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I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT
COPIES OF ALL DOCUMENTS FILED FROM AND INCLUDING THE RESTATED
CERTIFICATE OR A MERGER WITH A RESTATED CERTIFICATE ATTACHED OF
"INGREDION INCORPORATED'" AS RECEIVED AND FILED IN THIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

RESTATED CERTIFICATE, FILED THE NINETEENTH DAY OF SEPTEMBER,
A D 1997, AT 11 O'CLOCK A.M.

CERTIFICATE OF DESIGNATION, FILED THE TWENTY-FIFTH DAY OF
NOVEMBER, A.D. 1997, AT 1 O'CLOCK P_.M.

CERTIFICATE OF AMENDMENT, FILED THE TWENTY-FIRST DAY OF MAY,
A.D. 2010, AT 2:30 O'CLOCK P_.M.

CERTIFICATE OF DESIGNATION, FILED THE TWENTY-FIRST DAY OF
MAY, A.D. 2010, AT 2:33 O'CLOCK P.M.

CERTIFICATE OF MERGER, FILED THE TWENTY-FIRST DAY OF
DECEMBER, A.D. 2011, AT 5:42 O'CLOCK P_.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF MERGER IS THE FIRST DAY OF JANUARY,
A.D. 2012, AT 12:01 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM "CORN

Jeffrey W. Bullock, Secretary of State T

2733464 8100X AUTHENTTCATION: 9624033

120711686

You may verify this certificate online
at corp.delaware.gov/authver. shtml

DATE: 06-06-12
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PRODUCTS INTERNATIONAL, INC." TO "INGREDION INCORPORATED'", FILED
THE TWENTY-SECOND DAY OF MAY, A.D. 2012, AT 5:50 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF AMENDMENT IS THE FOURTH DAY OF

JUNE, A.D. 2012, AT 12:01 O'CLOCK A.M.

Jeffrey W. Bullock, Secretary of State T

2733464 8100X AUTHENTTCATION: 9624033

120711686

You may verify this certificate online
at corp.delaware.gov/authver. shtml

DATE: 06-06-12



STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 11:00 AM 09/19/1997
971313836 — 2733464

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
(0)g
CORN PRODUCTS INTERNATIONAL, INC.

Com Products International, Tinc. (heremnafter called the “Corporation”) was
originally incorporaled in the State of Delaware on March 27, 1997. This Amended and Restated
Certificate of Incorporation was duly adopted by the Board of Directors on September 18, 1997
in accordance with the provisions of Sections 141, 242 and 245 of thc General Corporation Law
of the State of Delaware and approved by the unanimous consent of the sole stockholder of the
Corporation pursuant to Sections 228 and 245 thereof on September 18, 1997.

FIRST: The name of the Corporation is Com Products Intemational, Inc.

SECOND: The address of the Corporation’s registered office in the State of
Delaware is 1209 Qrange Street, City of Wilmington, County of New Castle. The name of the
Corporation’s registered agent at such address is The Corporation Trust Company.

THIRD: The purpose of the Corporation is to engage in any lawful act or activity
for which corporations may be organized under the General Corporation Law of the State of
Delaware.

FOURTH: The total number of shares of all classes of stock which the
Corporation shall have authority to issue is 225,000,000 shares, consisting of

(a) 25,000,000 shares ol Preferred Stock, par value $0.01 per share, and
(b) 200,000,000 shares of Cornmon Stock, par valuc $0.01 per share.

Except as otherwisc provided by law, the shares of stock of the Corporation,
regardless of class, may be issued by the Corporation from time to time in such amounts, for
such consideration and for such corporate purposes as the Board of Directors may from time to
fime determine.

Shares of Preferred Stock may be issued from {ime to time in one or Morc senes
of any number of shares as may be determined from time to time oy the Board of Directors,
provided that the aggregate number of shares issued and not cancelled of any and all such series
shall not exceed the total number of shares of Preferred Stock authorized by this Certificate of
Incorporation. Each scries of Preferred Stock shall be distinctly designated. Except in respect of
the particulars fixed for a series by the Board of Directors as permitted hereby, all shares of
Preferred Stock shall be of equal rank and shall be identical. All shares of any one series of
Preferred Stock shall be alike in every particular, except that shares of any one series issued at
different times may differ as (o the dates from which dividends thereon shall be cumulative. The
voting powers, if any, of each such series and the preferences and relative, participating, optional
and other special rights of each such series and the qualifications, limitations and restrictions
thereof, if any, may differ from those of any and all other series at any time outstanding; and the
Board of Directors is hereby expressly granted authority to fix, in the resolution or resolutions
providing for the issue of stock of a particular series of Preferred Stock, the voting powers, if
any, of each such series and the designations, preferences and relative, participating, optional and



other special rights of each such series and the qualifications, limitations and restrictions thereof
to the full extent now or hereafter permitted by this Certificate of Incorporation and the laws of
the State of Delaware.

Subject to the provisions of any applicable Jaw or of the By-laws with respect to
the closing of the transfer books or the [ixing of a record date for the determination of
stockholders entitled to vote, and except as otherwise provided by law or by the resolution or
resolutions providing for the issue of any serics of Preferred Stock, the bolders o[ outstanding
shares of Common Stock shall exclusively possess the voting power for the election of dircctors
and for all other purposes, each holder of record of shares of Common Stock being entitled to
one vote for each share of Common Stock standing in such holder’s name on the books of the
Corporation.

FIFTH: The Board of Directors is expressly authorized and empowered to adopt,
amend and repeal By-laws, subject to the power of the stockholders to amend or repeal any By-
law made by the Board of Directors. The stockholders of the Corporation may not adopt, amend
or repeal any By-law unless such action is approved by the allirmative votc of the holders of not
less than eighty percent {80%) of the voting power of all of the outstanding shares of capital
stock of the Corporation entitled to vote generally in the election of directors, considered for
purposes of this Article FIFTH as a single class.

SIXTH: Unless and except to the extent that the By-laws shall so require, the
election of directors necd not be by written ballot.

SEVENTH: Subject to the following sentence, from time to time any of the
provisions of this Certificate of Incorporation may be further amended, altered or rcpealed, and
other provisions authorized by the laws of the State of Delaware at the time in force may be
added ot insertcd in the manner and at the time prescribed or permitted by said laws; and all
rights at any time conferred upon the stockholders of the Corporation by this Certificate of
Incorporation are granted subject to the provisions of this Article SEVENTH. Notwithstanding
any other provisions of this Certificate of Incorporation or the By-laws of the Corporation (and
notwithstanding that a lesser percentage may be specified by law), the provisions of this Article
SEVENTEH, Article EIGHTH, Article NINTH, Article ELEVENTH and Article TWELFTH
hereof may not be amended or repealed unless such action is approved by the affirmative vote of
the holders of not less than two thirds of the voting power of all of the outstanding shares of
capital stock of the Corporation entitled to vote generally in the election of dircctors, considered
for purposes of this Article SEVENTH as a single class.

EIGHTH: The business and affairs of the Corporation shall be managed by or
under the direction of a Board of Directors copsisting of not fewer than seven nor more than
seventeen directors (exclusive of directors referred to in the following paragraph), the exact
number to be determined from time to time by resolution adopted by affirmative vote of a
majority of such directors then in office. The directors shall be divided into three classes,
designated Class I, Class II and Class TII. Each class shall consist, as nearly as may be possible,
of one-third of the total number of directors determined by the Board of Directors pursuant 1o
this paragraph. At the first election of directors following adoption of this Amended and
Restated Certificate of Incorporation, Class 1 directors shall be elected for a one-year term, Class



11 directors for a two-year lerm and Class III directors for a three-year term. At each anpual
meeting of stockholders beginning in 1998, successors to the directors in the class whose term
expires at that annual meeting shall be elccted for a three-year term. If the number of directors 18
changed, any increase or decrease shall be apportioned among the classes so as to maintain the
number of directors in each class as pearly equal as possible, and any additional director ofany
class elected to fill a vacancy resuiting from an increase in such class shall hold office for the
remaining term of that class, but in no case will 2 decrcase in the number of direclors shorten the
term of any incumbent director. A director shall hold office unt! the annual meeting for the year
in which his or her term expires and until his or her successor shall be elected and shall qualify,
subject, however, to prior death, vesignation, retirement, disquahfication or removal from office.
Subject to the rights of the holders of any one or more classes or series of Preferred Stock issued
by the Corporation, any director, or the entire Board of Directors, may be removed from office at
apy time, but only for cause and only by the affirmative vote of the holders of not less than a
majority of the voting power of all of the outstanding shares of capital stock of the Corporalion
entitled to vote generally in the election of directors, considered for purposes of itus sentence as a
single class. Any vacancy in the Board of Directors that results from an increase in the number
of directors may be filled by a majority of the directors then in office, provided that a quorum is
present, and any other vacancy may be filled by a majority of the directors then in office, even if
Jess than a quorum, or by a sole remaining director. Any dircctor elected to fill a vacancy not
resulting from. an increase in. the number of directors shall hold office for the remaining term of
his or her predecessor.

Notwithstanding the foregoing, whenever the holders of any one or more classes
or series of Preferred Stock issued by the Corporation shall have the right, voting separaiely by
class or series, to elect directors at an annual or special meeting of stockholders, the number of
such directors and the election, term of office, filling of vacancies and other features of such
directorships shall be governed by the provisions of Article FOURTH of this Certificate of
Incorporation and any resolution or resolutions adopted by the Board of Directors pursuant
thereto, and such directors shall not be divided into classes unless expressly so provided therein.

NINTH: No action required to be taken or which may be taken al any annual or
special meeting of stockholders of the Corporation may be taken without 2 meeling, unless a
consent in writing, setting forth the action so taken, shall be signed by all the stockholders of the
Corporation entitled to vote thereon.

TENTH: A director of the Corporation shall nol be personally liable to the
Corporation or its stockholders [or monetary damages for breach of fiduciary duty as a director,
except for liability (i) for any breach of the director’s duty of loyalty to the Corporation or its
stockholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct
or a ¥nowing violation of law, (ii1) for payment of an improper dividend, or for an improper
repurchase or redemption of the stock of the Corporation, in violahon of Section 174 of the
Delawarc General Corporation Law, or (iv) for any iransaction from which the director derived
an improper personal benefit. if the Delaware General Corporation Law is amendcd after the
effective date of this Article TENTH to further eliminate or limit, or to authorize further
elimination or limitation of, the personal liability of directors for breach of fiduciary duty as a
director, then the personal liability of a director to this Corporation or its stockholders shall be



eliminated or limited to the full extent permitted by the Delaware General Corporation Law, as
so amended. For purposes of this Article TENTH, “fiduciary duty as a director” shall include any
fiduciary duty arising out of serving at the request of the Corporation as a director of another
corporation, parmership, joint venture, trust or other enterprise, and “personally hable to the
Corporation” shall include any liability to such other corporation, parmership, joint venture, trust
or other enterprise, and any liability to this Corporation in its capacity as a security holder, joint
venlurer, partner, beneficiary, ereditor or investor of or in any such other corporation,
partnership, joint venture, trust or other enterprise.

ELEVENTH: Except as otherwise provided in this Amended and Restated
Certificate of Incorporation, the Board of Directors shall have authority to authorize the isspance,
from time to time without any vote or other action by the stockholders, of any or al} shares of
stock of the Corporation of any class at any time authorized, any securities convertible into or
exchangeable for any such shares so authorized, and any warrant, option or right to purchase,
subscribe for or otherwise acquire, shares of stock of the Corporation for any such consideration
and on such terms as the Board of Directors [rom time to time in its discretion lawfully may
determine, which terms and conditions may include, without limitation, restrictions or conditions
that preclude or limit the exercise, wransfer or reccipt thereof or that invalidate or void any such
securifies, warrants, options or rights; provided, however, that the consideration for the issuance
of shares of stock of the Corporation having par value shall not be less than such par value.
Stock so issued, for which the consideration has been paid to the Corporation, shall be fully paid
stock, and the holders of such stock shall not be liable to any further call or assessments thereon.

TWELFTH: In addition lo any other considerations which the Board of Directors
may lawfully take into account in determining whether to take or to refrain from taking corporate
action on any matter, including proposing any maller to the stockholders of the Corporation, the
Board of Directors may tale into account the interests of creditors, customers, current and retired
employees and other constiluencies of the Corporation and its subsidiaries and the effect upon
communities in which the Corporation and its subsidiaries do business.



IN WITNESS WHEREOQF, this Certificate has been signed by 'the President of
the Corporation, and the corporate seal of the Corporation has been hereunto affixed and attested
1o by the Secretary of the Corporation, all as of the _18th day of September, 1997

CORN PRODUCTS INTERNATIONAL, INC.

ame: Hanes A, Heller
Title: President

ATTEST:

By rri RSN &C»u«'f/}l/

Name: Lyis Schuchinski

Title: Secretary
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STATE OF DELAWARE @ -

SECRETARY OF- STATE
DIVISION OF CORPORATIONS
FILED 01:00 PM 11/25/1997

971403270 - 2733464

CERTIFICATE QF DESIGNATION
OF THE
SERIES A JUNIOR PARTICIPATING PREFERRED STOCK
OF
CORN PRODUCTS INTERNATIONAL, INC.

Pursuant to Section 151 of the General Corporation Law of the State of Delaware

The undersigned DOES HEREBY CERTIFY that the following resolution was
duly adopted by the Board of Directors of Com Products International, Inc., a Delaware
corporation, on September 19, 1997.

RESOLVED, that pursuant to the authorty vested in the Board of Directors of
Com Products International, Inc. (the “Corporation™) in accordance with the provisions of its -
Amended and Restated Certificate of Incorporation (the “Certificate of Incorporation”), a series
of the preferred stock, par value $0.01 per share, of the Corporation be, and it hereby is, created, -
and that the designation and amount thereof and the preferences, limitations and relatjve rights
thereof are determined to be as foliows:

SECTION 1. Designation and Amount. The shares of such series shail be
designated as “Series A Junior Participating Preferred Stock” and the number of shares

upon the exercise of any outstanding options, warrants or rights or the exercise of any conversion
or exchange privilege contained in any outstanding securities issued by the Corporation.

(A)  Subject to the prior and superior rights of the holders of any shares of any
series of Preferred Stock ranking prior and supenor to the shares of Series A Junior Participating
Preferred Stock with respect to dividends, the holders of shares of Series A Junior Participating
Preferred Stock, in preference to the holders of the sharcs of Common Stock, par value $0.01 per
share, of the Corporation (the “Common Stock™) and of any other class of capital stock of the
Corporation ranking junior to the Serjes A Junior Participating Preferred Stock with respect to
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“Rights Declaratiop Date”), other than in connection with the distribution (the “Distribution”) of
shares of Common Stock to the holders of common stock, par value $0.25 per share, of CPC
Internationa, Inc., (i) declare any dividend on Common Stock payable in shares of Common
Stock, (ii) subdivide the outstanding Common Stock, or (1il) combine the outstanding Common
Stock into 3 smaller number of shares, or (iv) effect a reclassification of jts outstanding Common
Stock, then in each such case the amount to which holders of shares of Serjes A Junior
Pamcipating Preferred Stock were entitled immediately Prior to such event under clause (b) of .
the preceding sentence shall be adjusted by multiplying such amount by a fraction the numerator



shares of Series A Junior Participating Preferred Stock entitled to receive payment of a dividend
or distribution declared thereon, which record date shall be no more than 30 days prior to the date
fixed for the payment thereof,

SECTION 3. Voting Rights. In addition to any other voting rights required by
applicable law, the holders of shares of Series A Junior Participating Preferred Stock shall have
the following voting rights:

(A} Subject to the provision for adjustment hereinafter set forth, each share of
Series A Junior Participating Preferred Stock shall entitle the holder thereof to 100 votes on all
matters submitted to a vote of the stockhoiders of the Corporation. In the event the Corporation
shall at any time after the Rights Declaration Date, other than in connection with the
Distribution, (i) declare any dividend on Common Stock payable in shares of Common Stock,
(11) subdivide the outstanding Comunon Stock, or (iii) combine the outstanding Common Stock
into a smaller number of shares, or (iv) effect a reclassification of its outstanding Common
Stock, then in each such case the number of votes per share to which holders of shares of Series
A Junior Participating Preferred Stock were entitled immediately prior to such event shall be
adjusted by multiplying such number by a fraction the numerator of which is the number of
shares of Common Stock outstanding immediately after such event and the denominator of '
which is the number of shares of Common Stock that were outstanding immediately prior to such
event.

(B)  Except as otherwise provided herein or by law, the holders of shares of
Series A Junior Participating Preferred Stock, the holders of shares of Common Stock and the
holders of any other capital stock of the Corporation having general voting rights shall vote
together as one class on all matters submitted to & vote of stockholders of the Corporation,

(C©) (i) If at any time dividends on any Series A Junior Participating Preferred
Stock shall be in arrears in an amount equal to six (6) quarterly dividends thereon, the occurrence
of such contingency shall mark the beginning of a period (herein called a “default period”) which
shall extend until such time when &ll accrued and unpaid dividends for all previous quarterly
dividend periods and for the current quarterly dividend period on all shares of Series A Junior
Participating Preferred Stock then outstanding shall have been declared and paid or set apart for
payment. During each default period, all holders of Preferred Stock (including holders of the
Series A Junior Participating Preferred Stock) with dividends in arrears In an amount equal to six
(6 quarterly dividends thereon, voting as a class, irrespective of series, shall have the right to
elect two (2) directors.

(i)  During any default period, such voting right of the hoiders of Series A
Junior Participating Preferred Stock may be exercised initially at a special meeting called
pursuant to subparagraph (iii} of this Section 3(C) or at any annual meeting of stockholders, and
thereafter at annual meetings of stockholders, provided that neither such voting right nor the right
of the holders of any other series of Preferred Stock, if any, to increase, in certain cases, the
authorized number of directors shall be exercised unless the holders of ten percent in number of
shares of Preferred Stock outstanding shall be present in person or by proxy. The absence of a
quorum of the holders of Common Stock shail not affect the exercise by the holders of Preferred
Stock of such voting right. At any meeting at which the holders of Preferred Stock shall exercise



such voting right initially during an existing defauit period, they shall have the right, voting as a
class, to elect directors to fill such vacancies, if any, in the Board of Directors as may then exist
up to two (2) directors or, if such right is exercised at an annual meeting, to elect two (2}
directors. If the number which may be so elected at any special meeting does not amount to the
required number, the holders of the Preferred Stock shall have the right to make such increase in
the number of directors as shall be necessary to permit the election by them of the required
number. After the holders of the Preferred Stock shall have exercised their right to elect directors
in any default period and during the continuance of such period, the number of directors shall not
be increased or decreased except by vote of the holders of Preferred Stock as herein provided or
pursuant to the rights of any equity securitics ranking senior to or pari passu with the Series A
Junior Participating Preferred Stock.

(iii)  Unless the holders of Preferred Stock shall, during an existing default
period, have previously exercised their right to elect directors, the Board of Directors may order,
or any stockholder or stockholders owning in the aggregate not less than ten percent (10%) of the
total number of shares of Preferred Stock outstanding, irrespective of serics, may request, the
calling of & special meeting of the holders of Preferred Stock, which meeting shall thereupon be
called by the President, a Vice-President or the Secretary of the Corporation. Notice of such
meeting and of any annual meeting at which helders of Preferred Stock are entitled to vote :
pursuant to this paragraph (C) (iii) shall be given to each holder of record of Preferred Stock by
mailing a copy of such notice to such holder at such holder’s last address as the same appears on -
the books of the Corporation. Such meeting shall be called for a time not carlier than 20 days
and not later than 60 days after such order or request or in default of the calling of such meeting
within 60 days after such order or request, and notwithstanding Article YIT Section 2 of the
Corporation’s By-laws, such meeting may be called on similar notice by any stockholder or
stockholders owning in the aggregate not less than ten percent (10%) of the total number of
shares of Preferred Stock outstanding. Notwithstanding the provisions of this paragraph (C) (ii),
no such special meeting shall be called during the period within 60 days immediately preceding
the date fixed for the next annual meeting of the stockholders.

(iv)  In any default period, the holders of Common Stock, and other classes of
stock of the Corporation if applicable, shall continue to be entitled to elect the whole number of
directors until the holders of Preferred Stock shall have exercised their right to elect two (2)
directors voling as a class, after the exercise of which right (x) the directors so elected by the
holders of Preferred Stock shall continue in office until their successors shall have been elected
by such holders or until the expiration of the default period, and (y) any vacancy in the Board of
Directors may (cxcept as provided in paragraph (C) (ii) of this Section 3) be filled by vote of a
majority of the remaining directors theretofore elected by the holders of the class of stock which
elected the director whose office shall have become vacant. References in this paragraph (C) to
directors elected by the holders of a particular class of stock shall include directors elected by
such directors to fill vacancies as provided in clause (y) of the foregoing sentence.

v} Immediately upon the expiration of a default period, (x) the right of the
holders of Preferred Stock as a class to elect directors shall cease, (y) the term of any directors
elected by the holders of Preferred Stock as a class shall terminate, and (z) the number of
directors shall be such number as may be provided for in the Certificate of Incorporation or By-



laws irrespective of any increase made pursuant to the provisions of paragraph (C) (ii) of this
Section 3 (such number being subject, however, to change thereafter in any manner provided by
law or in the Certificate of Incorporation or By-laws). Any vacancies in the Board of Directors
effected by the provisions of clauses (y) and (z) in the preceding sentence may be filled by a
majority of the remaining directors.

(D)  Except as set forth herein, holders of Series A Junior Participating
Preferred Stock shall have no special voting rights and their consent shall not be required (except
to the extent they are entitled to vote with holders of Common Stock as set forth herein) for
taking any corporate action.

SECTION 4. Certain Restrictions.

(A) Whenever quarterly dividends or other dividends or distributions payable on
the Series A Junior Participating Preferred Stock as provided in Section 2 are in arrears,
thereafter and until all accrued and unpaid dividends and distributions, whether or not declared,
on shares of Series A Junior Participating Preferred Stock outstanding shall have been paid in
full, the Corporation shall not:

(1) declare or pay dividends on, make any other distributions on, or redeem of
purchase or otherwise acquire for consideration any shares of stock ranking junior (either as to
dividends or upon liquidation, dissolution or winding-up) to the Series A Junior Participating
Preferred Stock;

(1) declare or pay dividends on or make any other distributions on any shares
of stock ranking on a parity (either as to dividends or upon liquidation, dissolution or winding-
up) with the Series A Junior Participating Preferred Stock, except dividends paid ratably on the
Series A Junior Participating Preferred Stock and all such parity stock on which dividends are
payable or 1n arrears in proportion to the total amounts to which the holders of all such shares are
then entitled;

(ii))  redeem or purchase or otherwise acquire for consideration shares of any
stock ranking junior (either as to dividends or upon liquidation, dissolution or winding-up) to the
Series A Junior Participating Preferred Stock, provided that the Corporation may at any time
redeem, purchase or otherwise acquire sharcs of any such junior stock in exchange for shares of
any stock of the Corporation ranking junior (both as to dividends or upon dissolution, liquidation

or winding-up) to the Series A Junior Participating Preferred Stock; or

(iv)  purchase or otherwise acquire for consideration any shares of Series A
Junior Participating Preferred Stock, or any shares of stock ranking on a parity (either as to
dividends, or upon liquidation, dissolution or winding-up) with the Series A Junior Participating
Preferred Stock or redeem any shares of such parity stock, except in accordance with a purchase
offer made in writing or by publication (as determined by the Board of Directors) to all holders
of such shares upon such terms as the Board of Directors, after consideration of the respective
annual dividend rates and other relative rights and preferences of the respective series and
classes, shall determine in good faith will result in fair and equitable treatment among the
respective series or classes.



(B)  The Corporation shall not permit any subsidiary of the Corporation to
purchase or otherwise acquire for consideration any shares of stock of the Corporation unless the
Corporation could, under paragraph (A) of this Section 4, purchase or otherwise acquire such
shares at such time and in such manner

SECTION 5. Reacquired Shares.

Any shares of Series A Junior Participating Preferred Stock purchased or
otherwise acquired by the Corporation in any manner whatsoever shall be retired and canceled
prompily afier such purchase or acquisition. All such shares shall upon their cancellation
become authorized but unissued shares of Preferred Stock and may be reissued as part of a new
series of Preferred Stock to be created by resolution or resolutions of the Board of Directors,
subject to the conditions and restrictions on issuance set forth herein.

SECTION 6. Liguidation. Dissolution or Winding Up.

(A}  Upon any liquidation (voluntary or otherwise), dissolution or winding up
of the Corporation, no distribution shall be made to the holders of shares of stock ranking junior
(either as to dividends or upon liquidation, dissolution or winding up) to the Series A Junior
Participating Preferred Stock unless, prior thereto, the holders of shares of Series A Junior ;
Participating Preferred Stock shall have received $10.00 per share, plus an amount equal to
accrued and unpaid dividends and distributions thereon, whether or not declared, to the date of
such payment (the “Series A Liquidation Preference”). Following the payment of the full
amount of the Series A Liquidation Preference, no additional distrbutions shall be made to the
holders of shares of Series A Junior Participating Preferred Stock unless, prior thereto, the
holders of shares of Common Stock shall have received an amount per share (the “Common
Adjustment™) equal to the quotient obtained by dividing (i) the Series A Liquidation Preference
by (i1} 100 (as appropriately adjusted as set forth in subparagraph (C) below to reflect such
events as stock splits, stock dividends and recapitalizations with respect to the Common Stock)
(such number in clause (i}, the *Adjustment Number”). Following the payment of the full
amount of the Series A Liquidation Preference and the Common Adjustment in respect of all
outstanding shares of Series A Junior Participating Preferred Stock and Common Stock,
respectively, holders of Series A Junior Participating Preferred Stock and holders of shares of
Common Stock shall receive their ratable and proportionate share of the remaining assets to be
distributed in the ratio of the Adjustment Number to 1 with respect to such Preferred Stock and
Common Stock, on a per share basis, respectively.

(B)  Inthe event, however, that there are not sufficient assets availabie to
permit payment in full of the Series A Liquidation Preference and the liquidation preferences of
all other series of preferred stock, if any, which rank on a parity with the Series A Junior
Participating Preferred Stock, then such remaining assets shall be distributed ratably to the
holders of such parity shares in proportion to their respective liquidation preferences. In the
event, however, that there are not sufficient assets available to permit payment in full of the
Common Adjustment, then such remaining assets shall be distributed ratably to the holders of
Common Stock.



(C}  Inthe event the Corporation shall at any time after the Rights Declaration
Date, other than in connection with the Distribution, (i) declare any dividend on Common Stock
payable in shares of Common Stock, (ii) subdivide the outstanding Common Stock, or (jii)
combine the outstanding Common Stock into a smaller number of shares, or (iv) effect a
reclassification of its outstanding Common Stock, then in each such case the Adjustment
Number in effect immediately prior to such event shall be adjusted by multiplying such
Adjustment Number by a fraction the numerator of which is the number of shares of Common
Stock outstanding immediately after such event and the denominator of which is the number of
shares of Common Stock that were outstanding immediately prior to such event.

SECTION 7. Consolidation, Merger, etc. In case the Corporation shall enter into
any consolidation, merger, combination or other transaction in which the shares of Common
Stock are exchanged for or changed into other stock or securities, cash and/or any other property,
then in any such case the shares of Series A Junior Participating Preferred Stock shall at the same
time be similarly exchanged or changed into an amount per share (subject to the provision for
adjustment hereinafier set forth) equal to 100 times the aggregate amount of stock, sccurities,
cash and/or any other property (payable in kind), as the case may be, into which or for which
cach share of Common Stock is changed or exchanged. In the event the Corporation shall at any
time after the Rights Declaration Date, other than in connection with the Distribution, (i) declaré
any dividend on Common Stock payable in shares of Common Stock, (ii) subdivide the
outstanding Common Stock, or (iii) combine the outstanding Common Stock into & smaller
number of shares, or (iv) effect a reclassification of its outstanding Common Stock, then in each
such case the amount set forth in the preceding sentence with respect to the exchange or change
of shares of Series A Junior Participating Preferred Stock shall be adjusted by multiplying such
amount by a fraction the numerator of which is the number of shares of Cornmon Stock
outstanding ymmediately after such event and the denominator of which is the number of shares
of Common Stock that were outstanding immediately prior to such event.

SECTION 8. No Redemption. The shares of Series A Junior Participating
Preferred Stock shall not be redeemable.

SECTION 9. Ranking. The Series A Junior Participating Preferred Stock shall
rank junior to all other series of the Corporation’s Preferred Stock as to the payment of dividends
and the distribution of assets, unless the terms of any such series shall provide otherwise.

SECTION 10. Amendment. The Certificate of Incorporation of the Corporation
shall not be further amended in any manner which would materially alter or change the powers,
preferences or special rights of the Series A Junior Participating Preferred Stock so as to affect
them adversely without the affirmative vote of the holders of two-thirds (2/3) or more of the
outstanding shares of Series A Junior Participating Preferred Stock, voting separately as a class.

SECTION 11. Fractional Shares. Series A Junior Participating Preferred Stock
may be issued in fractions of a share which shall entitle the holder, in proportion to such holder’'s
fractional shares, to exercise voting rights, receive dividends, participate in distributions and to
have the benefit of all other rights of holders of Series A Junior Participating Prefetred Stock.



IN WITNESS WHEREOF, Com Products International, Inc. has caused this
Certificate to be signed by Marcia E. Doane, its Vice President, General Counsel and Corporate
Secretary, this 21st day of November, 1997.

CORN PRODUCTS INTERNATIONAL, INC,

Ll 5 S,

Marcia E. Doane
Vice President, General Counsel
and Corporate Secretary




State of Delaware
Secretary of State
Division of Corporations
Delivered 02:33 PM 05/21/2010
FILED 02:30 PM 05/21/2010
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CERTIFICATE OF AMENDMENT
' . OF
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF

CORN PRODUCTS INTERNATIONAL, INC.

Corn Products International, Inc. (the “Corporation™), a corporation organized and
cxisting under and by virtue of the General Corporation Law of the State of Delaware, DOES
HEREBY CERTIFY THAT:

FIRST: That at a meeting of the Board of Dircctors, resolutions were duly adopted
setting forth the proposed amendments to the Amended and Restated Certificate of Incorporation
of the Company, declaring said amendments to be advisable and directing that the same be
considered at the next Annual Meeting of stockholders of the Company. The resolutions setting
forth the proposed amendments are as follows:

“RESOLVED, that the Board of Directors of the Company has determined that the
classification of the Board of Dircctors contained in the Amended and Restated Certificate of
Incorporation of the Company shall be eliminated by amending Article EIGHTH to read in its
entirety as follows:

EIGHTH: The business and affairs of the Corporation shall be managed
by or under the dircction of a Board of Directors consisting of not fewer than
seven nor more than seventeen directors (exclusive of directors referred to in the
last paragraph of this Article EIGHTH), the exact number to be determined from
time to time by resolution adopted by the affirmative vote of a majority of such
directors then in office.

a. From the effective date of this Certificate of Amendment until
the election of directors at the 2011 annual meeting of stockholders,
pursuant to Section 141(d) of the General Corporation Law of the State of
Delaware, the directors shall be divided into three classes, designated
Class 1, Class I and Class IIl. Each class sha!l consist, as nearly as may be
possible, of one-third of the total number of directors determined by the
Board of Directors pursuant to this Article EIGHTH, with the directors in
Class I having a term expiring at the annual meeting of stockholders held
in 2013, the directors in Class II having a term expiring at the annual
meeting of stockholders held in 2011 and the directors in Class III having
a term expiring at the annual meeting of stockholders held in 2012.



b. Commencing with the election of directors at the annual
meeting of stockholders held in 2011, pursuant to Scction 141(d) of the
General Corporation Law of the State of Delaware, the directors shall be
divided into two classes of directors, designated Class I and Class III, with
the directors in Class I having a term that expires at the annual meeting of
stockholders held in 2013 and the directors in Class III having a term that
expires at the annual meeting of stockholders held in 2012. The successors
of the directors who, immediately prior to the annual meeting of
stockholders held in 2011, were members of Class II (and whose terms
expire at the annual meeting of stockholders held in 2011) shall be elected
‘to Class IIT; the Class IIT directors who, immediately prior to the annual
meeting of stockholders held in 2011, were members of Class Il and
whose terms were scheduled to expire at the annual meeting of
stockholders held in 2012 shall be assigned by the Board of Directors to
Class 1I1; and the directors who, immediately prior to the annual meeting
of stockholders held in 2011, were members of Class I and whose terms
were scheduled to expire at the annual meeting of stockholders held in
2013 shall be assigned by the Board of Directors to Class 1 for a term
expiring at the annual meeting of stockholders held in 2013.

c. Commencing with the election of directors at the annual
meeting of stockholders held in 2012, pursuant to Section 141(d) of the
General Corporation Law of the State of Delaware, the directors shall be
divided info one class of directors, designated Class I, with the directors in
Class I having a term that expires at the annual meeting of stockhelders
held in 2013. The successors of the directots who, immediately prior to the
annual meeting of stockholders held in 2013, were members of Class III
{and whose terms expire at the annual meeting of stockholders held in
2013) shall be elected to Class I for a term that expires at the annual
meeting of stockholders held in 2013, and the directors who, immediately
prior to the annual meeting of stockholders held in 2013, were members of
Class T and whose terms were scheduled to expire at the annual meeting of
stockholders held in 2013 shall be assigned by the Board of Directors to
Class T for a term expiring at the annual meeting of stockholders held in
2013.

d. From and after the election of directors at the annual meeting of
stockholders held in 2013, the directors shall ccase to be classified as
provided in Scction 141{d) of the General Corporation Law of the State of
Delaware, and the directors elected at the annual meeting of stockholders
held in 2013 (and each annual meeting of stockholders held thereafter)
shall be elected for a term expiring at the next annual meeting of
stockholders.



Each director shall serve for the term for which he or she was elected or
appointed and until his or her successor shall be elected and shall qualify.

Any vacancy in the Board of Directors that results from an increase in the
number of directors may be filled by a majority of the directors then in office,
provided that a quorum is present, and any other vacancy may be filled by a
majority of the directors then in office, even if less than a quorum, or by a sole
remaining director. If the number of directors is changed, any additional ditrector
clected to fill a vacancy resulting from an increase shall hold office until the next
annual meeting of stockholders and until such director’s successor shall be elected
and shall qualify. Any director elected to fill a vacancy not resulting from an
increase in the number of directors shall hold office until the next annual meeting
of stockholders and until such director’s successor shall be elected and shall
qualify. No decreasc in the number of directors shall shorten the term of any
incumbent director. '

Subject to the rights of the holders of any one or more classes or series of
Preferred Stock issued by the Corporation, any director, or the entire Board of
Directors, may be removed from office at any time, but only by the affirmative
vote of the holders of not less than a majority of the voting power of all of the
outstanding shares of capital stock of the Corporation entitled to vote generally in
the election of dircctors, considered for purposes of this sentence as a single class.

Notwithstanding the foregoing, whenever the holders of any one or more
classes or series of Preferred Stock issued by the Corporation shall have the right,
voting separately by class or series, to elect directors at an annual or special
meeting of stockholders, the number of such directors and the election, term of
office, filling of vacancies and other features of such directorships shall be
governed by the provisions of Article FOURTH of this Certificate of
Incorporation and any resolution or resolutions adopted by the Board of Directors
pursuant thereto.

FURTHER RESOLVED, that the foregoing amendments to the Amended
and Restated Certificate of Incorporation are hereby approved and declared
advisable and shall be submitted to the stockholders of the Company entitled to
vote thercon for their approval at the next Annual Meeting of Stockholders;

FURTHER RESOLVED, that this Board of Directors may abandon the
foregoing amendments to the Amended and Restated Certificate of Incorporation,
before or after stockholder adoption thereof, without further action by
stockholders at any time prior to the effectiveness of such amendments; and

FURTHER RESOLVED, that any proper officer of the Company be and
each of them is hereby authorized, empowered and directed, in the name and on
behalf of the Company, to execute and deliver any and ail documents, and to do



or causc to be done any and all acts as such officer may deem necessary or
appropriate to carry out the intent of these resolutions.”

SECOND: That thereafter, putsuant to resolution of its Board of Directors, an Anunual
Meeting of the stockholders of said Company was duly called and held upon notice in
accordance with Section 222 of the General Corporation Law of the State of Delaware, at which
meeting the necessary number of shares as required by the Company’s Amended and Restated

Certificate of Incorporation and the General Corporation Law of the Statc of Delawarc were
voted in favor of the amendments.

THIRD: The foregoing amendments have been duly adopted in accordance with the
applicable provisions of Section 242 of the General Corporation Law of the State of Delaware.

[Remainder of page intentionally left blank]



IN WITNESS WHEREOF, said Company has caused this certificate to be
signed by Mary Ann Hynes, its Vice President, General Counsel, Corporate Secretary and Chief

Compliance Officer, this 2;( day of May 2010.

CORN PRODUCTS INTERNATIONAL, INC.

o Dt T

Name Maryﬁn Hynes
Title: Vice President, Gencral Counsel,

Corporate  Seccretary and  Chief
Compliance Officer




State of Delaware
Secretary of State
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CERTIFICATE OF ELIMINATION
OF
SERIES A JUNIOR PARTICIPATING PREFERRED STOCK
OF

CORN PRODUCTS INTERNATIONAL, INC.

Corn Products International, Inc. (the “Company™), a corporation organized and
existing under the General Corporation Law of the State of Delaware, DOES HBEREBY
CERTIFY THAT:

FIRST: That at a meeting of the Board of Directors the following recitals and
resolutions were duly adopted:

WHEREAS, pursuant to the Rights Agreement, dated as of November 19,
1997, as amended and restated as of September 9, 2002 (the "Rights Agreement"),
between Corn Products International, Inc., a Delaware corporation (the
"Company”), and The Bank of New York, a New York banking corporation (the
"Rights Agent"), the Company issued rights initially representing the right to
purchase one onc-hundredth of a share of Series A Junior Participating Preferred
Stock, par value $0.01 per share of the Company (the “Seties A Preferred Stock™)
having the rights, powers and preferences set forth in the Cestificate of
Designation, Preferences and Rights atiached to the Rights Agreement (“Rights”);

WHEREAS, on November 25, 1997 the Company filed pursuant to
Section 151 of the General Corporation Law of the State of Delaware (“DGCL”)
a Certificate of Designation of the Series A Junior Participating Preferred Stock of
Corn Products International, Inc. (the “Certificate of Designation™), which upon
filing became a part of the Company’s Certificate of Incorporation; and

WHEREAS, the Rights never became exercisable, the Rights Agreement
and the Rights have expired in accordance with their terms and no shares of Series
A Junior Participating Preferred Stock have been issued.

NOW, THEREFORE, BE IT RESOLVED, that pursuant to the authority
conferred on the Board of Directors by the provisions of Section 151(g) of the
DGCL, the Board of Directors hereby eliminates the Series A Participating
Preferred Stock, none of which is currently outstanding and none of which will be
issued; and



FURTHER RESOLVED), that any proper officer of the Company be and
cach of them is hereby authorized, empowered and directed, in the name and on
behalf of the Company, pursuant to Section 151(g) of the DGCL, to execute and
file a Certificate of Elimination of the Series A Preferred Stock with the Secretary
of State of the State of Delaware, which shall have the effect when filed with the
Secretary of State of the State of Delaware of eliminating from the Amended and
Restated Certificate of Incorporation of the Company all matters set forth in the
Certificate of Designation of Rights and Preferences of Serics A Participating
Preferred Stock with respect to such Series A Preferred Stock and to execute and
deliver any and all other documents, and to do or cause to be done any and all acts
as such officer may deem necessary or appropriate to carry out the intent of these
resolutions.

SECOND: That in accordance with the provisions of Section 151 of the General
Corporation Law of the State of Delaware, the Restated Certificate of Incorporation of
the Company is hercby amended to eliminate all matters set forth in the Certificate of
Designation with respect to the Scries A Preferred Stock.

[Remainder of page intentionally left blank]



IN WITNESS WHEREOFY, said Comn Products International, Inc. has caused
this certificate to be signed by Mary Ann Hynes, its Vice President, General Counsel,
Corporate Secretary and Chief Compliance Officer, this 2/ _day of May, 2010.

CORN PRODUCTS INTERNATIONAL, INC.

Mary AHrTny‘ea{ Vice Presidcnf(, General
Counsel, Corporate Secretary and Chief
Compliance Officer




State of Delaware
Secretary of State
Division of Corporations
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CERTIFICATE OF MERGER OF
NATIONAL STARCH LLC
INTO

CORN PRODUCTS INTERNATIONAL, INC.

Pursuant to Title 8, Section 264(c) of the Delaware General Corporation Law and Title 6,
Section 18-209 of the Delaware Limited Liability Company Act, the undersigned corporation
executed the following Certificate of Merger:

FIRST: The name of the surviving corporation is Corn Products International, Inc., a
Delaware Corporation, and the name of the limited liability company being merged into this
surviving corporation is National Starch LLC.

SECOND: The Agreement and Plan of Merger and Reorganization (the “Agreement of
Merger”) has been approved, adopted, certified, executed and acknowledged by the surviving
cerporation and the merging limited liability company.

THIRD: The name of the surviving corporation is Corn Products International, Inc.
FOURTH: The merger is to become effective at 12:01 a.m. on January 1, 2012,

FIFTH: The Agreement of Merger is on file at 5 Westbrook Caorporate Center,
Westchester, lllincis 60154, the place of business of the surviving corporation.

SIXTH: A copy of the Agreement of Merger will be furnished by the corporation on
request, without cost, to any stockholder of any constituent corporation or member of any
constituent limited liability company.

SEVENTH: The Certificate of [ncorporation of the surviving corporation shall be its
Certificate of Incorporation.

EIGHTH: That anything herein or elsewhere to the contrary notwithstanding, this merger
may be amended or terminated and abandoned by the Board of Directors of Corn Products
International, Inc. at any time prior to the time that this Certificate of Merger filed with the
Secretary of State of the State of Delaware becomes effective.

IN WITNESS WHEREOF, ﬁd Corporation has caused this certificate to be signed by
an authorized officer, the RN day of December 2011.

CORN PRODUCTS INTERNATIONAL, INC.

By: ?E// WMCZ%;W@

Name: Mary Ann Hynes

Title: Senior Vice President, General Counsel,
Corporate Secretary & Chief Compiiance Officer
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CERTIFICATE OF AMENDMENT
OF
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF

CORN PRODUCTS INTERNATIONAL, INC.

Corn Products International, Inc. {the “Corporation”), a corporation organized and
existing under and by virtue of the General Corporation Law of the State of Delaware, DOES
HEREBY CERTIFY THAT:

FIRST: That at a meeting of the Board of Directors duly called and held, resolutions
were duly adopted setting forth the proposed amendment to the Amended and Restated
Certificate of Incorporation of the Corporation, as amended the ("Amended and Restated
Certificate of Incorporation”), declaring said amendment to be advisable and directing that the
same be considered at the next Annual Meeting of stockholders of the Corporation. The
resolution setting forth the proposed amendment is as follows:

“RESOLVED, that Article FIRST of the Amended and Restated Certificate
of Incorporation of the Corporation, be amended to read in its entirety as follows:

“FIRST: The name of the Corporation is Ingredion Incorporated.”

SECOND: That thereafter, pursuant to resolution of its Board of Directors, an Annual
Meeting of the stockholders of said Corporation was duly called and held upon notice in
accordance with Section 222 of the General Corporation Law of the State of Delaware, at which
meeting the necessary number of shares as required by the Corporation’s Amended and
Restated Certificate of Incorporation and By-Laws and the General Corporation Law of the State
of Delaware were voted in favor of the amendment.

THIRD: The foregoing amendment has been duly adopted in accordance with the
applicable provisions of Section 242 of the General Corporation Law of the State of Delaware,

FOURTH: This certificate and the foregoing amendment shall bacome effective at
12:01 a.m. on June 4, 2012.

[Remainder of page intentionally left blank]



IN WITNESS WHEREOF, said Corporation has caused this certificate to be
signed by Mary Ann Hynes, its Senior Vice President, General Counsel, Corporate Secretary
and Chief Compliance Officer, this 22nd day of May, 2012.

CORN PRODUCTS INTERNATIONAL, INC.

By: %%C%u@

Name: Mary Hynes l/

Title: Senior Vice  President, General
Counsel, Corporate Secretary and
Chief Compliance Officer






