complete termination
of such Cash Performance Award, may accelerate the time or times at which such Cash Performance Award may be paid in whole or in
part.

 
3.7    Vesting of Awards .  Restricted Stock, Restricted Stock Units, Options, and Stock Appreciation Rights shall vest over a period of

not less than three (3) years from the date of grant of such Award, provided that such Award may vest earlier on a pro-rata basis over any
vesting period or upon the occurrence of a Change in Control or the Participant’s death, Disability, Termination of Employment or Separation
from Service without cause, or other event to the extent specified in the appropriate Award Agreement. The Committee may, in its sole
discretion, waive such vesting requirement or provide for continued vesting consistent with the vesting period in an Award; provided that, it
shall not waive such requirement or continue such vesting to the extent such action would create adverse tax consequences for a Participant
under Code Section 409A or result in any Awards that are intended to constitute performance-based compensation for purposes of Code
Section 162(m) to cease to so constitute performance-based compensation.

 
3.8    Treatment of Awards on Termination of Service .  Except as otherwise provided by Plan Section 3.2(e), any Award under this Plan

to a Participant who has experienced a Termination of Employment, Separation from Service, or termination of some other service relationship
with the Company and its Affiliates may be cancelled, accelerated, paid or continued, as provided in the applicable Award Agreement, or, as
the Committee may otherwise determine to the extent not prohibited by the Plan. The portion of any Award exercisable in the event of
continuation or the amount of any payment due under a continued Award may be adjusted by the Committee to reflect the Participant’s period
of service from the date of grant through the date of the Participant’s Termination of Employment, Separation from Service or termination of
some other service relationship or such other factors as the Committee determines are relevant to its decision to continue the Award.

 
SECTION 4    RESTRICTIONS ON STOCK

 
4.1    Escrow of Shares.  Any certificates representing the shares of Stock issued under the Plan will be issued in the Participant’s name,

but, if the applicable Award Agreement so provides, the shares of Stock will be held by a custodian designated by the Committee (the
“Custodian”).
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Each applicable Award Agreement providing for transfer of shares of Stock to the Custodian may require a Participant to complete an
irrevocable stock power appointing the Custodian or the Custodian’s designee as the attorney-in-fact for the Participant for the term specified
in the applicable Award Agreement, with full power and authority in the Participant’s name, place and stead to transfer, assign and convey to
the Company any shares of Stock held by the Custodian for such Participant, if the Participant forfeits the shares under the terms of the
applicable Award Agreement. During the period that the Custodian holds the shares subject to this Section, the Participant is entitled to all
rights, except as provided in the applicable Award Agreement, applicable to shares of Stock not so held. Any dividends declared on shares of
Stock held by the Custodian must, as provided in the applicable Award Agreement, be paid directly to the Participant or, in the alternative, be
retained by the Custodian or by the Company until the expiration of the term specified in the applicable Award Agreement and shall then be
delivered, together with any proceeds, with the shares of Stock to the Participant or to the Company, as applicable.

 
4.2    Restrictions on Transfer.  The Participant does not have the right to make or permit to exist any disposition of the shares of Stock

issued pursuant to the Plan except as provided in the Plan or the applicable Award Agreement. Any disposition of the shares of Stock issued
under the Plan by the Participant not made in accordance with the Plan or the applicable Award Agreement will be void. The Company will not
recognize, or have the duty to recognize, any disposition not made in accordance with the Plan and the applicable Award Agreement, and the
shares so transferred will continue to be bound by the Plan and the applicable Award Agreement.

 
SECTION 5    GENERAL PROVISIONS

 
5.1    Withholding.  The Company shall deduct from all cash distributions under the Plan any taxes required to be withheld by federal,

state or local government. Whenever the Company proposes or is required to issue or transfer shares of Stock under the Plan or upon the
vesting of any Award, the Company has the right to require the recipient to remit to the Company an amount sufficient to satisfy any federal,
state and local tax withholding requirements prior to the delivery of any certificate or certificates for such shares or the vesting of such Award.
A Participant may satisfy the withholding obligation in cash, cash equivalents, or if and to the extent the applicable Award Agreement or
Committee procedure so provides, a Participant may elect to have the number of shares of Stock he is to receive reduced by, or tender back to
the Company, the smallest number of whole shares of Stock which, when multiplied by the Fair Market Value of the shares of Stock, is
sufficient to satisfy federal, state and local, if any, withholding obligation arising from exercise or payment of an Award.

 
5.2    Changes in Capitalization; Merger; Liquidation.

(a)    The number of shares of Stock reserved for the grant of Awards; the number of shares of Stock reserved for issuance upon
the exercise, settlement, vesting, grant or payment, as applicable, of each outstanding Awards (if any); the Exercise Price of each
outstanding Option, the threshold price of each outstanding Stock Appreciation Right, the specified number of shares of Stock to which
each outstanding Award pertains, the total number of shares of Stock that may be subject to Awards granted by one or more officers of
the Company and/or the Chairperson of the Compensation Committee of the Board of
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Directors, and the maximum number of shares as to which Options, Stock Appreciation Rights, and other Awards may be granted to an
employee during any calendar year, shall be proportionately adjusted for any nonreciprocal transaction between the Company and the
holders of capital stock of the Company that causes the per share value of the shares of Stock underlying an Award to change, such as a
stock dividend, stock split, spinoff, rights offering, or recapitalization through a large, nonrecurring cash dividend (each, an “Equity
Restructuring”).

(b)    In the event of a merger, consolidation, reorganization, extraordinary dividend, sale of substantially all of the Company’s
assets, other change in capital structure of the Company, tender offer for shares of Stock, or a Change in Control, that in each case does
not constitute an Equity Restructuring, the Committee may make such adjustments with respect to Awards and take such other action as
it deems necessary or appropriate, including, without limitation, the substitution of new Awards, the assumption of awards not originally
granted under the Plan, or the adjustment of outstanding Awards, the acceleration of Awards, the removal of restrictions on outstanding
Awards, or the termination of outstanding Awards in exchange for the cash value determined in good faith by the Committee of the
vested and/or unvested portion of the Award, all as may be provided in the applicable Award Agreement or, if not expressly addressed
therein, as the Committee subsequently may determine in its sole discretion. Any adjustment pursuant to this Section 5.2 may provide, in
the Committee’s discretion, for the elimination without payment therefor of any fractional shares that might otherwise become subject to
any Award, but except as set forth in this Section may not otherwise diminish the then value of the Award.

(c)    Notwithstanding any other provision of this Plan to the contrary, in taking any action pursuant to Subsection (a) or (b) with
respect to a Nonqualified Stock Option or a Stock Appreciation Right, the Committee shall consider any provisions of Code Section
409A and the regulations thereunder that are required to be followed as a condition of the Nonqualified Stock Option and the Stock
Appreciation Right not being treated as the grant of a new Option or Stock Appreciation Right or a change in the form of payment. Any
adjustment described in the preceding sentence may include a substitution in whole or in part of other equity securities of the issuer and
the class involved in such Equity Restructuring in lieu of the shares of Stock that are subject to the Award.

(d)    The existence of the Plan and the Awards granted pursuant to the Plan shall not affect in any way the right or power of the
Company to make or authorize any adjustment, reclassification, reorganization or other change in its capital or business structure, any
merger or consolidation of the Company, any issue of debt or equity securities having preferences or priorities as to the Stock or the
rights thereof, the dissolution or liquidation of the Company, any sale or transfer of all or any part of its business or assets, or any other
corporate act or proceeding.

 
5.3    Cash Awards.  The Committee may, at any time and in its discretion, grant to any holder of an Award the right to receive, at such

times and in such amounts as determined by the Committee in its discretion, a cash amount which is intended to reimburse such person for all
or a
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portion of the federal, state and local income taxes imposed upon such person as a consequence of the receipt of the Award or the exercise of
rights thereunder.

 
5.4    Compliance with Code.

(a)    Code Section 422.     All Incentive Stock Options to be granted hereunder are intended to comply with Code Section 422,
and all provisions of the Plan and all Incentive Stock Options granted hereunder must be construed in such manner as to effectuate that
intent.

(b)    Code Section 409A.     Except to the extent provided otherwise by the Committee, Awards under the Plan are intended to
satisfy the requirements of Section 409A of the Code (and the Treasury Department guidance and regulations issued thereunder) so as to
avoid the imposition of any additional taxes or penalties under Code Section 409A. If the Committee determines that an Award, Award
Agreement, payment, distribution, deferral election, transaction or any other action or arrangement contemplated by the provisions of the
Plan would, if undertaken, cause a Participant to become subject to any additional taxes or other penalties under Code Section 409A, then
unless the Committee provides otherwise, such Award, Award Agreement, payment, distribution, deferral election, transaction or other
action or arrangement shall not be given effect to the extent it causes such result and the related provisions of the Plan, and / or Award
Agreement will be deemed modified, or, if necessary, suspended in order to comply with the requirements of Code Section 409A to the
extent determined appropriate by the Committee, in each case without the consent of or notice to the Participant.

 
5.5    Right to Terminate Employment or Service.  Nothing in the Plan or in any Award Agreement confers upon any Participant the

right to continue as an officer, employee, consultant, or other service provider of the Company or any of its Affiliates or affect the right of the
Company or any of its Affiliates to terminate the Participant’s employment or services at any time.

 
5.6    Non-Alienation of Benefits.  Other than as provided herein, no benefit under the Plan may be subject in any manner to anticipation,

alienation, sale, transfer, assignment, pledge, encumbrance or charge; and any attempt to do so shall be void. No such benefit may, prior to
receipt by the Participant, be in any manner liable for or subject to the debts, contracts, liabilities, engagements or torts of the Participant.

 
5.7    Restrictions on Delivery and Sale of Shares; Legends.  Each Award is subject to the condition that if at any time the Committee, in

its discretion, shall determine that the listing, registration or qualification of the shares covered by such Award upon any securities exchange or
under any state or federal law is necessary or desirable as a condition of or in connection with the granting of such Award or the purchase or
delivery of shares thereunder, the delivery of any or all shares pursuant to such Award may be withheld unless and until such listing,
registration or qualification shall have been effected. If a registration statement is not in effect under the Securities Act of 1933 or any
applicable state securities laws with respect to the shares of Stock purchasable or otherwise deliverable under Awards then outstanding, the
Committee may require, as a condition of exercise of any Option or as a condition to any other delivery of Stock pursuant to an Award, that the
Participant or other recipient of an Award represent, in writing, that the shares received pursuant to the Award are being acquired for
investment and not with a view to distribution and agree that the shares will not be disposed of except pursuant to an effective registration
statement, unless the Company shall have received an opinion of counsel that such disposition is exempt from such requirement under the
Securities Act of 1933 and any applicable state securities laws. The Company may include on certificates representing shares delivered
pursuant to an Award such legends referring to the foregoing representations or restrictions or any other applicable restrictions on resale as the
Company, in its discretion, shall deem appropriate.

 
5.8    Listing and Legal Compliance.  The Committee may suspend the exercise or payment of any Award so long as it determines that

securities exchange listing or registration or qualification under any securities laws is required in connection therewith and has not been
completed on terms acceptable to the Committee.

 
5.9    Termination and Amendment of the Plan.  The Board of Directors at any time may amend or terminate the Plan without

stockholder approval; provided, however, that the Board of Directors shall obtain stockholder approval for any amendment to the Plan that,
except as provided under Section 5.2 of the Plan, increases the number of shares of Stock available under the Plan, materially expands the
classes of individuals eligible to receive Awards, materially expands the type of awards available for issuance under the Plan, or would
otherwise require stockholder approval under the rules of the applicable exchange. Unless the Award Agreement explicitly provides otherwise,
no such termination or amendment without the consent of the holder of an Award may adversely affect the rights of the Participant under such
Award.

 
5.10    Stockholder Approval.  The Plan shall be submitted to the stockholders of the Company for their approval within twelve (12)

months before or after the adoption of the Plan by the Board of Directors of the Company. If such approval is not obtained, any Award granted
hereunder will be void.

 
5.11    Choice of Law.  The laws of the State of Kansas shall govern the Plan, to the extent not preempted by federal law, without

reference to the principles of conflict of laws.



 
5.12    Effective Date of Plan.  The Plan shall become effective as of the date the Plan was approved by the Board of Directors,

regardless of the date the Plan is signed.

 
5.13    Unfunded Plan. This Plan shall be unfunded and the Company shall not be required to segregate any assets that may at any time

be represented by Awards under this Plan. Neither the Company, its Affiliates, the Committee, nor the Board shall be deemed to be a trustee of
any amounts to be paid under this Plan nor shall anything contained in this Plan or any action taken pursuant to its provisions create or be
construed to create a fiduciary relationship between the Company and/or its Affiliates, and a Participant or Successor. To the extent any person
acquires a right to receive an Award under this Plan, such right shall be no greater than the right of an unsecured general creditor of the
Company.
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5.14    Duration of Plan.  This Plan shall remain in effect for a term of ten years following the Effective Date (i.e., until April 1, 2024) or
until all Shares subject to the Plan shall have been purchased or acquired according to the Plan’s provisions, whichever occurs first, unless this
Plan is sooner terminated pursuant to Section 5.9 hereof. No Awards shall be granted pursuant to the Plan after such Plan termination or
expiration, but outstanding Awards may extend beyond that date. The date and time of approval by the Committee of the granting of an Award
shall be considered the date and time at which such Award is made or granted, or such later effective date as determined by the Committee,
notwithstanding the date of any Agreement with respect to such Award; provided, however, that the Committee may grant Awards to persons
who are about to become non-employee Directors, to be effective and deemed to be granted on the occurrence of certain specified
contingencies, provided that such specified contingencies shall include, without limitation, that such person becomes a non-employee Director.

IN WITNESS WHEREOF, the Company has executed this Plan, as amended and restated, and the Plan, as amended and restated, has
become effective as of May 21, 2015.

    

  

    

 By: /s/ Don Tracy
   

 Title: Vice President, Finance and Chief Financial Officer
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