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Secretary of the Commission
Commodity Futures Trading Commission
Three Lafayette Centre

1155 215t Street NW

Washington, DC 20581

RE: Rule Certification Submission Pursuant to Requlation 40.6(a); Amendments to MGEX
Bylaws

Dear Mr. Kirkpatrick:

Pursuant to Commodity Exchange Act (“CEAct”) Section 5¢ and Commodity Futures Trading Commission
(“CFTC” or “Commission”) Regulation 40.6(a), the Minneapolis Grain Exchange, LLC (“MGEX” or
“Exchange”) hereby certifies that the amendments to MGEX Bylaws 2.18., 12.8., 12.13., and 12.14., as set
forth in Exhibit A, comply with the CEAct and the Commission regulations promulgated thereunder (the
“Proposed Amendments”). MGEX further certifies that the submission and pending changes to the MGEX
Bylaws have been posted on the Exchange website at the following link:
http://www.mgex.com/regulation.html.

Overview of Bylaw Amendments

The Proposed Amendments to the above-referenced Bylaws make the disqualifiers to serve on the Board
of Directors and disciplinary committees genenerally consistent with Section 8a(2) of the CEA, and
eliminate the Board member conflicts of interest voting exemption under Bylaw 12.8.

DCM Core Principles

MGEX has reviewed the Core Principles for designated contract markets (“DCM Core Principles”) and
identified that the Proposed Amendments may impact the following DCM Core Principles:

e DCM Core Principle 7 — Availability of General Information: The Proposed Amendments have been
disseminated on the MGEX website, and will be available in the MGEX Rulebook, which is
accessible online.

e DCM Core Principle 15 — Governance Fitness Standards: The Proposed Amendments enhance
fitness standards for MGEX Board members and disciplinary committee members.

e DCM Core Principle 16 — Conflicts of Interest: The Proposed Amendments minimize and resolve
conflicts of interest by eliminating a voting exemption from the MGEX Rules.


http://www.mgex.com/regulation.html

Pursuant to MGEX Bylaw 3.1., the MGEX Board of Directors (“Board”) unanimously approved the Proposed
Amendments at its meeting held on October 4, 2022. There were no substantive opposing views expressed
by the Board, nor is the Exchange aware of any substantive opposing views with respect to this filing. The
Proposed Amendments are to be effective when incorporated into the MGEX Rulebook and posted on its
website, which will be at least 10 business days following the date of this submission.

If there are any questions regarding this submission, please contact me at (612) 321-7141 or
canderson@mgex.com. Thank you for your attention to this matter.

Sincerely,

(oA M AN

Carmen Anderson
Assistant Corporate Counsel
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EXHIBIT A

The following MGEX Bylaws are to be amended. Additions are while deletions are

marked-through.

2.18. AFFIRMATIVE OBLIGATION TO NOTIFY EXCHANGE OF CHANGE IN ELIGIBILITY TO SERVE
ON BOARD OF DIRECTORS.

Applicants for and members of the Board of Directors have an affirmative obligation to promptly notify the
Exchange if at any time there is a change in his or her eligibility to serve.

12.8. CONFLICTS OF INTEREST.

A member of the Board of Directors and certain other committees at the Exchange must abstain from
deliberating and voting on matters when there is a potential personal or financial conflict of interest. This
Bylaw describes how and when the conflict of interest will be determined. Additional and broader conflicts
of interest provisions apply to the Disciplinary Committee and the Hearing Committee. (See Bylaws 8.2.
and 9.2.)

A. Definitions. For purposes of this Bylaw the following definitions shall apply:

1. The term “family relationship” of a person shall mean the person’s spouse, former
spouse, parent, stepparent, child, stepchild, sibling, stepbrother, stepsister,
grandparent, grandchild, uncle, aunt, nephew, niece, or in-law.

2. The term “governing board” shall mean the Board of Directors, Committees of the
Board of Directors and Committees of the Exchange authorized to take action or
to recommend the taking of action on behalf of the Exchange.

3. The term “member’s affiliated firm” shall mean a firm in which the member is an
employee or a “principal,” as defined in CFTC Regulation 3.1(a).

4. The term “named party in interest” shall mean a person or entity that is identified
by name as a primary subject of any material matter being considered by a
governing board.

5. The term “significant action” shall mean any of the following types of actions or
changes that are implemented without the Commission’s prior approval:

a. Any actions or changes which address an “emergency” as defined in
CFTC Regulation 1.41(a)(4)(i) through (iv) and (vi) through (viii); and,

b. Any changes in margin levels that are designed to respond to
extraordinary market conditions such as an actual or attempted corner,
squeeze, congestion or undue concentration of positions, or that otherwise
are likely to have a substantial effect on prices in any contract traded at
the Exchange; but shall not include any Bylaw or MGEX Rule not
submitted for prior CFTC approval because such Bylaw or MGEX Rule is
unrelated to the terms and conditions of any contract traded at the
Exchange.
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Named Party in Interest Conflict

1.

Prohibition. No member of a governing board shall knowingly participate in such
body’s deliberations or voting in any matter involving a named party in interest
where such member: (a) is a named party in interest; (b) is an employer, employee
or fellow employee of a named party in interest; (c) is associated with a named
party in interest through a broker association; (d) has a family relationship with a
named party in interest; or, (e) has any other significant, ongoing business
relationship with a named party in interest, excluding relationships limited to
executing futures or option transactions opposite each other or to clearing futures
or options transactions through the same Clearing Member.

If the member’s only relationship with a named party in interest is through a broker
association not established for the purpose of sharing profits and losses, then the
prohibition shall not apply. Furthermore, if a named party in interest is one or part
of a group of similar persons or entities that is the subject for general deliberation
and voting, such as approval for regularity or membership, and there is no material
issue of dispute involving a named party in interest, then the prohibition shall not

apply.

Disclosure. Prior to consideration of any matter involving a named party in interest,
each member of the deliberating body who does not choose to abstain from
deliberations and voting shall disclose to the Department of Audits and
Investigations whether such member has one of the relationships listed in
paragraph B.1. of this Bylaw with a named party in interest.

Procedure and Determination. Exchange staff shall determine whether any
member of the deliberating body is subject to a conflicts restriction under this
paragraph B. Such determination shall be based upon a review of the following
information:

a. information provided by the member pursuant to paragraph B.2. above,
and
b. any other source of information that is held by and reasonably available to

the Exchange.

Financial Interest in a Significant Action Conflict

1.

Prohibition. No member of a governing board shall participate in such body’s
deliberations and voting on any significant action if such member knowingly has a
direct and substantial financial interest in the result of the vote based upon either
Exchange or non-Exchange positions that could reasonably be expected to be
affected by the significant action under consideration, as determined pursuant to
this Bylaw.

Disclosure. Prior to consideration of any significant action, each member of the
deliberating body who does not choose to abstain from deliberations and voting
shall disclose to the Department of Audits and Investigations position information
that is known to such member, with respect to any particular month or months that
are under consideration, and any other positions which the deliberating body
reasonably expects could be affected by the significant action, as follows:
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D.

a. gross positions held at the Exchange in the member’s personal accounts
or “controlled accounts,” as defined in CFTC Regulation 1.3(j);

b. gross positions held at the Exchange in proprietary accounts, as defined
in CFTC Regulation 1.17(b)(3), at the member’s affiliated firm;

C. gross positions held at the Exchange in accounts in which the member is
a principal, as defined in CFTC Regulation 3.1(a);

d. net positions held at the Exchange in “customer” accounts, as defined in
CFTC Regulation 1.17(b)(2), at the member’s affiliated firm; and

e. any other types of positions, whether maintained at the Exchange or
elsewhere, held in the member’'s personal accounts or the proprietary
accounts of the member’s affiliated firm, that reasonably could be affected
by the significant action.

Procedure and Determination. Exchange staff shall determine whether any
member of the deliberating body is subject to a conflicts restriction under this
paragraph C. based upon a review of the most recent large trader reports and
clearing records available to the Exchange, information provided by the member
with respect to positions pursuant to paragraph C.2. of this Bylaw, and any other
source of information that is held by and reasonably available to the Exchange,
taking into consideration the exigency of the significant action being contemplated.

Deliberation Exemption.

1.

Any member of a governing board who would otherwise be required to abstain
from deliberations and voting pursuant to paragraph C. hereof may participate in
deliberations, but not voting, if the deliberating body, after considering the factors
specified below, determines that such participation would be consistent with the
public interest; provided, however, that before reaching any such determination
the deliberating body shall fully consider the position information specified in
paragraph C.2. and C.3. above, which is the basis for such member’s substantial
financial interest in the significant action that is being contemplated.

In making its determination, the deliberating body shall consider:

a. whether the member’s participation in deliberations is necessary to
achieve a quorum; and

b. whether the member has unique or special expertise, knowledge or
experience in the matter being considered.

Documentation. The minutes of any meeting to which the conflicts determination
procedures set forth in this Bylaw apply, shall reflect the following information:
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1. the names of all members who attended the meeting in person or who otherwise
were present by electronic means;

2. the name of any member who voluntarily recused himself or herself or was
required to abstain from deliberations and/or voting on a matter and the reason for
the refusal or abstention, if stated;

3. information on the position information that was reviewed for each member if
applicable and available; and

4, the name of any member who participated in voting pursuant to paragraph D.3. of
this Bylaw.

12.13.2217.00: DISQUALIFIERS TO SERVEIGE ON EXCHANGE DISCIPLINARY

COMMITTEES, ARBITRATION PANELS, OR GOVERNING BOARDS OR
COMMHITEES BY—PERSONSWHH-DBISCIPLINARY—HISTORIES
REGULATION 1.63.

In accordance with CFTC Regulation 1.63(b), as may be amended from time to time, Aa
Person shall be ineligible to serve on Exchange disciplinary committees, arbitration
panels or governing boards if such Person:

1. Was found within the prior three (3) years by a final decision of a self-
regulatory organization, and administrative law judge, a court of competent
jurisdiction or the CFTC to have committed a disciplinary offense;

2. Entered into a settlement agreement within the prior three (3) years in
which any of the findings or, in the absence of such findings, any of the
acts charged included a disciplinary offense;

3. Currently is suspended from trading on any contract market, is suspended
or expelled from membership with any self-regulatory organization, is
serving any sentence of probation or owes any portion of a fine imposed
pursuant to either:

a. A finding by a final decision of a self-regulatory organization, an
administrative law judge, a court of competent jurisdiction or the
CFTC that such person committed a disciplinary offense; or,

b. A settlement agreement in which any of the findings or, in the
absence of such findings, any of the acts charged included a
disciplinary offense.

4. Currently is subject to an agreement with the CFTC or any self-regulatory
organization not to apply for registration with the CFTC or membership in
any self-regulatory organization;
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12.14.

5. Currently is subject to or has had imposed on him within the prior three (3)
years a CFTC registration revocation or suspension in any capacity for any
reason, or has been convicted within the prior three (3) years of any of the
felonies listed in section 8a(2)(D)(ii) through (iv) of the CEA,;

5. Currently is subject to a denial, suspension or disqualification from serving on
the disciplinary committee, arbitration panel or governing board of any self-
regulatory organization as that term is defined in section 3(a)(26) of the
Securities Exchange Act of 1934.

B. The terms "disciplinary committee”, "arbitration panel", "disciplinary offense", "final
decision", "settlement agreement”, and "self-regulatory organization" shall be defined for
purposes of paragraph A of this rule in accordance with the definitions detailed in CFTC
Regulation 1.63(a).

DISQUALIFIERS TO SERVE ON EXCHANGE DISCIPLINARY COMMITTEES OR

GOVERNING BOARDS UNDER CEA SECTION 8a(2).

A Person shall be ineligible to serve on Exchange disciplinary committees or governing
boards if such Person meets any disqualifier listed in Section 8a(2) of the CEA.
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