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UNITED STATES BANKRUPTCTY COURT
NORTHERN DISTRICT OF MISSISSIPPI

IN RE: EXPRESS GRAIN TERMINALS, LLC CASE NO. 21-11832

RICELAND FOODS, INC.’S MOTION FOR ALLOWANCE AND IMMEDIATE
PAYMENT OF CLAIMS FOR ADMINISTRATIVE EXPENSES
PURSUANT TO 11 U.S.C. § 503(b)

COMES Riceland Foods, Inc. (“Riceland™), a creditor of the above-captioned debtor,
Express Grain Terminals, LLC (“Express Grain”), and for its Motion for Allowance and
Immediate Payment of Claims for Administrative Expenses Pursuant to 11 U.S.C. § 503(b) (the
“Motion™), states as follows:

I. JURISDICTION AND VENUE

I.  This Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334.
2. This matter is a core proceeding pursuant to 28 U.S.C. § 157(b)(2)(B).
3. Venue is appropriate in this Court pursuant to 28 U.S.C. §§ 1408 and 1409.

II. FACTUAL BACKGROUND

4. On September 29, 2021 (the “Petition Date™), Express Grain filed a voluntary petition
for relief under Chapter 11 of Title 11 of the United States Code, 11 U.S.C. §§ 101 et. seq. (the
“Bankruptcy Code™).

5. Priorto the Petition Date, in August and September of 2021, Riceland and Express Grain
entered into two Contracts of Sale (Nos. 49748 and 50075) whereby Riceland sold and “agree[d]
to deliver, and [Express Grain] . . . purchased and agree[d] to receive™ substantial quantities of

“BULK 47.5% PROTEIN SOLVENT EXTRACTED SOYBEAN MEAL” (the “Meal”). True

copies of these Contracts of Sale (the “Oil Contracts™) are attached hereto as Exhibit 1 and Exhibit

2.
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6. Riceland has fulfilled its obligations under the Oil Contracts by delivering the Meal to
Express Grain. However, Express Grain has defaulted on its obligations under the Oil Contracts
by failing to remit payment to Riceland.

7. With respect to the Oil Contracts, Riceland issued thirty-five (35) invoices to Express
Grain that remain unpaid. Attached hereto are true copies of the twenty-four (24) unpaid invoices
associated with the Oil Contract dated August 18, 2021 (No. 49748) (Exhibit 3), and the eleven
(11) unpaid invoices associated with the Oil Contract dated September 20, 2021 (No. 50075)
(Exhibit 4).

8. The spreadsheet attached hereto as Exhibit 5 details the invoice numbers, invoice dates,
contract dates, delivery dates, and the value of the goods delivered to Express Grain. As shown in
this spreadsheet:

(a) Eight (8) of the thirty-five (35) invoices pertain to Meal received by Express
Grain on September 7, 2021, and September 8, 2021 (i.e., more than twenty (20)
days before the Petition Date). These unpaid invoices, which total $78,010,
comprise Riceland’s general unsecured claim.

(b) Twenty-four (24) of the thirty-five (35) invoices pertain to Meal received by
Express Grain between September 9, 2021, and September 28, 2021 (i.e., within
twenty (20) days prior to the Petition Date). These unpaid invoices, which total
$229.428.62, comprise Riceland’s pre-petition claim for administrative expenses
pursuant to 11 U.S.C. § 503(b)(9) (hereinafter the “§ 503(b)(9) Claim™).

(¢) The remaining three (3) invoices pertain to Meal received by Express Grain
on September 29, 2021 (i.e., on the Petition Date). These unpaid invoices, which

total $27,904.02, comprise Riceland’s post-petition claim for administrative
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expenses pursuant to 11 U.S.C. § 503(b)(1)(A) (hereinafter the “§ 503(b)(1)(A)
Claim™).

III. LAW AND ARGUMENT

9. The Bankruptcy Code provides that, “After notice and a hearing, there shall be allowed
administrative expenses,” including “the value of any goods received by the debtor within 20 days
before the date of commencement of a case under this title in which the goods have been sold to
the debtor in the ordinary course of such debtor’s business.” 11 U.S.C. § 503(b)(9); see, e.g., Inre
Spencer, Case No. 16-11722-JDW, 2016 Bankr. LEXIS 3867, at *3-4 (Bankr. N.D. Miss. Nov. 1,
2016).

10.  “In order for its claim to be allowed as a § 503(b)(9) administrative expense,” Riceland
“must establish the following elements”: (a) that Riceland “sold ‘goods’ to the debtor™; (b) that
“the goods were received by the debtor within twenty days prior to filing”; and (c) that “the goods
were sold to the debtor in the ordinary course of business.” In re Spencer, supra, at *4 (emphasis
omitted) (citing In re World Imports, 516 B.R. 296, 297 (Bankr. E.D. Pa. 2014)).

11. Riceland sold the Meal (i.e., the goods) to Express Grain during the ordinary course of
Express Grain’s business.

12. Express Grain received the goods comprising Riceland’s § 503(b)(9) Claim within
twenty (20) days prior to the Petition Date.

13. The goods received by Express Grain on September 29, 2021, which comprise
Riceland’s § 503(b)(1)(A) Claim, enabled Express Grain to continue operating its business.
Therefore, Riceland has provided a benefit to the bankruptcy estate for which it should be
compensated. See, e.g., In re Bluestem Brands, Inc., No. 20-10566 (MFW), 2021 Bankr. LEXIS
1980, at *16-17 (Bankr. D. Del. July 27, 2021) (“[T]he test for an administrative claim under

section 503(b)(1)(A) is whether the goods or services provided post-petition actually benefitted or
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preserved the estate. Because the goods sold by the Vendors were physically received and sold by
the Debtors after the commencement of the case, the Court concludes that they satisfy that test.”);
In re S. Mont. Elec. Generation & Transmission Co-op., Inc., No. 11-62031-11, 2013 Bankr.
LEXIS 62, at *14 (Bankr. D. Mont. Jan. 8, 2013) (finding that the portion of an asserted § 503(b)(9)
claim representing goods delivered post-petition should be treated as a § 503(b)(1)(A) claim); see
also In re Jartran, Inc.. 732 F.2d 584, 588 (7th Cir. 1984) (“[A]dministrative priority is granted to
post-petition expenses so that third parties will be moved to provide the goods and services
necessary for a successful reorganization.”).

14. Therefore, Riceland is entitled to allowed administrative priority claims for the
following amounts: (a) $229,428.62 for Meal received by Express Grain within twenty days of
the Petition Date (the § 503(b)(9) Claim); and (b) $27,904.02 for Meal received by Express Grain
on the Petition Date (the § 503(b)(1)(A) Claim).

15. Given the amount and nature of the claims, Riceland requests immediate payment in
accordance with the Bankruptcy Code.

16. Riceland reserves the right to assert any and all other claims of whatever kind or nature
that it has, or may have, against Express Grain. The filing of this Motion is not a waiver or release
of any claims or rights of Riceland against any other person or entity relating to the deliveries, an
election of remedies, or a waiver of any past, present, or future defaults. Furthermore, nothing
contained herein is a waiver of any post-petition administrative-expense claims that Riceland has
or may have against Express Grain that are not identified herein.

17. Riceland reserves, without limitation, all setoff, recoupment, netting, and similar rights
under any applicable contract, statute, common law, or equitable principle. At present, the amount

of such setoff and/or recoupment rights is detailed in Riceland’s Motion for Relief from Automatic
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Stay to Terminate Executory Contracts and Effectuate a Setoff (ECF No. 1588), which is adopted
and incorporated herein by reference. The present Motion is not, and shall not be deemed or
construed as, a waiver of any setoff or recoupments rights asserted by Riceland.
WHEREFORE, Riceland respectfully requests that the Court enter an order allowing its

claims for administrative expenses pursuant to 11 U.S.C. § 503(b)(1)(A) and 11 U.S.C. § 503(b)(9)
in the total amount of $257.332.64, directing Express Grain to make full payment of said claims
immediately, and awarding Riceland such other and further relief as the Court deems just and
proper.

Respectfully submitted,

Glenn E. Glover (MSB No. 100955)

BRADLEY ARANT BOULT CUMMINGS LLP

One Federal Place

1819 5th Avenue N.

Birmingham, AL 35203

gglover@bradley.com

(205) 521-8913

By: /s/ Glenn E. Glover

Attorney for Creditor,
Riceland Foods, Inc.

Samuel T. Waddell (AR Bar No. 2014024)
Admitted Pro Hac Vice

WADDELL, COLE & JONES, PLLC

310 East Street

Jonesboro, AR 72401

(870) 931-1700

swaddell@wcjfirm.com

By: /s/ Samuel T. Waddell
Attorney for Creditor,
Riceland Foods, Inc.

Attorneys for Riceland Foods, Inc.
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VERIFICATION

I, Grayson Daniels, verify that the facts stated in the foregoing Motion are true and correct

to the best of my information, knowledge, and belief.

Grayson Daniels

Vice President

Grain Sales and Procurement
RICELAND FOODS, INC.

ACKNOWLEDGMENT

STATE OF ARKANSAS
COUNTY OF ARKANSAS

SUBSCRIBED AND SWORN to before me, a Notary Public, on this &th day of

March, 2022
Notary Public %

My Commission Expires:

I~ | E- 3025

(SEAL)
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CERTIFICATE OF SERVICE

I hereby certify that a copy of the foregoing Motion was served via the Court’s CM/ECF
system on all parties receiving notice in the case on March 28, 2022.

/s/ Glenn E. Glover
Glenn E. Glover
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: Is contract shall be deemed emﬁ tate m@gsgs md@all be governad by the construed in accordance with the laws
Arkansas. The parties consent to the jurisdiction of the courts Arka aridiuiitlerconsent that any service of process may be made outside the sta
of Arkansas by registered mail or certified malil, return recelpt requested, or by personal service,
2. PAYMENT. Unless otherwise expressly stated herein, all payment is to be in United States dollars at the place designated by Seller,

3. RISK OF LOSS. Unless expressly stated otherwise, this contract is an FOB vessel (named port of shipment) contract, and thus risk of loss shifts to the Buy
at time of delivery by Seller to a carrier. This cause does not affect Seller's rights, under law to stoppage in transit or reclamation.

4. DUTIES/TAXES/LICENSES. All import duties and taxes to be paid by Buyer. Any import license, if required, is to be obtained by Buyer.

5. Any increase in present freight rates shall be for Buyer's account. Any existing, new or increased tax or charge hereinafter imposed by the United States or ar
state, county or municipality shall be paid by Buyer.

6. PORTS OF SHIPMENT. From U.S.A, Gulf/U,S.A. Atlantic/Canadian Atlantic/St. Lawrence/Great Lake Ports at Seller's option.

7. USDA DESTINATION CONTROL CLAUSES. The dispesition of the commodities governed by this contract is subject to the United States export laws ar
regulations. Diversion of agricultural commodities to an embargoed destination or other destination restricted by U.S. laws and regulation without prior complianc
with such laws and regulations is strictly prohibited; Buyer acknowledges that violation of U.S. export laws and regulations may result in sanctions, including penaltie
fines, or denial of trading privileges in U.S. exparts. Buyers agrees, and, if Buyer is not the importer of these commodities Buyer will cause the importer to agree, th
he will not (i) resell or transship these commodities outside the country of destination specified in this contract, applicable shipping documents or export licens
materials, or (i) as a result of the purchase or importation of these commodities, increase the availability of such commodities in a country of destination prohibited ¢
1.8, laws or regulations,

Buyer further agrees to indemnify Seller and hald Seller harmless from any losses, damages and expenses (including attormey's fees, fines, penalties or oth
charges) which Seller may suffer, sustain or incur in connection with the violation of this paragraph 7.

Buyer acknowledges and submits to personal jurisdiction in the State of Arkansas as set forth in paragraph 1 above for any and all matters arising from ¢
connected with this paragraph 7.

8. THERE IS NO WARRANTY OF ANY KIND, EXPRESS OR IMPLIED, AND SPECIFICALLY THERE iS NO WARRANTY OR MERCHANTABILITY OR OF FITNESS.

9. FORCE MAJEURE. The Seller shall not be liable for damages arising from its failure to make or delay in making delivery because of fire, flood, strikes, riot
car shortage, embargoes on freight of any government, accidents, Insurrections, lackouts, breakdown on machinery, loss or damage of goods In transit, Acts of God, ¢
other circumstances or other unavoidable cause beyond the Sellers control,

10. BUYER SOLVENCY AND DEMANDS FOR ASSURANCE.

(a) The Buyer hereby represents to the Seller that the Buyer Is solvent,

(b) In the evenl that a demand is made for assurance by the Seller, the Buyer receiving the demand shall have five (5) days in which to provide the demande
assurance or the Seller may act to terminate the contract. Seller may suspend performance until such assurance is given.

(c) Seller may, if he in good faith deems himseli insecure, exercise any and all rights granted him at law or equity or under this Agreement, including reclaimin
the goods or commodities sold hereunder, declaring the entire balance of the contract price immediately due and owing or suspending or modifying the credit term
Acceptance by Seller of less than full payment shall not constitute a waiver of its rights.

(d) If the Buyer becomes bankrupt ar insolvent or if a petition in bankruptcy is filed by or against the Buyer, or if a receiver is appointed for the Buyer, the Selle
may refuse to make further deliveries under this agreement and may terminate this agreement upon written nofice to the Buyer, without prejudice to any right of th
Seller existing under this contract at the time of such termination.

11. ACCEPTANCE/REJECTION OF GOODS.

(a) Buyer may reject goods for failure of the tender to confarm to the terms of delivery only if material loss or delay is suffered by Buyer.

(b) Acceptance of a part of any shipment shail constitute acceptance of the entire shipment.

(¢) Buyer shall be deemed to have accepted the goods unless his written rejaction Is received within ten (10) days after the Buyers receipt of the goods.

{d) Revocation of acceptance shall not be effective unless made and notice thereof is given within ten (10) days after Buyer has discovered the ground for it
thirty (30) days after acceptance by the Buyer, whichever comes first.

12. DEFAULT/REMEDIES.

(a) Under no circumstances will the Seller be liable for indirect or consequential damages.

(b) In the event that Buyer shall fall to accept delivery, repudiates this contract, becomes insolvent or otherwise fails to discharge its obligation under the contrac
Seller shall have the right to terminate the contract, stop delivery of the goods, declare all payments under the contract due and owing and sell or otherwise dispose ¢
the goods at any time or place it may select, and the Buyer will be responsible for any costs and expenses of such sale and for any deficiency arising from such sale

13. DOCUMENTS CLAUSE. If any document whatsoever required lo be furnished by Seller is missing or in apparent contraction with the clause an
conditions of this contract and/or if such document contains errors or omissions of any kind, the Buyer must nevertheless parform and take up the documents if th
Seller gives written or cable notice to the Buyer that Seller guarantees performance in accordance with the clauses and conditions of the contract,

14. MERGER CLAUSE. This agreement constitutes the final written expression of all the terms of this agreement and is a complete and exclusive statement
thase terms.

15. NONASSIGNABILITY. No rights of Buyer under, or arising out of this contract may be assigned without the express written consent of Seller.
16. MODIFICATIONS. This contract cannot be modified except by wrilten agreement.

17. SEVERABILITY. The parties hereto agree that if any clause of this contract is held illegal or unconscionable, the balance of this contract will remain in fu
force and effect.

18, APPLICATION OF STANDARD RULES. The parties agree that, except as such industry rules are in conflict with the express provisions of this contract a
set out above or on the reverse side hereot, the following industry rules (as in effect at the time of execution of this contract) shall govern the products indicated.

(a) Rice and Rice FProducts. Rice Miller's Association Terms.

(b) Soybean Meal, Soybean Cake and Soybean Products (other than soybean oil). Trading Rules far the Purchase and Sale of Soybean Meal (includin
Appendix) and Soybean Meal, Export Trading Rules of the National Oilsead Processors Association.

(c) Soybean Qil. Trading Rules for the Purchase and Sale of Soybean Oil (including Appendix) and Soybean OQil Export Trading Rules of the National Oilsee
Processors Association.

(d) Grain (other than rice and rice products, soybean meal, soybean cake, soybean products and feed grain. Grain Trade Rules of the National Grades and Fee
Association (including the Barge Trading Rules and the Barge Freight Trading Rules).

(e) Feed Grain. Feed Trade Rules of the National Grain and Feed Association (including the Barge Trade Rules and the Barge Freight Trading Rules.

The Buyer and Seller acknowledge familiarity with the text of such Industry rules and Buyer and Seller agree to be bound by the terms and conditions of such rules,
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Arkansas. The parties consent to the jurisdiction of the court I ArkahsHs rédnsent that any service of process may be made outside the sta
of Arkansas by registered mail or certified malil, return recelpt requested, or by personal service,
2. PAYMENT. Unless otherwise expressly stated herein, all payment is to be in United States dollars at the place designated by Seller,

3. RISK OF LOSS. Unless expressly stated otherwise, this contract is an FOB vessel (named port of shipment) contract, and thus risk of loss shifts to the Buy
at time of delivery by Seller to a carrier. This cause does not affect Seller's rights, under law to stoppage in transit or reclamation.

4. DUTIES/TAXES/LICENSES. All import duties and taxes to be paid by Buyer. Any import license, if required, is to be obtained by Buyer.

5. Any increase in present freight rates shall be for Buyer's account. Any existing, new or increased tax or charge hereinafter imposed by the United States or ar
state, county or municipality shall be paid by Buyer.

6. PORTS OF SHIPMENT. From U.S.A, Gulf/U,S.A. Atlantic/Canadian Atlantic/St. Lawrence/Great Lake Ports at Seller's option.

7. USDA DESTINATION CONTROL CLAUSES. The dispesition of the commodities governed by this contract is subject to the United States export laws ar
regulations. Diversion of agricultural commodities to an embargoed destination or other destination restricted by U.S. laws and regulation without prior complianc
with such laws and regulations is strictly prohibited; Buyer acknowledges that violation of U.S. export laws and regulations may result in sanctions, including penaltie
fines, or denial of trading privileges in U.S. exparts. Buyers agrees, and, if Buyer is not the importer of these commodities Buyer will cause the importer to agree, th
he will not (i) resell or transship these commodities outside the country of destination specified in this contract, applicable shipping documents or export licens
materials, or (i) as a result of the purchase or importation of these commodities, increase the availability of such commodities in a country of destination prohibited ¢
1.8, laws or regulations,

Buyer further agrees to indemnify Seller and hald Seller harmless from any losses, damages and expenses (including attormey's fees, fines, penalties or oth
charges) which Seller may suffer, sustain or incur in connection with the violation of this paragraph 7.

Buyer acknowledges and submits to personal jurisdiction in the State of Arkansas as set forth in paragraph 1 above for any and all matters arising from ¢
connected with this paragraph 7.

8. THERE IS NO WARRANTY OF ANY KIND, EXPRESS OR IMPLIED, AND SPECIFICALLY THERE iS NO WARRANTY OR MERCHANTABILITY OR OF FITNESS.

9. FORCE MAJEURE. The Seller shall not be liable for damages arising from its failure to make or delay in making delivery because of fire, flood, strikes, riot
car shortage, embargoes on freight of any government, accidents, Insurrections, lackouts, breakdown on machinery, loss or damage of goods In transit, Acts of God, ¢
other circumstances or other unavoidable cause beyond the Sellers control,

10. BUYER SOLVENCY AND DEMANDS FOR ASSURANCE.

(a) The Buyer hereby represents to the Seller that the Buyer Is solvent,

(b) In the evenl that a demand is made for assurance by the Seller, the Buyer receiving the demand shall have five (5) days in which to provide the demande
assurance or the Seller may act to terminate the contract. Seller may suspend performance until such assurance is given.

(c) Seller may, if he in good faith deems himseli insecure, exercise any and all rights granted him at law or equity or under this Agreement, including reclaimin
the goods or commodities sold hereunder, declaring the entire balance of the contract price immediately due and owing or suspending or modifying the credit term
Acceptance by Seller of less than full payment shall not constitute a waiver of its rights.

(d) If the Buyer becomes bankrupt ar insolvent or if a petition in bankruptcy is filed by or against the Buyer, or if a receiver is appointed for the Buyer, the Selle
may refuse to make further deliveries under this agreement and may terminate this agreement upon written nofice to the Buyer, without prejudice to any right of th
Seller existing under this contract at the time of such termination.

11. ACCEPTANCE/REJECTION OF GOODS.

(a) Buyer may reject goods for failure of the tender to confarm to the terms of delivery only if material loss or delay is suffered by Buyer.

(b) Acceptance of a part of any shipment shail constitute acceptance of the entire shipment.

(¢) Buyer shall be deemed to have accepted the goods unless his written rejaction Is received within ten (10) days after the Buyers receipt of the goods.

{d) Revocation of acceptance shall not be effective unless made and notice thereof is given within ten (10) days after Buyer has discovered the ground for it
thirty (30) days after acceptance by the Buyer, whichever comes first.

12. DEFAULT/REMEDIES.

(a) Under no circumstances will the Seller be liable for indirect or consequential damages.

(b) In the event that Buyer shall fall to accept delivery, repudiates this contract, becomes insolvent or otherwise fails to discharge its obligation under the contrac
Seller shall have the right to terminate the contract, stop delivery of the goods, declare all payments under the contract due and owing and sell or otherwise dispose ¢
the goods at any time or place it may select, and the Buyer will be responsible for any costs and expenses of such sale and for any deficiency arising from such sale

13. DOCUMENTS CLAUSE. If any document whatsoever required lo be furnished by Seller is missing or in apparent contraction with the clause an
conditions of this contract and/or if such document contains errors or omissions of any kind, the Buyer must nevertheless parform and take up the documents if th
Seller gives written or cable notice to the Buyer that Seller guarantees performance in accordance with the clauses and conditions of the contract,

14. MERGER CLAUSE. This agreement constitutes the final written expression of all the terms of this agreement and is a complete and exclusive statement
thase terms.

15. NONASSIGNABILITY. No rights of Buyer under, or arising out of this contract may be assigned without the express written consent of Seller.
16. MODIFICATIONS. This contract cannot be modified except by wrilten agreement.

17. SEVERABILITY. The parties hereto agree that if any clause of this contract is held illegal or unconscionable, the balance of this contract will remain in fu
force and effect.

18, APPLICATION OF STANDARD RULES. The parties agree that, except as such industry rules are in conflict with the express provisions of this contract a
set out above or on the reverse side hereot, the following industry rules (as in effect at the time of execution of this contract) shall govern the products indicated.

(a) Rice and Rice FProducts. Rice Miller's Association Terms.

(b) Soybean Meal, Soybean Cake and Soybean Products (other than soybean oil). Trading Rules far the Purchase and Sale of Soybean Meal (includin
Appendix) and Soybean Meal, Export Trading Rules of the National Oilsead Processors Association.

(c) Soybean Qil. Trading Rules for the Purchase and Sale of Soybean Oil (including Appendix) and Soybean OQil Export Trading Rules of the National Oilsee
Processors Association.

(d) Grain (other than rice and rice products, soybean meal, soybean cake, soybean products and feed grain. Grain Trade Rules of the National Grades and Fee
Association (including the Barge Trading Rules and the Barge Freight Trading Rules).

(e) Feed Grain. Feed Trade Rules of the National Grain and Feed Association (including the Barge Trade Rules and the Barge Freight Trading Rules.

The Buyer and Seller acknowledge familiarity with the text of such Industry rules and Buyer and Seller agree to be bound by the terms and conditions of such rules,
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