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CASE NUMBER 3154
PLAINTIFF: SURESOURCE COMMODITIES, LLC, PETROLIA, ONTARIO, CANADA

DEFENDANT: TRI-STATE CRUSH, LLC, SYRACUSE, INDIANA

STATEMENT OF THE CASE |

This case involves a sale on July 22, 2022, of 2,000 tons of organic soybeans by SureSource
Commodities, LLC (SureSource) to Tri-State Crush, LLC (Tri-State) at $1,349.20/ton ($40.48/bu.). The
contract provides for “Africa or India origin suppliers’ option” and “basis rail delivered CSX siding at
Cromwell, IN between October 1, 2022, and December 31, 2022.” SureSource contract number 1489
was signed by both SureSource and TriState on July 22 and 26, 2022, respectively.

This transaction between the parties was followed by numerous changes to shipping schedules and
destination as set forth below:

= September 30, 2022 — one car was billed to Cromwell, IN, which was diverted to a short line
destination at Stillwell, IN, where the first car arrived on November 11, 2022. Tri-State requested
subsequent waybills be made to Kingsbury, IN on the Canadian National Railway.

= September 30 through December 1, 2022 — it became evident the siding designated as destination by
Tri-State was not operational. Various attempts at different transload points were made and
eventually resolved.

=  December 1 and December 7, 2022 — SureSource requested additional billing information to apply
railcars to the contract.

= December 12, 2022 — Tri-State informed SureSource that it had no space for shipments from
SureSource due to issues including ongoing insurance negotiations related to a separate shipment
from another company, which was contaminated with stones. Both Tri-State and SureSource agreed
to extend shipping under the contract in dispute until the end of January 2023. No railcars were
received in January under the contract.

* February 3, 2023 — Tri-State and SureSource confirmed by email their agreement to ship two railcars
per month based upon Tri-State’s email of January 27, 2023, which stated, “I could probably fit in a
couple cars a month but that’s the most until I get these beans moved.” Additional terms to this
amendment included informing SureSource if Tri-State was able to take additional cars with
advanced notice of three weeks requested. According to the arbitrators, these statements became
pivotal as the dispute between the parties developed. Grand Rapids MI was agreed to as a
destination, adding a $23/ton freight adjustment and a carry charge of $2/ton/month on unshipped
tons. No cars were received in February under the contract.
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= March 15, 2023 — through the course of communications by e-mail, Tri-State stated, “you could set
up to send 6 more railcars our way also,” and SureSource responded the same day, “I have added
[SureSource’s logistics manager] for arrangements and updates.”

= March 20, 2023 — two previously billed railcars arrived at Tri-State.

= June 7 - July 21, 2023 — ongoing communications between the parties on coordinating shipping. Tri-
State claims it made a phone call in July requesting shipment of all remaining cars.

= August 10, 2023 - via email, Tri-State asked for all remaining cars, stating it had requested all cars
be shipped “over a month ago” and asked that carry charges be stopped. SureSource agreed to stop
carry charges and did not dispute the schedule request.

= September 1, 2023 — SureSource confirmed 10-12 trucks (3 railcars) to arrive on September 6 after
being transloaded from Grand Rapids, ML

= September 27, 2023 — Tri-State communicated by email that it had requested earlier shipment and
consequently would not be accepting further deliveries from SureSource.

SureSource filed for NGFA Arbitration citing NGFA Feed Trade Rule 19(B) [Default by the Buyer],
requesting $386,807.06 for cancellation of the contract plus interest and $15,555.03 for arbitration and
attorney fees.

Tri-State presented a counterclaim in its arguments requesting $2,068,366.50 from SureSource based
upon language in the contract. Tri-state also claimed a refund due of $92,476.59 based upon invoicing
errors by SureSource.

On August 27, 2025, pursuant to the request by SureSource and Rule 8 of the NGFA Arbitration Rules,
an oral hearing was conducted by the arbitration committee with company representatives, witnesses and
legal counsel for both SureSource and Tri-State present.

THE DECISION

The terms of SureSource contract number 1489 determine the outcome of this case pursuant to NGFA
Grain Trade Rule 3(B), as both parties signed contract 1489, and Tri-State did not issue a separate
confirmation of its own.

SureSource filed for arbitration referencing the NGFA Feed Trade Rules. The committee concluded that
whole soybeans fall under the NGFA Grain Trade Rules. This did not affect the outcome of the case,
however, as application of either set of the Trade Rules would be the same.

The dispute arose over time after multiple changes in destination, freight and carry charges, and
shipment periods. The dispute was exacerbated because alterations to the contract were implemented
through brief and vague email exchanges between the parties that lacked the clarity for amending terms
in a contract provided for in NGFA Grain Trade Rule 4 [Alteration of Contract]. The committee noted
that after shipping schedules were agreed upon by the parties, they were not consistently executed by
SureSource or followed up on by Tri-State.



Both parties had valid reasons to question each other’s non-performance under NGFA Grain Trade Rule
18 [Time of Shipment or Delivery] earlier in the shipping periods, but the parties did not raise these
issues at that time. Instead, the parties continued to negotiate and extend shipment schedules. In their
arguments in this case, both parties presented extensive and varying interpretations of shipping
schedules.

Tri-State argued it was important that a change made on February 3, 2023, amounted to a buyers call
addendum to the contract, and that its request on March 15 fell within these buyers call terms. The
committee noted the term “buyers call” was not used in communications between the parties regarding
amending the contract or the request by Tri-State for additional beans on March 15. The term is first
used by Tri-State in its arguments presented in this case. SureSource acknowledged the two car per
month shipment schedule in an affidavit and during oral arguments; however, SureSource disagreed that
buyers call terms applied. SureSource argued it retained the option to adjust shipping terms and it did so
to accommodate Tri State.

The committee noted that SureSource’s request of three-weeks’ notice prior to shipment on any
additional cars — and Tri-State not routinely following up on its requests for shipments that were not
fulfilled by SureSource — was conduct by both parties that is inconsistent with customary buyers call
terms. Based upon Tri-State’s testimony during the oral hearing, the committee determined Tri-State’s
interpretation of buyers call terms is not how they are commonly applied in the trade.

The committee concluded it was difficult to interpret the amendment in dispute as establishing a buyers
call contract with intact shipping terms as neither party suggested default based upon the shipping
schedule until September 2023, several months after the amendment.

Tri-State’s claim that by telephone in July 2023, it requested shipment of all remaining railcars was not
supported by email or documentation of a mailed alteration to the contract. During the oral hearing,
SureSource testified it did not recall this conversation occurring. The committee concluded this was not
a valid alteration to the contract or request for shipment as no written confirmation was provided in
accordance with NGFA Grain Trade Rules 3(A) and 4. Accordingly, the committee determined the
second request to expedite shipping occurred on August 10, 2023 (five months after the first request on
March 15).

During the oral hearing, SureSource raised issues about credit-related uncertainty and timing of
payments, including a $472,000 invoice of which $227,000 was overdue. SureSource claimed this
affected the pace of shipments and resulted in notification to Tri-State that no more shipments would
occur until receivables were resolved but the committee noted SureSource did not reference third party
credit confirmations, letters of credit, etc. Otherwise, there were no formally addressed reasons for
delaying shipment.

The shipping schedule lasted well into 2023, with the parties arguing about different dates for expiration
of the contract depending on varying interpretations of the shipment times. The committee determined
that various changes and delays by Tri-State did not preclude SureSource from applying railcars beyond
September 2023.



Tri-State, in its response and counterclaim for $2.07 million, relied on language in SureSource contract
1489 that provided for “EXCLUSIVE REMEDIES OF BUYER™:

The exclusive remedies of the Buyer under this Contract are the return of the purchase
price for the commodity purchased herein. Buyer agrees that Seller shall not be
responsible for incidental, consequential, punitive or other damages.

Tri-State argued that SureSource did not perform under the contract as amended and thus owed Tri-State
repayment for commodities received.

SureSource countered that under NGFA Grain Trade Rule 28(D); Feed Trade Rule 19 (C), “This rule
does not permit compensation to the defaulting party to a contract.”

The committee determined the exclusive remedies clause — relied upon by Tri-State in support of its
$2.07 million counter claim — applies to increased damages caused by a third party, such as
contamination of grain or feed leading to harm to livestock or humans or equipment damage. No
damages beyond monetary contract calculations were incurred from taking the soybeans, so the clause
did not apply in this case. Remedies for all questions that surfaced in this arbitration are provided for by
the NGFA Grain Trade Rules (including Rule 28(D). The exclusive remedies clause does not exclude —
nor is it inconsistent with — the NGFA Trade Rules.

Upon review of the invoices provided in this case, the committee determined Tri-State’s request for a
refund based on its claim of overpayment of $92,476.59 was not supported nor was there any other
information provided during the oral argument to support this claim by Tri-State.

Tri-State argued that the contract cancellation price submitted by SureSource was lower and less
favorable than market prices at the time, but Tri-State did not provide a bid, offer or third-party quotes to
support this argument. USDA National Organic Grain and Feedstuffs reports were the only price
references given to the committee by SureSource.

The committee concluded that lack of clear contract amendments and follow-up on shipping affected its
view on awarding interest and legal fees.

The committee determined that the buyer, Tri-State, ultimately defaulted on the contract. The committee
determined September 27, 2023, was the date of default in accordance with NGFA Grain Trade Rule 28.
While the committee acknowledges the arguments from both parties regarding the delays,
accommodations for freight and operations adjustments, buyers call terms, and credit concerns, the
committee determined that September 27, 2023, was central to the outcome of this decision. Neither
party suggested nor questioned that default had occurred prior to this date.

The committee awarded SureSource $386,807.06 based upon marked-to-market calculations for canceled
volume as of September 27, 2023.

THE AWARD

SureSource Commodities, LLC is awarded of $386,807.06 from Tri-State Crush LLC. No attorney fees
or interest are awarded to either party in this case.




Decided: June 15,2026

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

Roger Fray, Chair Allen Douglass Brad Morrison
Buyer Relations Manager President Director, Raw Material
Ag West Commodities LLC Orchard Point Commodities Procurement and Trading
Adel, TIA Bloomington, IL Primient

Decatur, IL



	Statement of the Case
	The Decision

