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Item 1.01. Entry into a Material Definitive Agreement.

On September 1, 2015, MGP Ingredients, Inc. (the "Company") purchased 950,000 shares of the Company's common stock in a privately negotiated transaction with
F2 SEA Inc., an affiliate of SEACOR Holdings Inc. pursuant to a Stock Repurchase Agreement (the "Stock Repurchase Agreement"). The Company paid $15.25 per share
repurchased, for an aggregate consideration of $14,487,500.

The foregoing description of the Stock Repurchase Agreement is qualified in its entirety by reference to the Stock Repurchase Agreement, which is attached hereto as
Exhibit 10.1 and incorporated herein by reference.

Attached as Exhibit 99.l is the Company’s press release making the announcement.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits

10.1 Stock Repurchase Agreement between MGP Ingredients, Inc. and F2 SEA Inc, dated September 1,
2015.

99.1 Press release dated September 8,
2015.



 

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: September 8, 2015    By:    /s/ August C. Griffin                

Augustus C. Griffin, Chief Executive Officer



 

STOCK REPURCHASE AGREEMENT

This STOCK REPURCHASE AGREEMENT (this “Agreement”) is made and entered into as of September 1, 2015, by and between
MGP Ingredients, Inc., a Kansas corporate ( the “Company”), on the one hand, and F2 SEA Inc., a Delaware corporation ( “Selling
Stockholder”).

WITNESSETH:

WHEREAS, the Board of Directors of the Company has authorized the repurchase of shares of common stock (the “Common Stock”)
of the Company;

WHEREAS, the Selling Stockholder owns 950,000 shares of the outstanding shares of Common Stock;

WHEREAS, Selling Stockholder has approached the Company and has expressed its desire to sell shares of Common Stock held by
the Selling Stockholder; and

WHEREAS, the Company is willing to purchase all 950,000 shares of Common Stock owned by the Selling Stockholder upon the
terms and subject to the conditions set forth in this Agreement.

NOW, THEREFORE, in consideration of the terms and provisions of this Agreement and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged by the parties hereto, the parties hereto agree as follows:

ARTICLE I
CERTAIN DEFINITIONS

1.1 Certain
Definitions.

“Aggregate Purchase Price” means an amount equal to the Purchase Price Per Share multiplied by 950,000 Shares to be purchased from
the Selling Stockholder.

“Person” means any natural person, general or limited partnership, corporation, limited liability company, limited liability partnership,
firm, association, organization, governmental authority or other legal entity.

“Shares” means 950,000 shares of Common Stock to be sold by the Selling Stockholders pursuant to this Agreement.

ARTICLE II
PURCHASE AND SALE OF SHARES

2 . 1    Purchase and Sale of Shares. On the terms and subject to the conditions set forth in this Agreement, the Selling Stockholder
agrees to sell to the Company at the Closing, and the Company agrees to repurchase from the Selling Stockholder at the Closing, the Shares at
a price per Share equal to the Purchase Price Per Share, free and clear of all security interest, claims, liens, pledges, options, encumbrances,
charges, agreements, voting trusts, proxies, rights to purchase or other arrangements or restrictions of any kind (collectively, “Encumbrances”)
other than those under the federal or state securities laws of the United States. The Aggregate Purchase Price shall be paid in immediately
available funds to the Selling Stockholder at the Closing.

2 . 2    Purchase Price Per Share. The purchase price paid by the Company for each Share pursuant to this Agreement (the “Purchase
Price Per Share”) shall be $15.25.



 

2 . 3    Closing. A closing of the transactions contemplated by this Agreement shall take place concurrently with the execution of this
Agreement and shall be conducted remotely through the exchange of deliveries set forth in Section 2.4 (the “Closing”).

2.4    Closing Deliveries.

(a) Company Deliveries. At the Closing, the Company shall transfer in immediately available funds to the Selling
Stockholder the Aggregate Purchase Price pursuant to written wire transfer instructions delivered by the Selling Stockholder to the Company in
advance of the Closing.

(b) Selling Stockholder Deliveries. At the Closing, the Selling Stockholder shall deliver to the Company (i) in the case of
certificated Shares, the certificates evidencing the Shares owned of record or beneficially by the Selling Stockholder, duly endorsed by the
Selling Stockholder in blank or accompanied by powers duly executed by the Selling Stockholder in blank, and (ii) in the case of Shares owned
in book entry form, appropriate instructions and any other evidence of transfer requested by the Company or the transfer agent for the Shares
to effect transfer of ownership thereof to the Company.

ARTICLE III
REPRESENTATIONS AND WARRANTIES

3 . 1    Representations and Warranties of the Selling Stockholder. The Selling Stockholder hereby represents and warrants to the
Company, as of the date hereof as follows:

(a) Ownership. The Selling Stockholder is the sole record and beneficial owner of all Shares being transferred to the
Company by the Selling Stockholder pursuant to this Agreement, and the Selling Stockholder shall transfer title to such Shares to the Company
free and clear of all Encumbrances.

(b) Due Authorization. The Selling Stockholder has the full corporate power and authority to enter into this Agreement
and to perform its obligations hereunder. All actions on the part of the Selling Stockholder, its directors and stockholders necessary for the
authorization, execution and delivery of this Agreement and the performance of all obligations of the Selling Stockholder hereunder have been
taken or will be taken prior to the Closing, and this Agreement constitutes the valid and legally binding obligation of the Selling Stockholder,
enforceable in accordance with its terms, subject to (i) applicable bankruptcy, insolvency, reorganization, moratorium and other laws of general
application limiting enforcement of creditors’ rights generally and (ii) the availability of equitable remedies.

(c) No Conflict or Violation. The execution and delivery of this Agreement by the Selling Stockholder and the
performance of the obligations of the Selling Stockholder hereunder do not and will not (i) violate any provision of its certificate of
incorporation or bylaws; (ii) violate, conflict with or result in the breach of any terms of any material agreement, instrument, license or contract
to which the Selling Stockholder is a party or by or to which the Selling Stockholder, or any assets or properties of the Selling Stockholder, are
bound; (iii) violate any material ruling, order, judgment or decree of any court, arbitrator or governmental agency or authority; or (iv) violate
any material applicable law, rule or regulation.



 

(d) No Consents. Except as have already been obtained, no material consent, approval, authorization, writ, ruling, order,
directive, judgment or decree of, notice to, or registration, declaration or filing with, any governmental authority or agency or any Person is
required on the part of the Selling Stockholder in connection with the execution and delivery of this Agreement by the Selling Stockholder and
the performance of the obligations of the Selling Stockholder hereunder.

(e) No Other Representations. Except for the representations and warranties contained in Section 3.2, the Company has
not made and does not make any other express or implied representation or warranty, either written or oral.

(f) Advisers. The Selling Stockholder has had full opportunity to consult with the Selling Stockholder’s own attorney
regarding legal matters concerning the sale of the Shares, to consult with an independent tax adviser regarding the tax consequences of selling
the Shares and to consult with a financial adviser regarding the financial aspects of the transactions contemplated hereby.

3.2    Representations and Warranties of the Company. The Company represents and warrants to the Selling Stockholder as of the date
hereof as follows:

(a) Due Authorization. The Company is duly organized, validly existing and in good standing under the laws of the
jurisdiction in which it is organized. The Company has the full corporate power and authority to enter into this Agreement and to perform its
obligations hereunder. All actions on the part of the Company, its directors and stockholders necessary for the authorization, execution and
delivery of this Agreement and the performance of all obligations of the Company hereunder have been taken or will be taken prior to the
Closing, and this Agreement constitutes the valid and legally binding obligation of the Company, enforceable in accordance with its terms,
subject to (i) applicable bankruptcy, insolvency, reorganization, moratorium and other laws of general application limiting enforcement of
creditors’ rights generally and (ii) the availability of equitable remedies.

(b) No Conflict or Violation. The execution and delivery of this Agreement by the Company and the performance of the
obligations of the Company hereunder do not and will not (i) violate any provision of its certificate of incorporation or bylaws; (ii) violate,
conflict with or result in the breach of any terms of any material agreement, instrument, license or contract to which the Company is a party or
by or to which the Company, or any assets or properties of the Company, are bound; (iii) violate any material ruling, order, judgment or decree
of any court, arbitrator or governmental agency or authority; or (iv) violate any material applicable law, rule or regulation.

(c) No Consents. Except as have already been obtained, no material consent, approval, authorization, writ, ruling, order,
directive, judgment or decree of, notice to, or registration, declaration or filing with, any governmental authority or agency or any Person is
required on the part of the Company in connection with the execution and delivery of this Agreement by the Company and the performance of
the obligations of the Company hereunder.

(d) No Other Representations. Except for the representations and warranties contained in Section 3.2, the Company has
not made and does not make any other express or implied representation or warranty, either written or oral.



 

ARTICLE IV
MISCELLANEOUS

4 . 1    Survival and Termination. All representation, warranties and covenants in this Agreement shall survive the Closing of the
transactions contemplated hereby.

4.2    Waivers and Amendments. No provision of this Agreement may be amended or modified except by a written instrument signed
by all the parties hereto. No waiver of any provision or consent to any exception to the terms of this Agreement shall be effective unless in
writing and signed by the party or parties to be bound. No course of dealing or the failure of any party to enforce any of the provisions of this
Agreement shall in any way be construed as a waiver of such provisions and shall not affect the right of such party thereafter to enforce each
and every provision of this Agreement in accordance with its terms.

4.3    Notices. All notices, requests, claims, demands and other communications under this Agreement shall be in writing and shall be
given or made (and shall be deemed to have been duly given or made upon receipt) by delivery in person, by overnight courier service, or by
registered or certified mail (postage prepaid, return receipt requested) to the respective parties at the following addresses (or at such other
address for a party as shall be specified in a notice given in accordance with this Section):

if to the Company:

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

and

if to the Selling Stockholder:
F2 SEA Inc.,
c/o SEACOR Holdings Inc.
2200 Eller Drive
Ft. Lauderdale, FL 33316
Attn: Paul Robinson

4.4    Governing Law. This Agreement shall be governed by, and construed and enforced in accordance with, the laws of the State of
New York, without giving effect to principles of conflicts of law.

4 . 5    Specific Performance. The parties hereto agree that they will be irreparably damaged if this Agreement may not be specifically
enforced. The parties agree and acknowledge that money damages would not be an adequate remedy for any breach of the provisions of this
Agreement and that any party may, in its or his sole discretion, apply for specific performance or injunctive relief, without posting a bond or
other security, in order to enforce or prevent any violation of the provisions of this Agreement. Nothing in this Section shall be construed as
prohibiting any party hereto from pursuing any other rights or remedies available for any breach of this Agreement.



 

4.6    Successors and Assigns. Except as otherwise expressly provided herein, the provisions hereof shall inure to the benefit of, and be
binding upon, the successors, permitted assigns, heirs, executors and administrators of the parties hereto. This Agreement may not be assigned
by the Selling Stockholder without the written consent of the Company or by the Company without the written consent of the Selling
Stockholder.

4 . 7    No Third-Party Beneficiaries. This Agreement is for the sole benefit of the parties to this Agreement and their successors and
permitted assigns and nothing in this Agreement, express or implied, is intended to or shall confer upon any other Person any legal or equitable
right, benefit or remedy of any nature whatsoever under or by reason of this Agreement.

4.8    Entire Agreement.    This Agreement constitutes the full and entire understanding and agreement among the parties with regard to
the subject matter hereof and thereof.

4.9    Construction.    The parties have participated jointly in the negotiation and drafting of this Agreement. In the event an ambiguity
or question of intent or interpretation arises, this Agreement will be construed as if drafted jointly by the parties and no provision of this
Agreement shall be construed against or interpreted to the disadvantage of any party hereto by reason of such party or its counsel having or
being deemed to have structured or drafted such provision.

4 .10    Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be an original, but all of
which together shall constitute one instrument.

4.11    Additional Acts. The Selling Stockholders and the Company agree to execute such additional documents or instruments as may
be reasonably necessary or appropriate to fully consummate the transactions described herein and/or to properly report such transactions.

4.12    Facsimile Signatures. Facsimile signatures of this Agreement shall be deemed to be original signatures.

[Remainder of page intentionally left blank]



 

IN WITNESS WHEREOF, the parties hereto have executed and delivered this Agreement as of the date first written above.

COMPANY:

MGP Ingredients, Inc.
Dated: September 1, 2015            By: /s/ Augustus C. Griffin

Name: Augustus C. Griffin
Title: CEO

SELLING STOCKHOLDER

F2 SEA Inc.
Dated: September 1, 2015            By: /s/ Lisa Manekin

Name: Lisa Manekin
Title: Vice President and Secretary



 

For Immediate Release

MGP Ingredients Completes Share Repurchase

ATCHISON, Kan., Sept. 8, 2015—MGP Ingredients, Inc. (Nasdaq:MGPI), a leading supplier of premium distilled spirits and
specialty wheat proteins and starches, today announced that on September 1, 2015, the Company purchased 950,000 shares of the
Company's common stock in a privately negotiated transaction with F2 SEA Inc., an affiliate of SEACOR Holdings Inc. pursuant to a Stock
Repurchase Agreement. The Company paid $15.25 per share repurchased, for an aggregate consideration of $14,487,500.

About MGP Ingredients, Inc.

MGP is a leading supplier of premium distilled spirits and specialty wheat proteins and starches. Distilled spirits include bourbon and rye whiskeys, gins and
vodkas, which are carefully crafted through a combination of art and science and backed by over 150 years of experience. The company’s proteins and starches
are created in the same manner and provide a host of functional, nutritional and sensory benefits for a wide range of food products. MGP additionally is a top
producer of high quality industrial alcohol for use in both food and non-food applications. The company is headquartered in Atchison, Kansas, where distilled
alcohol products and food ingredients are produced. Premium spirits are also distilled and matured at the company facility in Lawrenceburg, Indiana. For more
information, visit mgpingredients.com.



 

Cautionary Note Regarding Forward-Looking Statements

This news release contains forward-looking statements as well as historical information.  All statements, other than statements of historical facts, included in this
Quarterly Report on Form 10-Q regarding the prospects of our industry and our prospects, plans, financial position and business strategy may constitute
forward-looking statements.  In addition, forward-looking statements are usually identified by or are associated with such words as "intend," "plan," "believe,"
"estimate," "expect," "anticipate," "hopeful," "should," "may," "will," "could," "encouraged," "opportunities," "potential" and/or the negatives or variations of these
terms or similar terminology.  They reflect management’s current beliefs and estimates of future economic circumstances, industry conditions, Company
performance, and Company financial results and are not guarantees of future performance.  All such forward-looking statements are subject to certain risks and
uncertainties that could cause actual results to differ materially from those contemplated by the relevant forward-looking statement.  Important factors that could
cause actual results to differ materially from our expectations include, among others: (i) disruptions in operations at our Atchison facility, Indiana facility, or at the
Illinois Corn Processing, LLC ("ICP") facility,  (ii) the availability and cost of grain, flour, and barrels, and fluctuations in energy costs, (iii) the effectiveness of our
corn purchasing program to mitigate our exposure to commodity price fluctuations, (iv) the effectiveness or execution of our five-year strategic plan, (v) potential
adverse effects to operations and our system of internal controls related to the loss of key management personnel, (vi) the competitive environment and related
market conditions, (vii) the ability to effectively pass raw material price increases on to customers, (viii) the positive or adverse impact to our earnings as a result
of the high volatility in our equity method investment's, ICP's, operating results, (ix) ICP's access to capital, (x) our limited influence over the ICP joint venture
operating decisions, strategies or financial decisions (including investments, capital spending and distributions), (xi) our ability to source product from the ICP
joint venture or unaffiliated third parties, (xii) our ability to maintain compliance with all applicable loan agreement covenants, (xiii) our ability to realize operating
efficiencies, (xiv) actions of governments, (xv) consumer tastes and preferences, and (xvi) the volatility in our earnings resulting from the timing differences
between a business interruption and a potential insurance recovery.  For further information on these and other risks and uncertainties that may affect our
business, including risks specific to our Distillery and Ingredient segments, see Item 1A. Risk Factors of our Annual Report on Form 10-K for the year ended
December 31, 2014, as updated by Item 1A. Risk Factors of the Quarterly Report on Form 10-Q for the quarter ended June 30, 2015.

For More Information
Media:
Shanae Randolph, Corporate Director of Communications
913-367-1480 or shanae.randolph@mgpingredients.com

Investors & Analysts:
Bob Burton
616-233-0500 or Investor.Relations@mgpingredients.com
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