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JPMORGAN CHASE BANK, N.A. 
270 Park Avenue 

New York, New York 10017  

 
June 8, 2026 

Ingredion Incorporated 
Senior Delayed Draw Term Loan Facility 

JPMorgan Fee Letter 

Ingredion Incorporated 
5 Westbrook Corporate Center 
Westchester, Illinois 60154 
Attention:  C. Kevin Wilson, Vice President and Corporate Treasurer 

Ladies and Gentlemen: 

Reference is made to the Commitment Letter dated the date hereof (together with all attachments 
thereto, the “Commitment Letter”) by and among us and you regarding the proposed senior delayed draw 
term loan facility described therein. Capitalized terms used but not defined herein are used with the 
meanings assigned to them in the Commitment Letter. This letter agreement is the Fee Letter referred to in 
the Commitment Letter. 

As consideration for the agreement of JPMorgan to arrange the Facility and its commitment under 
the Commitment Letter, you agree to pay, or cause to be paid, to JPMorgan the following fees: 

(i) an arrangement fee (the “Arrangement Fee”) in an amount equal to 0.05% of the aggregate 
allocated commitments in respect of the Facility on the date of the effectiveness of the commitments under 
the Facility (the “Effective Date”), which Arrangement Fee will be earned, due and payable on the Effective 
Date; 

(ii) an upfront fee (a) with respect to the Tranche 1 DDTL Facility (the “Tranche 1 Upfront 
Fee”) for the benefit of each Lender thereunder (including JPMorgan) in an amount equal to 0.075% of the 
amount of the allocated commitment of each such Lender under the Tranche 1 DDTL Facility as of the 
Effective Date and (b) with respect to the Tranche 2 DDTL Facility (the “Tranche 2 Upfront Fee”; the 
Tranche 2 Upfront Fee, together with the Tranche 1 Upfront Fee, the “Upfront Fees”) for the benefit of 
each Lender thereunder (including JPMorgan) in an amount equal to 0.125% of the amount of the allocated 
commitment of each such Lender under the Tranche 2 DDTL Facility as of the Effective Date, 50.0% of 
which Upfront Fees shall be earned, due and payable to the Lenders on the Effective Date and 50.0% of 
which Upfront Fees shall be earned, due and payable to the Lenders on the Closing Date; and 

(iii) an annual administration fee in an amount equal to $50,000 per year with respect to the 
Facility, which administration fee will be payable on the Effective Date and annually in advance on each 
anniversary thereof prior to the maturity or early termination of the Facility and the payment in full of all 
amounts owing thereunder; provided that if the commitments under the Facility are reduced or terminated 
in whole without loans having been funded thereunder (such date, the “Commitment Termination Date”), 
then JPMorgan shall rebate to the Borrower a pro-rated portion of the Administration Fee previously paid, 
equal to $50,000 multiplied by a fraction, the numerator of which is the number of days from the 
Commitment Termination Date until the one year anniversary of the Effective Date and the denominator of 
which is 365. 

You agree that, once paid, the fees or any part thereof payable hereunder and under the 
Commitment Letter shall not be refundable under any circumstances, regardless of whether the transactions 
or borrowings contemplated by the Commitment Letter are consummated. All fees payable hereunder and 
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under the Commitment Letter shall be paid in immediately available funds and shall not be subject to 
reduction by way of withholding, setoff or counterclaim or be otherwise affected by any claim or dispute 
related to any other matter. Further, you agree that the fees paid hereunder shall be in addition to 
reimbursement of JPMorgan’s out-of-pocket expenses as and to the extent required by the Commitment 
Letter and any other fees payable to JPMorgan or the Lenders pursuant to the Commitment Letter. You 
agree that JPMorgan may, in its sole discretion, share with or allocate to all or a portion of any of the fees 
payable pursuant to this Fee Letter with its affiliates or any of the other Lenders. 

It is understood and agreed that this Fee Letter shall not constitute or give rise to any obligation to 
provide any financing. Such an obligation will arise only to the extent provided in the Commitment Letter 
if accepted in accordance with its terms. This Fee Letter shall not be assignable by you without the prior 
written consent of JPMorgan (and any purported assignment without such consent shall be null and void). 
This Fee Letter may not be amended or waived except by an instrument in writing signed by JPMorgan and 
you. This Fee Letter shall be governed by, and construed in accordance with, the laws of the State of New 
York. This Fee Letter may be executed in any number of counterparts, each of which shall be deemed to 
constitute an original, and all of which, when taken together, shall constitute one agreement. Delivery of an 
executed signature page of this Fee Letter by facsimile transmission or electronic transmission in a manner 
consistent with the requirements of the Commitment Letter shall be effective as delivery of a manually 
executed counterpart hereof. 

You agree that this Fee Letter and its contents are subject to the confidentiality, selection of forum, 
waiver of jury trial, limitation of liability, indemnity and other applicable provisions of the Commitment 
Letter. The provisions of this Fee Letter shall survive the expiration or termination of the Commitment 
Letter (including any extensions thereof) and the funding of the Facility, and shall remain in full force and 
effect regardless of whether definitive documentation relating to the Facility shall be executed and 
delivered. 

This Fee Letter shall be governed by, and construed in accordance with, the law of the State of New 
York. You consent to the exclusive jurisdiction and venue of the United States District Court for the 
Southern District of New York sitting in the Borough of Manhattan (or if such court lacks subject matter 
jurisdiction, the Supreme Court of the State of New York sitting in the Borough of Manhattan). Each party 
hereto irrevocably waives, to the fullest extent permitted by applicable law, (a) any right it may have to a 
trial by jury in any legal proceeding arising out of or relating to this Fee Letter or the transactions 
contemplated hereby (whether based on contract, tort or any other theory) and (b) any objection that it may 
now or hereafter have to the laying of venue of any such legal proceeding in the federal or state courts 
located in the City of New York, Borough of Manhattan. 

Please confirm that the foregoing is our mutual understanding by signing and returning to us an 
executed counterpart of this Fee Letter. 

[Signature page follows] 



JPMorgan is pleased to have been given the opportunity to assist you in connection with this 
important financing. 

Very truly yours, 

JPMORGAN CHASE BANK, N.A. 
 
 
 

By:   
Name: Gregory T. Martin 
Title: Executive Director 
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Accepted and agreed to as of  
the date first written above by: 

INGREDION INCORPORATED 

 

 

By:  ____________________________ 
Name: C. Kevin Wilson 
Title: Vice President & Corporate Treasurer 

Docusign Envelope ID: 0BD5F910-65C9-8415-8149-59298E1A86DD


