
  

MINNEAPOLIS GRAIN EXCHANGE, INC. 
 

Membership Interest Trading Policy 
 
I. Purpose The purpose of this Membership Interest Trading Policy (“Policy”) is to 

promote compliance by the Minneapolis Grain Exchange, Inc. (the 
“Company” or “MGEX”) and its directors, officers and employees, with 
applicable laws and the rules of the Company before effecting any trades 
involving the Company’s membership interests. 

 
II. Applicability This Policy is applicable to all directors, officers and employees of the 

Company who have or might have access to material, non-public 
information regarding the Company (individually an “Access Person” and 
collectively “Access Personnel”).  Access Personnel are also responsible 
for compliance with these procedures by their family members (defined 
below) and by anyone else who shares their household.   

 
  While this Membership Interest Trading Policy does not cover the 

employers or other affiliates of the directors of the Company, purchases 
and sales of membership interests by such persons could lead to 
accusations of insider trading.  Therefore, directors should be sure to 
comply with the rules and policies of the Company and not disclose 
Company information to others, including these persons, and not use 
such information for any purpose other than the advancement of the 
interests of the Company.  Directors may want to consider instituting 
formal policies with their employers regarding protecting Company 
information they receive and implementing “walls” or other procedures to 
eliminate even the appearance of any roles a director may have in his or 
her employer’s decision to purchase or sell membership interests. 

 
III. Policy If a director, officer or employee of the Company has material, non-public 

information relating to the Company, it is the policy of the Company that 
neither that person, any family member, nor any person living in the 
household of that person may buy or sell membership interests or puts, 
calls or options on the membership interests of the Company or engage 
in any other action to take advantage of, or pass on to others (including 
entities with whom such person is affiliated), that information.  The 
guidelines set forth below should be considered specific means of 
effectuating this Policy and, as such, should be followed by all directors, 
officers and employees of the Company.   

 
IV. Reasons for this Policy 
  Insider trading (that is, the purchase or sale of membership interests on 

material, non-public information) is not consistent with the culture, 
organizational documents and rules of the Company or federal and state 
laws.  Because of the access you have as an Access Person to sensitive 
information regarding the Company, and even though you may not believe 
that you possess any material, non-public information at that time, you are 
required to pre-clear with the Company all trading activity in membership 
interests of the Company.  Pre-clearance is required to avoid even the 
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appearance of an improper transaction and to provide some uniformity to 
the definition of “material, non-public information” among the Company’s 
personnel. Due to the very substantial penalties potentially related to such 
activity, because the Company’s reputation is among its most important 
assets and because the potential damage to both your reputation and the 
Company’s reputation is very serious if you are accused of insider 
trading, the Company has adopted this Policy. 

 
  In addition to acknowledging your initial receipt and understanding of this 

Policy, you will be asked annually to confirm in writing your compliance with 
and continued understanding of this Policy.   

 
V. Definitions Who is an “Insider”? 
 
  Any person who possesses material, non-public information is considered 

an insider as to that information.  Insiders generally include directors, 
officers and employees of the Company.  The definition of insider is 
transaction specific.  In other words, an individual is an insider with 
respect to each material, non-public item of information of which he or 
she is aware. 

 
  Who is a “family member”? 
 
  A family member is any child, parent, sibling, spouse, registered domestic 

partner, grandparent, grandchild or in-law (including, but not limited to, 
brother-in-law, sister-in-law, father-in-law or mother-in-law). 

 
  What is “Material Information”? 
 
  The courts have said that information is material if a reasonable person, 

given the total mix of available information, would consider the 
information important in deciding whether to buy, hold or sell – or, put 
another way, if public disclosure of the information might reasonably be 
expected to affect the price of the instrument being traded. 

 
  Examples of Material Information Include: 
 

• Revenue, earnings or other operating results not yet released. 

• Projections of future earnings or losses. 

• Expansion plans or plans to downsize. 

• Changes in pricing or costs. 

• Mergers, acquisitions, tender offers, joint ventures or changes in assets. 

• Developments regarding suppliers or others with whom the Exchange 
does business (such as acquisition or loss of contract). 

• Developments regarding litigation. 

• Changes in control or management. 

• Changes in auditors. 

• Bankruptcies or receiverships. 
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  The above list is only illustrative; many other types of information may be 
considered “material” depending on the circumstances.  Courts have 
found a wide range of information to be material and the materiality of 
particular information is subject to reassessment on a regular basis. 

 
  What is “Non-Public Information”? 
 
  Non-public information is any information that has not been disclosed 

generally to the public.  Information that is received under circumstances 
that indicate the information is not yet in general circulation should be 
assumed to be non-public.  Information is not considered to be known to 
the public immediately upon issuance of a press release or other 
distribution but is public information only after there is adequate time for 
the news to be circulated and absorbed by members or potential 
members. 

 
VI. Trading Guidelines The following guidelines should be followed to ensure compliance with 

this Policy and to protect you from accusations of insider trading.  The 
guidelines apply even if you want to make the proposed purchase or sale 
for reasons having nothing to do with your possession of the insider 
information, such as your desire to raise money for unanticipated 
expenditures. 

 
  Do not trade until the third day after material, non-public information 

regarding the Company in your possession has been publicly released 
 
  To allow the Company’s members and potential members a reasonable 

amount of time to receive and act upon information released about the 
Company, you may not buy or sell membership interests until the third 
business day after the information has been released. 

 
  Do not disclose material, non-public information 
 
  You may not give anyone, including relatives, friends or work associates, 

any non-public information regarding the Company, either orally or in 
writing.  Furthermore, if you are in possession of material, non-public 
information, you may not make any recommendations that may 
encourage or discourage others from buying or selling membership 
interests of the Company (even though you do not actually disclose the 
information behind such recommendations).   

 
  Do not trade Company membership interests when you are aware of 

material, non-public information 
 
  You may not buy or sell membership interests when you are aware of 

material, non-public information about financial or other matters of the 
Company.  

 
  Avoid speculation and other practices that may appear to be based on 

non-public information 
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  Purchases of the membership interests should be made as long-term 

commitments.  The Company encourages directors and employees to 
avoid frequent trading in membership interests, because frequent trading 
also may give the appearance, in hindsight, that such transactions were 
based on non-public information.  

 
  You are also responsible for transactions by your family members 
 
  This Policy applies to your family members and others living in your 

household.  Employees are expected to be responsible for the 
compliance of their immediate family and personal household and, as 
described below, you should not “tip” information to your family members 
or anybody else. 

 
 Do not “tip” information to others 
 
  It is inappropriate, and a violation of Company rules, for a person in 

possession of material, non-public information to provide other people 
with such information or to recommend that they buy or sell membership 
interests based upon that information, even if they do not give the other 
person the specific information.  This is called “tipping” and can result in 
punishment of both the tipper and tippee.  Accordingly, do not share non-
public financial or other information with anyone outside of the Company 
(except its legal counsel, accountants or other advisors, as appropriate).  
Do not share any such information with employees of the Company 
except as required for the Company’s business.  Do not share non-public 
information with anyone if you suspect that the recipient might buy or sell 
membership interests of the Company in response to the information.   

 
  Your transactions will be evaluated with the benefit of twenty-twenty 

hindsight 
 
  Remember, if your transactions in membership interests ever become the 

subject of scrutiny, they are likely to be viewed after-the-fact with the 
benefit of hindsight.  As a result, before engaging in any transaction, you 
should carefully consider how the transaction may be construed in the 
bright light of hindsight.  This is particularly true where you may have 
non-public information that you do not consider to be material, but which 
others, including courts, may consider to be material. 

 
VII. Procedures Pre-Clearance.  Access Personnel must pre-clear the purchase or sale of 

MGEX memberships with a designated Compliance Officer provided in this 
Policy, who has sole discretion over whether to approve a trade.  The 
contact may be made orally.  The Board of Directors and executives of the 
Company will keep the Compliance Officers informed as to the existence of 
material, non-public information regarding the Company.  A Compliance 
Officer will advise you orally as to whether your proposed trade is 
permissible.  The Compliance Officers are responsible for keeping a record 
of all inquires and the responses given.  
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  If you are advised that the trade may occur, you may proceed with your 

proposed transaction.  A response by a Compliance Officer that a trade 
may occur in compliance with the Policy is effective from the time of 
response until the end of the next succeeding business day, unless you are 
otherwise advised by a Compliance Officer prior to trading.  If a bid is then 
properly placed during such time period, it may not thereafter be changed 
without again receiving pre-clearance in accordance with this Policy. 

 
  If you are advised that the trade may not occur, you may not effect the 

proposed transaction.  To avoid signaling to others that something non-
public and material is happening with respect to the Company, you should 
keep this response entirely confidential.  Such confidentiality will be easier 
to maintain if you go through the required pre-clearance procedures prior to 
discussing a proposed trade with others.  If you talk to others first and then 
get a response that the trade cannot be made, you will be in the position of 
having to provide an explanation for your change of mind.  To further 
minimize such potential signaling issues, you should avoid divulging the 
existence and nature of the Company’s pre-clearing procedures to anyone 
who is not subject to this Policy.  

 
  A favorable response to a trading inquiry from a Compliance Officer should 

not be interpreted as approval by the Company of the advisability of the 
proposed trade or of its compliance with other applicable policies, laws and 
regulations, including the Company’s Membership Interest Trading Policy.  
It is your responsibility to ascertain whether a contemplated transaction is 
within the scope of these other restrictions.  In any event, you should not 
affect the proposed trade if you are, in fact, in possession of material, 
non-public information about the Company.  

 
  Discretionary Hardship Exception.  A Compliance Officer may, but is not 

required to, authorize trading in Company membership interests due to 
financial hardship or other hardships only after:  

 
  a. the person trading has notified the Compliance Officer in writing of 

the circumstances of the hardship and the amount and nature of 
the proposed trade(s);  

 b. the person trading has certified to the Compliance Officer in writing 
no earlier than two business days prior to the proposed trade(s) that 
he or she is not in possession of material, non-public information 
concerning the Company; and  

 c. the Compliance Officer has approved the trade(s) and has certified 
such approval in writing.  

 
 Ex-directors, Officers and Employees.  These guidelines will also apply to 

former directors, officers and employees of the Company for a period of up 
to 90 days after such person terminates his or her position as an insider of 
the Company.    
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  No Obligation to Approve Trades.  The existence of the foregoing approval 
procedures does not in any way obligate a Compliance Officer to approve 
any trades requested by hardship applicants.  Compliance Officers may 
reject any trading requests at their sole discretion.  

 
VIII. What May Happen Even if you in fact possessed no non-public information, if you buy or sell 

the Company’s membership interests shortly before an event that affects 
their market price, you may be investigated by regulatory authorities or 
subjected to charges of insider trading by the person on the other side of 
the transaction.  The same is true if such a purchase or sale is 
undertaken by one of your friends, relatives or work associates.  
Defending against such a charge is very difficult, expensive and 
embarrassing for both you and for the Company.  Therefore, it is very 
important that you strive to avoid even an appearance that you might 
have traded while in possession of material, non-public financial 
information. 

 
IX. Possible Penalties If you violate this Policy, the Company may take any disciplinary action 

that it determines to be appropriate, up to and including termination of 
your employment for cause, or dismissal from the Board of Directors. 

 
X. Compliance Officers  

Layne G. Carlson 
Corporate Secretary 

612-321-7169 
lcarlson@mgex.com 

Mark G. Bagan 
President & CEO 

612-321-7166 
mbagan@mgex.com 

 
XI. Important Disclaimer The purposes of this Policy are to provide information concerning the 

trading of membership interests by Company personnel and to impress 
upon the Company’s directors, officers and employees the importance the 
Company places on complying with these restrictions.  This Policy is not 
intended to result in the imposition of any liability to the Company that 
would not exist in the absence of this Policy. 

 
XII. Assistance Any person with questions about specific transactions may obtain 

additional guidance from one of the Company’s designated Compliance 
Officers.  Remember, however, that the ultimate responsibility for 
adhering to these policies and avoiding improper transactions rests with 
each individual.  
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CERTIFICATION 
 

TO BE SIGNED ANNUALLY BY ALL DIRECTORS, OFFICERS AND EMPLOYEES OF  
MINNEAPOLIS GRAIN EXCHANGE, INC. 

 
The undersigned hereby certifies that he or she has read, understands and agrees to comply with 
Minneapolis Grain Exchange, Inc.’s Membership Interest Trading Policy. 
 
Date: ___________________, _______   
 
 
 Signature:__________________________ 
  
 Name:_____________________________ 
  
 Position:___________________________ 
 
 
 
 
 


