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STATEMENT OF THE CASE

This case involves three contracts between Parrish & Heimbecker, Limited (“P&H”) and Singer
Enterprises, Inc. (“Singer”) for #1 Canadian Western Barley for delivery in November and December
2021, as well as for #2 CP Plus wheat for delivery in October 2021. It is undisputed that the parties entered
into the following contracts:

- Contract 314468 for 2000 MT of barley at $252.62 CAD/MT for delivery in November 2021 to
the P&H elevator at Hanover Junction, SK (“Hanover Elevator”);

- Contract 314930 for 1,000 MT of barley at $259.51 CAD/MT for delivery in December 2021 to
the Hanover Elevator; and

- Contract 315981 for 4,000 MT of wheat at $266.40 CAD/MT for delivery in October 2021 to the
Hanover Elevator.

(collectively referred to as “Contract Confirmations”).

Singer and P&H had a course of dealings whereby Singer entered into a series of contracts with P&H
beginning in 2015. For 2021, P&H provided a settlement report that shows that Singer and P&H entered
into contracts that are not at issue in this case between Singer and P&H.

There is no dispute about the amounts of barley and wheat that Singer delivered:

- For Contract 314468, Singer delivered 1,517.847 MT of barley, and P&H notified Singer that it
had defaulted on 428.153 MT of barley.

- For Contract 314930, Singer did not deliver any barley, and P&H notified Singer of a default for
the full amount (1,000 MT) of barley.

- For Contract 315981, Singer delivered 525.793 MT of wheat, and P&H notified Singer that it had
defaulted on 3,474.207 MT of wheat.

From the time the Contract Confirmations were signed by both parties during the first quarter of 2021
until October 2021 when P&H determined that Singer was in default, there is no dispute that the price of
barley went from $250 CAD/MT to about $380 CAD/MT and the wheat price went from $265 CAD/MT
to $425 CAD/MT. P&H admits that weather in the Canadian prairies through much of the summer of
2021 was hot and dry and that many crops did not mature in the fields.
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Throughout July, August, and September of 2021, P&H employees routinely reached out to Mr. O.J.
Singer, the President of Singer (“Mr. Singer”), to discuss the status of his crops, namely the wheat and
barley. On July 13,2021, Mr. Singer stated that he wished he had not sold anything for 2021 fall harvest.
Approximately ten days later, on July 23, 2021, Mr. Singer called P&H and reported that he had 70% crop
insurance and that he would not have as much “crop” as he had hoped.

On July 26, 2021, Mr. Singer called and asked about the process if he did not have the wheat to deliver.
P&H discussed with him how replacement values were determined, the buyout process, and potential
scenarios. At that time, Mr. Singer reported that he had seeded acres of 3000MT of canola, 5000MT of
wheat, and 2500MT of barley. He explained that he had a total of 7000MT of wheat sold (including
3,000MT that is not part of this case but was fully delivered on), and he expressed an interest in washing
2000MT of wheat. P&H could not find an offer across its network (including the Hanover Elevator) to
find the exact replacement value for the wheat, so P&H offered the wash or buy-in values from Canadian
Western Red Spring Wheat (“CWRS”) from P&H’s Hamlin elevator, but Mr. Singer declined this
wash/buy-in offer and stated that he would find something cheaper to fulfill his Contract Confirmations.

By August 17, 2021, when P&H asked if Mr. Singer wanted to reduce the Contract Confirmations with
P&H, he declined. In response, Mr. Singer said he wanted to wait to see how the wheat and barley
progressed in the field.

By late August 2021, P&H tested Singer’s Barley, and there were no discounts on the test weight.

On October 4, 2021, Mr. Singer reported to P&H’s General Manager at the Hanover Elevator that he was
waiting on the results of his crop insurance and was waiting to measure his bins. Mr. Singer also reported
that he did not want to “buy in” on the default amounts from the Contract Confirmations for his barley as
they were for November and December delivery periods.

Then, on October 12,2021, Mr. Singer and P&H discussed financing options through an unrelated banking
facility and the possibility of extending payment terms via a Consent to Judgment, which would allow
him to pay for the defaulted portions of the Contract Confirmations over time.

By October 15, 2021, Mr. Singer reported to P&H that he had no more wheat to deliver, had not purchased
any wheat, and had no intention of delivering the outstanding amounts of wheat under the Contract
Confirmations. Mr. Singer disputed any administration fee associated with the defaulted Contract
Confirmations.

On or about October 15, 2021, P&H closed out all of the Contract Confirmations and reviewed what
amount that P&H would have to buy in as replacement product for the wheat and barley delivered by truck
to the Hanover Elevator. Mr. Singer refused to pay the defaulted value claimed by P&H under the Contract
Confirmations, which at that time was the following:

- Contract 314468: $54,078.72 CAD;
- Contract 314930: $119,417.00 CAD; and
- Contract 315981: $542,518.27 CAD.

P&H also assessed the following administrative fees:

- Contract 314468: $4,281.53 CAD;
- Contract 314930: $10,000.00 CAD; and
- Contract 315981: $34,742.07 CAD.



On October 19, 2021, P&H gave Mr. Singer $908,175.41 CAD for the delivered wheat and $395,406.00
CAD for the delivered barley.

Mr. Singer then retained counsel, and on November 17, 2021, Mr. Singer reported to P&H that he would
not sign the Consent to Judgment with the payment plan and would not pay P&H anything on the defaulted
amounts under the Contract Confirmations.

In March 2022, Singer initiated legal action in Provincial Court in Saskatchewan. From March 2022
through February 2024, Singer pursued legal avenues outside of the NGFA Arbitration process. On
December 12, 2022, P&H received a stay of those legal proceedings whereby the King’s Bench for
Saskatchewan ordered that “P&H’s application is granted to the extent that this action is stayed pending:
(1) the arbitral tribunal’s ruling on Singer’s allegation that the arbitration clause is unconscionable; or (ii)
if Singer does not participate in the arbitration process, the arbitral tribunal’s determination of the
arbitration process. . . “ (“King’s Bench Decision”). Because the King’s Bench’s Decision sets forth the
principles of the law with precision and thoroughness, this Arbitration panel is including the King Bench’s
Decision as Exhibit A to this award. Singer appealed the King’s Bench’s Decision, and on February 29,
2024, the Court of Appeals for Saskatchewan dismissed Singer’s appeal and awarded costs be paid to
P&H.

Contract Terms

Each of the Contract Confirmations provides that the NGFA Trade Rules shall govern. Above the
signature line on the first page of the Contract Confirmations provides:

The Buyer(s) and Seller(s) signature on this contract acknowledge(s) the parties are authorized to enter into
a binding agreement. By signing this Contract, the parties understand and agree to the terms and conditions
on both the front and reverse side of this Contract. . . .

Further, the Contract Confirmations provide that “[a]ny claim relating to this Contract shall be settled by
arbitration” under the NGFA Arbitration Rules. Section 7 of the Contract Confirmations provide:

If Seller finds he/she cannot deliver the contracted quantity, Seller shall immediately advise Buyer. If Seller
fails to notify Buyer of their ability to complete the contracted delivery, Seller’s liability shall continue until
Buyer can determine whether Seller has defaulted. Buyer, when so notified or upon such determination, shall
by the close of the next business day elect either to: (a) agree with Seller to extend the time for delivery; or
(b) after having given notice to seller to complete the contract, buy-in for Seller’s account the defaulted
portion of the contract; or (c) after having given notice to Seller to complete the contract, cancel the defaulted
portion of the contract at the difference between the contracted price and the replacement cost, plus an
administrative fee of $10 per metric tonne. Seller shall pay to Buyer on demand the amount as may be
determined under paragraph 7(b) or 7(c), as may be applicable.

Section 16 of the Contract Confirmations further provides that “[n]one of the terms of this Contract may
be added to, deleted, or altered in any way without the written consent of an authorized representative of
the Buyer.”

Finally, Section 13 provides that interest shall be at 1.5% per month.

Notwithstanding the express terms and conditions in the Contract Confirmations, the NGFA Trade Rules
have significant protections for the producer/farmer/seller. Exhibit B is a copy of the NGFA Trade Rules
in effect in 2021 (note that there is an October 2020 version in effect until the NGFA Trade Rules were
amended in June 2021).



Singer’s Legal and Equity Arguments

Upon careful review of Singer’s written First Argument, Singer admits that “[t]he basis of the case is as
described in the Parrish and Heimbecker First Argument so far as the signing of the contracts and delivery
of grain and the balance of grain that was not delivered. . . .” Additionally, Singer admits that it had the
obligation to deliver all of the grain he produced but that he was not responsible for “ungrown grain.”
That is, Singer argues that Singer did not deliver the “balance of the grain because it was not grown.”
From a factual basis, Singer has only provided a one-page sworn statement signed by Mr. Singer. Exhibit
C is a copy of the Sworn Statement. No other factual information was provided by Singer in this
arbitration.

Singer offers as evidence Court File Number KBG-SA-309-2023 as “case authority” for failure to mitigate
damages in a defaulted contract situation in a case involving P&H, but with a different opposing party.
Singer also offers a blog on equitable fraud as well as a law review article entitled Equitable Remedies:
Protecting “What We Have Coming to us” written by Larissa Katz and published in the Drake Journal of
Agricultural Law. Finally, Singer includes another law review article entitled Adhesion Contracts, Bad
Faith, and Economically Faulty Contracts by J.W. Looney and Anita K. Poole in the Drake Journal of
Agricultural Law discussing United States law.

In the Sworn Statement signed by Mr. Singer, Mr. Singer admits that he signed the Contract Confirmations
on behalf of Singer, but he states that P&H did not explain to him the contract that he was signing and
that he was “tricked from the beginning into agreeing to the Arbitration as well as the terms of the contract
between [P&H] and [Singer], with heavy protection to [P&H] for breach of the contract but zero protection
to [Singer].” He further states that he believed that he should be protected because the dry conditions
were an Act of God. Specifically, he attests: “I delivered to [P&H] 100% of each of the crops that were
contracted for and the short fall in delivery was because of the Act of God in a drought and the bushels
were just not grown.” He also attests that “[a]t no time did Parrish discuss with me the form of the contract,
either a Production contract (which it was) or the contract that was executed and the difference in those
two choices were never explained or offered.” Finally, he wrote: “My company has not benefited from
not delivering the contracted for grain as it was not grown.”

In summary, Singer makes the following legal and equity arguments in his First Argument: (i) the laws
of Saskatchewan should apply rather than the NGFA Trade Rules; (ii) the Contract Confirmations lack
certain definitions such as “replacement cost” or “buy-in”; (iii) P&H did not mitigate its damages for the
breaches of the Contract Confirmations; (iv) the Contract Confirmations are adhesion contracts and
unconscionable; and (v) Singer’s failure to produce the grain was an Act of God (also referred to as a force
majeure event) and should be excused. We address each argument in the Decision section below.

THE DECISION

Singer argued to the King’s Bench for Saskatchewan that there was ambiguity in the arbitration clause.
The Honorable G.M. Currie found that there was no ambiguity in Section 7 of the Contract Confirmations,
which provided that the Contract Confirmations are governed by Saskatchewan and Canadian law “except
where an issue may be decided under the National Grain and Feed Association Trade Rules.” Singer also
argued to the King’s Bench of Saskatchewan that the arbitration clause did not give the arbitral tribunal
any jurisdiction to determine whether the contracts were unconscionable, and again, the Honorable Currie
found that there is no ambiguity in the clause “[a]ny claim relating to this Contract shall be settled by
arbitration. . . .,” and therefore, the arbitration tribunal can and should address unconscionability of the
Contract Confirmations. Further, the Honorable Currie determined that the NGFA arbitration panel can
rule on its own “jurisdiction even when that issue touches on a matter of equity.”
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This arbitration panel agrees with the Honorable Currie. The arbitrators in this matter have taken into
account all of the arguments, evidence, and information provided in the briefings. This arbitration panel
concludes it has jurisdiction over the Contract Confirmations and equity claim as it relates to the Contract
Confirmations at issue. As such, we turn to Singer’s main argument that the Contract Confirmations were
unconscionable and adhesion type contracts.

From a meaningful factual matrix, each of the three Contract Confirmations are two-page documents. The
first page is entitled “Purchase Confirmation,” which is in readily-readable print. The first page also
includes the parties’ details, the grain to be delivered, when and where the delivery is to be delivered, and
the price to be paid. Above the signature lines, it further provides:

The Buyer(s) and Seller(s) signature on this contract acknowledge(s) the parties are authorized to enter into
a binding agreement. By signing this Contract, the parties understand and agree to the terms and conditions
on both the front and reverse side of this Contract. . . .

This language is standard across the North American agricultural industry and is consistent with NGFA
Trade Rules from 2020 to present. This language specifically provides that Singer understood and agreed
to the terms and conditions of the Contract Confirmations. The second page, which is also referred to as
the reverse side, includes eighteen (18) readable provisions — transfer of good title, merchantable quality,
rejection of grain, an arbitration clause, etc. — with another signature line. Singer signed each of the two
pages for all of the Contract Confirmations.

We find that P&H’s Contract Confirmations are consistent with the industry standard two-page contracts
with the commercial terms and rules identified on the first page and then additional terms and conditions
on the back. The Contract Confirmations also refer to the NGFA Trade Rules, which afford significant
protections for producers/farmers/sellers.

Singer has only offered Exhibit C, signed by the President of Singer, as the factual basis to support its
allegations of unconscionability and adhesion. Singer has not offered any evidence to conclude that Singer
was forced into signing the Contract Confirmations; rather, the factual evidence supports that Singer had
the option to not sign the Contract Confirmations. That is, each of the Contract Confirmations were sent
to him for e-signatures. There is a time stamp on each one. Mr. Singer chose to electronically sign each
of the Contract Confirmations within minutes of receipt — one signature on the first page and another
signature on the second page. Mr. Singer had told P&H in July 2021, that he wished he had not pre-sold
his crops for the fall. This signals, correctly so, that Mr. Singer knew he did not have to enter into the
Contract Confirmations to sell his crops; rather, he chose to do so for whatever reason. Perhaps he was
used to doing so, because he has contracted with P&H since 2015 and had numerous contracts on the
books even in 2021 that are not at issue in this case. Or, perhaps he preferred to lock in a price for his
crops where he would not have worry about lower prices in the fall harvest. There are many reasons why
producers/farmers/sellers enter into contracts with buyers such as P&H. What is important in this factual
matrix is that Mr. Singer had a choice whether to execute the Contract Confirmations on behalf of Singer,
and he chose to do so.

In contrast to the scarcity of factual information provided by Singer, P&H has offered four sworn
statements. These four sworn statements include specifics and details around the parties’ interactions and
discussions, the documentation showing the buy-in/replacement information, settlement reports showing
all of Singer’s grain deliveries, and text messages.



To address Singer’s assertion that there was inequality in the bargaining, Singer provides no evidence —
not even in the Sworn Statement — to support that there was inequality in the bargaining. While Singer
ostensibly made certain arguments to the King’s Bench (see King’s Bench Decision at paragraphs 45-46)
that only a few such companies operate in Saskatchewan for purchasing grain, and that all of those
companies have non-negotiable standard form contracts, no such information was presented to this
arbitration panel.

Additionally, Singer argues that Mr. Singer lacked a level of sophistication as compared to P&H and that
Mr. Singer had a lack of opportunity to negotiate the standard terms. Singer also asserts that the Contract
Confirmations were an improvident bargain. We do not find any factual evidence to support these
allegations. In contrast, we find that Singer retained crop insurance on its crops. Crop insurance is used
to protect a farmer/producer/seller from a myriad of potential risks ranging from adverse growing
conditions to market fluctuations. The evidence in this matter demonstrates that Mr. Singer reported to
P&H on two separate occasions that his company had crop insurance and that the crop insurance covered
70% of the crop.

In this case, we conclude that Mr. Singer knew what he was doing when he entered into the industry
standard Contract Confirmations. His company hedged its risks related to weather and market fluctuations
by purchasing crop insurance. Singer then defaulted on the Contract Confirmations and kept the money
that P&H paid him (approximately $1.3 million CAD). Singer also retained the crop insurance proceeds
while at the same time refusing to pay P&H for the amount of money that it had to pay to buy in the
replacement value of the wheat and barley that Singer had contracted to provide P&H.

Further, instead of proceeding with the NGFA arbitration process, Singer entered into a multi-year legal
battle whereby P&H had to continue to chase Singer for the defaulted amounts and buy in replacement
values from the 2021 harvest year. From a financial perspective and as to the question of an improvident
bargain, there is ample evidence in the record that Singer received approximately $1.3 million CAD and
crop insurance. This information is notably absent from any of Singer’s materials submitted to this
arbitration panel.

Finally, Singer asserts that the dry weather/drought was an Act of God and that Singer should have been
excused from the contractual commitments with P&H. One of the true risks in agriculture and farming is
the weather. The parties can negotiate an Act of God or force majeure provision into the contracts, but
Singer has not provided any factual basis showing a request for any revisions to the Contract
Confirmations or that any such requests were denied. In Mr. Singer’s Sworn Statement, he made three
cursory statements that are relevant to this analysis:

6. I delivered to Parrish 100% of each of the crops that were contracted for and the short fall in delivery was
because of the Act of God in a drought and the bushels were just not grown.

7. At no time did Parrish discuss with me the form of the contract, either a Production contract (which it was)
or the contract that was executed and the difference in those two choices were never explained or offered.

* * *

9. I executed the contract to Arbitrate feeling like the Mob was giving me an offer I could not refuse.



Reviewing these statements, Mr. Singer carefully points out in paragraph 6 that he delivered “each of the
crops that were contracted for,” and he does not reference the other metric tons of crops that he grew or
the fact that on July 16, 2021, P&H offered to wash or buy-in with another crop he had grown. Mr. Singer
declined this wash/buy-in offer and stated that he would find something “cheaper” to fulfill his Contract
Confirmations. In paragraph 7 of his Sworn Statement, he acknowledges that he knows that there are
different types of contracts but that P&H did not discuss them with him. As detailed above, though, there
is evidence that on July 26, 2021, Mr. Singer called and asked about the process if he did not have the
wheat to deliver, and P&H discussed with him how replacements values were determined, the buyout
process, and potential scenarios. The parties discussed washes/buy-ins for the wheat. As such, the factual
information before this arbitration panel demonstrates that Mr. Singer knew what are buy-in and
replacement values; especially, because of the discussion that occurred on July 26, 2021, between Mr.
Singer and P&H. When Mr. Singer chose not to wash the Contracts Confirmations and go to the market
to “find something cheaper,” he demonstrated his savvy of industry principles including “buy-in” and
“replacement value” of crops when a farmer/producer/seller is unable to provide the contractually agreed
upon amounts of crops in a given harvest.

We find Singer’s equity arguments to be factually unconvincing. As such, there is no factual basis upon
which we can find that the Contract Confirmations were unconscionable or constituted an adhesion
contract.

Finally, as to the argument that P&H should have mitigated its damages for the breaches of the Contract
Confirmations, P&H has provided the factual basis to demonstrate that P&H attempted in good faith to
work with Singer throughout July to October on possible mitigation strategies due to Singer not producing
enough crops to meet the contractual requirements. Singer rejected the reduced amount of the Contract
Confirmations, rejected the offer to wash/buy in with respect to the CSWR, and rejected the Consent for
Judgment. P&H has demonstrated through its factual evidence that it engaged in good faith negotiations
and discussions with Singer to no avail.

This arbitration panel finds that Singer defaulted on the Contract Confirmations and awards P&H the
damages of $765,037.59 CAD plus interest.

THE AWARD

This Arbitration Panel finds that Singer defaulted on the Contract Confirmations and awards Parrish &
Heimbecker, Limited the damages of $716,013.99 (principal amount) CAD plus the contractually agreed
upon interest of 1.5% per month on the original principal amount starting in October 2021 through the
date of payment in full. This Arbitration Panel also awards the administrative fees of $49,023.60 CAD per
Section 7 of the Contract Confirmations. This Arbitration Panel declines to award the legal fees of
$65,660.10 CAD, because Parrish & Heimbecker, Limited has not demonstrated in its briefing that such
is warranted based on the language in the Contract Confirmations.



Decided: March 3, 2026

Submitted with the unanimous consent of the arbitrators, whose names appear below:

Quinn Kulik, Chair Tony Smith Mike Traxinger

Vice President & General Counsel ~ Vice President Grain Operations Senior Vice President and
J.D. Heiskell & Co. United Quality Cooperative General Counsel

Omaha, NE Minot, ND Agtegra Cooperative

Aberdeen, SD
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