NOTICE OF 2020 ANNUAL MEETING OF STOCKHOLDERS AND
PROXY STATEMENT

MGP INGREDIENTS, INC.
Cray Business Plaza 100 Commercial Street
Atchison, Kansas 66002
May 19, 2020
NOTICE OF ANNUAL MEETING
To the Stockholders:
We are pleased to provide notice of the 2020 Annual Meeting of Stockholders of MGP Ingredients, Inc. The Annual Meeting will
be held entirely online at www.virtualshareholdermeeting.com/MGPI2020 on June 30, 2020, beginning at 10:00 a.m., Central
Daylight Time.
At this meeting, you will be asked to:
1.

Elect nine (9) directors;

2.

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

3.

Adopt an advisory resolution to approve the compensation of our named executive officers; and

4.

Transact such other business as may properly come before the meeting.

The record date for determining which stockholders may vote at this meeting or any adjournment is May 4, 2020. A complete list
of stockholders entitled to vote at the Annual Meeting will be posted on the virtual meeting website during the meeting.
We are distributing our proxy materials to our stockholders primarily via the Internet under the “Notice and Access” rules of the
Securities and Exchange Commission (“SEC”). This approach saves printing and mailing costs and reduces the environmental impact
of our Annual Meeting, while providing a convenient way to access the materials and vote. On May 19, 2020 we are mailing a Notice
of Internet Availability of Proxy Materials to stockholders of record at the close of business on May 4, 2020, containing instructions
about how to access our proxy materials and vote online or vote by telephone.
Please review the instructions on each of your voting options described in this proxy statement and in the notice you received by
mail. Your vote is important. Whether or not you plan to attend the Annual Meeting, PLEASE VOTE AS SOON AS POSSIBLE.

By Order of the Board of Directors

Karen Seaberg
Chairman of the Board

[This page intentionally left blank]

PROXY STATEMENT
We are providing this proxy statement (the “Proxy Statement”) to you on the Internet, or upon your request, have delivered a printed
version of this Proxy Statement to you by mailing in connection with the solicitation by the Board of Directors of MGP Ingredients,
Inc. (the “Company”) of proxies to be voted at our Annual Meeting of its stockholders to be held on June 30, 2020 (including any
adjournment or postponement thereof).
These materials were first sent or made available to stockholders on or about May 19, 2020 and include:
•

The Notice of the Company’s 2020 Annual Meeting of Stockholders;

•

This Proxy Statement; and

•

The Company’s Annual Report on Form 10-K for the year ended December 31, 2019, as filed with the SEC.

If you requested print versions by mail, these proxy materials also include the proxy card or voting instruction form for the Annual
Meeting.
Use of “Notice and Access”
Pursuant to rules adopted by the SEC, we use the Internet as the primary means of furnishing proxy materials to stockholders.
Accordingly, we are sending a Notice of Internet Availability of Proxy Materials (the “Notice”) to our stockholders. All stockholders
will have the ability to access the proxy materials on the website referred to in the Notice or request a printed set of the proxy
materials. Instructions on how to access the proxy materials over the Internet or how to request a printed copy may be found in the
Notice. In addition, stockholders may request to receive proxy materials in printed form by mail or electronically by email on an
ongoing basis. We encourage stockholders to take advantage of the availability of the proxy materials on the Internet to help reduce
the environmental impact of our annual meetings, and reduce the cost to the Company associated with the physical printing and
mailing of materials.
VOTING MATTERS
How You Can Vote
Voters include recordholders and persons holding MGP stock through a broker or other nominee.
Stock Held of Record. If you are a stockholder of record, there are four ways to vote:
Internet Voting. You may vote by proxy via the Internet by following the instructions provided in the Notice.
Telephone Voting. If you requested printed copies of the proxy materials by mail, you may vote by proxy by calling the toll free
number found on the proxy card.
Voting By Mail. If you requested printed copies of the proxy materials by mail, you may vote by proxy by filling out the proxy
card and returning it in the envelope provided.
Voting at the virtual Annual Meeting: You may vote during the virtual Annual Meeting at www.virtualshareholdermeeting.com/
MGPI2020
Stock Held Through a Broker or Other Nominee. If your shares are held in a brokerage account at a brokerage firm, bank, brokerdealer or similar organization, then you are the “beneficial owner” of shares held in “street name,” and a Notice was forwarded to you
by that organization. The organization holding your account is considered the stockholder of record for purposes of voting at the
Annual Meeting. As a beneficial owner, you have the right to instruct that organization on how to vote your shares. Those instructions
are contained in a “voting instruction form.” If you request printed copies of the proxy materials by mail, you will receive a voting
instruction form. If you are a beneficial owner and you want to attend the virtual Annual Meeting, you should contact your broker,
bank or other nominee as soon as possible so that you can be provided with a control number to gain access to the online meeting.

If you are a beneficial owner of shares held in street name and do not provide the organization that holds your shares with specific
voting instructions, then, under applicable rules, the organization that holds your shares may generally vote on “routine” matters but
cannot vote on “non-routine” matters. The only routine matter for which your broker will be permitted to vote on your behalf without
your instructions is the proposal related to the selection of KMPG LLP as the Company’s independent registered public accounting
firm for the year ending December 31, 2020. If the organization that holds your shares does not receive instructions from you on how
to vote your shares on a non-routine matter, that organization will inform the inspector of election that it does not have the authority to
vote on this matter with respect to your shares. This is generally referred to as a “broker non-vote.”
If you are a beneficial owner of shares held in street name, there are four ways to vote:
Internet Voting. You may vote by proxy via the Internet by visiting www.proxyvote.com and entering the control number found
in your Notice.
Telephone Voting. If you requested printed copies of the proxy materials by mail, you may vote by proxy by calling the toll free
number found on the voting instruction form.
Voting By Mail. If you requested printed copies of the proxy materials by mail, you may vote by proxy by filling out the voting
instruction form and returning it in the envelope provided.
Voting . If you wish to vote at the Annual Meeting, you must obtain a legal proxy from your broker, bank, or other nominee.
Please contact your broker, bank, or other nominee for instructions regarding obtaining a legal proxy.
How You May Revoke or Change Your Vote
You may revoke your proxy at any time before it is voted at the meeting by:
•

sending timely written notice of revocation to the corporate secretary;

•

submitting another timely proxy by telephone, Internet or mail; or

•

attending the virtual meeting and voting online. If voting online at the virtual Annual Meeting, you may do so my going to
www.virtualshareholdermeeting.com/MGPI2020 and following the voting instructions. If you hold shares through a trustee,
broker or nominee, you may recast your vote or revoke your proxy by timely following the procedures of the trustee, broker
or nominee.

We are conducting this year's Annual Meeting entirely online due to the emergency public health impact of the coronavirus
outbreak (COVID-19) and to support the health and well-being of our employees, directors and stockholders. This meeting format is
consistent with current guidance from the Centers for Disease Control and Prevention and other public health officials. In addition,
the online meeting format provides our stockholders with expanded access to the Annual Meeting. Like our prior in-person annual
meetings, we will provide our stockholders with an opportunity to ask questions.
Attendance at the Virtual Annual Meeting
To join the online Annual Meeting, login at www.virtualshareholdermeeting.com/MGPI2020. You will need your unique 16digit control number, which is included on the Notice or your proxy card you received. If your shares are in "street name," you will
need to contact your broker, bank or other nominee as soon as possible so that you can be provided with a control number to gain
access to the online meeting.
The live audio of the webcast of the Annual Meeting will begin promptly at 10:00 a.m., Central Daylight Time. Online access to
the audio webcast will open approximately 30 minutes prior to the start of the meeting to allow time for the stockholders to log in and
test the computer audio system. We encourage you to log in prior to the meeting time start. Beginning 30 minutes prior to the start of
and during the online Annual Meeting, we will have a support team ready to assist stockholders with any technical difficulties they
might have accessing or hearing the audio webcast of the meeting. If you encounter technical difficulties accessing the audio webcast,
please call our support team at 800-586-1548 (U.S.) or 303-562-9288 (International).
If you are unable to attend the online meeting, a replay of the meeting will be posted on our investor relations website (at https:/
ir.mgpingredients.com) for at least thirty (30) days after the meeting concludes.
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How to Ask Questions at the Online Annual Meeting
We expect that all of our directors and executive officers, as well as representatives of KPMG LLP, will attend the online Annual
Meeting and be available to answer questions. We will provide our stockholders the opportunity to ask questions and make statements
about a proposal during the formal business of the meeting. Questions and comments of a general nature will be held until after the
conclusion of the formal business of the meeting. Instruction for submitting questions and making statements will be posted on the
virtual annual meeting website. The Rules of Conduct governing the live question and answer session will be posted on our investor
relations website prior to the date of the Annual Meeting and may include certain procedural requirements, such as limiting repetitive
or follow-up questions, so that more stockholders will have time to ask questions. Out of consideration for the other stockholders, we
request that stockholders limit questions and comments to a time of two minutes or less.
Other Voting Matters
The holders of record of the Company’s common stock, no par value (“Common Stock”), and the Company’s preferred stock, $10
par value (“Preferred Stock”), at the close of business on May 4, 2020 are entitled to notice of and to vote at the Annual Meeting. As
of May 4, 2020, there were 16,895,522 shares of Common Stock outstanding and 437 shares of Preferred Stock outstanding. You are
entitled to one vote for each share owned of record on that date.
All shares that have been properly voted and not revoked will be voted at the Annual Meeting in accordance with your
instructions. If you sign your proxy card but do not give voting instructions, the shares represented by the proxy will be voted by those
named in the proxy card in accordance with the recommendations of the Board of Directors.
If any other matters are properly presented at the Annual Meeting for consideration, the persons named in the proxy card will
have the discretion to vote on those matters for you. As of the date of this Proxy Statement, we do not know of any other matter to be
presented at the Annual Meeting.
How Votes are Counted and Voting Requirements
Quorum. For you to approve proposals at the 2020 Annual Meeting, we must have a quorum. A quorum means the holders of a
majority of the shares of each class of MGP stock outstanding on the record date are present at the Annual Meeting. Proxies received
but marked as abstentions or treated as broker non-votes will be included in the calculation of the number of shares considered to be
present at the meeting. A broker non-vote occurs when a broker has not received directions from customers and does not have
discretionary authority to vote the customers’ shares on a non-routine matter. If a quorum is not present at the scheduled time of the
meeting, the stockholders who are represented may adjourn the meeting until a quorum is present. The time and place of the adjourned
meeting will be announced at the time the adjournment is taken, and no other notice will be given.
Votes Required for Approval. Generally, holders of Common Stock and Preferred Stock each vote separately as a class with
respect to each matter that the class is authorized to vote on, with each share of stock in each class being entitled to one vote.
Proposal 1 – Elect Nine (9) Directors. Election of Group A directors is determined by a majority of votes cast (meaning the
number of shares voted "for" a nominee must exceed the number of shares voted "against" such nominee). If any nominee for Group
A director receives a greater number of votes "against" his or her election than votes "for" such election, our Corporate Governance
Guidelines require that such person must promptly tender his or her resignation to the Board following certification of the vote.
Abstentions and broker non-votes are not considered votes cast for the foregoing purpose, and will have no effect on the election of
Group A nominees. Holders of Common Stock are entitled to vote on the election of the Group A directors only. Election of Group B
directors is determined by a plurality vote (meaning the candidates for office who receive the highest number of votes of the class
entitled to vote on such director position will be elected). Holders of Preferred Stock are entitled to vote on the election of the Group B
directors only. Because it is a plurality vote, abstentions and withheld votes will have no effect on the election of Group B nominees.
Broker non-votes are disregarded and will not affect the determination of a plurality.
Proposal 2 – Ratify the Appointment of KPMG LLP as the Company’s Independent Registered Public Accounting Firm.
Ratification of KPMG LLP as MGP’s independent registered public accounting firm requires the affirmative vote of a majority of the
shares of Common Stock and Preferred Stock of MGP that are entitled to vote and that are present in person or by proxy at the Annual
Meeting. Abstentions will have the same effect as a vote against the proposal. Ratification of the independent registered public
accounting firm is considered a routine matter and, accordingly, broker non-votes cannot occur.
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Proposal 3 – Adopt an Advisory Resolution to Approve the Compensation of our Named Executive Officers. Adoption of the
resolution (referred to as “Say-on-Pay”) requires the affirmative vote of a majority of the shares of Common Stock and Preferred
Stock of MGP that are entitled to vote and that are present in person or by proxy at the Annual Meeting. Abstentions will have the
same effect as a vote against the proposal. Broker non-votes will be treated as shares present for quorum purposes but not entitled to
vote, so they will not affect the outcome of the vote on this proposal.
All other Proposals – All other proposals require the affirmative vote of holders of a majority of shares of Common Stock and a
majority of shares of Preferred Stock entitled to vote that are present in person or by proxy at the Annual Meeting. Abstentions will
have the same effect as a vote against the proposal. Brokers may vote on routine matters but cannot vote on non-routine matters.
The principal executive offices of the Company are located at Cray Business Plaza, 100 Commercial Street, Atchison, Kansas
66002 and the Company’s telephone number at that address is (913) 367-1480.

BOARD AND GOVERNANCE HIGHLIGHTS
The Company has adopted many leading governance practices that establish strong independent leadership in our boardroom
and has a strong commitment to Board member diversity. Following a list of some of our highlights:
■

all directors (other than CEO and the President) and all Audit, Human Resources and Compensation, and
Nominating and Governance Committee members are independent

■

independent lead director

■

separate CEO and board chair roles

■

55% female representation on the Board, if all nominees are elected at the Annual Meeting

■

independent compensation consultant engaged to advise on compensation for our executives and directors

■

robust stock ownership requirements for directors and executives
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PROPOSAL 1 –ELECT NINE (9) DIRECTORS
The Board of Directors has nominated each of James L. Bareuther, David J. Colo, Terrence P. Dunn, Anthony P. Foglio, Lynn M.
Jenkins, Karen L. Seaberg, Kerry A. Walsh Skelly, and M. Jeannine Strandjord, who serve as directors currently, and Lori L.S.
Mingus, who has not previously served as a director, for election as a director, to hold office until the Annual Meeting of stockholders
to be held in 2021 and until their respective successors are duly elected and qualified or until their earlier death, resignation or
removal. Information regarding the director nominees is set forth below under the heading “Information Regarding Director
Nominees.”
Each nominee has consented to stand for election and the Board does not anticipate that any nominee will be unavailable to serve.
If any nominee declines to serve or becomes unavailable for any reason before the election, the proxies may be voted for such
substitute nominees as the Board of Directors may designate.
Voting Standard. Proxies will be voted in favor of James L. Bareuther, Terrence P. Dunn, Anthony P. Foglio, and Kerry A.
Walsh Skelly for Group A directors, and David J. Colo, Lynn M. Jenkins, Lori L.S. Mingus, Karen L. Seaberg, and M. Jeannine
Strandjord for Group B directors unless other instructions are given. Holders of Common Stock are entitled to vote on the election of
the Group A directors only and holders of Preferred Stock are entitled to vote on the election of the Group B directors only. Group A
directors are elected by a majority of votes cast. Abstentions and broker non-votes are disregarded in determining the outcome of the
vote. Group B directors are elected by a plurality of votes of the shares present in person or represented by proxy at the meeting and
entitled to vote on the election of directors and the nominees who receive the most votes will be elected. Votes may be cast in favor of
a director or withheld. Withheld votes and broker non-votes are disregarded in determining a plurality.
THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE FOR THE ELECTION OF
EACH OF JAMES L. BAREUTHER, DAVID J. COLO, TERRENCE P. DUNN, ANTHONY P. FOGLIO, LYNN M.
JENKINS, LORI L.S. MINGUS, KAREN L. SEABERG, KERRY A. WALSH SKELLY, AND M. JEANNINE
STRANDJORD AS DIRECTORS OF THE COMPANY.
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PROPOSAL 2 – RATIFY THE APPOINTMENT OF KPMG LLP AS THE
COMPANY’S INDEPENDENT REGISTERED PUBLIC ACCOUNTANT
The Board of Directors, upon recommendation of its Audit Committee, recommends that you ratify the appointment of KPMG
LLP as our independent registered public accounting firm to audit the books, records and accounts of the Company and its subsidiaries
for the year ending December 31, 2020. A representative of KPMG LLP will be present at the Annual Meeting, will have an
opportunity to make a statement if he or she desires to do so, and will be available to respond to appropriate questions.
Information regarding the aggregate fees billed by KPMG LLP for the years ended December 31, 2019 and December 31, 2018
for (i) professional services rendered for the audit of the Company’s annual financial statements and the reviews of the financial
statements included in the Company’s reports on Form 10-Q during such year (“Audit Fees”), (ii) assurance and related services that
are reasonably related to the performance of the audit or review of the Company financial statements but are not included in Audit
Fees, (iii) professional services rendered for tax compliance, tax advice or tax planning, and (iv) other products and services is
reported below under the heading “Audit and Certain Other Fees Paid Accountants.”
Voting Standard. For the ratification of the Audit Committee’s selection of KPMG LLP as our independent registered public
accounting firm for the year ending December 31, 2020, the affirmative vote of the holders of a majority of the shares of Preferred
Stock and of the holders of a majority of the shares of Common Stock, present in person or by proxy and entitled to vote at the
meeting, is required. Abstentions with respect to the vote on ratification of the appointment of KPMG LLP as our independent
registered public accounting firm will have the same effect as a vote against the proposal.
THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE RATIFICATION OF THE APPOINTMENT
OF KPMG LLP AS THE COMPANY’S INDEPENDENT REGISTERED PUBLIC ACCOUNTANT.
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PROPOSAL 3 –
ADOPT AN ADVISORY RESOLUTION TO APPROVE THE COMPENSATION OF OUR NAMED EXECUTIVE
OFFICERS
The Dodd-Frank Wall Street Reform and Consumer Protection Act (the “Dodd-Frank Act”) provides that the Company’s
stockholders have the opportunity to vote to approve, on an advisory (nonbinding) basis, the compensation of the Company’s named
executive officers as disclosed in this Proxy Statement in accordance with the Securities and Exchange Commission’s (“SEC”) rules.
Pursuant to Section 14A of the Securities Exchange Act of 1934, as amended, the Company is presenting the following “say-on-pay”
proposal, which gives stockholders the opportunity to approve or not approve the Company’s compensation program for named
executive officers, as disclosed pursuant to Item 402 of Regulation S-K, by voting for or against the resolution set out below. While
our Board intends to carefully consider the stockholder vote resulting from this proposal, the final vote is advisory in nature and will
not be binding on the Company.
The Board and the Company’s Human Resources and Compensation Committee value the opinions of our stockholders, and to the
extent there is any significant vote against the named executive officer compensation as disclosed in this Proxy Statement, the
Company, the Board and the Human Resources and Compensation Committee will consider the results of the vote in future
compensation deliberations.
In addition to the advisory vote on executive compensation, the Dodd-Frank Act requires that stockholders have the opportunity
to vote on how often they believe the advisory vote on executive compensation should be held in the future. The Dodd-Frank Act
requires that stockholders have such opportunity to vote on the frequency of say-on-pay votes every six years after the initial vote. The
Company held the initial frequency vote at the 2011 Annual Meeting of Stockholders, where the stockholders voted for holding a sayon-pay vote every year. The Company held the most recent frequency vote at the 2017 Annual Meeting of Stockholders, where the
stockholders voted for holding a say-on-pay vote every year. The next frequency vote will occur at the 2023 Annual Meeting of
Stockholders, and the next say-on-pay vote will occur at the 2021 Annual Meeting of Stockholders.
At the 2019 Annual Meeting of Stockholders, all of the shares of Preferred Stock and more than 99% of the shares of Common
Stock voting on the matter voted in favor of our say-on-pay proposal, reflecting broad stockholder support for the Company’s
compensation of its named executive officers.
Voting Standard. For the advisory vote seeking approval of a resolution to approve named executive officer compensation, the
affirmative vote of the holders of a majority of the shares of Preferred Stock and of the holders of a majority of the shares of Common
Stock, voting as separate classes, present in person or by proxy and entitled to vote at the meeting, is required. Abstentions with
respect to the advisory vote on the approval of a resolution to approve named executive officer compensation will have the same effect
as a vote against the proposal. Broker non-votes will be treated as shares present for quorum purposes but not entitled to vote, so they
will not affect the outcome of the vote on this proposal.
THE BOARD OF DIRECTORS RECOMMENDS AN ADVISORY VOTE “FOR” THE FOLLOWING RESOLUTION:
“RESOLVED, THAT THE STOCKHOLDERS OF MGP INGREDIENTS, INC. APPROVE, ON AN ADVISORY BASIS,
COMPENSATION PAID TO THE COMPANY’S NAMED EXECUTIVE OFFICERS, AS DISCLOSED PURSUANT TO
ITEM 402 OF REGULATION S-K, INCLUDING THE COMPENSATION OVERVIEW, COMPENSATION TABLES AND
NARRATIVE DISCUSSION.”
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BOARD OF DIRECTORS
Listed below are the nine nominees for election as a director. All nominees with the exception of Lori L.S. Mingus currently
serve as directors. Each director elected at the Annual Meeting will serve a one-year term.
Information Regarding Director Nominees

Age1

Class of
Director2

Dates of Service on
MGP Board

James L. Bareuther
Human Resources and
Compensation Committee
Chairman
David J. Colo

74

Group A

May 2016-present

57

Group B

August 2015-present

Terrence P. Dunn
Nominating and Governance
Committee Chairman
Anthony P. Foglio

70

Group A

May 2014-present

74

Group A

May 2014-present

Lynn M. Jenkins

56

Group B

January 2019-present

Lori L.S. Mingus

50

Group B

No prior service

Karen L. Seaberg
Board Chairman

72

Group B

Kerry A. Walsh Skelly

60

Group A

August 2009-present
Chairman from
December 2014-present
September 2019-present

M. Jeannine Strandjord
Audit Committee Chairman

74

Group B

December 2013-present

Directors and Board Nominees

Current Service on MGP Board
Audit
Human Resources and Compensation
Nominating and Governance
N/A3

Audit
Human Resources and Compensation
Nominating and Governance
Audit
Nominating and Governance
Audit
Human Resources and Compensation
Nominating and Governance
N/A
Human Resources and Compensation
Nominating and Governance
Audit
Human Resources and Compensation
Nominating and Governance
Audit
Human Resources and Compensation
Nominating and Governance

1

All ages are as of May 19, 2020.

2

Group A indicates the director is elected by holders of Common Stock. Group B indicates the director is elected by holders of
Preferred Stock. Ms. Walsh Skelly currently serves as Group B directors but has been nominated by the Board to stand for election as
a Group A director. Mr. Colo currently serves as a Group A director but has been nominated by the Board to stand for election as a
Group B director.
3

Mr. Colo served on the Audit, Human Resources and Compensation, and Nominating and Governance Committee until he resigned
from them on March 16, 2020 in connection with his appointment as President and Chief Operating Officer.
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Board Nominees
JAMES L. BAREUTHER
Mr. Bareuther served as Chief Operating Officer of Brown-Forman Corporation from 2003 until his retirement in 2010. At
Brown-Forman, he was responsible for the company’s spirits and wine business in more than 140 countries across the globe. Prior
to joining Brown-Forman as Director of U.S. sales in 1994, Mr. Bareuther was Executive Vice President of Sales and Marketing
for the Seagram Classics Wine Company in New York and California. He previously worked for Beringer Vineyards, a leading
wine firm in Napa Valley, California. He is a former three-term Chairman of the Distilled Spirits Council of the United States
(DISCUS), a national trade association based in Washington, D.C. representing producers and marketers of distilled spirits sold in
the United States and around the world. He has served as a director of First Beverage Group since 2012 and as chairman of its
board of directors since April 2014. Additionally, Mr. Bareuther served on the board of directors of Luna Winery from 2013 to
2019 and served on the board of directors of Windy Hill Spirits from 2012 until its sale in 2016. Mr. Bareuther chairs the
Advisory Board for the College of Business at San Jose State University. The Company believes that Mr. Bareuther’s
qualifications to serve on the Board include his extensive expertise experience in the alcohol beverage industry.
DAVID J. COLO
Mr. Colo was appointed as the President and Chief Operating Officer of the Company in March 2020 and will become the
Company's Chief Executive Officer in May 2020, upon the retirement of Mr. Griffin. Previous to that, he served as President,
Chief Executive Officer and a director of SunOpta, Inc. from February 2017 to February 2019. He served as Executive Vice
President and Chief Operating Officer of Diamond Foods, Inc. from 2013 until March 2016. He joined Diamond Foods in 2012 as
Executive Vice President of Global Operations and Supply Chain. For the three years prior to joining Diamond Foods, Mr. Colo
served as an independent industry consultant focusing on organizational optimization and planning. From 2003 to 2005, he served
as President of ConAgra Food Ingredients. Before his employment at ConAgra Foods, Mr. Colo spent several years with NestlePurina Pet Care Company in roles of increasing responsibility, including Vice President of Supply for the company’s Golden
Products Division, and Vice President of Store Brands and Venture Development. He also served two years as President of the
American Dehydrated Onion and Garlic Association. The Company believes that Mr. Colo’s qualifications to serve on the Board
include his extensive management experience, his experience in the food industry, and the insights he brings from his service as
an officer of the Company.
TERRENCE P. DUNN
Mr. Dunn served as President and Chief Executive Officer of J.E. Dunn Construction Group Inc. (formerly known as Dunn
Industries) from 1989 until his retirement in 2015. From 1989 to January 2020, he served as a director of J.E. Dunn Construction
Group. J.E. Dunn Construction Group Inc. is headquartered in Kansas City, Missouri, and is the holding company for commercial
contractor and construction company affiliates across the nation, including J.E. Dunn Construction Company. He served as a
director of Kansas City Southern from 2007 to 2019. Mr. Dunn served as a director of Commerce Bank of Kansas City from 1993
until 1997, H&R Block Bank from 2007 until 2009, and UMB Financial Corp. from 2003 to 2017. Mr. Dunn brings significant
board and governance experience from his service as past director of the board of the Federal Reserve Bank of Kansas City from
1998 until 2003 and from serving on the boards of directors of businesses having operations within the Company’s geographic
footprint. He also has extensive management skills as the former chief executive of a large construction company having offices
throughout the United States, operations experience in project management with responsibilities for budgeting, and in the
management of significant growth of his company in geographic scope and volume over the past 20 years. The Company believes
that Mr. Dunn’s qualifications to serve on the Board include his extensive executive experience in managing a capital intensive
business, as well as his experiences and expertise in corporate finance and accounting, strategic planning, executive compensation
matters and his board leadership skills.
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ANTHONY P. FOGLIO
Mr. Foglio’s career spans over 40 years in the alcohol beverage industry. From 2010 to 2017 he served as a partner of Anchor
Brewers and Distillers, and has served as chairman of and partner its successor entity, Hotaling & Co., since 2017. From 2008
until 2010, he served as the Chairman of Preiss Imports, which merged into Anchor Brewers and Distillers. He served as the
Chairman of Skyy Spirits, LLC from 2006 to 2008 and as the President and CEO of Skyy Spirits from 1998 to 2006. Mr. Foglio
helped Skyy Spirits become a multi-brand portfolio, spanning a variety of categories, including vodkas, tequilas, rums, gins,
whiskeys, cordials, liqueurs and distinctive Campari brands. During his career, Foglio has fostered profitable growth and
development of world-renowned brands including SKYY Vodka, 1800 Tequila, Smirnoff Vodka, Bailey’s Irish Cream, Jose
Cuervo Tequila, and J & B Scotch, and is now leading the focus within the craft spirits world via Hotaling & Co. The Company
believes that Mr. Foglio’s qualifications to serve on the Board include his extensive expertise and experience in the alcohol
beverage industry and management of the growth and development of multi-brand portfolios.
LYNN M. JENKINS
Ms. Jenkins was elected to the Board of the Company on January 31, 2019. Ms. Jenkins is a certified public accountant who
served nearly 20 years in elective office. Her professional career began in public accounting. She represented the 2nd
Congressional District of Kansas in the U.S. House of Representatives from 2009 until her retirement at the end of her term in
2019. She previously served as the Kansas State Treasurer from 2003 to 2008, in the Kansas Senate from 2000 to 2002, and in the
Kansas House of Representatives from 1999 to 2000. The Company believes that Ms. Jenkins accounting background as well as
her extensive experience in government qualify her for service on the Board.
LORI L.S. MINGUS
Ms. Mingus' career began in graphic design in 1996. She has worked as a designer for public companies, national associations
and an advertising agency. She is the executive designer and owner of Torpa Design Co., specializing in all facets of graphic
design, and interior and exterior design since 2005. Ms. Mingus serves as a Trustee on the Evan C. Cray Historical Museum. She
serves as a Board member on the Cray Medical Research Organization at the University of Kansas Medical Center, Kansas City,
Kansas. In addition she serves as a Board member on the Atchison Amelia Earhart Foundation. Ms. Mingus received B.F.A. and
B.G.S. degrees from the University of Kansas. The Company believes that Ms. Mingus' qualifications to serve on the Board
include her business and civic experience and organizational skills, her knowledge of the Company and the industries in which it
operates, and her familiarity with the community in which the Company operates. She is the daughter of Ms. Seaberg.
KAREN L. SEABERG
Ms. Seaberg has been Chairman of the Board of the Company since December 2014 and a director since 2009. Ms. Seaberg is a
member of the Heartland chapter of National Association of Corporate Directors and the Kansas City chapter of Women
Corporate Directors (WCD). She has been an executive travel agent and minority owner of Travel Center of Atchison for 31
years. Ms. Seaberg is active in civic affairs at both the local and national level. She was instrumental in the creation of Atchison’s
$4.2 million Riverfront Park in 2004 and was the Kansas Governor’s Chair for the national Lewis and Clark Bicentennial
Commemoration in 2002-2006, bringing one of 15 national events to Atchison, Leavenworth and Kansas City in 2004. She also
served on the Lewis & Clark Trail Heritage Foundation board, a national not-for-profit based in Great Falls, MT, from 2003 to
2007 and as its national president from 2007 to 2008. Ms. Seaberg has been the chair of the annual Amelia Earhart Festival since
1997, which brings over 40,000 people to Atchison every year in July. Ms. Seaberg served on the Atchison Hospital Board from
1990 to 2004, and presently serves on the Board of the Cray Medical Research Organization at the University of Kansas Medical
Center, Kansas City, Kansas. She also serves as a board member of the national Lewis and Clark Trust and is chair of the
Atchison Amelia Earhart Foundation. In 2015, she was recipient of the Hall of Fame award from the Chamber of Commerce and
the Vision of Excellence award from the Santa Fe Depot Trustees in Atchison, Kansas. The Company believes that Ms. Seaberg’s
qualifications to serve on the Board include her business and civic experience and organizational skills, her knowledge of the
Company and the industries in which it operates, her familiarity with the community in which the Company operates and her
significant stock ownership.
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KERRY A. WALSH SKELLY
Ms. Walsh Skelly has been a director since September 2019. She retired in 2018 after more than 25 years with Brown-Forman
Corporation, a purveyor of fine quality beverage alcohol brands located in Louisville, Kentucky. At Brown-Forman, Ms. Walsh
Skelly held officer-level roles in Government Relations, Corporate Administration, Strategy, Human Resources, Marketing and
Corporate Affairs. Her last role with the company was as a senior vice president of Corporate Affairs-EMEA (Europe-Middle
East-Africa), beginning in 2011. Ms. Walsh Skelly's experience includes global business and brand-building for the Southern
Comfort brand, as well as strategy development for Brown-Forman Wines' operations around the world. Early in her career, Ms.
Walsh Skelly was an associate with the law firm now known as Hunton Andrews Kurth, as well as a legislative director for
former U.S. Senator Charles S. Robb of Virginia. Ms. Walsh Skelly received a J.D. degree from Harvard Law School and a B.A.
degree from the University of Virginia. The Company believes that Ms. Walsh Skelly's qualifications to serve on the Board
include her extensive expertise in the alcohol beverage industry, her management of the growth and development of multi-brand
portfolios and her human resources, legal and regulatory background.
M. JEANNINE STRANDJORD
Ms. Strandjord has over 40 years of financial management experience and was employed in three different and diverse industries
after starting in public accounting on the audit staff of Ernst and Whinney in 1968. For 20 years, beginning in 1985, she held
several senior financial and related senior management roles at Sprint Corporation. She managed the successful transformation
and restructuring of Sprint as Chief Integration Officer from 2003 until 2005 when she retired. She was Senior Vice President and
Chief Financial Officer of Global Solutions, a $9 billion division, from 1998 until 2003 and was Controller and Treasurer for
Sprint Corporation from 1986 to 1998. Ms. Strandjord served as a director of American Century Mutual Funds (for six registered
investment companies) from 1994 to 2018. From 1996 through May 2012, she was a director of DST Systems, Inc., where she
chaired the Audit Committee and sat on the Compensation Committee and Governance and Nominating Committee. Ms.
Strandjord has been a director of Euronet Worldwide, Inc. since 2001. Ms. Strandjord was Euronet’s Lead Independent Director
from 2010 to 2014 and continues to be the Chair of Euronet’s Audit Committee. The Company believes that Ms. Strandjord’s
qualifications to serve on the Board include her experience on the boards of various other public companies, as well as her
background in finance, corporate governance, restructuring, talent management, and compensation and benefits.
CORPORATE GOVERNANCE AND COMMITTEE REPORTS
The Board; Standing Committees; Meetings; Independence
The Board of Directors believes that a majority of the directors should be independent and has determined that the following
directors are independent: James L. Bareuther, Terrence P. Dunn, Anthony P. Foglio, Lynn M. Jenkins, Karen L. Seaberg, Kerry A.
Walsh Skelly, and M. Jeannine Strandjord. In determining the independence of directors, the Board found that none of the independent
directors has any material relationship with the Company other than as a director. In making these determinations, the Board considers
all facts and circumstances as well as the standards defined in Rule 4200(a)(15) of the NASDAQ Stock Market.
The Board's standing Committees include the Audit Committee, the Nominating and Governance Committee, and the Human
Resources and Compensation Committee. The composition of these Committees is described under “Board of Directors.”
All of the members of the Nominating and Governance Committee are determined independent under the NASDAQ listing rules.
The members of the Audit Committee are independent under the NASDAQ listing rules and meet the applicable independence
requirements of Section 10A(m)(3) of the Securities Exchange Act of 1934, as amended. The members of the Human Resources and
Compensation Committee are also determined independent under the NASDAQ listing rules and applicable rules of the Securities and
Exchange Commission. Each director on the Committees is a “non-employee” director as defined in Rule 16b-3(b)(3) promulgated
under the Securities Exchange Act of 1934 and an “outside” director as defined under Section 162(m) of the Internal Revenue Code.
The Board meets immediately after each Annual Meeting of the stockholders and may hold other regular and special meetings.
The meetings are led by the Chairperson of the Board. During 2019, the Board met ten times, the Audit Committee met eight times,
the Human Resources and Compensation Committee met five times and the Nominating and Governance Committee met five times.
Each non-employee director attended more than 75% of the meetings of the Board and the Committees of which the director was a
member.
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Corporate Governance Documents
Our key governance documents include:
•

Code of Conduct;

•

Charters of each of the Audit Committee, Human Resources and Compensation Committee and the Nominating and
Governance Committee;

•

Corporate Governance Guidelines; and

•

Stock Ownership Guidelines.

All of these documents are available on our website at www.mgpingredients.com in the For Investors / Governance section and a
copy of any of these documents will be sent to any stockholder upon request.
Audit Committee
The Audit Committee assists the Board of Directors in fulfilling the Board’s oversight responsibilities with respect to the quality
and integrity of the financial statements, financial reporting process, and systems of internal controls. The Audit Committee also
assists the Board in monitoring the independence and performance of the independent registered public accountant and the internal
audit department. It also reviews and makes recommendations with regard to the process involved in the Company’s implementation
of its conflict of interest and business conduct policy, is responsible for establishing and monitoring compliance under the code of
conduct applicable to the chief executive and financial officers, and oversees the Board’s risk management process. In connection with
this work, the Committee engages in regular discussions of the Company’s risks with senior management, internal auditors, and
external auditors, and annually reviews: (a) the adequacy of the Audit Committee’s written charter that has been adopted by the Board
of Directors; (b) the independence and financial literacy of each member of the Audit Committee; (c) the plan for and scope of the
annual audit; (d) the services and fees of the independent auditor; (e) certain matters relating to the independence of the independent
auditor; (f) certain matters required to be discussed with the independent auditor relative to the quality of the Company’s accounting
principles; (g) the audited financial statements and results of the annual audit; (h) recommendations of the independent auditor with
respect to internal controls and other financial matters; (i) significant changes in accounting principles that are brought to the attention
of the Committee; and (j) various other matters that are brought to the attention of the Committee.
The Board has determined that M. Jeannine Strandjord, James L. Bareuther, Terrence P. Dunn, Anthony P. Foglio, Lynn M.
Jenkins and Kerry A. Walsh Skelly are independent, as independence for audit committees is defined in the applicable listing
standards of the NASDAQ Stock Market. The Board of Directors has determined that each of M. Jeannine Strandjord, Terrence P.
Dunn and Anthony P. Foglio is an “audit committee financial expert,” as defined in Item 407(d)(5) of SEC Regulation S-K. Under
SEC regulations, a person who is determined to be an audit committee financial expert will not be deemed an “expert” for any
purpose, including without limitation for purposes of Section 11 of the Securities Act of 1933. Further, the designation or
identification of a person as an audit committee financial expert does not impose any duties, obligations, or liability on such person
that are greater than the duties, obligations, or liability imposed on such person as a member of the audit committee and board of
directors in the absence of such designation or identification and does not affect the duties, obligations, or liability of any other
member of the audit committee or board of directors.
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Audit Committee Report
The Audit Committee oversees the Company’s financial reporting process on behalf of the Board of Directors and oversees the
entire audit function including the selection of an independent registered public accounting firm. Management has the primary
responsibility for the consolidated financial statements and the financial reporting process including internal control over financial
reporting and the Company’s legal and regulatory compliance. In fulfilling its oversight responsibilities, the Audit Committee
reviewed and discussed with management the audited financial statements for the year ended December 31, 2019. The Audit
Committee also discussed with the Chief Executive Officer and Chief Financial Officer their respective certifications with respect to
the Company’s Annual Report on Form 10-K for the year ended December 31, 2019.
The Audit Committee has reviewed and discussed the matters as are required to be discussed with the independent registered
public accounting firm in accordance with the standards of the Public Company Accounting Oversight Board (United States)
(PCAOB) including those matters required to be discussed by Auditing Standard No. 1301, Communications with Audit Committees;
has received the written disclosures and letter from the independent registered public accounting firm required by applicable
requirements of the Public Company Accounting Oversight Board regarding the independent accountant’s communications with the
Audit Committee; and has discussed with the independent auditor the auditor’s independence. Based on such review and discussions,
the Audit Committee recommended to the Board of Directors that the audited financial statements for 2019 be included in the
Company’s Annual Report on Form 10-K for filing with the Securities and Exchange Commission.
Audit Committee Members:
M. Jeannine Strandjord (Chair)
James L. Bareuther
Terrence P. Dunn
Anthony P. Foglio
Lynn M. Jenkins
Kerry A. Walsh Skelly
The Audit Committee Report shall not be deemed incorporated by reference by any general statement incorporating by reference
this Proxy Statement into any filing under the Securities Act of 1933 or under the Securities Exchange Act of 1934, except to the extent
that the Company specifically incorporates this information by reference, and shall not otherwise be deemed filed under such Acts.
Nominating and Governance Committee
The purposes of the Nominating and Governance Committee are to recommend to the Board the qualifications for new director
nominees, candidates for nomination and policies concerning board succession, corporate governance, and director length of service.
In identifying nominees for the Board of Directors, the Nominating and Governance Committee relies on personal contacts of the
committee members and other members of the Board of Directors and management. The Nominating and Governance Committee will
also consider candidates recommended by stockholders in accordance with its policies and procedures. However, the Nominating and
Governance Committee may choose not to consider an unsolicited candidate recommendation if no vacancy exists on the Board. The
Nominating and Governance Committee may, in its discretion, use an independent search firm to identify nominees.
Nominating and Governance Committee believes that each candidate for the Board should be a person known for his or her
integrity and honesty. Although the Committee does not have a formal policy with regard to diversity in identifying candidates, it
looks for education, experience, knowledge or skills that complement those of existing members and that may be helpful to the Board
in exercising its oversight responsibilities as well as considering other self-identified diversity characteristics of the nominees. A
sufficient number of Board members must meet the tests for independence set forth in the applicable listing standards of the NASDAQ
Stock Market and Section 10A of the Securities Exchange Act of 1934, as amended, to permit the Company to satisfy applicable
NASDAQ and legal requirements. The Committee also believes it is desirable for at least one Board member to be an “audit
committee financial expert,” as defined in Rule 407(d)(5) of Regulation S-K. In considering candidates, the Committee may take into
account other factors as it deems relevant.
In evaluating potential nominees, the Nominating and Governance Committee determines whether the nominee is eligible and
qualified for service on the Board of Directors by evaluating the candidate under the selection criteria set forth above. The Nominating
and Governance Committee will conduct a check of the individual’s background and generally will conduct personal interviews before
recommending any candidate to the Board. The Nominating and Governance Committee in its sole discretion may require candidates
(including a stockholder’s recommended candidate) to complete a form of questionnaire providing information required to be
disclosed in the Company’s proxy statement.
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Stockholders who wish to recommend candidates for consideration by the Nominating and Governance Committee in connection
with next year’s Annual Meeting should submit the candidate’s name and the information set forth below in writing to the chairperson
of the Nominating and Governance Committee, in care of the Company’s Secretary, at Cray Business Plaza, 100 Commercial Street,
P.O. Box 130, Atchison, Kansas, 66002, on or after March 2, 2021 or before April 1, 2021. In addition to the name of the candidate, a
stockholder should submit:
•

his or her own name and address as they appear on the Company’s records;

•

if not the record owner, a written statement from the record owner of the shares that verifies the recommending stockholder’s
beneficial ownership and period of ownership and that provides the record holder’s name and address as they appear on the
Company’s records;

•

a statement disclosing whether such recommending stockholder is acting with or on behalf of any other person, entity or
group and, if so, the identity of such person, entity or group;

•

the written consent of the person being recommended to being named in the proxy statement as a nominee if nominated and
to serving as a director if elected; and

•

pertinent information concerning the candidate’s background and experience, including information regarding such person
required to be disclosed in solicitations of proxies for election of directors under Regulation 14A of the Securities Exchange
Act of 1934, as amended.

Human Resources and Compensation Committee
The Human Resources and Compensation Committee recommends to the Board of Directors the salary and incentive
compensation of the Chief Executive Officer and other executive officers of the Company as well as director compensation and
benefits. The Committee reviews the scope and type of compensation plans for other management personnel and makes
recommendations to the Board with respect to equity-based plans that are subject to Board approval. The Committee administers the
Company’s stock option and restricted stock plans, and also serves as an executive search committee. Each Committee member
qualifies as a non-employee director under SEC Rule 16b-3. The Committee has a charter, which may be found on the Company’s
website at www.mgpingredients.com.
The Committee typically meets four or five times a year and generally considers and recommends various components of the
Company’s compensation programs at regularly scheduled times throughout the year. Such programs typically originate as
recommendations of management. It has typically conducted performance and salary reviews of the Chief Executive Officer and
receives the Chief Executive Officer’s performance reviews and salary recommendations for other officers at its December meeting. It
generally considers long-term incentive awards and performance goals for annual cash incentives in February.
When considering compensation matters, the Committee relies upon the experience of its members, the recommendations of
management and outside consultants retained by the Committee.
See “Compensation Discussion and Analysis - Compensation Overview – How We Determine Compensation” for further
information on the processes we follow in setting compensation.
Human Resources and Compensation Committee Report
We reviewed and discussed with management the “Compensation Discussion and Analysis” section of this Proxy Statement.
Based on such review and discussion, we recommended to the Board that this Proxy Statement include the “Compensation Discussion
and Analysis.”
Human Resources and
Compensation Committee Members:
James L. Bareuther (Chair)
Terrence P. Dunn
Lynn M. Jenkins
Karen L. Seaberg
Kerry A. Walsh Skelly
M. Jeannine Strandjord
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Board Leadership Structure
Our Board does not have a policy regarding the separation of the roles of Chief Executive Officer and Chairman of the Board. The
Board believes it is in the best interest of the Company to make that determination in a manner it believes best provides appropriate
leadership for the Company at the time, based on the circumstances and direction of the Company and the membership of the Board.
Our current structure does not combine the positions of Chief Executive Officer and Chairman of the Board of Directors, the latter also
acting in the capacity of lead director. Augustus Griffin is currently our Chief Executive Officer and is responsible for day-to-day
leadership of the Company. David Colo will become our Chief Executive Officer in May 2020, upon the retirement of Mr. Griffin.
Karen L. Seaberg serves as the Chairman of the Board. The Board of Directors believes this is the most appropriate structure for the
Company at this time, as it permits the Chief Executive Officer to focus his attention on managing our day-to-day business and
enhances the ability of the Board of Directors to provide strong oversight of the Company’s management and affairs.
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COMPENSATION DISCUSSION AND ANALYSIS
Compensation Overview
This discussion provides an overview and analysis of our compensation programs and policies, the compensation decisions we
made under those programs and policies, and the factors we considered in making those decisions. We also provide a series of tables
that present information about the compensation earned or paid in each of 2017, 2018, and 2019 to our named executive officers,
including:
•

Augustus C. Griffin – Mr. Griffin, our Chief Executive Officer, joined the Company in July 2014. Mr. Griffin also served as
President until March 2020 and will retire from the Company in May 2020.

•

Brandon M. Gall - Mr. Gall was appointed the Vice President of Finance and Chief Financial Officer of the Company in
April 2019.

•

David E. Rindom – Mr. Rindom served as Vice President, Human Resources from June 2000 until December 2015, when he
was appointed Vice President and Chief Administrative Officer.

•

David E. Dykstra – Mr. Dykstra has served as Vice President, Alcohol and Marketing since 2009.

•

Stephen J. Glaser – Mr. Glaser has served as Vice President of Production and Engineering since October 2015.

•

Thomas K. Pigott – Mr. Pigott served as Vice President of Finance and Chief Financial Officer from September 2015 through
his resignation in March 2019.

The discussion below is intended to help you understand the information provided in the tables and put that information into
context within our overall compensation program.
Objectives of our Compensation Program
Our compensation program objectives are to align compensation programs with our business objectives and stockholders’
interests, to reward performance, to be externally competitive and internally equitable, and to retain talent on a long-term basis. In
particular, our philosophy is to balance salary and benefits with incentive and equity compensation so that the interests of the
executive officers will be aligned with those of stockholders.
Components of Our Compensation Program
The principal components of our compensation program are base salary, annual cash incentive awards, long-term equity
incentives, and equity- and non-equity-based retirement compensation.
•

Base salary is designed to attract and retain executives over time. In setting base salaries, our objectives are to assure internal
fairness of pay in terms of job size, external competitiveness so that we can attract and retain needed talent, and a consistent,
motivating system for administering compensation. Base salaries of named executive officers are reflected in the Salary
column of the Summary Compensation Table.

•

Short-term incentive awards are intended to focus executives on factors deemed critical to our profitability. By rewarding
named executive officers for good performance, we believe we help align their interests with those of our stockholders. Such
awards, when paid to named executive officers, are reflected in the Non-Equity Incentive Plan Compensation column of the
Summary Compensation Table.
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•

Long-Term Incentives, which have in recent years been in the form of restricted stock units, are intended to motivate the
achievement of key long-term financial performance goals and thereby generate stockholder value, provide management an
opportunity to increase ownership of our stock, help attract and retain key employees, and be cost efficient. The Human
Resources and Compensation Committee’s typical practice is to grant awards made with respect to a year as soon as
practicable following the close of the year based on the performance during that year. In accordance with the rules of the
Securities and Exchange Commission relating to the reporting of stock awards, such awards are included in the Summary
Compensation Table for the year in which they were made, rather than in the year to which they relate. The grant date fair
values of awards, computed in accordance with FASB ASC Topic 718, made during 2019, 2018, and 2017 to the named
executive officers are shown in the Stock Awards column of the Summary Compensation Table. Awards made with respect
to 2019 performance were made in early 2020, and are, therefore, not included in the Summary Compensation Table. Awards
made with respect to 2018 were made in early 2019 and are included in the Summary Compensation Table. Any dividends
paid on restricted stock units during a period are included in the All Other Compensation column of the Summary
Compensation Table for the period in which they are paid.

•

Non-Equity-Based Retirement Compensation, provided through our 401(k) plan and our non-qualified deferred compensation
plan, permits employees to, among other things, reduce their current income taxes by making limited pre-tax contributions to
increase, enhance and diversify their retirement savings. Named executive officers participate in the 401(k) plan on the same
basis as other eligible employees. Amounts, if any, contributed by the Company under the 401(k) plan are included in the All
Other Compensation column of the Summary Compensation Table. In 2018 the Company adopted a non-qualified deferred
compensation plan for its executive officers. The deferred compensation plan permits participants to defer salary or shortterm incentive payments. Amounts deferred are deemed invested in investments selected by the participant from a limited
number of choices available in the Company's 401(k) plan. Mr. Gall, Mr. Glaser, Mr. Griffin, and Mr. Rindom participated
in the deferred compensation plan in 2019, and each deferred a portion of their short-term incentive paid in 2020.

Consideration of Say-On-Pay Results
At the 2019 Annual Meeting of Stockholders, all of the shares of Preferred Stock and more than 99% of the shares of Common
Stock voting on the matter voted for the approval of compensation of the Company’s named executive officers. We believe this
indicates stockholder confidence in our pay for performance philosophy.
How We Determine Compensation
As noted elsewhere in this Proxy Statement, our Human Resources and Compensation Committee recommends to the Board of
Directors the salary and incentive compensation of the Chief Executive Officer and other executive officers of the Company. The
Committee reviews the scope and type of compensation plans for other management personnel and makes recommendations to the
Board with respect to equity-based plans that are subject to Board approval. The Chief Executive Officer provides the Committee with
performance reviews and salary recommendations for other officers.
The Committee has unrestricted access to management. It may also request the participation of management or the Committee’s
independent consultant at any meeting or executive session. Committee meetings are regularly attended by the Chief Executive
Officer, except for executive sessions and discussions of his own compensation and the Committee’s independent consultant. The
Committee regularly reports to the Board on compensation matters and annually reviews the Chief Executive Officer’s compensation
with the Board in an executive session of non-management directors only.
The Committee has sole discretion, at Company expense, to retain and terminate independent advisors, including sole authority to
approve the fees and retention terms for such advisors, if it determines the services of such advisors to be necessary or appropriate.
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Base Salary. Our Vice President – Chief Administrative Officer develops a summary of the titles and job descriptions of senior
officers and other employees and submits them to a retained compensation consultant, which maintains survey data for similar-sized
manufacturing firms. A retained compensation consultant prepares a report identifying the ranges of compensation at these companies
for persons with similar responsibilities to those employees described in the company-prepared summary. In addition, annually we
obtain from a retained compensation consultant updated information regarding average pay increases at the companies for which a
retained compensation consultant maintains survey data. This survey information, or summaries thereof, is provided to the Human
Resources and Compensation Committee. The Committee reviews this information, considers any recommendation made by the Chief
Executive Officer with respect to other named executive officers and tries to assure that each officer’s base compensation falls within
a range that is within 80% to 120% of a specified percentile of salaries paid to executives holding comparable positions at the
surveyed companies. Although the ultimate goal is to compensate executive officers at the midpoint of this targeted range for
comparable positions at companies within the survey, a particular individual’s salary may fall above or below the targeted level
because of his or her tenure, experience level, or performance. The Human Resources and Compensation Committee has approved the
50th percentile of the market as the target for base salaries.
When made, annual adjustments usually take place after the start of the next year, but are retroactive to the start of such year.
When making annual adjustments, the Human Resources and Compensation Committee generally uses a matrix format that takes into
account each executive’s performance review and the extent to which his or her salary is above or below the midpoint for comparable
positions. Adjustments sometimes occur at other times of the year as a result of a promotion or other change in duties.
Annual Cash Incentive. We believe a significant portion of the compensation of senior managers should be incentive based, and
that by rewarding good performance, such arrangements help align the interests of our named executive officers with those of our
stockholders. The goal of our annual program is to align more closely how we compensate employees with our business strategy.
Specifically, we want to encourage employees to think about how they can contribute to driving Company profitability, reduce costs
for goods and equipment, and create efficiencies to improve our ongoing operations. We reward them for success by basing annual
cash bonuses on the attainment of performance metrics that correspond with the creation of shareholder value.
Short-Term Incentive Plan. The Company's Short-Term Incentive Plan (the “STI Plan”) is designed to motivate and retain
Company officers and employees and to tie their short-term incentive compensation to achievement of certain profitability goals of the
Company. Pursuant to the STI Plan, short-term incentive compensation is dependent on the achievement of certain performance
metrics by the Company established by the Board of Directors and certain individual qualitative objectives. Each performance metric
is calculated in accordance with the rules approved by the Human Resources and Compensation Committee. For 2019, such
performance metrics were operating income, EBITDA, and earnings per share (EPS), each calculated as presented in the table below.
Operating income was the core measure of performance under the STI Plan, reflecting the belief that this measure of performance is
the most sensitive to management's performance. EBITDA is a common metric used by shareholders to measure performance and
EPS reflects the Company's full financial performance. These quantitative goals represent 90% of the total short-term incentive. In
addition, 10% of the total incentive was based on qualitative goals. Payments at any of these levels of performance were conditioned
upon there being no uncured default in compliance with the Company’s debt covenants under its Credit Agreement and on minimum
put-away of 25,000 barrels of premium whiskey, reflecting investment for the future. Levels in the table below for operating income
and EBITDA are shown in thousands.
Weighting
Operating Income
EBITDA
Earnings per share

70%
20
10

Minimum
Payout
50%
$ 50,148
61,509
2.17

Plan
Payout
100%
$
57,670
69,403
2.56

Maximum
Payout
200%
$ 69,204
83,284
3.07

The Human Resources and Compensation Committee determines the officers and employees eligible to participate under the STI
Program for the plan year as well as the target annual incentive compensation for each participant for each plan year.
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For 2019, the Human Resources and Compensation Committee adjusted the Company's actual results to reflect the impact of the
resolution of a legal matter arising out of the chemical release incident in Atchison, KS in 2016. The Committee excluded costs of
$1,848,000 related to this matter, which was not anticipated when the performance targets were determined. The Human Resources
and Compensation Committee determined that after reflecting this adjustment for purposes of the STI Plan the Company achieved
Operating Income of $49,090,000 and EBITDA of $60,662,000; these amounts did not result in award payout. The Human Resources
and Compensation Committee also determined after reflecting this adjustment that the Company achieved earnings per share of $2.38.
The Committee determined the earnings per share performance as adjusted was 53% of target. As a result of this performance, and
after giving effect to the qualitative portion of the STI Plan, Mr. Griffin received a payment of $96,785, Mr. Gall received a payment
of $20,280, Mr. Rindom received a payment of $39,294, Mr. Dykstra received a payment of $19,374, and Mr. Glaser received a
payment of $20,364.
Long-Term Incentives
The 2014 Equity Incentive Plan. On May 22, 2014, stockholders approved the 2014 Equity Incentive Plan. The Board reserved
1,500,000 shares of Common Stock for issuance under the plan. The 2014 Equity Incentive Plan authorizes awards in the form of
incentive stock options, nonqualified stock options, stock appreciation rights, restricted stock, restricted stock units, other stock-based
awards and cash performance awards. The mix of long-term incentives going forward is expected to continue to be 100% in three-year
cliff-vesting restricted stock unit awards. Each named executive officer’s participation level is subject to Human Resources and
Compensation Committee discretion. The long-term incentive awards made in any given year under the 2014 Equity Incentive Plan
relate to performance for the prior year.
In early 2020, each of the named executive officers received an award of restricted stock units under the 2014 Equity Incentive
Plan, related to their performance in 2019 in the amounts presented below. At the same time, Mr. Gall received a 5-year retention
restricted stock unit grant related to his service, which award is not reflected in the below chart.
2/12/2020
# of
RSUs
3,533
720
1,226
884
827

Participant
Mr. Griffin
Mr. Gall
Mr. Rindom
Mr. Dykstra
Mr. Glaser

Grant
date fair
value($)
$
120,970
24,653
41,978
30,268
28,316

Retirement Compensation. We provide non-equity-based compensation through our 401(k) plan, a tax-qualified defined
contribution plan. The amount of our contributions to the 401(k) plan is determined by the Board each year based on the Human
Resources and Compensation Committee’s recommendation. The Committee bases its recommendation primarily upon the
recommendations of management as well as Company performance for the year. Our 401(k) plan allows a Company match of 1% for
each 1% of employee deferral to a maximum of 6%. Named executive officers participate in the 401(k) plan on the same basis as other
employees. Amounts contributed under the 401(k) plan have been allocated to participant accounts in proportion to each participant’s
eligible compensation, as defined in the plan. In 2018 the Company adopted a non-qualified deferred compensation plan for its
executive officers. The deferred compensation plan permits participants to defer salary or short-term incentive payments. Amounts
deferred are deemed invested in investments selected by the participant from a limited number of choices available in the Company's
401(k) plan. Mr. Gall, Mr. Glaser, Mr. Griffin, and Mr. Rindom participated in the deferred compensation plan in 2019, and deferred a
portion of their short-term incentive paid in 2020.
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Executive Severance Plan. On February 12, 2020, the Company established the MGP Ingredients, Inc. Executive Severance
Plan. The plan provides the Company’s executive officers the opportunity to receive severance benefits in the event of certain
terminations of employment, with the purpose to attract and retain qualified executives. Pursuant to the plan, upon a qualifying
termination (generally, a termination by the Company without cause or a termination by the participant for good reason (each as
defined in the plan)) then the participant would receive severance in an amount equal to an applicable severance multiplier (one for
any participant who is not the chief executive officer and two for any participant who is the chief executive officer) times the
participant’s base salary in effect immediately prior to the date of the termination. In addition, participants would receive a prorated
annual bonus based on the Company’s actual performance in the year in which termination occurs. Participants are eligible for
reimbursement for certain COBRA premiums for a limited period of time. The plan does not affect the terms of any outstanding equity
awards. Any severance benefits payable to a participant under the plan would be reduced by any severance benefits to which the
participant would otherwise be entitled under any other severance policy or plan, including any agreement between a participant and
the Company (unless the plan or agreement expressly provides for severance benefits to be in addition to those provided under the
plan).
Other Compensation Programs. We do not provide executive perquisites of any significance. We also do not have significant
executive benefits, such as supplemental executive retirement plans. Mr. Griffin receives an automobile allowance of $500 per month
pursuant to the terms of his employment agreement.
Employment Agreements and Other Arrangements
Griffin Employment Agreement
In connection with the retention of Mr. Griffin as the Company’s President and Chief Executive Officer, the Human Resources
and Compensation Committee negotiated and recommended to the Board of Directors for approval the Company’s entrance into an
employment agreement with Mr. Griffin. In 2017, the Committee negotiated and approved the Company’s entrance into a new
employment agreement with Mr. Griffin to replace the original agreement. Pursuant to the new employment agreement, Mr. Griffin
was entitled to a base salary of $565,000 for 2017, and his base salary was reviewed by the Human Resources and Compensation
Committee annually thereafter during the term, which expires on May 31, 2020. Unless Mr. Griffin is terminated for cause by the
Company or terminates his employment for good reason (each as defined in the employment agreement), the Company will purchase
his Atchison, Kansas residence from him following the term for his original purchase price of $325,000. Except in the event of a
voluntary termination by Mr. Griffin without good reason or by the Company with cause, upon a termination other than at the
expiration of the term or upon a termination at death or for disability, Mr. Griffin will receive severance of two times his base salary.
Except in the event of a voluntary termination by Mr. Griffin without good reason or by the Company for cause, Mr Griffin will
receive a pro-rata long-term incentive award for the year in which termination occurs or the full-year award for any completed year
unpaid as of the date of termination, and an amount equal to $2,000 times the number of full calendar months from the date of
termination until the date in which Mr. Griffin and his spouse are Medicare eligible. In addition, except in the limited circumstances
described above, upon termination all outstanding RSUs that are then unvested will continue to vest on their vesting schedule. Mr.
Griffin is retiring in May 2020, and the Company and Mr. Griffin have agreed that this retirement is at the end of the term.
Promotion of Brandon Gall
In connection with the promotion of Mr. Gall to be the Company's Vice President of Finance and Financial Officer effective in
April 2019, the Company's Board of Directors approved his base salary, short-term incentives, and long-term incentives. The
following is a summary of Mr. Gall's compensation as approved:
Base salary: Mr. Gall was provided a base salary of $285,000.
Short-Term Incentive: Mr. Gall was eligible to receive his short-term incentive award under the Company's short-term incentive
plan for the attainment of the Company's performance measures with a target award of 50% of his base salary.
Long-term Incentive: Mr. Gall was eligible to participate in the Company's long-term incentive program, with an award for each
year as determined by the Compensation Committee. For 2019, Mr. Gall was eligible for a target award of 65% of his base salary.
Colo Employment Agreement
In connection with Mr. Colo’s appointment as an officer of the Company, initially as President and Chief Operating Officer
effective March 16, 2020, and as Chief Executive Officer upon Mr. Griffin’s retirement, the Company and Mr. Colo entered into an
employment agreement on February 7, 2020. The employment agreement sets forth Mr. Colo’s base salary, signing bonus and shortterm incentives as follows:
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Base Salary. Mr. Colo will receive a base salary of $650,000 per year. Mr. Colo’s base salary will be reviewed annually by the
Human Resources and Compensation Committee in accordance with the performance evaluation practices of the Company, but it may
not be decreased without Mr. Colo’s consent.
Signing Bonus. Mr. Colo was granted an award of 8,000 restricted stock units under the Company’s 2014 Equity Incentive Plan
(the "Equity Plan"), which will vest on March 16, 2023.
Short-Term Incentive. For 2020, Mr. Colo’s target short-term incentive award pursuant to the Company’s short-term incentive
plan ("STI Plan") for the attainment of the Company’s 2020 performance measures will be $650,000, prorated from the effective date
of his employment agreement. The amount and timing of payments under the STI Plan will be at the discretion of the Human
Resources and Compensation Committee based on the attainment by the Company of quantitative performance measures set by the
Board and qualitative goals for Mr. Colo determined by the Human Resources and Compensation Committee. For 2020, Mr. Colo’s
threshold STI Plan award is 90% of the target STI Plan award and Mr. Colo’s maximum STI Plan award, for attainment of Company
performance measures greater than 120% of the target, is 200% of the target award. The terms and conditions of the STI Plan for
future years will be reviewed and established annually by the Human Resources and Compensation Committee.
Long-term Incentive. Mr. Colo will be eligible to participate in the Company’s long-term equity incentive program for each fiscal
year during which he is employed under the terms of the employment agreement, with an award for each year during its term as
determined by the Human Resources and Compensation Committee. The awards made under the Equity Plan in any given year will be
for performance for the immediately preceding year pursuant to the Equity Plan. For 2020, the Compensation Committee has approved
the long-term incentive goals for his service in 2020, and based on these goals and the Company’s performance in 2020, Mr. Colo will
in February 2021 receive an award of restricted stock units, with performance at target resulting in an award of restricted stock units
with a grant date fair value equal to 125% of his base salary, prorated from the effective date of his employment agreement.
For 2020, Mr. Colo’s threshold LTI award is 90% of the target LTI award and Mr. Colo’s maximum LTI award, for attainment of
Company performance measures greater than 120% of the target, is 200% of the target award. The terms and conditions of the LTI
awards for future year will be reviewed and established annually by the Human Resources and Compensation Committee.
Severance. Except in the event of a voluntary termination by Mr. Colo without good reason, termination by the Company with
cause, or upon a termination at death or for disability, Mr. Colo will receive severance of (i) two times his base salary, (ii) a pro-rata
short-term incentive award based on actual performance for the full year in which the termination occurs or the full-year award for any
completed year unpaid as of the date of termination, and (iii) a pro-rata long-term incentive award for the year in which termination
occurs or the full-year award for any completed year unpaid as of the date of termination. In addition, except in the event of a
termination by the Company with cause, upon termination all outstanding restricted stock units that are then unvested will vest. Upon
a termination for disability or death, Mr. Colo or his estate will receive severance of (i) one times his base salary, (ii) a pro-rata shortterm incentive award based on actual performance for the full year in which the termination occurs or the full-year award for any
completed year unpaid as of the date of termination and (iii) the full-year long-term incentive award for any completed year unpaid as
of the date of termination.
Stock Ownership Guidelines
Our Board has adopted stock ownership guidelines to better align the interests of our executive officers and directors with the
interests of stockholders and further promote our commitment to sound corporate governance.
Under the guidelines, our executive officers are required to achieve ownership of our Common Stock valued at two times their
annual base salary (five times in the case of the Chief Executive Officer and two and a half times in the case of the Chief Financial
Officer). The individual guideline level for each executive officer is initially calculated using the executive officer’s base salary as of
the date the person is first appointed as an executive officer. This guideline level is then recalculated at each January 1st. Unless an
executive officer has satisfied his or her applicable guideline level, the executive officer is required to retain an amount equal to 50%
of the net shares received as the result of the exercise, vesting or payment of any equity awards granted to the executive officer.
Executive officers are expected to be in compliance with their guideline level within five (5) years of the later of (a) becoming an
executive officer and (b) implementation of this policy. With the exception of Mr. Gall, who was appointed to his position in 2019,
and Mr. Glaser, who was appointed to his current position in 2015, each of the named executive officers has satisfied the ownership
requirements, and both Mr. Gall and Mr. Glaser are progressing toward attaining the applicable ownership guideline.
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Under the guidelines, the chairman of the Board is expected to beneficially own Common Stock valued at five times the annual
cash retainer as a director and each other non-employee director is expected to beneficially own Common Stock valued at three times
the annual cash retainer payable to such director. The guideline level is calculated using the annual cash retainer due the director when
first elected to the Board. This guideline level is then recalculated at each January 1st. Non-employee directors are required to satisfy
their guideline level within three (3) years of joining the Board, and are expected to continuously own sufficient shares to satisfy the
guideline once attained for so long as they remain a member of the Company’s Board.
Shares that count toward satisfaction of the stock ownership guidelines for executive officers and directors include the following:
(i) shares owned outright by the executive officer or director, or his or her immediate family members residing in the same household;
(ii) shares held in trust for the benefit of the executive officer or director, or his or her immediate family members; (iii) vested shares
of restricted stock; and (iv) vested shares of restricted stock units. The following do not count towards satisfaction of the stock
ownership guidelines: (i) unvested shares of restricted stock or restricted stock units; (ii) shares pledged as collateral for a loan; (iii)
unexercised stock options (whether vested or unvested); and (iv) incentive performance awards that may be settled in cash (whether
vested or unvested).
The stock ownership guidelines are administered, interpreted, and construed by the Human Resources and Compensation
Committee. In administering the stock ownership guidelines, the Human Resources and Compensation Committee will annually
review the extent to which each executive officer and director of the Company has complied with the stock ownership policy.
The ownership levels of our named executive officers and non-employee directors as of May 4, 2020 are set forth in the table
entitled “Principal Stockholders” below. We also have an insider trading policy that, among other things, prohibits executive officers
from entering into any hedging or monetization transactions or otherwise trading in any instrument relating to the future price of our
securities, such as a put or call option, futures contract, short sale, collar or other derivative security. Other than the stock ownership
guidelines described above, we do not have a policy regarding the length of time executives or directors have to hold their stock after
exercise or vesting.
Accounting Considerations and Other Matters
Accounting Considerations. We do not expect accounting treatment of differing forms of equity awards to vary significantly and,
therefore, accounting treatment is not expected to have a material effect on the selection of forms of compensation. Total expected
compensation expense for each grant program is amortized over the vesting period of the awards. Compensation expense related to the
restricted stock unit awards in 2019 and 2020 was based on market price of stock on the award dates.
Other Matters. Our code of conduct discourages short sales and trading in our stock on a short-term basis.
Under our clawback policy, a participant under any of our annual incentive or other performance-based compensation plans is
required to repay or forfeit, to the fullest extent permitted by law and as directed by the Board, any annual incentive or other
performance-based compensation received by him or her if:
•

the payment, grant or vesting of such compensation was based on the achievement of financial results that were subsequently
determined to be erroneous,

•

the amount of the compensation that would have been received by the participant had the financial results been properly
reported would have been lower than the amount actually received, and

•

the Board determines in its sole discretion that it is in the best interests of the Company and its stockholders for the
participant to repay or forfeit all or any portion of the compensation. In this regard, compensation includes proceeds, gains or
other economic benefit actually or constructively received by the participant upon receipt or exercise of an award or upon
receipt of resale of any shares of stock underlying an award.

All determinations and decisions made by the Board pursuant to the provisions of this policy are final, conclusive and binding on
all persons.
Our policy applies to any annual incentive or other performance-based award granted to an officer and to other participants. The
remedy specified in this policy is not intended to be exclusive, but in addition to every other right or remedy at law or in equity that
may be available to us.
Our policy will be amended if and as required to comply with the Dodd-Frank Wall Street Reform and Consumer Protection Act,
as it is implemented. Any such amendment will be applicable to any annual incentive or other performance-based award made to any
executive officer with respect to prior periods to the extent required by law.
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Compensation Matters
In 2015 the Company announced a new strategic plan. The Company updates the plan annually. Under the plan:
•

We intend to maximize the value of our current production volume;

•

We will work to develop partnerships to support brand creation and long-term growth, and to combine our innovation
capabilities and industry expertise to provide unique solutions and offerings to the marketplace;

•

We will invest to support our growth, including (i) capital expenditures to support innovation and increase our operational
reliability and strengthen our ability to support all aspects of growth in the American whiskey category, (ii) increases in our
inventories of aged premium whiskeys, and (iii) selected investments in our resources and capabilities, particularly in sales
and marketing ;

•

We continue to build a solid commitment to operational excellence in all stages of operations, from sourcing through
processing, and, ultimately, delivering the finest quality products; and

•

We will build the MGP brand with all of our stakeholders.

For 2020, as in 2019, 10% of the award will be based on subjective evaluation of the executive officer’s qualitative performance,
and 90% will be based on the attainment of goals established pursuant to certain quantitative metrics. The quantitative metrics used for
evaluating 2020 executive officer performance will be:
•

Operating income;

•

EBITDA; and

•

Earnings per share.

These goals reflect the strategies adopted with our new plan. Payments at any of these levels of performance are conditioned upon
(i) there being no uncured default in compliance with the Company’s debt covenants under its Credit Agreement and (ii) the
production and warehousing of at least 25,000 barrels of premium whiskey in new white oak barrels for MGP inventory. If Credit
Agreement waivers are issued during a plan year to allow for debt covenant compliance, the Human Resources and Compensation
Committee will review the waivers for compliance with the quantitative metrics used for evaluating 2020 performance.
The Human Resources and Compensation Committee has determined that the short-term incentive opportunity for the named
executive officers, other than Mr. Griffin who is retiring in May 2020, ranges from 70% of each such officer’s base salary for Mr.
Rindom, to 60% to Mr. Gall, and 50% of each such officer’s base salary for Mr. Dykstra and Mr. Glaser. Mr. Colo, who will become a
named executive officer following Mr. Griffin’s retirement, has a target opportunity of 100% of his base salary, prorated from the date
of his employment agreement.
The long-term incentive opportunity for 2020 for the named executive officers, other than Mr. Griffin who is retiring in May
2020, is 80% of such officer’s base salary for Mr. Rindom, and 65% of such officer's base salary for Mr. Dykstra, Mr. Gall, and Mr.
Glaser. Mr. Colo, who will become a named executive officer following Mr. Griffin’s retirement, has a target opportunity of 125% of
his base salary, prorated from the date of his employment agreement. The equity incentive awards based on 2020 performance will be
made in early 2021. The awards provide for a cliff vest at the end of a three-year service period.
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SUMMARY COMPENSATION TABLE
YEARS ENDED DECEMBER 31, 2019 AND DECEMBER 31, 2018 AND DECEMBER 31, 2017
The following table shows the compensation that we paid for services rendered to us in all capacities to the persons who served as
our principal executive officer (“PEO”), principal financial officer (“PFO”), and the three most highly-compensated executive officers
serving as such at the end of 2019. The table also includes information for each such person during the years ended December 31,
2018 and December 31, 2017 that he also was deemed a named executive officer.
Non-Equity
Incentive Plan
Compensation
($)(2)
$
96,785

All Other
Compensation
($)(3)
$
38,176

Total ($)
$ 1,568,011

Year
2019

Salary ($)
$ 655,000

Stock
Awards ($)
(1)
$ 778,050

2018

595,001

741,458

778,055

38,714

2,153,228

2017

565,010

411,527

741,449

151,080

1,869,066

Thomas K. Pigott (b)

2019

113,114

356,928

—

9,171

479,213

(Former PFO)

2018

390,000

346,284

357,313

26,231

1,119,828

2017

375,000

576,292

344,479

40,410

1,336,181

2019

256,692

235,787

20,280

17,450

530,209

2019

355,000

309,348

39,294

27,164

730,806

2018

338,000

301,526

309,391

28,342

977,259

2017

327,999

130,121

301,304

65,347

824,771

2019

315,000

192,816

19,374

22,839

550,029

2018

295,000

187,143

192,759

26,610

701,512

2017

285,000

116,598

187,003

63,258

651,859

2019

295,000

179,790

20,364

23,340

518,494

2018

275,000

173,830

179,691

23,436

651,957

2017

265,000

110,931

173,880

37,494

587,305

Name and Principal
Position
Augustus C. Griffin (a)
(PEO)

Brandon M. Gall (c)
(Current PFO)
David E. Rindom (d)

David E. Dykstra (e)

Stephen J. Glaser (f)

(a)

Mr. Griffin served as President and Chief Executive Officer from July 28, 2014 until March 16, 2020 and currently serves as
Chief Executive Officer. Mr. Griffin will retire in May 2020.

(b)

Mr. Pigott served as Vice President Finance and Chief Financial Officer from September 14, 2015 until March 29, 2019.

(c)

Mr. Gall was appointed Vice President of Finance and Chief Financial Officer on April 1, 2019. In connection with his
promotion, his base salary was increased to $285,000.

(d)

Mr. Rindom served as Vice President, Human Resources from June 2000 until December 2015, when he was appointed Vice
President and Chief Administrative Officer.

(e)

Mr. Dykstra has served as Vice President, Alcohol and Marketing since 2009.

(f)

Mr. Glaser has served as Vice President of Production and Engineering since October 2015.

(1)

The amount shown is the grant date fair value of awards made during the period computed in accordance with FASB ASC
Topic 718. Accelerated full or pro-rata vesting may be permitted upon a change of control or if employment is terminated as
a result of death, disability, retirement or termination without cause. We pay dividend equivalents on these shares during the
vesting period, which are not taken into account in determining their grant date fair value. Mr. Griffin, Mr. Gall, Mr. Rindom,
Mr. Dykstra, and Mr. Glaser were granted Restricted Stock Units based on 2019 performance in 2020 in the amounts of
$120,970, $24,653, $41,978, $30,268, and $28,316, respectively. These grants are not included in the table.
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(2)

Amounts due under the cash incentive payments for 2017 performance were made in the first quarter of 2018 and are
reflected in the table above. Amounts due under the cash incentive payments for 2018 performance were made in the first
quarter of 2019 and are reflected in the table above. Amounts due under the cash incentive payments for 2019 performance
were made in the first quarter of 2020 and are reflected in the table above.

(3)

Includes dividend equivalents paid on restricted stock unit awards in 2019 in the following amounts: Mr. Griffin – $11,700;
Mr. Pigott - $2,253; Mr. Gall - $1,814; Mr. Rindom - $4,375; Mr. Dykstra - $3,053; Mr. Glaser $2,864. Includes the
Company’s contributions to the Company’s 401(k) plan allocated to the accounts of each named executive officer for 2019 in
the following amounts: Mr. Griffin – $16,800; Mr. Pigott - $6,784; Mr. Gall - $15,062; Mr. Rindom - $16,800; Mr. Dykstra $16,800; and Mr. Glaser - $16,800. Includes an automobile allowance for Mr. Griffin. Also includes amount paid by the
Company towards the purchase of life insurance, accidental death and dismemberment insurance, and long-term disability
insurance.
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GRANTS OF PLAN-BASED AWARDS
The following table sets forth information with respect to each named executive officer concerning grants of awards during the
year ended December 31, 2019, under both the Company’s equity and non-equity plans.
Estimated future payouts
under equity incentive plan
awards

Estimated future payouts under
non-equity incentive plan awards

Name
Augustus C. Griffin

Grant
date

LTI Opportunity

2/18/19(1)(3)

STI Opportunity

2/18/19(2)

RSUs

2/25/19(3)

Threshold
($)

$ 327,500

Target
($)

$ 655,000

Max
($)

Threshold
($)

Target
($)

Max ($)

$ 409,375

$818,750

$1,637,500

All other
stock
awards:
Number of
shares of
stock or
units (#)

Grant
date fair
value of
stock and
option
awards
($)

9,975

$ 778,050

$ 1,310,000

Brandon M. Gall
LTI Opportunity

2/18/19(1)(3)

STI Opportunity

2/18/19(2)

RSUs

2/25/19(3)

579

$ 45,162

Retention RSUs

2/18/19(4)

2,500

$ 190,625

3,966

$ 309,348

2,472

$ 192,816

2,305

$ 179,790

$
$

71,250

$ 142,500

92,625

$185,250

$ 370,500

$ 285,000

David E. Rindom
LTI Opportunity

2/18/19(1)(3)

STI Opportunity

2/18/19(2)

RSUs

2/25/19(3)

$ 142,000
$ 124,250

$ 248,500

$284,000

$ 568,000

$ 497,000

David E. Dykstra
LTI Opportunity

2/18/19(1)(3)

STI Opportunity

2/18/19(2)

RSUs

2/25/19(3)

$ 102,375
$

78,750

$ 157,500

$204,750

$ 409,500

$ 315,000

Stephen J. Glaser
LTI Opportunity

2/18/19(1)(3)

STI Opportunity

2/18/19(1)(3)

RSUs

2/25/19(3)

(1)

$
$

73,750

$ 147,500

95,875

$191,750

$ 383,500

$ 295,000

The amounts reported under the Threshold, Target and Maximum columns in this table are the values of the possible
incentive compensation awards calculated in accordance with the provisions set forth in the LTI Plan. The Threshold column
reports the awards that would have been paid if 87% of the performance targets were met. If less than 87% of a performance
target is met, no incentive award is paid with respect to that target. The Target column reports the awards that would have
been paid if 100% of the performance targets were met and the Maximum column reports the amount that would have been
paid if 120% of the performance targets were met and represents the maximum awards available under the plan regardless of
the amount by which the performance targets are exceeded. The performance targets performance goals relate to both
quantitative and qualitative criteria. The award amounts are denominated in dollars but are payable in restricted stock units in
the number of shares that the award equates to at the time of payout. For 2019, each executive received an award amount that
was below the threshold award payable under the LTI Plan as described in “Compensation Discussion and Analysis - LongTerm Incentives”.
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(2)

The amounts reported under the Threshold, Target and Maximum columns in this table are the possible incentive
compensation awards calculated in accordance with the provisions set forth in the STI Plan. The Threshold column reports
the awards that would have been paid if 87% of the performance targets were met. If less than 87% of a performance target is
met, no incentive award is paid with respect to that target. The Target column reports the awards that would have been paid if
100% of the performance targets were met and the Maximum column reports the amount that would have been paid if 120%
of the performance targets were met and represents the maximum awards available under the plan regardless of the amount
by which the performance targets are exceeded. The performance targets performance goals relate to both quantitative and
qualitative criteria. For 2019, each executive received an award amount that was below the threshold award payable under the
STI Plan as reported in the Summary Compensation Table.

(3)

The grant of RSUs reported for this award will vest on the third anniversary of each such award's grant date.

(4)

The grant of RSUs reported for this award will vest on the fifth anniversary of such award's grant date.
OUTSTANDING EQUITY AWARDS ON DECEMBER 31, 2019

The following table shows information concerning restricted stock and restricted stock unit awards outstanding held by the named
executive officers on December 31, 2019. No options were outstanding to any named executive officers as of such date. Amounts
shown are based on a price of $48.45 per share, the closing market price on December 31, 2019.

Name
Augustus C. Griffin

Brandon M. Gall

David E. Rindom

David E. Dykstra

Stephen J. Glaser

Number of Shares or
Units of Stock That Have
Not Vested (#)
9,691
9,586
9,975
579
2,500
880
576
3,941
3,031
3,966
2,446
2,472
2,716
2,272
2,584
2,305

(1) This award will vest on March 5, 2021.
(2) This award vested on February 14, 2020.
(3) This award will vest on February 25, 2022.
(4) This award will vest on February 18, 2024.
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(1)
(2)
(3)
(3)
(4)
(2)
(1)
(1)
(2)
(3)
(1)
(3)
(2)
(1)
(2)
(3)

Market Value Of Shares or
Units of Stock That Have
Not Vested ($)
$
469,529
464,442
483,289
28,053
121,125
42,636
27,907
190,941
146,852
192,153
118,509
119,768
131,590
110,078
125,195
111,677

OPTION EXERCISES AND STOCK VESTED
The following table sets forth information with respect to each named executive officer concerning the exercise of options and the
vesting of stock during the year ended December 31, 2019.

Name
(a)
Augustus C. Griffin
Brandon M. Gall
Thomas K. Pigott
David E. Rindom
David E. Dykstra
Stephen J. Glaser
(1)

Option Awards
Number of shares Value realized on
acquired on
exercise ($)
exercise (#)
(b)
(c)
— $
—
—
—
—
—

—
—
—
—

Stock Awards
Number of shares
Value realized on vesting
acquired on vesting (#)
($) (1)
(d)

(e)
24,638
6,489
2,799
22,619
22,047
9,566

$

1,878,648
459,066
213,424
1,590,749
1,547,134
693,688

The value realized upon vesting was calculated using the closing price of the Company’s Common Stock on the date the
shares vested multiplied by the number of shares vested.

POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE-IN-CONTROL
General
As noted above, our long-term incentive plans contain change-in-control provisions. The employment agreements with some of
our named executive officers discussed above in “Compensation Discussion and Analysis - Employment Agreements and Other
Arrangements” contain change-in-control provisions as well.
Employment Agreements
As discussed above, the Company entered into an employment agreement with Mr. Griffin in October 2017. Except in the event
of a voluntary termination by Mr. Griffin without good reason or by the Company with cause (each as defined in the Employment
Agreement), upon a termination other than at the expiration of the term, Mr. Griffin will receive severance of two times his base
salary, which base salary was $655,000 as of December 31, 2019. Except in the event of a voluntary termination by Mr. Griffin
without good reason or by the Company for cause, a pro-rata long-term incentive award for the year in which termination occurs or the
full-year award for any completed year unpaid as of the date of termination, and an amount equal to $2,000 times the number of full
calendar months from the date of termination until the date in which Mr. Griffin and his spouse are Medicare-eligible. As of December
31, 2019, the lump sum payment of $2,000 per month would have been $144,000. In addition, except in the limited circumstances
described above, upon termination all RSUs that are then unvested will vest. In the event of a termination due to death or disability,
Mr. Griffin would receive a pro-rata bonus, an amount equal to Mr. Griffin’s base compensation, and any full-year short-term and
long-term awards for any completed year unpaid at the date of such termination event. Values for these events as of December 31,
2019 are shown in the table below, except for the pro-rata bonus amount, which as of that date was the full-year amount reflected in
the Summary Compensation Table under Non-Equity Incentive Plan Compensation. Unless Mr. Griffin is terminated for cause or
terminated his employment for good reason, the Company will purchase Mr. Griffin's Atchison, Kansas residence from him following
the expiration of the term for his original purchase price of $325,000. Mr. Griffin is retiring in May 2020.
Pigott Resignation and Forfeiture
Mr. Pigott resigned his position as Vice President and Chief Financial Officer effective as of March 29, 2019. As a result of his
resignation, Mr. Pigott forfeited all unvested equity awards and received no severance payments.
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Restricted Stock Unit Awards
Restricted stock units granted under the 2014 Plan will generally 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. Upon the occurrence of
a change in control (as defined in the 2014 Equity Incentive Plan) or upon the participant’s death or disability any restricted stock units
that have not previously vested will vest. Upon termination of employment or separation from service without cause, or upon the
occurrence of such other event to the extent specified in the applicable Award Agreement, any restricted stock units that have not
previously vested shall be forfeited. Upon retirement at or after age 65, generally the award will vest, with the payment under the
award made on the settlement date originally contemplated by the 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. Generally, any Award under the 2014 Equity
Incentive 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 canceled, 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 2014 Equity Incentive
Plan.
Assuming retirement at or after age 65, termination without cause, the holder’s death or disability, or that a change in control
occurred as of December 31, 2019, the value of the restricted stock unit awards outstanding as of such date held by the named
executive officers that would vest (a) in accordance with the terms of their grant awards for each event; and (b) pursuant to the terms
of his employment agreement for Mr. Griffin. Amounts shown are based on a price of $48.45 per share, the closing market price on
December 31, 2019.
Termination
Value ($)

Name*
Augustus C. Griffin
Brandon M. Gall
David E. Rindom
David E. Dykstra
Stephen J. Glaser

Retirement at or
after Age 65
$
—
—
—
—
—

Termination
Without Cause
$
2,871,259
—
—
—
—

Change in Control
Value ($)
$
2,871,259
219,721
529,946
369,867
346,950

Death Or Disability
Value ($)
$
2,871,259
219,721
529,946
369,867
346,950

* Mr. Pigott is not included in the table because he was not an employee on December 31, 2019.

Annual Incentive Plan
Except in the case of Mr. Griffin, if an employee’s employment during a plan year terminates for any reason, he or she shall not
be entitled to the payment of incentive compensation for the plan year. However, the Human Resources and Compensation Committee
has full discretion to determine that payment of a prorated annual component may be made when termination results from job
elimination, reduction in workforce or other similar Company initiative or is otherwise without cause, or is encouraged or induced by
incentives offered by us. Upon a change in control, the annual incentive plan terminates. The Committee will determine payments on
an annualized basis, based on our performance through the most recently completed quarter for which financial results are available.
Incentive compensation will be paid on a pro-rata basis (measured through the end of such quarter) in accordance with the guidelines
for payment of annual incentive compensation described in “Compensation Overview – Annual Cash Incentive.” The Committee may
elect to make a partial incentive compensation payment on the basis of estimated results before the end of the year. Payment is to be
made in a lump sum as soon as feasible following the change in control, but in no event later than two and one-half months following
the end of the plan year in which the change in control occurs.
CHIEF EXECUTIVE OFFICER PAY RATIO
As required by Section 953(b) of the Dodd-Frank Wall Street Reform and Consumer Protection Act, and Item 402(u) of
Regulation S-K, we are providing the following information about the relationship of the annual total compensation of our employees
and the annual total compensation of Mr. Griffin, our Chief Executive Officer. The paragraphs that follow describe our methodology
and the resulting CEO Pay ratio.
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On November 1, 2017, we identified the median employee using our employee population. Under the relevant rules, we were
required to identify the median employee by use of a “consistently applied compensation measure,” or CACM. We chose a CACM
that closely approximates the annual total compensation of our employees. Specifically, we identified the median employee by looking
at payroll data for compensation paid through the measurement date. We did not perform adjustments to the compensation paid to
part-time employees to calculate what they would have been paid on a full-time basis.
After applying our CACM methodology, we identified the median employee for 2017. Under the SEC rules, we are only required
to identify the median employee once every three years. However, if it is no longer appropriate for us to continue to use the median
employee identified last year due to a change in the median employee's circumstances that we reasonably believe would result in a
significant change in our pay ratio disclosure, we are permitted to use another employee whose compensation is substantially similar
to the original median employee based on the CACM used to select the original median employee. The original median employee's
compensation for 2018 was significantly reduced due to a prolonged medical leave during 2018. As a result, the median employee for
2018 was another employee whose compensation is substantially similar to the original median employee based on the CACM used to
select the original median employee. The same employee was determined to be the median employee for 2019.
Once the median employee was identified for 2019, we calculated the median employee’s total annual compensation in
accordance with the requirements of the Summary Compensation Table.
Our median employee compensation as calculated using Summary Compensation Table requirements was $76,415. Our CEO’s
compensation as reported in the Summary Compensation Table was $1,568,011. Therefore, our CEO to median employee pay ratio is
21:1.
This information is being provided for compliance purposes. Neither the Compensation Committee nor management of the
Company used the pay ratio measure in making compensation decisions.
The pay ratio included in this information is a reasonable estimate calculated in a manner consistent with Item 402(u) of
Regulation S-K. SEC rules for identifying the median compensated employee and calculating the pay ratio allow companies to adopt a
variety of methodologies and apply various assumptions. As a result, the pay ratio reported by other companies may not be
comparable with the pay ratio that we have reported. A multitude of factors that could cause ratios to be less meaningful for companyto-company comparisons include the following, among others:
•
•
•
•
•
•

Differences in industry and business type;
Variations in the way companies organize their workforces to accomplish similar tasks;
Differences in the geographical distribution of employees;
Degree of vertical integration;
Reliance on contract and outsourced workers; and
Ownership structure.

Compensation of Directors
Members of the Board who are not Company employees (“Non-Employee Directors”) receive compensation for their service. Mr.
Griffin, our CEO, does not receive any compensation for his service as a member of the Board, and following his employment with
the Company in March 2020, Mr. Colo does not receive any compensation for his service as a member of the Board. The Human
Resources and Compensation Committee annually reviews the total compensation of our Non-Employee Directors and each element
of our Non-Employee Director compensation program. As part of this process, the Human Resources and Compensation Committee
evaluates market data, including data provided by its independent compensation consulting firm, and makes a recommendation to the
Board.
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DIRECTOR COMPENSATION
YEAR ENDED DECEMBER 31, 2019
The following table shows compensation earned by or paid to all persons who were directors during 2019 who were not also
executive officers during such period.

Name

Fees Earned or
Paid in Cash
($)(1)(3)(4)

James L. Bareuther

$

David J. Colo
Terrence P. Dunn

62,396

Common Stock
(vested) ($)(2)(3)
(4)
$

85,604

All Other
Compensation ($)
$

—

Total ($)
$

148,000

121

151,879

—

152,000

121

151,879

—

152,000

Anthony P. Foglio

82,019

64,981

—

147,000

Lynn M. Jenkins (5)

32,550

126,425

—

158,975

George W. Page, Jr. (6)

40,000

—

—

40,000

104

187,146

—

187,250

Kerry A. Walsh Skelly (7)

22,029

44,821

—

66,850

M. Jeannine Strandjord

69,298

89,702

—

159,000

Karen L. Seaberg

(1)

Employee directors do not receive any fees for attendance of any meeting of the Board of Directors. Directors elected other
than at the Annual Meeting of Stockholders receive pro-rated compensation for their service. For 2019, non-employee
directors received an annual retainer of $130,000 payable as follows: $65,000 in cash paid in quarterly installments (in
advance at the election of the director) and $65,000 in restricted stock (which shall vest upon the election of the director). The
chair of the Audit Committee was paid an additional retainer of $14,000, the chair of the Human Resources and
Compensation Committee was paid an additional retainer of $7,000 and the chair of the Nominating and Governance
Committee was paid an additional retainer of $7,000. The annual fee for serving as Chairman of the Board was $50,000.
Additionally, non-employee directors were paid additional compensation for meetings in excess of four board meetings and
twelve committee meetings of $3,000 for unscheduled “on-site” meetings, $1,500 for a telephonic Board call and $1,000 for a
telephonic committee call.

(2)

Pursuant to the Non-Employee Directors’ Restricted Stock Plan, on the first business day following the date of each Annual
Meeting of stockholders, each non-employee director then-serving was awarded shares of restricted stock with a fair market
value of $65,000, as determined on such first business day following the Annual Meeting. Fractional shares were paid in
cash. The amount shown in the table is the grant date fair value of the awards computed in accordance with FASB ASC
Topic 718. Grant date fair value per share was assumed to be the closing price of the Company’s Common Stock on the grant
date.

(3)

Messrs. Bareuther, Colo, Dunn, and Ms. Jenkins, Ms. Seaberg, and Ms. Strandjord each elected to receive a portion of their
cash compensation in shares of common stock.

(4)

Fees for fourth quarter 2019 meetings and retainers were paid during first quarter 2020.

(5)

Ms. Jenkins was elected to the Board in January 2019.

(6)

Mr. Page retired from the Board at the time of the 2019 Annual Meeting of Stockholders.

(7)

Ms. Walsh Skelly was elected to the Board in September 2019.

31

PRINCIPAL STOCKHOLDERS
The following table sets forth, as of May 4, 2020, the number of shares beneficially owned and the percentage of ownership of the
Company’s Preferred Stock and Common Stock by (i) each person who is known by the Company to own beneficially more than 5%
of either class of the Company’s capital stock outstanding, (ii) each director and director nominee of the Company, (iii) each of the
named executive officers named in the Summary Compensation Table, and (iv) all directors and executive officers of the Company as
a group.

Name of beneficial owner
James L. Bareuther
David J. Colo
Terrence P. Dunn (b)
David E. Dykstra
Anthony P. Foglio (c)
Brandon M. Gall
Stephen J. Glaser (d)
Augustus C. Griffin
Lori L.S. Mingus (e)
Thomas K. Pigott
Lynn M. Jenkins
David E. Rindom (f)
Karen L. Seaberg (g)
Kerry A. Walsh Skelly
M. Jeannine Strandjord (h)
All executive officers and directors as a group (17)(i)
Thomas Cray
The Vanguard Group**
Conestoga Capital Advisors, LLC ***
Champlain Investment Partners, LLC****
BlackRock, Inc. *****

Amount and nature of beneficial ownership (a)
Common Stock
Preferred Stock
No. of Shares
%
No. of Shares
4,522
*
—
14,818
*
—
70,414
*
—
29,344
*
—
39,284
*
—
20,348
*
—
14,845
*
—
121,809
*
—
*
—
64,367
12,589
2,604
32,287
3,632,869
946
44,210
4,064,342
12,000
934,083
1,325,296
1,406,420
2,026,887

21.50

24.06
5.53
7.84
8.32
12

*
*
*
%
*
*
%
*
%
%
%
%

—
—
—
297
—
—
297
111
—
—
—
—

%
—
—
—
—
—
—
—
—
—
—
—
—
68 %
—
—
68 %
25.4 %
—
—
—
—

* less than 1%
**Based on a Schedule 13G filed on February 11, 2020, The Vanguard Group has a business address of 100 Vanguard Blvd.,
Malvern, Pennsylvania 19355. Its Schedule 13G indicates sole voting power over 27,306 shares of the Company's Common Stock
and sole dispositive power over 905,733 shares of the Company's Common Stock.
*** Based on a Schedule 13G/A filed on January 17, 2020, Conestoga Capital Advisors, LLC has a business address of 550 E.
Swedesford Rd., Ste 120, Wayne, Pennsylvania 19087. Its Schedule 13G/A indicates sole voting power over 1,203,546 shares of the
Company's Common Stock and sole dispositive power over 1,325,296 shares of the Company's Common Stock.
**** Based on a Schedule 13G filed on February 13, 2020, Champlain Investment Partners, LLC has a business address of 180
Battery St., Burlington, Vermont 05401. Its Schedule 13 indicates sole voting power over 1,031,070 shares of the Company's
Common Stock and sole dispositive power over 1,406,420 shares of the Company's Common Stock.
***** Based on Schedule 13G/A filed on February 4, 2020, BlackRock, Inc. has a business address of 55 East 52nd Street, New
York, New York 10555. Its Schedule 13G/A indicates sole voting power over 2,003,464 shares of the Company's Common Stock and
sole dispositive power over 2,026,887 shares of the Company's Common Stock.

32

(a) For the purposes of the table, a person is deemed to be a beneficial owner of shares if the person has or shares the power to vote
or to dispose of them. Except as otherwise indicated in the table or the footnotes below, as of May 4, 2020, each person had sole
voting and investment power over the shares listed in the beneficial ownership table and all stockholders shown in the table as
having beneficial ownership of 5% or more of either of the classes of stock had as a business address Cray Business Plaza, 100
Commercial Street, Atchison, Kansas 66002. Stockholders disclaim beneficial ownership in the shares described in the footnotes
as being “held by” or “held for the benefit of” other persons.
(b) Includes 6,361 shares of Common Stock held directly and 64,053 shares of Common Stock held in a trust.
(c) Includes 9,284 shares of Common Stock held directly and 30,000 shares of Common Stock held in an IRA.
(d) Includes 14,801 shares of Common Stock held directly and 44.65 shares held in ESPP.
(e) Includes 963 shares of Common Stock held by her spouse and 63,404 shares that are held in trust for Ms. Mingus's benefit, but
she does not have voting or dispositive powers with respect to these shares and disclaims beneficial ownership.
(f)

Includes 32,287 shares of Common Stock held directly and 8,840 shares of Common Stock held in a trust.

(g) Includes 3,977 shares of Common Stock held directly, 99,066 shares of Common Stock in an IRA, 2,382,603 shares of Common
Stock held by Cray MGP Holdings LP over which Ms. Seaberg has sole voting and dispositive power, 59,013 shares of Common
Stock held by Seaberg Family Foundation over which Ms. Seaberg may be deemed to have voting and disposition power, and
1,087,210 shares held in various trusts over which Ms. Seaberg has sole voting and dispositive power. Ms. Mingus is a
beneficiary of one of the trusts that holds 63,404 shares.
(h) Includes 2,650 shares of Common Stock held directly and 41,560 shares of Common Stock held in a trust.
(i)

Includes director nominees.
SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Securities Exchange Act of 1934, as amended, requires the Company’s executive officers and directors, and
persons who own more than 10% of the Company’s Common Stock, to file reports of ownership and changes in ownership with the
SEC and NASDAQ. Executive officers, directors and greater-than-10% beneficial owners are required by SEC regulations to furnish
the Company with copies of all Section 16(a) forms they file. Based on a review of the copies of such forms furnished to the Company
and the Company’s officers’ and directors’ written representations, the Company believes that during 2019, all required reports were
filed except as follows: late Form 4 filings for Ms. Seaberg on March 19, 2019 and May 29, 2019; late Form 4 filing for Mr. Gall on
August 16, 2019; and late Form 4 filings for Mr. Bareuther, Mr. Glaser, Mr. Foglio, Ms. Jenkins, Mr. Dunn and Ms. Strandjord all
filed on May 24, 2019.
COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION
None of the persons who served on the Company’s Human Resources and Compensation Committee during the last completed
fiscal year: (i) was formerly an officer of the Company; (ii) during the last fiscal year, was an officer or employee of the Company; or
(iii) had any relationship requiring disclosure under Item 404 of Regulation S-K. None of the Company’s executive officers, during
the last completed fiscal year, served as: (i) a member of the compensation committee of another entity, one of whose executive
officers served on the Company’s Human Resources and Compensation Committee; (ii) a director of another entity, one of whose
executive officers served on the Company’s Human Resources and Compensation Committee; or (iii) a member of the compensation
committee of another entity, one of whose executive officers served as the Company’s director.
RELATED PARTY TRANSACTIONS
Written policies and procedures adopted by the Company's Audit Committee address its review of transactions that would or
potentially would be transactions of more than $120,000 in which the Company's participates and in which any "related person" has a
direct or indirect material interest. A "related person" is a director, executive officer, 5% or more stockholder, or immediate family
member of any such person. The policies and procedures require our directors and executive officers to notify our Chief Executive
Officer of the facts and circumstances of the transaction. If our Chief Executive Officer determines that the proposed transaction is a
related person transaction as defined in the written policies and procedures, then the proposed transaction is submitted to the Audit
Committee for consideration.
For each potential or actual transaction that is or would be a related party transaction, the Audit Committee considers, where
applicable:
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•
•
•
•
•

the benefits to the Company;
the impact on a director's independence in the event the related person is a director, an immediate family member of a
director or an entity in which a director is a partner, shareholder or executive officer;
the availability of other sources for comparable products and services;
the terms and conditions of the proposed transaction; and
the terms and conditions available with unrelated third persons.

The policies and procedures prohibit interested Audit Committee members from participating in the review, consideration or
approval of any transaction with respect to which such member is directly or indirectly the related person. The Audit Committee only
approves those transactions that are in, or not inconsistent with, the best interests of the Company and its stockholders, as the Audit
Committee determines in good faith. Annually, the Audit Committee reviews any previously approved related person transaction that
remains ongoing, to ensure that the transaction remains in, or is not inconsistent with, the best interests of the Company and its
stockholders. The Audit Committee has approved the transactions described below.
OTHER MATTERS
We know of no other business that will be presented at the meeting. If any other matter properly comes before the stockholders
for a vote at the meeting, however, the proxy holders will vote your shares in accordance with their best judgment. A proxy also
confers discretionary authority on the persons named to approve minutes of last year’s Annual Meeting, to vote on matters incident to
the conduct of the meeting and to vote on the election of any person as a director if a nominee herein named should decline or become
unable to serve as a director for any reason.
INDEPENDENT PUBLIC ACCOUNTANTS
In 2019, KPMG LLP served as independent registered public accountants. Representatives of KPMG LLP will be present at the
2020 Annual Meeting of stockholders. They will have the opportunity to make a statement and will be available to respond to
appropriate questions.
AUDIT AND CERTAIN OTHER FEES PAID ACCOUNTANTS
Set forth below are the aggregate fees billed the Company by its principal accountant, KPMG LLP, for the years ended December
31, 2019 and December 31, 2018 for (i) professional services rendered for the audit of the Company’s annual financial statements and
the reviews of the financial statements included in the Company’s reports on Form 10-Q during such year (“Audit Fees”), (ii)
assurance and related services that are reasonably related to the performance of the audit or review of the Company financial
statements but are not included in Audit Fees (“Audit-Related Fees”), (iii) professional services rendered for tax compliance, tax
advice or tax planning (“Tax Fees”) and (iv) other products and services (“Other Fees”).
The Audit Committee considers whether the provision of such services is compatible with maintaining the independence of its
principal auditor. The Audit Committee has the sole right to engage and terminate the Company’s independent auditor, to pre-approve
the performance of audit services and permitted non-audit services and to approve all audit and non-audit fees. The Audit Committee
has empowered its chairman to act on the Committee’s behalf between meetings to approve permitted non-audit services; the chairman
must report any such services to the Audit Committee at its next scheduled meeting. The Audit Committee may provide for the preapproval of services through the adoption of additional pre-approval policies and procedures, provided the policies and procedures are
detailed as to the particular services, the Audit Committee is informed of each service and the procedures do not include delegation to
management of audit committee responsibilities under the Securities Exchange Act of 1934, as amended. The Audit Committee preapproved of all services KPMG LLP rendered to the Company for 2019.
Type of Fee

Amount

Audit Fees
Audit-Related Fees
Tax Fees
All Other Fees
Total

$

$
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2019
906,000
—
—
—
906,000

$

$

2018
866,000
—
—
—
866,000

PROXY SOLICITATIONS
This proxy is being solicited by the Board of Directors of the Company. The cost of soliciting proxies will be borne directly by
the Company. In addition to soliciting proxies by mail, certain officers and employees of the Company, without extra compensation,
may also solicit proxies personally or by telephone. Copies of proxy solicitation materials will be furnished to fiduciaries, custodians
and brokerage houses for forwarding to the beneficial owners of shares held in their names. The Company will reimburse brokers,
banks or other persons for reasonable expenses in sending proxy material to beneficial owners.
STOCKHOLDER PROPOSALS
Including Stockholder Proposals in the 2021 Annual Meeting Proxy Statement. Stockholders who intend to present proposals
for inclusion in the Company’s proxy statement for the 2021 Annual Meeting of Stockholders pursuant to Rule 14a-8 under the
Exchange Act (“Rule 14a-8”) must forward them to the Company at Cray Business Plaza, 100 Commercial Street, P.O. Box 130,
Atchison, Kansas 66002, Attention: TJ Lynn, Corporate Secretary, so that they are received on or before January 19, 2021. The
proposal must comply with applicable securities regulations. In addition, proxies solicited by management may confer discretionary
authority to vote on matters which are not included in the proxy statement but which are raised at the Annual Meeting by stockholders.
Stockholder Proposals Presented at the 2021 Annual Meeting. With respect to stockholder proposals to be presented at the 2021
Annual Meeting that are not intended to be included in our proxy statement relating to that meeting, pursuant to the Company’s
Amended and Restated Bylaws (the “Bylaws”), a stockholder’s written notice of such proposal, in the form specified in the Bylaws,
must be delivered to or mailed and received at our principal executive offices no earlier than March 2, 2021 and no later than April 1,
2021. Pursuant to Rule 14a-4(c)(1) promulgated under the Exchange Act, the Company’s management will have discretionary
authority to vote on any matter of which the Company does not receive notice of by April 1, 2021, with respect to proxies submitted
for the 2021 Annual Meeting of the Company’s stockholders.
Stockholder Director Nominations. Pursuant to the Bylaws, in order to nominate persons for election to the Board of Directors at
the 2021 Annual Meeting of the Company’s stockholders, a stockholder must deliver notice of the intention to submit nominations at
the meeting, in the form specified in the Bylaws, to the Secretary of the Company no earlier than March 2, 2021 and no later than
April 1, 2021.
MGP reserves the right to reject, rule out of order, or take other appropriate actions with respect to any proposal or nomination
that does not comply with these and other applicable requirements.
HOUSEHOLDING
Only one copy of the Company’s Notice, and if applicable, our annual report (as amended) and the Proxy Statement, has been
sent to multiple stockholders of the Company who share the same address and last name, unless the Company has received contrary
instructions from one or more of those stockholders. This procedure is referred to as “householding.” In addition, the Company has
been notified that certain intermediaries, i.e., brokers or banks, will household proxy materials. The Company will deliver promptly
and free of charge, upon oral or written request, a separate copy of the Notice, and if applicable, annual report (as amended) and Proxy
Statement, to any stockholder at the same address. If you wish to receive a separate copy of the Notice, annual report (as amended)
and Proxy Statement, free of charge, you may write to the Corporate Secretary of the Company at MGP Ingredients, Inc., Cray
Business Plaza, 100 Commercial Street, P.O. Box 130, Atchison, Kansas 66002 or call the Corporate Secretary at 913-367-1480. You
can contact your broker or bank to make a similar request. Stockholders sharing an address who now receive multiple copies of the
proxy materials may request delivery of a single copy by writing or calling the Company at the above address or by contacting their
broker or bank, provided they have determined to household proxy materials.
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COMMUNICATIONS WITH DIRECTORS AND DIRECTOR
ATTENDANCE AT STOCKHOLDER MEETINGS
The Company’s policy is to ask directors to attend the Annual Meeting of stockholders, and all of the directors attended last
year’s Annual Meeting. Stockholders may communicate directly with Board members by writing the Board or individual Board
members in care of the Company’s Secretary at the Company’s executive offices. Letters should be addressed as follows: Name of
director - In care of TJ Lynn, Corporate Secretary - MGP Ingredients, Inc. – Cray Business Plaza, 100 Commercial Street, P.O. Box
130 - Atchison, Kansas 66002.
By Order of the Board of Directors

Karen Seaberg
Chairman of the Board
May 19, 2020
Cray Business Plaza 100 Commercial Street
P.O. Box 130
Atchison, Kansas 66002-0130
Phone: 913-367-1480
www.mgpingredients.com
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