/4
Ingredion.

Notice of 2023
Annual Meeting
and Proxy Statement

May 19, 2023 Meeting Location:
9:00 a.m., Central Daylight Time Conference Center (LO04), which is located on the ground floor between

Towers 2 and 5 of the Westbrook Corporate Center, Westchester, lllinois
60154






O
Ingredion.

5 Westbrook Corporate Center
Westchester, lllinois 60154

INGREDION INCORPORATED

Letter from our President and CEO

April 5, 2023
Dear Fellow Stockholders:

It is my pleasure to invite you to Ingredion Incorporated’s 2023 Annual Meeting of Stockholders on May 19, 2023,
at 9:00 a.m., Central Daylight Time. We will host the meeting in person at the Conference Center (LO04), which is
located on the ground floor between Towers 2 and 5 of the Westbrook Corporate Center, Westchester, lllinois
60154.

This year’s stockholders Q&A session will include questions submitted both live at the in-person meeting
and in advance. You may submit a question in advance of the annual meeting at www.proxyvote.com after
logging in with the control number found next to the label for postal mail recipients or within the body of
the e-mail sending you the proxy statement. Shortly after the annual meeting, we will post on our Investor
Relations website the questions submitted in accordance with the meeting rules of conduct and procedures
and the associated answers. Similar questions on the same topic may be answered as a group.

As in previous years, we will furnish proxy materials to our stockholders primarily through the Internet. On
April 5, 2023, we mailed to most of our stockholders a Notice of Internet Availability of Proxy Materials. This
notice contains instructions on how to access our proxy statement and 2022 Annual Report to Stockholders
and how to submit your proxy or voting instructions online. The proxy statement contains instructions on
how you can request a paper or e-mail copy of the proxy statement and annual report, if you received only
a notice by mail, and how you can elect to receive your proxy statement and annual report by e-mail, if you
received them by mail. Stockholders who have previously elected delivery of our proxy materials
electronically will receive an e-mail with instructions on how to access these materials electronically.
Stockholders who have previously elected to receive a paper copy of our proxy materials will receive a full
paper set of these materials by mail.

Your vote is important, whether or not you plan to attend the annual meeting, and we encourage you to vote
promptly. You may submit your proxy or voting instructions on the Internet or via a toll-free telephone number.
Alternatively, if you received a paper copy of the proxy card by mail, you may sign, date, and mail the proxy card
in the envelope provided. Instructions regarding all three methods of submitting your proxy or voting
instructions are contained in the accompanying proxy statement and the proxy card. If you hold your shares
through a bank, broker, or other holder of record, you may submit your voting instructions in accordance with
your voting instruction form or notice provided by the record holder.

Thank you for your support and continued interest in Ingredion.

Sincerely,
P 3ull

James P. Zallie
President and Chief Executive Officer
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Ingredion Incorporated
5 Westbrook Corporate Center
Westchester, IL 60154

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

We are pleased to invite you to attend the 2023 Annual Meeting of Stockholders of Ingredion Incorporated (the “Company”) to be held on
Friday, May 19, 2023, at 9:00 a.m., Central Daylight Time, at the Conference Center (LO04), which is located on the ground floor between
Towers 2 and 5 of the Westbrook Corporate Center, Westchester, lllinois 60154.

The annual meeting will be held for the following purposes:

¢ to elect to the Board of Directors the 12 director nominees who are named in the accompanying proxy statement, each to serve
as directors for a term of one year;

e toapprove, by advisory vote, the compensation of the Company’s named executive officers as disclosed in the accompanying
proxy statement;

e torecommend, by advisory vote, whether the Company should hold an advisory vote by stockholders to approve the
compensation of the Company’s named executive officers every one year, every two years, or every three years;

e to ratify the appointment of KPMG LLP as the independent registered public accounting firm of the Company for the fiscal year
ending December 31, 2023;

e to approve and ratify a Company bylaw requiring an exclusive forum for certain legal actions;
e to approve the Ingredion Incorporated 2023 Stock Incentive Plan; and
e to transact other business, if any, that is properly brought before the meeting or any adjournment or postponement thereof.

Only stockholders of record at the close of business on March 22, 2023, which is the record date for the annual meeting, will be
entitled to vote at the meeting and at any adjournment or postponement of the meeting.

A list of the stockholders entitled to vote at the meeting will be open to examination by any stockholder for any purpose germane to
the meeting for ten days before the meeting during ordinary business hours at the Company’s offices at 5 Westbrook Corporate
Center, Westchester, Illinois 60154.

The proxy statement, our annual report to stockholders, and the proxy are first being made available to stockholders on or about
April 5, 2023.

Your vote is important. Whether or not you expect to attend the annual meeting in person, please ensure that your vote will be
counted by submitting your proxy or voting instructions on the Internet or by using the toll-free telephone number, as described
in the accompanying materials. Alternatively, if you received a copy of the proxy card by mail, you may sign, date, and mail the
proxy card in the envelope provided. If you hold your shares through a bank, broker, or other holder of record, you may submit
your voting instructions in accordance with your voting instruction form or notice provided by the record holder.

By order of the Board of Directors,

Tanya Jaeger de Foras

Senior Vice President, Chief Legal Officer,
Corporate Secretary, and Chief Compliance Officer

April 5,2023



IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE STOCKHOLDER MEETING
TO BE HELD ON MAY 19, 2023
The Notice and Proxy Statement and Annual Report to Stockholders are available at www.proxyvote.com.

Only stockholders who owned Ingredion common stock as of the close of business on March 22, 2023, which is the record date for
the annual meeting, will be entitled to attend the meeting.



ATTENDING THE 2023 ANNUAL MEETING IN PERSON

An admission ticket (or other proof of stock ownership) will be required for admission to the annual meeting site, and this
documentation must be presented at the door to enter the in-person meeting.

e If you received a notice of availability of the proxy materials in the mail, the notice constitutes your admission ticket.

e If your Ingredion shares are registered in your name and you received an e-mail with instructions containing a link to the
website where those materials are available and a link to the proxy voting website, you may print a copy of the e-mail, which
will serve as your admission ticket.

e If your Ingredion shares are registered in your name and you received proxy materials by mail, an admission ticket is attached to
your proxy card.

¢ If your Ingredion shares are held in a bank or brokerage account, you may vote the shares you beneficially own if you obtain a
written legal proxy from your bank or broker. If you do not obtain a legal proxy from your bank or broker, you will not be
entitled to vote your shares at the meeting, but you can still attend the annual meeting if you bring a recent bank or brokerage
statement showing that you owned shares of Ingredion common stock on March 22, 2023.

Seating will be on a first-come, first-served basis, and you may be asked to present valid picture identification before being admitted.

The use of cameras at the annual meeting is prohibited, and they will not be allowed in the meeting room, except by credentialed
media. We realize that most cellular phones have built-in digital cameras. While these phones may be brought into the room, the
camera function may not be used at any time. No recording devices, large packages, luggage, or bags will be permitted in the
meeting room.

For additional information about the annual meeting, see “Summary Information About the Annual Meeting.”



VOTING ROADMAP

Proposal 1

Election of Directors

The Board of Directors and the Corporate
Governance and Nominating Committee believe
that the 12 director nominees possess the
necessary qualifications and experience to
effectively oversee our management, business,
and long-term interests of our stockholders.

Our Board recommends a vote FOR each
director nominee

See page 4 for further information

Proposal 2

Advisory Vote on Compensation of Our Named
Executive Officers

The Company seeks a non-binding advisory vote
to approve the compensation of its named
executive officers as described in the
Compensation Discussion and Analysis beginning
on page 23 and the compensation tables and
related narrative disclosures beginning

on page 39.

Our Board recommends a vote FOR this
proposal

See page 56 for further information

Proposal 3

Advisory Vote on Frequency of Advisory Vote
on Compensation of Our Named Executive
Officers

The Company seeks an advisory vote to
recommend whether the Company should hold
an advisory vote by stockholders to approve the
compensation of its named executive officers
every one year, every two years, or every three
years.

Our Board recommends a vote FOR an advisory
vote each year on compensation of our named
executive officers (i.e., “every one year”)

See page 59 for further information

Proposal 4

Ratification of Appointment of KPMG LLP as
Our Independent Registered Public Accounting
Firm

The Board of Directors and the Audit Committee
believe that retention of KPMG LLP to serve as
the Company’s independent registered public
accounting firm for the fiscal year ending
December 31, 2023 is in the best interest of the
Company and its stockholders. As a matter of
good corporate governance, stockholders are
being asked to ratify the Audit Committee’s
selection of KPMG LLP.

Our Board recommends a vote FOR this
proposal

See page 60 for further information




Proposal 5

Approval and Ratification of a Company Bylaw
Requiring an Exclusive Forum for Certain Legal
Actions

The Board of Directors and the Corporate
Governance and Nominating Committee believe
that the Delaware and federal courts referred to
in the exclusive forum provisions of the bylaw
will provide efficient forums for dispute
resolution of the specified matters.

Our Board recommends a vote FOR this
proposal

See page 61 for further information

Proposal 6

Approval of the Ingredion Incorporated 2023
Stock Incentive Plan

The Board of Directors and the People, Culture,
and Compensation Committee believe that it is
in the best interests of the Company to enter
into a new, 10-year Stock Incentive Plan to
replace the current stock incentive plan, which
will expire on May 1, 2024.

Our Board recommends a vote FOR this
proposal

See page 63 for further information
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An Update on Environmental, Social, and Governance Topics and Associated Governance Practices

PROXY STATEMENT

In this proxy statement we refer to Ingredion Incorporated as “Ingredion,” the “Company,

Ingredion Incorporated
5 Westbrook Corporate Center
Westchester, lllinois 60154

” o«

we,” or “us.”

An Update on Environmental, Social, and Governance
Topics and Associated Governance Practices

Our Commitment to Environmental, Social, and Governance (“ESG”) Responsibility

We are committed to ESG matters and being a responsible corporate citizen. ESG is not just representative of our principles and values, it is a
seamlessly integrated part of our business strategy. Ingredion’s Board of Directors (the “Board of Directors” or the “board”) provides oversight and
regularly reviews our environmental and sustainability commitments, our diversity progress, and our safety performance, as well as other ESG matters.
Our executive leadership team actively manages our performance and strives to ensure that our commitment to ESG principles is ingrained in our
culture. We believe that our performance in ESG matters is integral to enhancing long-term shareholder value. Additional information regarding these
core values and our long-standing commitment to ESG matters is available on the Company’s website at www.ingredion.com.

We were again encouraged to see our efforts acknowledged by third parties.

In 2022, for the 13t consecutive year Ingredion was recognized as one of the World’s Most Admired Companies by Fortune magazine.

In 2023, we were named as one of the 2023 World’s Most Ethical Companies by Ethisphere. Ingredion has earned this distinction nine

times in the past ten years.

Ingredion was named to the 2023 Bloomberg Gender-Equality Index (GEI) for the 6th consecutive year. The GEl tracks the performance of
public companies committed to transparency in gender data reporting. The companies included in the index scored at or above a global
threshold established by Bloomberg to reflect disclosure and the achievement or adoption of best-in-class statistics and policies.

We earned a score of 95 out of 100 on the Human Rights Campaign Foundation’s Corporate Equality Index (“CEI”) for 2021 and 2022. The
CEl is the nation’s foremost benchmarking survey and report measuring corporate policies, practices, and benefits related to LGBTQ+

workplace equality.

In 2022, Ingredion won the Food Ingredients Europe Diversity and Inclusion Innovation Award for the first time.

Environmental Stewardship and Sustainability

Our 12th consecutive annual sustainability report covering 2022
is expected to be released in May 2023 and will be available at
www.ingredionincorporated.com/CorporateResponsibility/
sustainability.html.

Our 2030 emissions reduction targets have been approved by
the Science Based Targets initiative (“SBTi”) and are consistent
with levels required to meet the goals set by the Paris
Agreement. The targets covering greenhouse gas emissions
from the Company’s operations (scopes 1 and 2) are consistent
with reductions required to keep warming to well below 2°C.
Additionally, the Company’s target for the emissions from its
value chain (scope 3) meets the SBTi’s criteria for ambitious
value chain goals, meaning they are in line with current best
practice.

Approximately 47% of our corn, tapioca, potato, stevia, and
pulses were sustainably sourced using Sustainable Agriculture
Initiative (“SAI”) Platform protocols, up from approximately
33%in 2021.

Ingredion continues to advance its work in regenerative
agriculture. Since the inception of our program in 2021, with
our support and the support of farmers, our customers, and

INGREDION INCORPORATED Q\)

certain non-governmental organizations, regenerative
agricultural practices have been started on over 60,000 acres.
Additionally, we are founding members of SAl Platform’s
regenerative agriculture program, which is working to establish
a standard for the food and beverage industry.

In 2022, we received an “A-" rating by the CDP for water
security efforts and a “B” rating for climate change related
efforts.

We recognize the human right of all people to clean water and
sanitation, and we have enacted and continue to evaluate
initiatives that attempt to minimize our impact on climate,
biodiversity, and water resources. Our use of science-based
goals provides a clearly defined pathway for the Company to
reduce greenhouse gas emissions.

As a Company committed to reducing our environmental
impact, based upon a self-audit, in 2022, 13 of our
manufacturing facilities met their goal of having more that
99.5% of their waste avoid landfills. These sites have found
innovative solutions to reducing the need for landfills that can
be shared throughout our global network.

2023 PROXY STATEMENT 1



An Update on Environmental, Social, and Governance Topics and Associated Governance Practices

Social

Diversity, Equity, and Inclusion (“DEI”)

We published our second Diversity, Equity, and Inclusion Report
in 2022, with our third report expected in May 2023, which will

be available at https.//www.ingredion.com/na/en-us/company/
meet-ingredion/diversity-equity-inclusion.html.

We globally increased women in roles of manager and above
from 35.0% in 2021 to 36.8% in 2022, moving closer to our
Paradigm for Parity commitment to achieve gender parity by
2030 at the manager and above levels. The foregoing
percentages are based upon self-identification.

U.S. Black, Indigenous, and People of Color (“BIPOC”)
representation in roles of manager and above increased from
24.5% in 2021 to 27.8% in 2022. The foregoing percentages are
based upon self-identification.

Health and Safety

To support and embed a culture of well-being and to live our
purpose to “make life better,” we hosted Inclusion Circle
discussions on topics related to mental health and well-being.

To support the well-being of our employees, we designate one
Friday each month as a meeting-free Friday.

In 2022, we recommitted to official flexible work policies.

We reduced thermal incidents by 55% in 2022 as compared to
the prior year.

In 2022, we achieved an employee Total Recordable Incidence
Rate (“TRIR”) of 0.33 and a Lost-Time Incidence Rate (“LTIR”) of
0.14. While we did not meet our internal 2022 global targets of
0.28 for TRIR and 0.09 for LTIR for employees, we had the same
or fewer total cases in both categories compared to 2021.
Although we missed our targets in 2022, we continue to
perform at high safety levels for food manufacturing
companies.

In 2022, our employees experienced zero reported injuries (i.e.,
were injury-free) in 68% of our global locations. In addition,
89% of our non-manufacturing facilities were employee injury-
free.

Governance

We focus on diversifying our early-career talent through
partnerships with Historical Black Colleges and Universities and
national diversity groups.

We expanded the reach of our Business Resource Group
(“BRG”) program with over 10% of our global employees
registered as members and hosted our second BRG Leadership
Forum for all nine BRGs.

We launched two new BRGs known as ADAPT (Asian Diaspora
and Pacific Islanders Together) and SERVE (Serving Ingredion’s
Veterans and Military Families).

In 2022, our employees experienced zero reported lost-time
cases (i.e., no cases that required a lost day of work) in 80% of
our locations.

We achieved key milestones with the following number of years
since a lost-time case was reported:

10 Years — Barranquilla, Colombia
10 Years — Mehran, Pakistan

10 Years — Ban Kao Dien, Thailand
5 Years — Alcantara, Brazil

5 Years — Shanghai, China

AN NN

5 Years — Banglen, Thailand

Many other locations also have not experienced a lost-time
case for multiple years.

For the 13th consecutive year, our Kalasin, Thailand plant
earned The Outstanding Organization Award for Safety,
Environmental and Occupational Health workplace at the
national level (Platinum).

100% of our food manufacturing facilities are certified by the
Global Food Safety Initiative (GFSI), which is considered to be
the “gold standard” in food safety.

In 2021, the Company enhanced its ESG governance through the creation of an ESG Executive Advisory Committee and expansion of our Global

DEI Council by establishing regional DEI councils throughout the globe.

ESG Executive Advisory Committee

Established in 2021

Composed of six of our executive officers, including our Chief Executive Officer, as well as the Vice President, Corporate Sustainability

Functions as an oversight and decision-making group between the Global Sustainability Council and the Board of Directors

In 2022, worked with the Board of Directors to assess allocation of ESG-related oversight between the Board of Directors and its

committees

INGREDION INCORPORATED
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An Update on Environmental, Social, and Governance Topics and Associated Governance Practices

Tasked with:

o Overseeing the Company’s ESG strategic agenda
o  Establishing near-term sustainability deliverables
o  Setting priorities for Capital Committee

o  Evaluating partnerships and external commitments

Global DEI Council

We continue to leverage our Global DEI Council, that was founded in 2019 and which is comprised of members of our regional DEI councils
together with certain leaders of each regional BRG

Regional DEI councils composed of business leaders, human resource partners and select BRG leaders

In 2022, to advance on our DEI maturity model and strategy, all members of regional DEI councils serve on the Global DEI Council
On behalf of the Global DEI Council, our Vice President, DE&I, Internal Communications and Talent Acquisition reports:

o  Quarterly to our CEO and Chief Human Resources Officer

o  Semi-annually to the People, Culture, and Compensation Committee

o  Annually to the Board of Directors

Tasked with:

o  Ensuring the Company’s global diversity, equity, and inclusion vision and strategy is executed at all levels of the organization
o  Monitoring the Company’s progress against annual goals and priorities

o  Advising our leadership on DEIl needs and progress

o  Evaluating external DEI partnerships and commitments

INGREDION INCORPORATED Q\) 2023 PROXY STATEMENT 3



Proposal 1. Election of Directors

Proposal 1. Election of Directors

In this Proposal 1, the Board of Directors is asking stockholders to elect to the Board of Directors the 12 director nominees who are named in this
proxy statement.

The Board of Directors unanimously recommends that you vote FOR the nominees for election as directors.

Directors Nominated for Election at the Annual Meeting

The terms of all of our 11 incumbent directors will expire at the annual meeting. All of our current board members serving as of the date of this
proxy statement have been nominated for re-election as directors. In addition, Patricia Verduin has been newly nominated for election as a
director. If elected, each nominee will hold office for a one-year term expiring at our 2024 annual meeting. Each director who is elected by our
stockholders will hold office until his or her successor has been elected and qualified or until the director’s earlier death, resignation, or removal.

All of the nominees for election have consented to being named in this proxy statement and to serve if elected. If, for any reason, any of the
nominees ceases to be a candidate for election at the annual meeting, the proxies will be voted for substitute nominees designated by the board
unless the board chooses to reduce the number of authorized directors or to leave the vacancy unfilled.

Committee Membership

Director

Name and Primary Occupation Age Since AC pPCCC CGNC
David B. Fischer | Independent Director
Former Chief Executive Officer of Greif, Inc. 60 2013 \/
Paul Hanrahan | Independent Director
Former Chief Executive Officer of Hygo Energy Transitions Ltd. 65 2006 \/
Rhonda L. Jordan | Independent Director
Former President, Global Health & Wellness, and Sustainability of Kraft Foods Inc. 65 2013 5 &
Gregory B. Kenny | Independent Director, Chair
Former President and Chief Executive Officer of General Cable Corporation 70 2005 5 &
Charles V. Magro| Independent Director
Chief Executive Officer of Corteva Agriscience 53 2022 \/
Victoria J. Reich | Independent Director
Former Senior Vice President and Chief Financial Officer of Essendant Inc. 65 2013 2

Catherine A. Suever | Independent Director
Former Executive Vice President — Finance and Administration and Chief Financial 64 2021 \/
Officer of Parker-Hannifin Corporation

Stephan B. Tanda | Independent Director
President and Chief Executive Officer of AptarGroup, Inc. 57 2019 v

Jorge A. Uribe | Independent Director
Former Global Productivity and Organization Transformation Officer of The Procter & 66 2015 \/
Gamble Company

Patricia Verduin | Independent Director (upon election)
Former Chief Technology Officer, Global Technology for Colgate-Palmolive Company 63 N/A

Dwayne A. Wilson | Independent Director
Former Senior Vice President of Fluor Corporation 64 2010 \/

James P. Zallie
President and Chief Executive Officer of the Company 61 2017

AC — Audit Committee ¢ PCCC — People, Culture, and Compensation Committee ¢ CGNC — Corporate Governance and Nominating Committee

2 chair \/ Member

N

4 INGREDION INCORPORATED Q\ 2023 PROXY STATEMENT



Proposal 1. Election of Directors

Director Nominee Biographies

/The Board recommends you vote FOR the following Director Nominees.

David B.
Fischer

Age: 60
Director since: May 2013

Committees: People, Culture, and
Compensation

Former Chief Executive Officer of Greif, Inc.

Mr. Fischer served as Chief Executive Officer and a director of Greif, Inc.
from November 2011 to October 2015, and as President of Greif, Inc. from
October 2007 to October 2015. Greif, Inc. is a manufacturer and provider
of industrial packaging and services, including steel, fiber, flexible,
corrugated, intermediate bulk, reconditioned and multiwall containers
and containerboard, and filling, packaging, industrial packaging
reconditioning and land management consulting services, for a wide
range of industries. Mr. Fischer serves as a director of Balchem
Corporation, a publicly traded manufacturer of performance ingredients
and products for the food, nutritional, feed, pharmaceutical and medical
sterilization industries, and DoMedia Inc., a privately held technology
company that operates a market for out-of-home advertising sales.

Mr. Fischer is also chairman of the board and co-founder of 10x
Engineered Materials LLC, a privately held materials science-based
company that manufactures high tech industrial abrasives. He also is the
chairman of the board of Flexible Products and Services, a joint venture
between Greif, Inc. and National Scientific Company Limited. Mr. Fischer
also serves as a board member of Partners for Care, a U.S.-based not-for-
profit organization focused on water, health, and nutrition in developing
countries.

Qualifications

The specific qualifications and experiences the board considered in
determining that Mr. Fischer should serve as a director of the
Company include his service as the Chief Executive Officer of a public
company, his operating and manufacturing, sales and marketing and
general management experience, including responsibility for
international operations while based in the U.S. and in Switzerland, his
service on the board of a public company in addition to Ingredion,
including his service as a member of its compensation committee, and
his current and prior service on the boards of privately held companies
and not-for-profit organizations.

INGREDION INCORPORATED
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Paul
Hanrahan

Age: 65
Director since: March 2006

Committees: Audit

Former Chief Executive Officer of Hygo
Energy Transitions Ltd.

Mr. Hanrahan served as Chief Executive Officer and a director of Hygo
Energy Transitions Ltd., a company that develops, owns, and operates
integrated LNG-to-Power and Hydrogen-to-Power facilities globally, from
October 2020 until its acquisition by New Fortress Energy in April 2021. He
served as the Chief Executive Officer of Globeleq Advisors Limited, a leading
independent power producer operating and developing power projects in
Africa, from September 2017 to December 2019, when he assumed a board
position as a non-executive director. Mr. Hanrahan currently serves as a
director of Excelerate Energy, Inc., a publicly traded integrated floating LNG
solutions provider; BMR Energy, a privately held renewable energy company;
Iv3 Aqua, a privately held global provider of water services; and Africa 50
Infrastructure Partners, an infrastructure fund serving sub-Saharan Africa.

Qualifications

The specific qualifications and experiences the board considered in
determining that Mr. Hanrahan should serve as a director of the
Company include his former service as the Chief Executive Officer of
both a public company and several privately held companies, his
accounting and financial, operating and manufacturing, sales and
marketing and general management experience, including while living
and working outside the U.S., his current and prior service on the
boards of public companies, including his current service as a member
of an audit committee of another public company, in addition to
Ingredion and on the boards of privately held companies, and his prior
service as the lead director of Ingredion and another public company.
In addition, our board has determined that Mr. Hanrahan qualifies as
an audit committee financial expert as defined in Item 407(d)(5) of
Regulation S-K.

2023 PROXY STATEMENT 5
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Rhonda L.
Jordan

Age: 65
Director since: November 2013

Committees: People, Culture, and
Compensation, Chair

Former President, Global Health & Wellness,
and Sustainability of Kraft Foods Inc.

Ms. Jordan served from September 2009 to March 2012 as President,
Global Health & Wellness, and Sustainability of Kraft Foods Inc., one of
the largest consumer packaged food and beverage companies in North
America and one of the largest worldwide among publicly traded
consumer packaged food and beverage companies. Prior to being named
President, Health & Wellness, she held positions as President of Kraft’s
Cheese and Dairy business unit and its Grocery business unit. Ms. Jordan
serves as a director of ESAB Corporation, a NYSE-listed global
manufacturing and engineering company that provides fabrication
technology products and services. Ms. Jordan is also a director of Bush
Brothers & Company, a privately held branded vegetable processor; G&L
Holdings, a privately held food ingredient and branded food product
company in the U.S.; and | and Love and You, a privately held branded
manufacturer of grain-free food and healthy chews and treats for pets.

Qualifications

The specific qualifications and experiences the board considered in
determining that Ms. Jordan should serve as a director of the
Company include her 25 years of operating, general management and
marketing experience within a large, publicly held, global corporation,
her service as a director, chair of the compensation committee and a
member of the nominating and corporate governance committee of
another public company, and her current and prior service on the
boards of privately held companies. In addition, our board has
determined that Ms. Jordan qualifies as an audit committee financial
expert as defined in Item 407(d)(5) of Regulation S-K.
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Gregory B.
Kenny

Age: 70
Director since: March 2005

Committees: Corporate Governance and
Nominating, Chair

Former President and Chief Executive Officer
of General Cable Corporation

Mr. Kenny served as President and Chief Executive Officer of General
Cable Corporation from August 2001 to June 30, 2015. General Cable
Corporation, now part of Prysmian Cables & Systems, is a manufacturer
of aluminum, copper and fiber-optic wire and cable products. Mr. Kenny
is the non-executive Chairman of Cardinal Health, Inc., a NYSE-listed,
Fortune 15 company that improves the cost-effectiveness of healthcare.
Previously, Mr. Kenny served as a director of AK Steel Holding
Corporation, a formerly NYSE-listed integrated producer of flat-rolled
carbon, stainless and electrical steels and tubular products through its
wholly owned subsidiary, AK Steel Corporation, and as a director of the
Cincinnati Branch of the Federal Reserve Bank of Cleveland, IDEX
Corporation, Xtek Inc. (an employee-owned company) and numerous
professional and not-for-profit organizations.

Qualifications

The specific qualifications and experiences the board considered in
determining that Mr. Kenny should serve as a director of the Company
include his service as the Chief Executive Officer of a public company,
his accounting and financial, operating and manufacturing, sales and
marketing and general management experience, including
responsibility for international operations while living and working
outside the U.S., his service as Ingredion’s Chairman of the Board and
previously as its lead director, his service as a director on the boards of
public companies other than Ingredion, including service as the
Chairman and previously as the lead director of a Fortune 15 company,
and his service on the boards of not-for-profit organizations.
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Charles V.
Magro

Age: 53
Director since: Appointed effective May 2022

Committees: People, Culture, and
Compensation

Chief Executive Officer of Corteva Agriscience

Mr. Magro currently serves as the Chief Executive Officer and a director of
Corteva Agriscience, a NYSE-listed global agriculture company that
provides farmers around the world with a balanced and diverse mix of
seed, crop protection and digital solutions focused on maximizing
productivity to enhance yield and profitability. He has served in this
position since November 2021. Prior to assuming his current role,

Mr. Magro served from January 2018 to April 2021 as the President and
Chief Executive Officer of Nutrien Ltd., a Canadian-based supplier of
fertilizer and other crop inputs, services, and solutions that had
approximately $20 billion in revenue. Mr. Magro previously served as a
director of Canada Pension Plan Investment Board, a Canadian state-
owned pension plan sponsor that oversees and invests the funds
contributed to and held by the Canada Pension Plan, and Canpotex Ltd.,
one of the world’s largest marketers and exporters of potash.

Qualifications

The specific qualifications and experiences the board considered in
determining that Mr. Magro should serve as a director of the
Company include his current and prior service as Chief Executive
Officer of public companies, his accounting and financial, operating
and manufacturing, sales and marketing and general management
experience, including extensive experience with mergers and
acquisitions and responsibility for international operations while living
and working outside the U.S., and his prior service on the boards of
privately held companies.

INGREDION INCORPORATED

N

Victoria J.
Reich

Age: 65
Director since: November 2013

Committees: Audit, Chair

Former Senior Vice President and Chief
Financial Officer of Essendant Inc.

Ms. Reich served as Senior Vice President and Chief Financial Officer of
Essendant Inc., formerly United Stationers Inc., a wholesale distributor of
business products, from June 2007 to July 2011. Ms. Reich is a director of
NYSE-listed H&R Block, Inc., a provider of tax preparation and related
services, and a director of NYSE-listed Ecolab Inc., a provider of water and
hygiene services and technologies for the food, hospitality, industrial and
energy markets. She serves as the chair of the audit committee for each
of these companies. Ms. Reich also serves as a director of Logan Health
Whitefish Hospital and Logan Health Whitefish Hospital Foundation,
which are not-for-profit organizations.

Qualifications

The specific qualifications and experiences the board considered in
determining that Ms. Reich should serve as a director of the Company
include her more than 30 years of service in corporate financial and
accounting roles, her service as the Chief Financial Officer of public
companies and as a controller, her operating and general
management experience, including responsibility for international
operations while living and working outside the U.S., her service as a
member of the finance committee of a public company, as chair of the
audit committee for two other public companies and as a member of
the governance committee of another public company. In addition,
our board has determined that Ms. Reich qualifies as an audit
committee financial expert as defined in Item 407(d)(5) of

Regulation S-K.
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Catherine A.
Suever

Age: 64
Director since: August 2021

Committees: Audit

Former Executive Vice President — Finance
and Administration and Chief Financial Officer
of Parker-Hannifin Corporation

Ms. Suever served as Executive Vice President — Finance and
Administration and Chief Financial Officer of Parker-Hannifin Corporation,
a NYSE-listed global leader in motion and control technologies, from April
2017 until her retirement in December 2020. Prior to that service,

Ms. Suever held roles of increasing responsibility with Parker-Hannifin
within the finance department in addition to serving as the Business Unit
Manager for two of the company’s business units. Ms. Suever currently
serves as a director and member of the audit committee of Hexcel
Corporation, a NYSE-listed global leader in advanced composites
technology that sells its products in commercial, military, and recreational
markets for use in commercial and military aircraft, space launch vehicles
and satellites, wind turbine blades, sports equipment, and automotive
products. In addition, she is a member of the American Institute of
Certified Public Accountants (AICPA).

Qualifications

The specific qualifications and experiences the board considered in
determining that Ms. Suever should serve as a director of the
Company include her extensive background in finance and accounting,
including her service as the Chief Financial Officer of a public
company, her significant experience in compliance, risk management,
systems solutions, and investor relations, and her service as a member
of the audit committee of another public company. In addition, our
board has determined that Ms. Suever qualifies as an audit committee
financial expert as defined in Item 407(d)(5) of Regulation S-K.
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Stephan B.
Tanda

Age: 57
Director since: August 2019

Committees: Corporate Governance and
Nominating

President and Chief Executive Officer of
AptarGroup, Inc.

Mr. Tanda has served as President and Chief Executive Officer and as a
director of AptarGroup, Inc., a NYSE-listed global leader in consumer
dispensing, active packaging and drug delivery solutions, since February 1,
2017. Mr. Tanda’s business career spans 30 years and includes living in
seven countries while working in leadership roles for various public
companies. Mr. Tanda is a member of the Executive Education Board of
The Wharton School of the University of Pennsylvania. He previously
served as a director of Patheon NV, formerly a NYSE-listed company that
provided pharmaceutical development and manufacturing services, from
March 2016 until the company was sold to Thermo Fisher Scientific in
August 2017, and Semperit AG Holding, a Vienna Stock Exchange-listed
manufacturer of industrial rubber and plastic products, from April 2016 to
February 2017.

Qualifications

The specific qualifications and experiences the board considered in
determining that Mr. Tanda should serve as a director of the Company
include his current service as the President and Chief Executive Officer
of a public company, his operating, manufacturing and general
management experience, including while living and working outside
the U.S., and his service on the boards of other public companies. In
addition, our board has determined that Mr. Tanda qualifies as an
audit committee financial expert as defined in Item 407(d)(5) of
Regulation S-K.
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Jorge A.
Uribe

Age: 66
Director since: July 2015

Committees: Corporate Governance and
Nominating

Former Global Productivity and Organization
Transformation Officer of The Procter &
Gamble Company

Mr. Uribe served as the Global Productivity and Organization
Transformation Officer of The Procter & Gamble Company, the world’s
largest maker of consumer packaged goods, from December 2012 to July
2015. Prior to that service, Mr. Uribe spent more than 33 years with
Procter & Gamble, where his various roles included responsibility over
Latin America, Switzerland, Central America and the Caribbean, Cyprus,
Malaysia, the United Arab Emirates and the Gulf Countries, Saudi Arabia,
and Colombia. Mr. Uribe is a director of General Mills, Inc., a NYSE-listed
leading global food company, where Mr. Uribe serves on its compensation
and its public responsibility committees; Grupo Argos, S.A, a Colombian
multi-national holding company holding interests in cement, electricity,
road and airport concessions, and real estate; and Carvajal S.A., a privately
held Colombian multi-national manufacturer of packaging, paper products,
and education material and provider of technology and services.

Qualifications

The specific qualifications and experiences the board considered in
determining that Mr. Uribe should serve as a director of the Company
include his more than 30 years of operating and general management
experience and sales and marketing experience, including multi-
regional and multi-country responsibility for international operations
while living and working outside the U.S. within a larger, publicly held,
global corporation, and his service on the boards of public companies
in addition to Ingredion, including the compensation committee of
another public company, and on the boards of a privately held
company, and a not-for-profit organization.

INGREDION INCORPORATED

N

Patricia
Verduin

Age: 63
New candidate for director in May 2023

Committees: N/A

Former Chief Technology Officer, Global
Technology for Colgate-Palmolive Company

Dr. Verduin served as Chief Technology Officer, Global Technology, for
Colgate-Palmolive Company, a NYSE-listed multinational consumer
products company that specializes in the production, distribution, and
provision of household, health care, personal care, and veterinary
products, from February 2009 to January 2023. Dr. Verduin currently
serves as a director of Avient Corporation, a NYSE-listed global
manufacturer of specialized polymer materials. In addition, she currently
serves as a director of the Breakthrough Alliance, a not-for-profit
organization focused on improving health outcomes and care delivery
through verified emerging technologies. Dr. Verduin was a director of the
Monsanto Company, a NYSE-listed agrochemical and agricultural
biotechnology corporation, prior to its acquisition by Bayer AG.

Qualifications

The specific qualifications and experiences the board considered in
determining that Dr. Verduin should serve as a director of the
Company include her four decades of leadership in the consumer-
packaged goods industry and significant contributions in innovation,
operations, scientific policy, and communications, including her service
as Chief Technology Officer, Global Technology, of a public company,
her extensive experience with leading new product launches
(encompassing both regulatory and product quality aspects), her
leadership of a public company’s sustainability programs, and her
service as a director of other public companies.

2023 PROXY STATEMENT 9



Proposal 1. Election of Directors

Dwayne A.
Wilson

Age: 64
Director since: May 2010

Committees: Audit

Former Senior Vice President of Fluor
Corporation

Mr. Wilson served as Senior Vice President of Fluor Corporation,
reporting to the Chairman and CEO on key initiatives of strategic
importance, from June 2014 to June 2016. Fluor is one of the world’s
largest publicly owned engineering, procurement, construction,
maintenance, and project management companies. Mr. Wilson
previously served as President and Chief Executive Officer of Savannah
River Nuclear Solutions, LLC, the managing and operating contractor of
the U.S. Department of Energy’s Savannah River Site including the
Savannah River National Laboratory, from October 2011 to June 2014.
Mr. Wilson is a director and member of the audit committee of NYSE-
listed Crown Holdings, Inc., a leading global supplier of rigid packaging
products to consumer marketing companies; a director and chair of the
compensation committee of NYSE-listed DT Midstream, Inc., an owner,
operator and developer of natural gas midstream interstate and
intrastate pipelines, storage, and gathering systems, and compression,
treatment and surface facilities; and a director of publicly traded Sterling
Construction Company, Inc., a leading infrastructure services provider of
e-infrastructure solutions, building solutions, and transportation
solutions. Mr. Wilson is a National Association of Corporate Directors
Fellow.

Qualifications

The specific qualifications and experiences the board considered in
determining that Mr. Wilson should serve as a director of the
Company include his more than 35 years of project management,
operating and manufacturing, sales and marketing and general
management experience, including responsibility for international
operations while based in the U.S., within a large publicly held
corporation, his service as President and Chief Executive Officer of the
managing and operating contractor of a significant U.S. Department
of Energy site, including a National Laboratory, and his current and
past service on the board of multiple public companies in addition to
Ingredion and on the board of a not-for-profit organization.

10 INGREDION INCORPORATED
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James P.
Zallie

Age: 61
Director since: September 2017

President and Chief Executive Officer of the
Company

Mr. Zallie has been President and Chief Executive Officer of the Company
since January 1, 2018. Before assuming his current position, he served at
Ingredion as Executive Vice President, Global Specialties and President,
Americas from January 2016 to December 2017. Mr. Zallie previously
served as Executive Vice President, Global Specialties and President, North
America and EMEA from January 2014 to December 2015. Prior to that
service, Mr. Zallie served as Executive Vice President, Global Specialties
and President, EMEA and Asia-Pacific from February 2012 to January 2014.
Mr. Zallie previously served as Executive Vice President and President,
Global Ingredient Solutions from October 2010 to January 2012 and as
President and Chief Executive Officer of the National Starch LLC business
from January 2007 to September 30, 2010. National Starch was acquired
by Ingredion in October 2010. Mr. Zallie serves as a director of Sylvamo
Corporation, an NYSE-listed global producer of uncoated papers, and as a
director of Northwestern Medicine North Region, a not-for-profit
organization. Mr. Zallie served as a director of Innophos Holdings, Inc., a
formerly publicly traded international producer of food and beverage
ingredients, from September 2014 to April 2018.

Qualifications

The specific qualifications and experiences the board considered in
determining that Mr. Zallie should serve as a director of the Company
include his current service as the President and Chief Executive Officer
of Ingredion, his prior service as the Chief Executive Officer of a large
business unit of a public company, his operating and manufacturing,
sales and marketing and general management experience, including
while living and working outside the U.S., and his current service on
the board of a public company in addition to Ingredion, his prior
service on the board of another public company, and on the board of a
not-for-profit organization.
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The Board and Committees

The business and affairs of the Company are conducted under the direction of its Board of Directors.

Under our certificate of incorporation, the Board of Directors may have not fewer than seven or more than 17 members. The Board of Directors
is currently composed of 11 directors, ten of whom are non-employee directors.

The experience, qualifications, attributes, and skills the board considered in determining that the nominees standing for election should serve as
directors are discussed above in their biographies. See the discussion under “Corporate Governance and Nominating Committee” for a
description of the board’s criteria for selecting director nominees.

Independence. The Board of Directors has determined that the following ten directors and the director nominee not currently serving on the
board each satisfy the definition of independence under the Company’s Corporate Governance Principles, which incorporate the director
independence standards established by the rules of the New York Stock Exchange (the “NYSE”): D. B. Fischer, P. Hanrahan, R. L. Jordan, G. B.
Kenny, C. V. Magro, V. J. Reich, C. A. Suever, S. B. Tanda, J. A. Uribe, P. Verduin, and D. A. Wilson. In addition, the Board of Directors determined
that the members of the People, Culture, and Compensation Committee (“PCC Committee”) and the Audit Committee satisfy the additional
independence requirements established by the Securities and Exchange Commission (“SEC”) and NYSE rules for membership on those
committees. Under the rules of the NYSE, a director is not considered to be independent unless the Board of Directors has affirmatively
determined that the director has no material relationship with the Company or any of its subsidiaries (either directly or as a partner, stockholder
or officer of an organization that has a relationship with the Company or any of its subsidiaries). In addition, the NYSE rules stipulate that certain
relationships preclude a director from being considered to be independent.

Meetings. The board held seven meetings in 2022. Each director attended at least 75 percent of the meetings of the board and the committees
of the board on which he or she served during 2022 during the period of such service.

We encourage, but do not require, our directors to attend the annual meeting of stockholders. All 12 directors then serving on the board
attended our 2022 annual meeting of stockholders.

Non-employee directors meet regularly in executive sessions without the presence of management. Executive sessions are held in conjunction
with each regularly scheduled meeting of the board. “Non-employee” directors are board members who are not Company officers or employees
and may include directors who are not “independent” by reason of the existence of a material relationship with the Company. All of the
Company’s current non-employee directors qualify as independent directors. At least annually the independent directors meet in executive
session without the presence of management or any other directors. The Chairman of the Board presides over executive sessions of our
non-employee directors.

Term of Service. The board does not impose term limits on service, as it believes term limits could unnecessarily interfere with the continuity,
diversity, developed experience and knowledge, and the long-term outlook the board must possess. The Corporate Governance and Nominating
Committee will consider a director’s tenure in making a recommendation to the board as to whether a director should be nominated for
re-election. In making its recommendation, the Corporate Governance and Nominating Committee will consider such factors as effectiveness
and productivity of the director, the need for retaining an experienced director and other factors identified during the board self-evaluation
process.

Board policy requires non-employee directors to retire no later than the annual meeting following their 72nd birthday. Employee directors,
including the Chief Executive Officer, are required to retire from the board upon their retirement or other cessation of service as an employee,
unless the board determines otherwise in unusual circumstances. Board policy requires executive officers to retire at age 65.

Corporate Governance Documents. The Company’s Corporate Governance Principles; Code of Ethics for Chief Executive Officer, Chief Financial
Officer and Other Executives Involved in Financial Reporting; and Code of Conduct are available in the “Corporate Governance” section of our
investor relations website at https://ir.ingredionincorporated.com/corporate-governance/highlights.

Board Oversight of Risk Management Processes. The board regularly devotes time during its meetings to review and discuss the significant
risks facing the Company and the steps that the Company takes to monitor, manage, and mitigate such exposures. The full board’s oversight of
risk management includes consideration of strategic, competitive, economic, geopolitical, and political risks, among others.

Significant risks include those identified in the Company’s disclosures in its Annual Report on Form 10-K and its other SEC filings and forward-
looking statements disclosures and are prioritized by management and discussed with the board and the appropriate committees of the board
in the exercise by such bodies of their respective oversight roles. The board conducts a comprehensive annual review of the Company’s risk
management processes with input from management and all relevant board committees. The Chief Executive Officer and Chief Financial Officer
report to the board quarterly on risk management matters.

The Audit Committee is the board committee with primary responsibility for oversight of the Company’s risk management profile and
compliance with financial, legal, and regulatory requirements. The charter of the Audit Committee states that the responsibility of the Audit
Committee for risk assessment is to review policies with respect to risk assessment and risk management, to discuss the Company’s major risk
exposures and the steps management has taken to monitor such exposures, and to review, on an annual basis, a report prepared by the Chief
Legal Officer on litigation in which the Company is a party or otherwise affected. In the exercise of that responsibility, the Audit Committee
discusses with management the major financial, legal, and regulatory compliance risk exposures facing the Company and the appropriate
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responses to such risks. The Audit Committee considers financial risk management policies and exposures relating to commodity prices,
including corn and energy prices, foreign exchange rates, interest rates, and financial derivatives and reviews insurable risk management
policies. The Audit Committee also reviews the Company’s capital structure, access to capital markets, liquidity, credit availability, and related
matters.

The Audit Committee also has oversight with respect to the status of corporate security, the security for the Company’s electronic data
processing and information systems (“information security”) and the general security of the Company’s people and assets. The Audit Committee
and board receive information security updates at their regularly scheduled meetings that address cybersecurity metrics, highlights, and risks.
Two times each year, the Company’s Chief Digital and Information Officer reports to the Audit Committee on information security controls, risks,
guidelines, and developments. The Chief Digital and Information Security Officer oversees the Global Information Security Team and works in
partnership with our Internal Audit function to review information security and technology-related internal controls and controls processes. Our
Company-wide Information Security training program includes security awareness training, regular phishing simulations, and other targeted
communications and trainings throughout the year.

In addition to the Audit Committee, the other committees of the board consider risk in connection with their oversight of the matters within the
scope of their respective charters.

The PCC Committee oversees labor and other human capital management matters as well as executive and director compensation issues and
considers whether the Company’s compensation plans, policies, and practices encourage excessive or inappropriate risk taking that would have
a material adverse effect on the Company’s business and performance. Furthermore, the PCC Committee considers the Company’s
compensation and benefit programs in the context of competitive risks faced by the Company.

The Corporate Governance and Nominating Committee addresses potential risks that could result from the absence of independence or
diversity, potential conflicts of interest, environmental compliance matters, and the operation and effectiveness of the Company’s compliance
programs related to product safety and quality.

Each committee provides regular reports on its reviews to the full board with respect to its consideration of risk assessment and risk
management matters.

Board Leadership. Board policy and the Company’s bylaws afford the board flexibility to separate or combine the positions of Chairman of the
Board and Chief Executive Officer, as the board, from time to time, may determine to be best for governance and effective board and Company
functioning. If the positions are combined, then the independent directors will appoint a Lead Director on an annual basis for so long as the
positions are combined. G.B. Kenny, one of our independent directors, has served as our non-executive Chairman of the Board since August 1,
2018. The board evaluates the leadership structure that best meets the Company’s and stockholders’ needs based on the individuals then
serving and the existing circumstances.

The Board of Directors has adopted Corporate Governance Principles which are available in the “Corporate Governance” section of our investor
relations website at https.//ir.ingredionincorporated.com/corporate-governance/highlights. The Corporate Governance Principles are designed
to promote effective functioning of the board’s activities, to ensure that we conduct our business in accordance with the highest legal and
ethical standards, and to enhance shareholder value. We seek under our Corporate Governance Principles to ensure that strong, independent
directors continue to effectively oversee our management and provide vigorous oversight of how we address key issues relating to strategy, risk,
and integrity.

Committees of the Board. The board currently has three standing committees, consisting of the Audit Committee, the PCC Committee, and the
Corporate Governance and Nominating Committee. Each of these committees operates pursuant to a written charter adopted by the board.
These charters are available in the “Corporate Governance” section of our investor relations website at https://ir.ingredionincorporated.com/
corporate-governance/highlights.

Audit Committee

Our Audit Committee is composed entirely of independent directors, as “independent director” is defined under the rules of the NYSE, including
the additional independence requirements under SEC rules specific to Audit Committee membership. Each of the members of the Audit
Committee is “financially literate” as required by the rules of the NYSE. The board has determined that V. J. Reich, the Chair of the Audit
Committee, and P. Hanrahan and C. A. Suever, who also serve as committee members as of the date of this proxy statement, each qualify as an
“audit committee financial expert” as defined in Item 407(d)(5) of Regulation S-K.

The primary responsibilities of the Audit Committee, among others, are to:
e assist the board in fulfilling its oversight responsibilities related to the financial reporting process and the systems of financial control,

e act as a separately designated standing audit committee established in accordance with the Securities Exchange Act of 1934, as amended
(the “Exchange Act”), and NYSE rules,

e select the Company’s independent auditors, who are accountable to and meet privately with this committee on a regular basis, and
exercise direct responsibility for the retention, evaluation, termination, compensation and oversight of the independent auditors,
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e review the scope of the audit to be conducted by the independent auditors and the results of their audit,
¢ oversee the Company’s financial reporting activities and adherence to accounting standards and principles,

e review policies and procedures with respect to risk assessment and risk management, including risk with respect to cybersecurity,
commodity prices and hedging strategies, foreign exchange rates, interest rates, and foreign derivatives,

e discuss with management the Company’s risk relating to the Company’s financial statements, financial reporting processes and the
guidelines, policies, and processes for monitoring and mitigating such risks,

e approve audit and non-audit services provided to the Company by the independent auditors,

e review the organization, scope, and independence of the Company’s internal audit function and the Company’s disclosure controls and
internal control over financial reporting, and

e conduct ongoing reviews of potential related-party transactions, including the review and approval of transactions with “related
persons,” as defined under SEC rules.

Members of the Audit Committee during 2022 were V. J. Reich (Chair), P. Hanrahan, C. A. Suever and D. A. Wilson. The committee held nine
meetings during 2022 and has furnished the report appearing on page 57.

People, Culture, and Compensation Committee

In addition to its responsibilities with respect to executive and director compensation, the PCC Committee oversees overall human capital
management and the Company’s commitment to diversity. In recognition of its scope, which encompasses many important responsibilities
beyond executive and director compensation, the committee, formerly called the Compensation Committee, was retitled in 2020 as the People,
Culture, and Compensation Committee.

Our PCC Committee is composed entirely of independent directors, as “independent director” is defined under the rules of the NYSE, including
the additional independence requirements specific to PCC Committee membership.

The primary responsibilities of the PCC Committee, among others, are to:

¢ review CEO compensation and make a recommendation to the Board on the annual compensation for the CEO (including base salary,
annual incentive plan target, and long-term incentive grant),

¢ meet with the CEO annually to review the performance of the Company’s executive officers, including a review of executive officer
performance and the Company’s succession plan,

e together with the CEO, determine the total compensation for executive officers of the Company,

e administer our executive compensation programs and assure that compensation programs are implemented according to our
compensation philosophy as established by the PCC Committee and that compensation actions are aligned with the business strategy,
expected financial results and interests of stockholders,

¢ annually review the design of the Company’s compensation plans, recommend to the Board the compensation arrangements for
non-employee directors and deferred compensation plans for non-employee directors,

e review and discuss with management the Compensation Discussion and Analysis to be included in our annual proxy statement or Annual
Report on Form 10-K filed with the SEC,

e prepare the PCC Committee Report as required by the rules of the SEC,

e review the results of the advisory vote on named executive officer compensation; determine what, if any, actions or policy
recommendations are warranted based on the advisory vote and other feedback from stockholders, and make recommendations on how
frequently we should provide our stockholders with such an advisory vote,

¢ provide oversight of the Company’s workforce and human capital management processes, including strategies for attraction and
retention, career development and progression, workplace environment and culture, and organizational engagement and effectiveness,
and

e review, assess and provide updates to the Board regarding the Company’s strategic culture, talent, diversity, equity and inclusion,
development and succession programs and initiatives that function to identify and develop talent from diverse sources.

Through August 2022, the PCC Committee selected and directly retained the services of Pearl Meyer & Partners, LLC (“Pearl Meyer”), an
independent executive compensation consultant, to advise on compensation decisions for 2022. Pearl Meyer did not provide any other services to
the Company and worked with the Company’s management only on matters as directed by the PCC Committee. The PCC Committee assessed the
independence of Pearl Meyer pursuant to SEC and NYSE rules and concluded no conflict of interest existed that would preclude Pearl Meyer from
serving as an independent consultant to the committee. Additionally, the work of Pearl Meyer in 2022 did not raise any conflicts of interest.

INGREDION INCORPORATED Q\/ 2023 PROXY STATEMENT 13



Proposal 1. Election of Directors

At least annually, the PCC Committee reviews the engagement, objectivity, and independence of the advice provided by its independent
executive compensation consultant. In addition, in 2022, the PCC Committee determined that consistent with good governance practices it
should undertake a full review of current executive compensation consultants. As a result of this review, in September 2022, the PCC Committee
selected and directly retained Meridian Compensation Partners (“Meridian”) as its new independent executive compensation consultant to
advise on specified compensation matters. Meridian did not provide any other services to the Company and worked with the Company’s
management only on matters as directed by the PCC Committee. The PCC Committee assessed the independence of Meridian pursuant to SEC
and NYSE rules and concluded no conflict of interest existed that would preclude Meridian from serving as an independent consultant to the
committee. Additionally, the work of Meridian in 2022 did not raise any conflicts of interest.

Meridian attends PCC Committee meetings and communicates with the PCC Committee outside of meetings. The PCC Committee has instructed
the independent consultant to:

e act independently of management and at the direction of the PCC Committee,
¢ understand that the firm’s ongoing engagement will be determined by the PCC Committee,
e keep the PCC Committee informed of trends and regulatory developments, and

e provide detailed compensation data based on information from comparable businesses of a similar size to us to allow the PCC
Committee to review compensation arrangements for non-employee directors and review recommendations for executive officer
compensation.

Our Chief Executive Officer generally attends meetings of the PCC Committee by invitation of the committee, except for meetings or portions of
meetings in which CEO compensation is being considered.

In 2022, the PCC Committee delegated authority to the Company’s CEO to award up to $2.5 million in off-cycle long-term incentive equity plan
grants, to be used to recruit and retain senior level talent for the Company. In 2022, this authority was used to grant a total of $1.227 million in
off-cycle grants of restricted stock units (“RSUs”).

The members of the PCC Committee during 2022 were R. L. Jordan (Chair), Luis Aranguren-Trellez (in March and May 2022 until his retirement
from the board), D. B. Fischer, Barbara Klein (through February 2022 until her retirement from the board), and C. V. Magro (beginning in May
2022). The committee held five meetings during 2022.

Corporate Governance and Nominating Committee

Our Corporate Governance and Nominating Committee is composed entirely of independent directors, as “independent director” is defined
under the rules of the NYSE.

The primary responsibilities of the Corporate Governance and Nominating Committee, among others, are to:

e identify, recruit, and recommend candidates to be nominated for election as directors at the Company’s annual meeting, consistent with
criteria approved by the board,

e develop and periodically review corporate governance principles and related policies for approval by the board,
e oversee stockholder engagement regarding corporate governance,

e assess the size and composition of the board and committees, including through developing and reviewing director qualifications for
approval by the board,

e recommend assignments of directors to committees to ensure that committee membership complies with applicable laws and stock
exchange corporate governance standards,

e conduct a preliminary review of director independence and financial literacy and expertise of Audit Committee members and oversee
director orientation and continuing education,

e review proposed changes to the Company’s certificate of incorporation, bylaws, and board committee charters, and assess and make
recommendations regarding stockholder protections, as appropriate,

e conduct ongoing reviews of potential conflicts of interest and review and approve any executive officers standing for election to
not-for-profit boards of directors,

e review stockholder proposals in conjunction with the Chairman of the Board and recommend board responses,
e oversee the self-evaluation of the board and its committees and management,

e review requests for indemnification under the Company’s bylaws,
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e review internal and external information to evaluate the operation and effectiveness of the Company’s compliance programs related to
product safety and quality, including self-audits and internal compliance assessments, results of product, environmental and other tests,
lawsuits, customer complaints and product recalls,

e oversee procedures for the receipt, retention, and treatment of complaints received by the Company regarding product safety or quality,
e oversee ESG matters and the Company’s sustainability and social responsibility programs, and
e oversee the Company’s business conduct and anti-corruption compliance programs and meet with the Company’s corporate compliance

officer in executive session as often as the Corporate Governance and Nominating Committee deems appropriate.

Members of the Corporate Governance and Nominating Committee in 2022 were G. B. Kenny (Chair), S. B. Tanda, and J. A. Uribe. The
committee held four meetings during 2022.

Director Nomination Criteria

The Company retains a third-party search firm to help identify and facilitate the screening and interview process for potential director
candidates. Dr. Verduin, who is new