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PARTY
BDO CANADA LIMITED
201 Portage Avenue, 26" Floor
Winnipeg, MB R3B 3K6

Proposal Trustee

CONTACT

Brent Warga
Email: bwarga@bdo.ca
Tel: 204-230-0712

John Fritz

Email: jfritz@bdo.ca
Tel: 204-282-9716

WAL-MART CANADA CORP.
1940 Argentia Road
Mississauga, ON L5N 1P9

Michael Ditkofsky
Email: michael.ditkofsky@walmart.com

BLAKE, CASSELS & GRAYDON LLP
199 Bay Street, Suite 4000
Toronto, ON M5L 1A9

Counsel for Wal-Mart Canada Corp.

Linc Rogers
Email: linc.rogers@blakes.com

Caitlin Mclintyre
Email: caitlin.mcintyre@blakes.com
Tel: 416-863-4174

4348037 MANITOBA INC.
301-179 McDermot Ave,
Winnipeg, MB

R3B 0S1

Landlord

Mark Buleziuk
Email: mark@s2d.com
Tel: 949-292-8895

KS ICE ONTARIO INC.

66 Wellington Street West, Td Bank Tower
Po Box 163 4400, Toronto, Ontario, Canada,
M5K 1H6

Landlord

Matthew Sutphen
Email: msutphen@onelineage.com
Tel: 412-477-1221

SKYLINE COMMERCIAL
MANAGEMENT INC.

5 Douglas St, 301, Guelph, Ontario, Canada,
N1H 2S8

Landlord

James Murray
Email: jmurray@SkylineGRP.ca
Tel: 519-826-0805 ext. 481

DOT FOODS CANADA
12 Barton Ct, Brampton, ON L6T 5H6
Attention: Grayham Thomson

Tel: 217-773-4411
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PARTY

UNIFOR LOCAL 462
1-274 Alliance Road
Milton, ON L9T 2V2

CONTACT

Email: 462contact@uniforlocal414.ca
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MICHAEL GEORGE WAKEFIELD
6 Neil Place
Winnipeg, MB R2K 1C6

PPSA Registrant
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JUDITH DIANNE WAKEFIELD
114 Grenfell Boulevard
Winnipeg, MB R3P 0B7

PPSA Registrant

KEYSER MASON BALL LLP
3 Robert Speck Parkway, Suite 900
Mississauga, ON L4Z 2G5

Lawyers for Thistle Truck & Trailer Services
Ltd.

Justin T. Chan
Email: jchan@kmblaw.com
Tel: (905) 276-0408

RUSH TRUCK CENTRES OF CANADA
LIMITED

7450 Torbram Road

Mississauga, ON L4T 1G9

PPSA Registrant

SALLYPORT COMMERCIAL
FINANCE ULC

2233 Argentia Road, East Tower, Suite 30
Mississauga, ON L5N 2X7

Secured Creditor

Emma Hart
Email: ehart@sallyportcf.com
Tel: 832 939 9450
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PARTY
SORRISA GROUP
295 The West Mall Suite 400
Etobicoke, ON M9C 474

Creditor

CONTACT

Alan Yeung
Email: alan@cervellomarketing.com

Tel: 416-317-9537

1353891 ONTARIO LIMITED O/A
BRITANNIA FLEET SERVICES
55845 Luke Road

Mississauga, ON L4W 2K5

PPSA Registrant

Don Bradd
Email; dbradd@odwyergroup.ca
Tel: 905.670.4133 ext. 4646

Vladimir Pissarouk
Email: vladimirp@odwyergroup.ca
Tel: 905-670-4545 x 5251

LOOPSTRA NIXON LLP
Richmond-Adelaide Centre

130 Adelaide Street West, Suite 2800
Toronto, Ontario

M5H 3P5

Counsel for Sallyport Commercial Finance
ULC

R. Graham Phoenix
Email: gphoenix@LN.Law
Tel: 416.748.4776

G.N. JOHNSTON EQUIPMENT CO.
LTD.

5990 Avebury Road

Mississauga, ON L5R 3R2

PPSA Registrant

REEFER SALES & SERVICE
(TORONTO) INC.

750 Intermodal Drive

Brampton, ON L6T 0B5

PPSA Registrant

DE LAGE LANDEN FINANCIAL
SERVICES CANADA INC.

3450 Superior Court, Unit 1
Oakville, ON L6L 0C4

PPSA Registrant
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PARTY

MAXIM TRANSPORTATION
SERVICES INC.

1860 Brookside Blvd

Winnipeg, MB R3C 2E6

PPSA Registrant

CONTACT

ROYAL BANK OF CANADA
36 York Mills Road, 4" Floor
Toronto, ON M2P 0A4

PPSA Registrant

Sasha Kim
Email: sacha.kKim@rbc.com

BDC CAPITAL INC.
110, 444 7th Avenue SW
Calgary, AB N7M 5K4

PPSA Registrant

Marie Salama
Email: marie.salama@bdc.ca
Tel: 514-496-4820

RYDER TRUCK RENTAL CANADA
LTD

700 Creditstone Road

Concord, ON L4K 5A5

PPSA Registrant

ATTORNEY GENERAL OF CANADA
Department of Justice of Canada

Ontario Regional Office, Tax Law Section
120 Adelaide Street West, Suite 400
Toronto, ON M5H 1T1

Email: AGC-PGC.Toronto-Tax-
Fiscal@justice.gc.ca

ONTARIO MINISTRY OF FINANCE
INSOLVENCY UNIT

Legal Services Branch

33 King Street West, 6" Floor

Oshawa, ON L1H 8H5

Email: insolvency.unit@ontario.ca

OFFICE OF THE SUPERINTENDENT
OF BANKRUPTCY CANADA

151 Yonge Street, 4™ Floor

Toronto, ON MS5C 2W7

Email: osbservice-bsfservice@ised-isde.gc.ca
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PARTY

CONTACT

EMPLOYMENT AND SOCIAL
DEVELOPMENT CANADA

165 Hotel de Ville Street, Place du Portage,

Phase II, 11th Floor
Gatineau, QC K1A 0J2

Julie Matte

Email: Julie.l.matte(@servicecanada.gc.ca

DON'S BAKERY OF BARRIE LTD.

2-31 King St
Barrie ON L4N6B5

Bryan Foster
bryan@donsbakery.ca

Jana Foster
jana@donsbhakery.ca

ELECTRIC JUICE FACTORY INC.

254 Henry St,
Cobourg, ON K9A3Y6

Cheryl Gould
cheryl@electricjuicecompany.com

BEYOND BETTER FOODS, LLC
PO box 785325, Philadelphia, PA

Jon Freed
jon@beyondbetterfoods.com

DAVIES LLP
155 Wellington Street West
Toronto, ON M5V 3J7

Counsel for Beyond Better Foods, LLC

Chanakya Sethi
CSethi@dwpv.com
Tel: 416.863.5516

Natasha MacParland
NMacParland@dwpv.com

GELDA FOODS~9056739320
6320 Northwest Drive
Mississauga, ON L4V1J7

Kesh Gelda
kesh@aqelda.com

GOODNESS ME! NATURAL
FOOD~7057307554

1000 Upper Gage Ave
Hamilton, ON, L8V4R5

Kathleen Carroll
kathleen.carroll@goodnessme.ca

HESET BRANDS INC (HALO TOP
CANADA)

2595 Skymark Ave, unit 205
Mississauga, ON, L4AWAL5

Anne-Marie Docherty
anne-marie.docherty@halotop.ca
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PARTY CONTACT

KAWARTHA DAIRY Brian Kerr
89 Prince Street West, PO Box 904, bkerr@kawarthadairy.com
Bobcaygeon, ON, KOM1A0

ONE WORLD FOODS INC.~6477079882 | Karim Kanji
108 Dawlish Ave karim@tandoorioven.ca
Toronto, ON, M4N1H3

RCL FOODS~9054823048 George Rubezin

1057 Steeles Ave W grubezin@gmail.com

Toronto, ON M2R3S9

RUBICON FOOD PRODUCTSLTD. Dave Khimani

108 Brodie Drive, Unit#l dkhimani@rubiconexotic.ca
Richmond Hill, ON L4B3K8

SICILIAN ICE CREAM CO LTD. Tony Galipo

394 Four Valley Drive tony.galipo@sicilianicecream.com

Concord, ON, L4K5Z3

NEALE'S SWEET N NICE FOODS INC | Andrew McBarnett
1288 Ritson Road North amcbarnett@sweetnnice.ca
Oshawa, ON L1G8B2

YUPI.CA INC.~7073879874 Rose Giugovaz
003 Princess St, Suite 200 rose@yupi.ca
Kingston, ON, K7L1H3

TRANSCOLD DISTRIBUTION LTD. Jim Diaz

1460 Cliveden Ave. W Tel: (604)519-6841

Delta, BC V3M 6L9 Email: jim.diaz@transcold.com
Creditor Melissa Leung

Email: melissa.leung@transcold.com
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District of: Ontario

Division No.:09-Toronto

Court No.: BK-24-03038619-0031
Estate No.:31-3038619

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:
IN THE MATTER OF NOTICE OF INTENTION TO MAKE

A PROPOSAL OF
BRR LOGISTICS LIMITED

INDEX
Tab Description
1. Reply Affidavit of Michael Wakefield, sworn May 7, 2024
Exhibits
A. Sample Purchase Orders
B. Sample Invoices
C. Spreadsheet Summary of Charges and Fees
D. Reconciliation Spreadsheet re: Partially Paid Invoices
E. POD 1758773 ($49,378.32)
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District of: Ontario
Division No.: 09-Toronto
Court No.: BK-24-0303861-0031
Estate No.:31-3038619
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
BETWEEN:
IN THE MATTER OF NOTICE OF INTENTION TO MAKE

A PROPOSAL OF
BRR LOGISTICS LIMITED

AFFIDAVIT OF MICHAEL WAKEFIELD
(May 7, 2024)
I, Michael Wakefield, of the City of Winnipeg, in the Province of Manitoba, MAKE OATH

AND SAY:

1. I am the President and Chief Executive Officer of BRR Logistics Limited (“BRR” or the
“Company”). As such, I have knowledge of the matters to which I depose in this affidavit, save
and except for matters which are stated to be based on information and belief, and where so stated,

| believe same to be true.

2. This affidavit is sworn in reply to the Affidavit of Aman Bhatia sworn April 19, 2024 (the
“Bhatia Affidavit”), filed in connection with Walmart’s responding motion record dated April 19,
2024. Aman Bhatia (“Mr. Bhatia”) is a senior director of dairy, frozen and global foods at

Walmart.

76637772.7
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3. This affidavit should be read in conjunction with my April 12, 2024 affidavit (the “April
12 Wakefield Affidavit”) and the Bhatia Affidavit. All terms capitalized but not otherwise

defined herein are as defined in the April 12 Wakefield Affidavit.

4, As indicated in the April 12 Wakefield Affidavit, the dispute with Walmart consists of two
disputes: (1) the Alleged Overpayment issue, whereby Walmart alleges that a mistake was made
regarding the pricing for the Pizza Products and seeks a retroactive price adjustment of
$489,193.26 and (2) a general dispute about the correct amount of the Outstanding Receivable
based on invoices issued by BRR to Walmart. Together the Alleged Overpayment and the
Outstanding Receivable, the issues total $1,287,608.42.1 Reply to the Bhatia Affidavit on each of

these issues is addressed below.

ALLEGED OVERPAYMENT ISSUE

5. The Bhatia Affidavit contains a number of inaccuracies regarding, among other things, the

accurate process followed in connection with the Red Barron Pizza Products.

6. Firstly, at paragraph 14, the Bhatia Affidavit contends that the April 12 Wakefield Affidavit
“incorrectly states that the Pizza Products were made available through the Walmart system at the
price Pazo provided to BRR.” Walmart contends that this statement is false because Pazo allegedly
provided BRR with correct pricing, and BRR entered the incorrect price into the Walmart system.

In reply to this allegation, as detailed below:

€)) this is not factually correct; and

! This amount is subject to change based on certain reconciliation described in this affidavit.
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(b) as shown below, to the extent BRR entered an incorrect price in the Walmart
system, it was accepted, affirmed and approved by Walmart, which is a necessary
prerequisite for any products to be made available for purchase. BRR, Walmart and
its stores all proceeded for almost five (5) months and through approximately one
hundred (100) purchase orders on the basis of the price available in the Walmart
system.

The Walmart Order System and Purchase Order Mechanics

7. An important fact that is omitted from the Bhatia Affidavit is that Walmart exclusively
controls their own system. Walmart has a number of systems that are used for setting up products,
demand planning, product ordering and all other functions. Walmart is responsible for the creation,

maintenance and supervision of its own systems.

8. Once BRR enters a price (and other product information) into Walmart’s system, Walmart
must accept and approve that information in its own system before it can be made available. Once
Walmart accepts and approves the products in their system, a purchase order (“PO”) is
automatically generated, and this PO includes all of the applicable price and product information
that was accepted by Walmart. Critically, the PO is issued by Walmart’s system controlled by
Walmart. Walmart’s system, not BRR, generates the document. When a PO is issued, BRR creates
and ships the applicable order. Once the applicable delivery is completed, an invoice is delivered

to Walmart.

0. After a product (and all of its applicable product information) is accepted and approved on

Walmart’s system, orders can be received from third parties, and BRR is unable to make unilateral
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changes without Walmart’s permission. BRR cannot unilaterally change the price or make any
other amendments — BRR’s system simply generates an invoice that corresponds with the

applicable PO and relies on the quantities in the PO when fulfilling its supply obligations.

10.  Attached as Exhibit “A” are sample POs issued by Walmart through Walmart’s system
that include the pricing information that Walmart contends is “incorrect” pricing for the Pizza
Products. As shown on the sample POs attached, Walmart’s POs are generated by Walmart and
included that prices. These POs could not have been generated if Walmart did not accept and

approve the pricing information in the Walmart system controlled by Walmart.

11.  The invoices that are subsequently issued to Walmart refer to the applicable PO, which
contains the pricing for the items ordered. Attached as Exhibit “B” are sample invoices which
correspond to a PO generated by the Walmart system. Invoices are paid by Walmart at the rate on
the PO as generated through the Walmart system and not on the basis of the amount listed on the
invoice or any modifications made by BRR. It is an automated and integrated electronic

accounting system.

Correspondence between BRR, Pazo and Walmart

12.  The Bhatia Affidavit at paragraph 15 attaches and describes an e-mail dated May 29, 2023
(Confidential Exhibit “C”’) from Gary Taylor at Pazo Global to Mary McLaughlin at BRR that he
subjectively interprets “constitutes a clear direction from Pazo to BRR to charge the price it
negotiated with Walmart.” I have reviewed Confidential Exhibit “C” to the Bhatia Affidavit and
do not agree with his interpretation or argument that it constitutes a “clear direction”. The email

consists of a table. While the table in the e-mail contains the price that Walmart contends is the
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“correct price” negotiated by Walmart and Pazo, there is no “clear direction” or in fact any

instruction for that matter.

13. | am advised by Mary McLaughlin that notwithstanding this emailed chart (and after the
chart was received by Mary), she was explicitly instructed verbally by Gary Taylor to enter the

“incorrect” list prices for the applicable SKUs into the Walmart system.

14, In any event, Exhibit “C” to the April 12 Wakefield Affidavit includes correspondence
dated between May 30, 2023 to June 2, 2023. These e-mails post-date the above-noted email from
Gary Taylor (Pazo) to Mary McLaughlin (BRR). Attached to the May 30, 2023 to June 2, 2023
e-mail chain is the comprehensive spreadsheet (attached as Exhibit “D” to the April 12 Wakefield
Affidavit”) sent by Walmart to Mary McLaughlin at BRR and Gary Taylor at Pazo that includes
all of the finalized product information for the Pizza Products, including, notably, what Walmart

contends is the “incorrect” pricing.

15.  The Bhatia Affidavit at paragraphs 18 and 19 states that a blank version of this spreadsheet
was sent to BRR, filled out incorrectly by BRR, and then sent to Walmart. Regardless, the fact
remains that the “incorrect pricing” was affirmed, accepted and approved by Walmart. Walmart,

at the very least:

@ received and reviewed this spreadsheet on or about June 2, 2023 (which included

what Walmart says is the “incorrect” price);

(b) affirmed the information in the spreadsheet when they approved the product price

in the Walmart system and;
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(c) issued approximately one hundred (100) POs based on this pricing over almost five

(5) months.

16.  Inthe Bhatia Affidavit at paragraph 20, it is admitted that the “NIC form provides Walmart

with a variety of administrative information and IDs fo facilitate setting up a vendor in Walmart’s

system.” 2 Setting the price for a product is a fundamental piece of “administrative information”
on the form. Among the “variety of administrative information” provided in the NIC form, in my
view the product price is the most critical. BRR relied on this pricing in the Walmart system in

costing and delivering the orders.

Discussions regarding the Overpayment Issue

17.  The Bhatia Affidavit goes on at paragraph 26 to note that during discussions about this
issue in December, 2023 | “stressed the importance of knowing when the deduction of the Alleged
Overpayment would occur” and that at no point did | take the position that such payment was a
retroactive discount. Mr. Bhatia appears to be attempting to interpret with hindsight what he now

thinks 1 may have meant during discussions about this issue in December, 2023.

18. I never affirmed that the adjustment Walmart was requesting was appropriate. At the time
of the discussions described at paragraph 26 of the Bhatia Affidavit, Walmart had already

introduced punitive measures by halting the ordering of certain products to BRR. BRR’s Walmart

2 A “NIC” form is a form created for each product listing that summarizes all of the product
specifications, including costing. The NIC form includes all of the information necessary to
create a product listing in the Walmart Portal.
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account was frozen and BRR immediately stopped receiving POs for two of the six items listed on

the portal.

19. As described in the April 12 Wakefield Affidavit, Walmart is one of the largest retailers in
the world and accounted for a large portion of BRR’s business. Walmart is in my view well known
for exercising significant leverage based on their size and market dominance in a way that is
detrimental to suppliers. There was and continues to be a large power imbalance between BRR
and Walmart. The one-sided nature of the terms in the Supply Agreement reflect that imbalance

in my view.

20. At all times it was my intention to negotiate a resolution with Walmart if I could to avoid
the loss of their significant business, which required me to be circumspect and careful not to
alienate them. In other words, it should be unsurprising to Mr. Bhatia that | was not as direct as |
could have otherwise been with Walmart regarding my views on the Alleged Overpayment in the

context of those discussions.

Walmart’s Interpretation of the Contract

21.  The Bhatia Affidavit contains a number of paragraphs where Mr. Bhatia opines on his
interpretation of the legal effect of provisions of the Supplier Agreement. | am not a lawyer and |
don’t understand Mr. Bhatia to be one either. I will leave the interpretation of the Supplier
Agreement to the Court. Since Mr. Bhatia has raised issues regarding provisions of the contract |

will try to reply below with facts and context that may assist the Court in determining those issues.
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22, Atfirst instance | note by way of reply that | understand the Supplier Agreement to be a
standard form agreement that Walmart imposes on its suppliers. It was not negotiated with BRR.

It was imposed on BRR as it is on all of Walmart’s suppliers.

23. The Bhatia Affidavit at paragraph 27 notes that Walmart “[1]f Walmart determines that a
supplier’s performance under the Supplier Agreements is likely to be impaired, Walmart is entitled
to establish a reserve on the supplier’s account to satisfy the supplier’s actual or anticipated

obligations to Walmart, by withholding supplier invoices”.

24.  Mr. Bhatia does not state how or why (or even if) Walmart came to any conclusion that
BRR’s performance as a supplier was “likely to be impaired” by an historical dispute over pricing

adjustments.

25. In other words, Walmart simply appears to be defending its punitive measures imposed on
BRR for an historical pricing dispute by indicating that those measures are a “legitimate exercise
of [Walmart’s] contractual rights”. As Mr. Bhatia indicates, Walmart placed a hold and ceased

making payments to BRR pending resolution of the Overpayment issue.

26.  Critically, the Bhatia Affidavit does not indicate anywhere that Walmart decided that
BRR’s performance was “likely to be impaired” or provide any rationale or support for the
rationality of exercising such alleged discretion under its contractual relationship with BRR. At
no point was BRR ever advised that such a determination was made and on what basis. BRR has
always performed its obligations under the contract. Simply put, an historical pricing dispute might

upset Walmart, but it did not impair BRR’s ability to deliver the Pizza Products.



DocuSign Envelope ID: 31B95F58-705E-4F56-98D8-613D9CEF817C

-0-

27.  BRRdoes not agree with the interpretation of the Supplier Agreements set out in the Bhatia
Affidavit at paragraphs 27 and 28. This is the basis of my view that Walmart’s actions were highly
punitive and consistent with Walmart taking advantage of the financial circumstances of its

suppliers and the uneven playing field that ultimately led to the downfall of BRR’s entire business.

GENERAL DISPUTE REGARDING INVOICES

28.  Beginning at paragraph 39 of his affidavit, Mr. Bhatia sets out a number of categories of

reasons why certain invoices were not paid, as follows:

@) First, Walmart disputes a number of invoices on the basis of certain “Charges and
Fees” that Walmart has applied to BRR’s invoices “pursuant to Walmart’s express
contractual entitlements under the Supplier Agreement and Supplier Information
Manual”. In this category, Mr. Bhatia contends that certain of BRR’s invoices were

not paid due to:

Q) damaged, incorrect, missing or unusable merchandise (paras 40 to 46);
(i) the application of Non-Compliance Charges (para 47);
(iii)  certain “Blue Box Fees” (para 48);
(iv)  “E-commerce Fees” (para 49); and
(v) Set off fees due to BRR’s alleged failure to deliver a Supplier Discrepancy
Form to Walmart (paras 50 to 52);
(b) Second, Mr. Bhatia sets out a number of invoices that Walmart alleges have already

been paid (para 53 to 54); and
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(© Finally, Mr. Bhatia sets out an explanation for Walmart’s failure to pay certain

Distribution Agreement Invoices (paras 55 to 56).

29. My response to Mr. Bhatia’s evidence to each of the above will be addressed in turn below.

The Charges and Fees

30.  Mr. Bhatia states that Walmart’s Supplier Agreement entitles Walmart to charge fees and
expenses back to suppliers in certain circumstances, including for (a) damaged shipments, wrong
quantity or wrong item; (b) blue box fees; (c) “non-compliance” charges; (d) e-commerce fees;

and (e) missing or unusable merchandise due to temperature issues.

31.  While I leave the interpretation of the Supply Agreement to the Court, | note that as a
general business practice if a customer wants to claim an offset against monies owed for goods
delivered they generally have an obligation to support their claim with evidence of the damage or

details of the fees and their relationship to the goods in question.

32. Below is atable with a breakdown of the Charges and Fees claimed by Walmart:

Type of charge or fee Amount

E-commerce fees $94,769.03 (no breakdown or
backup)

Blue box fees $51,653.62 (no breakdown or
backup)

Damaged shipment, wrong | 170,741.75 (no back-up)
quantity of wrong item
Non-compliance $26,864.89 (no back-up)

Missing or unusable | $14,254.43 (no back-up)
merchandise due to
temperature failure
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33, The deductions Walmart has applied to BRR’s invoices on account of “Charges and Fees”

amount to approximately $358,283.72.

34.  These deductions are greatly disproportionate to the sales completed during the applicable
time period. Counterintuitively in my view, as sales reduced (starting on or about November,

2023), Walmart’s deductions increased.

35,  After the Red Barron Pizza price discussion and around the time when the relationship
between BRR and Walmart began to wind-up, Walmart began to charge significant charges and
fees that had never been previously charged. Attached as Exhibit “C” is a spreadsheet that
summarizes, by deduction code, each of the “Charges and Fees” that were charged by Walmart by
time period. As shown in the spreadsheet, Walmart’s “Charges and Fees” including the following
fees which were (i) never previously charged, and (ii) only charged after BRR stopped supplying

for Walmart:

(@) Carrier Claim Billing ($10,627);
(b) Damaged Carton Fees ($3,261.12);
(c) Compliance Billing ($51,653.62); and
(d) Deals Agreement Billing ($62,640.22), among others.
36. In total about $900,072.81 in deductions were made against $415,560.65 in sales. These

deductions that Walmart attempts to take in 2024 wipe out all of the sales made by BRR in 2024.

37. | also note that historically “Charges and Fees” are applied to invoices promptly following

delivery, not many months after shipments have been delivered and accepted and by a unilateral
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credit to an invoice. That was the business process followed by BRR and Walmart in the ordinary

course of delivery, as will be described below.

38.  Firstly, as part of their own process imposed on suppliers, Walmart requires a signed proof
of delivery to be provided to the Walmart representative receiving a shipment at the loading dock.

At the time of delivery:

@ the BRR driver and the Walmart recipient agree on the shipment delivered;

(b) the Walmart recipient will check the shipment and ensure it accords perfectly with

the applicable invoice, and

(© after checking the shipment and comparing it to the invoice, the Walmart recipient
signs the invoice if the shipment is correct (i.e. product quantities are correct, there
is no damage or temperature control issue, and the invoice otherwise matches the
delivery). That invoice becomes the “proof of delivery” document used by the

parties to evidence a completed shipment.

39. Importantly, if there is an error, including for example incorrect product quantity or wrong
item delivered, a notation would be made on the invoice. This is also the case if there was any
damage or other error. In all cases where there is an error in a shipment, as soon as BRR receives
the invoice with a notation of an error at the time of delivery, BRR issues a credit to Walmart to

reflect the error.

40.  This means that any and all damages and errors in delivery are noted on the applicable

proof of delivery. Walmart has not provided copies of a proof of delivery or any other photographs,
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contemporaneous reports, notes, memos or other materials that demonstrates a shipment was

damaged or otherwise had an error.

41,  Walmart has simply provided a Walmart-produced spreadsheet, produced by people
unknown and at times and dates unknown, without support or back-up, that lists a number of
potential fees that Walmart says they can charge in certain circumstances, applied to various of

BRR’s invoices.

42.  While Walmart may have the ability to charge fees in certain circumstances, it cannot
simply do so unilaterally and without support for the issues claimed. Simply put, in my view
Walmart has not provided evidence of the actual damaged product it says it received, including

critically, a proof of delivery with the applicable notations.

43, Asiit relates to frozen product that must be temperature controlled, there are circumstances
(albeit rare) where damage may occur if the product was permitted to thaw above a certain
temperature. Surprisingly, Mr. Bhatia’s affidavit does not speak to Walmart’s robust process for
compliance with temperature control requirements. At the time of delivery, for frozen food

products,

@ the Walmart recipient must check the temperature of the trailer and goods; and
(b) if the trailer is too warm, the Walmart recipient would refuse the shipment at the
loading dock.
44, This process means that Walmart would not accept a shipment after having checked the
temperature of a truck and the goods, and then subsequently charge for damaged goods due to

temperature issues. In the ordinary course Walmart would simply refuse the shipment upon its
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arrival and the products would be sent back to BRR’s warehouse. Walmart would receive a credit
for the shipment from BRR. I reiterate that Walmart has not provided any proof of delivery that

demonstrates that any temperature control issues arose in respect of the applicable invoices.

45, Similar to Walmart, BRR also had a robust process to ensure that the temperature of both
our warehouse and our trucks met the necessary temperature standards. BRR’s team received alerts
if any reefer unit malfunctioned. In the normal course, BRR kept a meticulous log of the
temperature history of the company’s warehouse and its trailers and any issues related to

temperature were extremely rare.

46. | believe Walmart is aware that in the ordinary course of business, shipment errors and any
consequent credits are managed and determined at the time of delivery, not many months after the
fact. | do not believe that BRR has ever had this many “errors” brought to its attention during the
entire course of my involvement with the company. The amount of the Charges and Fees greatly
exceed the credits BRR has ever had to issue to customers for shipment errors and have only been
brought to the attention of BRR after the filing of the company’s NOI, during the course of this

dispute.

47.  Mr. Bhatia’s affidavit goes in detail about the various charges he says Walmart is
“contractually entitled” to charge. These include “Non-Compliance Charges”, “Blue Box Fees”,

“E-Commerce Fees” and others.

48. It is one thing to say that Walmart is contractually entitled to levy certain charges. It is

another thing to say that Walmart can unilaterally impose such charges many months after the



DocuSign Envelope ID: 31B95F58-705E-4F56-98D8-613D9CEF817C

-15-
applicable circumstances have passed, without any evidence of these circumstances to permit the

other party, or this Court, to verify their accuracy and appropriateness.

49, As it relates to the substantial E-Commerce Fees in particular, Walmart has not provided
details on which invoice(s) relate to. I note that Walmart has already charged E-Commerce Fees
in relation to the Red Barron Pizza Products which | believe are already incorporated in the Alleged
Overpayment. As such, it would appear that Walmart is seeking to “double-charge” for this

amount.

50.  Ultimately, as Mr. Bhatia says at paragraph 52 of his affidavit, Walmart has set-off the
“Charges and Fees” against BRR’s invoices. On the basis of these “Charges and Fees” Walmart
has refused payment of valid supplier invoices without any back-up documentation or details
(including the applicable proofs of delivery), which make it near impossible for BRR, and in fact

this Court, to verify the validity or appropriateness of the charges.

The Paid Invoices and Unsupported Invoices

51. At paragraphs 53 and 54 of the Bhatia Affidavit, Mr. Bhatia references invoices that
Walmart notes have been paid. BRR, with the assistance of the Proposal Trustee, has completed a
reconciliation of the applicable invoices and it appears that Walmart has marked a number of

invoices as “paid” in their Walmart system when they in fact were only partially paid.

52. BRR has completed its reconciliation on the applicable invoices and has determined that
$14,980.10 of the $32,212 claimed remains outstanding. Attached as Exhibit “D” is a spreadsheet
showing BRR’s reconciliation which includes details of the applicable invoices with explanatory

notes and payment details.
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53.  The Bhatia Affidavit notes at paragraph 54 that there are certain invoices that Walmart “has
no record of”. The critical invoice which is in the amount of $49,378.32, with the associated proof
of delivery, is attached as Exhibit “E”. This proof of delivery is clearly signed for by a Walmart
employee showing the shipment was received. The results of Walmart’s temperature control check
also appears on the last page of the proof of delivery. As such, I do not understand why Walmart

takes the position that it has no record of these invoices.

Distribution Agreement Invoices

54. In the April 12 Wakefield Affidavit | detailed specific invoices related to 3PL services that
Walmart disputed. Mr. Bhatia’s apparent position on each of these invoices is set out at paragraph

56 of Mr. Bhatia’s Affidavit. BRR’s position on these invoices is set out at paragraph 73 of the

April 12 Wakefield Affidavit.

RELIEF SOUGHT AND CONCLUSION

55.  BRR respectfully seeks an Order in the form of attached at Tab “3” to the Motion Record.

56. I make this Affidavit in support of the Company’s motion for the relief described herein,

and for no other or improper purpose or delay.



DocuSign Envelope ID: 31B95F58-705E-4F56-98D8-613D9CEF817C

-17-

SWORN by Michael Wakefield of the City of
Winnipeg, in the Province of Manitoba, before
me at the City of Mississauga, in the Province
of Ontario, on May 7, 2024 in accordance with
O. Reg. 431/20, Administering Oath or
Declaration Remotely.

DocuSigned by:
DocuSigned by: /W\/
WWC& fﬂa(WWt [07438536E8C1443...

Commissioner for P4kt &ffidavits MICHAEL WAKEFIELD
(or as may be)

MONICA FAHEIM
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This is Exhibit “A” referred to in the Affidavit of Michael Wakefield
sworn by Michael Wakefield of the City of Winnipeg, in the
Province of Manitoba, before me at the City of Mississauga, in the
Province of Ontario, on May 7, 2024 in accordance with
0. Reg. 431/20, Administering Oath or Declaration Remotely.

DocuSigned by:
Meowica ¥ alitim
A927328446B742A...

Commissioner for Taking Affidavits (or as may be)

MONICA FAHEIM
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Purchase Order (850)

Trading Partner Alias: BRR Walmart

Transaction Key: 1400801243

Date: 07/03/2023 Time: 4:32 AM.

Beginning Segment for Purchase Order (Original)

Buying Party (Purchaser)

Stand-alone Order: 1400801243
Date: 07/03/2023

Currency

MONCTON, NEW BRUNSWICK

(Global Location Number (GLN))
0681131037808

135 FRENETTE AVE MONCTON, NB E1H OE2 CA

Buying Party (Purchaser): CAD

Supplier/Manufacturer

Reference Information

BRR LOGISTICS LIMITED

Department Number: 00091
Merchandise Type Code: 0020
Promotion/Deal Number: POS REPLEN
Internal Vendor Number: 066790910

F.O.B. Related Instructions

Shipment Method of Payment: Prepaid (by Seller)

Terms of Sale/Deferred Terms of Sale

Terms Type Code: Basic Discount Offered
Terms Basis Date Code: Receipt of Goods
Terms Discount Percent: 2

Terms Discount Days Due: 30

Terms Net Days: 45

Date/Time Reference

Ship No Later: 07/03/2023
Ship Not Before: 07/03/2023
Do Not Deliver After: 07/07/2023

Carrier Details (Routing Sequence/Transit Time)

Routing Sequence Code: Origin Carrier (Air
Routing: VENDOR ROUTE

Extended Reference Information

Letters or Notes: SPECIAL INSTRUCTIONS

Message: NO PRETICKET
==============================|F MULTIPLE
DESTINATIONS HAVE THE SAME SHIP DATE, PLEASE SHIP
TO FURTHEST DESTINATION FIRST AND CLOSEST
DESTINATIONSLAST.

====================== BY ACCEPTING THIS
P.O., YOU AGREE TO BE INVOICED UP TO 40% OF COST OF
THE GOODS SHORTSHIPPED/DELIVERED LATE FOR NOT
COMPLYING WITH OUR FILL-RATE PROGRAM, AND UP TO
1.25% OF COST OF GOODS SOLD PLUS UP TO 5.0% OF
ANY ECOMM SALES UNDER THE VENDOR INVESTMENT
PROGRAM. ==============================

a division of Epicor*

11336
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LINE ITEMS

Line

Description

QTy
Ordered

UoM

Price ($)

001

Buyer's ltem Number: 050278298

UCC - 12: 807176714355

Vendor's (Seller's) tem Number: 80762672
Buyers Color: WHITE

Buyer's Size Code: 187.0

GTIN 14-digit Data Structure: 10807176714352
Pack: 9

4898.88

126

Case

38.88

002

Buyer's Item Number: 050278299

UCC - 12: 807176714362

Vendor's (Seller's) tem Number: 80762678
Buyers Color: WHITE

Buyer's Size Code: 187.0

GTIN 14-digit Data Structure: 10807176714369
Pack: 9

4898.88

126

Case

38.88

003

Buyer's ltem Number: 050278300

UCC - 12: 807176714379

Vendor's (Seller's) tem Number: 80762722
Buyers Color: WHITE

Buyer's Size Code: 680.0

GTIN 14-digit Data Structure: 10807176714376
Pack: 9

5132.16

72

Case

71.28

004

Buyer's ltem Number: 050278301

UCC - 12: 807176704387

Vendor's (Seller's) ltem Number: 80762721
Buyers Color: WHITE

Buyer's Size Code: 680.0

GTIN 14-digit Data Structure: 10807176704384
Pack: 9

10264.32

144

Case

71.28

005

Buyer's Item Number: 050278302

UCC - 12: 807176714393

Vendor's (Seller's) ltem Number: 80762724
Buyers Color: WHITE

Buyer's Size Code: 680.0

GTIN 14-digit Data Structure: 10807176714390
Pack: 9

11741.76

144

Case

81.54

006

Buyer's Item Number: 050278303

UCC - 12: 807176714409

Vendor's (Seller's) ltem Number: 80762723
Buyers Color: WHITE

Buyer's Size Code: 680.0

a division of Epicor*

72

Case

81.54

21336
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GTIN 14-digit Data Structure: 10807176714406
Pack: 9
5870.88

007

Buyer's Iltem Number: 050283962

UCC - 12: 072180763006

Vendor's (Seller's) tem Number: 72176300
Buyer's Size Code: 668.0

GTIN 14-digit Data Structure: 10072180763003
Pack: 16

5858.16

56

Case

104.61

008

Buyer's tem Number: 050283963

UCC - 12: 072180763013

\Vendor's (Seller's) ltem Number: 72176301
Buyer's Size Code: 681.0

GTIN 14-digit Data Structure: 10072180763010
Pack: 16

4498.23

43

Case

104.61

009

Buyer's Item Number: 050283964

UCC - 12: 072180763112

Vendor's (Seller's) ltem Number: 72176311
Buyer's Size Code: 531.0

GTIN 14-digit Data Structure: 10072180763119
Pack: 16

6799.65

65

Case

104.61

010

Buyer's ltem Number: 050283965

UCC - 12: 072180763105

Vendor's (Seller's) tem Number: 72176310
Buyer's Size Code: 506.0

GTIN 14-digit Data Structure: 10072180763102
Pack: 16

5544.33

53

Case

104.61

011

Buyer's Item Number: 050283966

UCC - 12: 072180763068

VVendor's (Seller's) ltem Number: 72176306
Buyer's Size Code: 206.0

GTIN 14-digit Data Structure: 10072180763065
Pack: 12

2736

48

Case

57

012

Buyer's ltem Number: 050283967

UCC - 12: 072180763051

Vendor's (Seller's) ltem Number: 72176305
Buyer's Size Code: 206.0

GTIN 14-digit Data Structure: 10072180763058
Pack: 12

2736

48

Case

57

a division of Epicor*

31336
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Transaction Totals Number of Line Items: 12

Monetary Amount Information Amount Qualifier Code: Gross Value
Monetary Amount: 70979.25

1EDI 41336

a division of Epicor*
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Purchase Order (850)

Trading Partner Alias: BRR Walmart

Transaction Key: 8050792326

Date: 07/03/2023

Time: 4:32 AM.

Beginning Segment for Purchase Order (Original)

Buying Party (Purchaser)

Stand-alone Order: 8050792326
Date: 07/03/2023

Currency

Buying Party (Purchaser): CAD

DISTRIBUTION CENTER 6080
(Global Location Number (GLN))
0681131032551

261054 WAGON WHEEL CRES ROCKY VIEW, AB

T4A OE2 CA

Supplier/Manufacturer

Reference Information

Department Number: 00091

Merchandise Type Code: 0020
Promotion/Deal Number: POS REPLEN
Internal Vendor Number: 066790910
Associated Purchase Orders: 06-066790910

BRR LOGISTICS LIMITED

F.O.B. Related Instructions

Shipment Method of Payment: Prepaid (by Seller)
Origin (Shipping Point): BRAMPTON ON ON

Terms of Sale/Deferred Terms of Sale

Terms Type Code: Basic Discount Offered
Terms Basis Date Code: Receipt of Goods
Terms Discount Percent: 2

Terms Discount Days Due: 30

Terms Net Days: 45

Date/Time Reference

Ship No Later: 07/03/2023
Ship Not Before: 07/03/2023
Do Not Deliver After: 07/14/2023

Carrier Details (Routing Sequence/Transit Time)

Routing Sequence Code: Origin Carrier (Air
Routing: VENDOR ROUTE

Extended Reference Information

Letters or Notes: SPECIAL INSTRUCTIONS
Message: NO PRETICKET

—===================== |F MULTIPLE
DESTINATIONS HAVE THE SAME SHIP DATE, PLEASE SHIP
TO FURTHEST DESTINATION FIRST AND CLOSEST
DESTINATIONS LAST.

ACCEPTING THIS P.O., YOU AGREE TO BE INVOICED UP TO

a division of Epicor*

51336
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40% OF COST OF THE GOODS SHORT SHIPPED/DELIVERED

LATE FOR NOT COMPLYING WITH OUR FILL-RATE
PROGRAM, AND UP TO 1.25% OF COST OF GOODS SOLD
PLUS UP TO 5.0% OF ANY ECOMM SALES UNDER THE
VENDOR INVESTMENT PROGRAM.

LINE ITEMS

Line Description

QTY
Ordered

UoM

Price ($)

001 |Buyer's Item Number: 050283963

UCC - 12: 072180763013

\Vendor's (Seller's) ltem Number: 72176301
Buyer's Size Code: 681.0

GTIN 14-digit Data Structure: 10072180763010
Pack: 16

4916.67

47

Case

104.61

002 |Buyer's Item Number: 050283967

UCC - 12: 072180763051

\Vendor's (Seller's) ltem Number: 72176305
Buyer's Size Code: 206.0

GTIN 14-digit Data Structure: 10072180763058
Pack: 12

513

Case

57

Transaction Totals

Monetary Amount Information

Number of Line Items: 2

Monetary Amount: 5429.67

a division of Epicor*

Amount Qualifier Code: Gross Value

6336
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Purchase Order (850)

Trading Partner Alias: BRR Walmart

Transaction Key: 8050792329

Date: 07/03/2023

Time: 4:32 AM.

Beginning Segment for Purchase Order (Original)

Buying Party (Purchaser)

Stand-alone Order: 8050792329
Date: 07/03/2023

Currency

Buying Party (Purchaser): CAD

DISTRIBUTION CENTER 6080
(Global Location Number (GLN))
0681131032551

261054 WAGON WHEEL CRES ROCKY VIEW, AB

T4A OE2 CA

Supplier/Manufacturer

Reference Information

Department Number: 00091

Merchandise Type Code: 0020
Promotion/Deal Number: POS REPLEN
Internal Vendor Number: 066790910
Associated Purchase Orders: 10-066790910

BRR LOGISTICS LIMITED

F.O.B. Related Instructions

Shipment Method of Payment: Prepaid (by Seller)
Origin (Shipping Point): BRAMPTON ON ON

Terms of Sale/Deferred Terms of Sale

Terms Type Code: Basic Discount Offered
Terms Basis Date Code: Receipt of Goods
Terms Discount Percent: 2

Terms Discount Days Due: 30

Terms Net Days: 45

Date/Time Reference

Ship No Later: 07/03/2023
Ship Not Before: 07/03/2023
Do Not Deliver After: 07/14/2023

Carrier Details (Routing Sequence/Transit Time)

Routing Sequence Code: Origin Carrier (Air
Routing: VENDOR ROUTE

Extended Reference Information

Letters or Notes: SPECIAL INSTRUCTIONS
Message: NO PRETICKET

—===================== |F MULTIPLE
DESTINATIONS HAVE THE SAME SHIP DATE, PLEASE SHIP
TO FURTHEST DESTINATION FIRST AND CLOSEST
DESTINATIONS LAST.

ACCEPTING THIS P.O., YOU AGREE TO BE INVOICED UP TO

a division of Epicor*

71336
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40% OF COST OF THE GOODS SHORT SHIPPED/DELIVERED

LATE FOR NOT COMPLYING WITH OUR FILL-RATE
PROGRAM, AND UP TO 1.25% OF COST OF GOODS SOLD
PLUS UP TO 5.0% OF ANY ECOMM SALES UNDER THE
VENDOR INVESTMENT PROGRAM.

LINE ITEMS

Line Description

QTY
Ordered

UoM

Price ($)

001 |Buyer's Item Number: 050283962

UCC - 12: 072180763006

VVendor's (Seller's) ltem Number: 72176300
Buyer's Size Code: 668.0

GTIN 14-digit Data Structure: 10072180763003
Pack: 16

3242.91

31

Case

104.61

002 |Buyer's Item Number: 050283963

UCC - 12: 072180763013

\Vendor's (Seller's) ltem Number: 72176301
Buyer's Size Code: 681.0

GTIN 14-digit Data Structure: 10072180763010
Pack: 16

2615.25

25

Case

104.61

Transaction Totals

Monetary Amount Information

Number of Line Items: 2

Monetary Amount: 5858.16

a division of Epicor*

Amount Qualifier Code: Gross Value

8336



DocuSign Envelope ID: B114538A-6784-4080-A376-F86895B444C6
Purchase Order (850)

Trading Partner Alias: BRR Walmart

Transaction Key: 8050792341

Date: 07/03/2023

Time: 4:32 AM.

Beginning Segment for Purchase Order (Original)

Buying Party (Purchaser)

Stand-alone Order: 8050792341
Date: 07/03/2023

Currency

Buying Party (Purchaser): CAD

DISTRIBUTION CENTER 6080
(Global Location Number (GLN))
0681131032551

261054 WAGON WHEEL CRES ROCKY VIEW, AB

T4A OE2 CA

Supplier/Manufacturer

Reference Information

Department Number: 00091

Merchandise Type Code: 0020
Promotion/Deal Number: POS REPLEN
Internal Vendor Number: 066790910
Associated Purchase Orders: 03-066790910

BRR LOGISTICS LIMITED

F.O.B. Related Instructions

Shipment Method of Payment: Prepaid (by Seller)
Origin (Shipping Point): BRAMPTON ON ON

Terms of Sale/Deferred Terms of Sale

Terms Type Code: Basic Discount Offered
Terms Basis Date Code: Receipt of Goods
Terms Discount Percent: 2

Terms Discount Days Due: 30

Terms Net Days: 45

Date/Time Reference

Ship No Later: 07/03/2023
Ship Not Before: 07/03/2023
Do Not Deliver After: 07/14/2023

Carrier Details (Routing Sequence/Transit Time)

Routing Sequence Code: Origin Carrier (Air
Routing: VENDOR ROUTE

Extended Reference Information

Letters or Notes: SPECIAL INSTRUCTIONS
Message: NO PRETICKET

—===================== |F MULTIPLE
DESTINATIONS HAVE THE SAME SHIP DATE, PLEASE SHIP
TO FURTHEST DESTINATION FIRST AND CLOSEST
DESTINATIONS LAST.

ACCEPTING THIS P.O., YOU AGREE TO BE INVOICED UP TO

a division of Epicor*

9336



DocuSign Envelope ID: B114538A-6784-4080-A376-F86895B444C6
40% OF COST OF THE GOODS SHORT SHIPPED/DELIVERED

LATE FOR NOT COMPLYING WITH OUR FILL-RATE
PROGRAM, AND UP TO 1.25% OF COST OF GOODS SOLD
PLUS UP TO 5.0% OF ANY ECOMM SALES UNDER THE
VENDOR INVESTMENT PROGRAM.

LINE ITEMS

Line Description

QTY
Ordered

UoM

Price ($)

001 |Buyer's Item Number: 050278298

UCC - 12: 807176714355

VVendor's (Seller's) ltem Number: 80762672
Buyers Color: WHITE

Buyer's Size Code: 187.0

GTIN 14-digit Data Structure: 10807176714352
Pack: 9

9797.76

252

Case

38.88

002 [Buyer's Item Number: 050278299

UCC - 12: 807176714362

Vendor's (Seller's) tem Number: 80762678
Buyers Color: WHITE

Buyer's Size Code: 187.0

GTIN 14-digit Data Structure: 10807176714369
Pack: 9

9797.76

252

Case

38.88

003 |Buyer's Item Number: 050278302

UCC - 12: 807176714393

Vendor's (Seller's) ltem Number: 80762724
Buyers Color: WHITE

Buyer's Size Code: 680.0

GTIN 14-digit Data Structure: 10807176714390
Pack: 9

17612.64

216

Case

81.54

004 |Buyer's Item Number: 050283963

UCC - 12: 072180763013

Vendor's (Seller's) ltem Number: 72176301
Buyer's Size Code: 681.0

GTIN 14-digit Data Structure: 10072180763010
Pack: 16

418.44

Case

104.61

005 [Buyer's Iltem Number: 050283965

UCC - 12: 072180763105

Vendor's (Seller's) ltem Number: 72176310
Buyer's Size Code: 506.0

GTIN 14-digit Data Structure: 10072180763102
Pack: 16

31383

30

Case

104.61

a division of Epicor*

10336



DocuSign Envelope ID: B114538A-6784-4080-A376-F86895B444C6

006

Buyer's ltem Number: 050283966 9
UCC - 12: 072180763068

Vendor's (Seller's) tem Number: 72176306
Buyer's Size Code: 206.0

GTIN 14-digit Data Structure: 10072180763065
Pack: 12

513

Case

57

Transaction Totals

Monetary Amount Information

Number of Line Items: 6

Monetary Amount: 41277.9

a division of Epicor*

Amount Qualifier Code: Gross Value

11336



DocuSign Envelope ID: B114538A-6784-4080-A376-F86895B444C6
Purchase Order (850)

Trading Partner Alias: BRR Walmart

Transaction Key: 9400792047

Date: 07/03/2023

Time: 4:32 AM.

Beginning Segment for Purchase Order (Original)

Buying Party (Purchaser)

Stand-alone Order: 9400792047
Date: 07/03/2023

Currency

Buying Party (Purchaser): CAD

SCM DC 7087R-REGULAR
(Global Location Number (GLN))
0681131031844

7295 WEST CREDIT AVENUE MISSISSAUGA, ON

L5N 5N1 CA

Supplier/Manufacturer

Reference Information

Department Number: 00091

Merchandise Type Code: 0020
Promotion/Deal Number: POS REPLEN
Internal Vendor Number: 066790910
Associated Purchase Orders: 01-066790910

BRR LOGISTICS LIMITED

F.O.B. Related Instructions

Shipment Method of Payment: Prepaid (by Seller)
Origin (Shipping Point): BRAMPTON ON ON

Terms of Sale/Deferred Terms of Sale

Terms Type Code: Basic Discount Offered
Terms Basis Date Code: Receipt of Goods
Terms Discount Percent: 2

Terms Discount Days Due: 30

Terms Net Days: 45

Date/Time Reference

Ship No Later: 07/03/2023
Ship Not Before: 07/03/2023
Do Not Deliver After: 07/06/2023

Carrier Details (Routing Sequence/Transit Time)

Routing Sequence Code: Origin Carrier (Air
Routing: VENDOR ROUTE

Extended Reference Information

Letters or Notes: SPECIAL INSTRUCTIONS
Message: NO PRETICKET

—===================== |F MULTIPLE
DESTINATIONS HAVE THE SAME SHIP DATE, PLEASE SHIP
TO FURTHEST DESTINATION FIRST AND CLOSEST
DESTINATIONS LAST.

ACCEPTING THIS P.O., YOU AGREE TO BE INVOICED UP TO

a division of Epicor*

12336



DocuSign Envelope ID: B114538A-6784-4080-A376-F86895B444C6
40% OF COST OF THE GOODS SHORT SHIPPED/DELIVERED

LATE FOR NOT COMPLYING WITH OUR FILL-RATE
PROGRAM, AND UP TO 1.25% OF COST OF GOODS SOLD
PLUS UP TO 5.0% OF ANY ECOMM SALES UNDER THE
VENDOR INVESTMENT PROGRAM.

LINE ITEMS

Line Description

QTY
Ordered

UoM

Price ($)

001 |Buyer's Item Number: 050278298

UCC - 12: 807176714355

VVendor's (Seller's) ltem Number: 80762672
Buyers Color: WHITE

Buyer's Size Code: 187.0

GTIN 14-digit Data Structure: 10807176714352
Pack: 9

14696.64

378

Case

38.88

002 [Buyer's Item Number: 050278299

UCC - 12: 807176714362

Vendor's (Seller's) tem Number: 80762678
Buyers Color: WHITE

Buyer's Size Code: 187.0

GTIN 14-digit Data Structure: 10807176714369
Pack: 9

14696.64

378

Case

38.88

003 |Buyer's Item Number: 050278300

UCC - 12: 807176714379

Vendor's (Seller's) tem Number: 80762722
Buyers Color: WHITE

Buyer's Size Code: 680.0

GTIN 14-digit Data Structure: 10807176714376
Pack: 9

20528.64

288

Case

71.28

004 |Buyer's Item Number: 050278301

UCC - 12: 807176704387

Vendor's (Seller's) ltem Number: 80762721
Buyers Color: WHITE

Buyer's Size Code: 680.0

GTIN 14-digit Data Structure: 10807176704384
Pack: 9

20528.64

288

Case

71.28

005 |Buyer's Item Number: 050278302

UCC - 12: 807176714393

Vendor's (Seller's) tem Number: 80762724
Buyers Color: WHITE

Buyer's Size Code: 680.0

GTIN 14-digit Data Structure: 10807176714390
Pack: 9

a division of Epicor*

288

Case

81.54

13336



DocuSign Envelope ID: B114538A-6784-4080-A376-F86895B444C6

23483.52

006

Buyer's ltem Number: 050278303

UCC - 12: 807176714409

Vendor's (Seller's) ltem Number: 80762723
Buyers Color: WHITE

Buyer's Size Code: 680.0

GTIN 14-digit Data Structure: 10807176714406
Pack: 9

23483.52

288

Case

81.54

007

Buyer's Iltem Number: 050283962

UCC - 12: 072180763006

Vendor's (Seller's) Item Number: 72176300
Buyer's Size Code: 668.0

GTIN 14-digit Data Structure: 10072180763003
Pack: 16

18411.36

176

Case

104.61

008

Buyer's ltem Number: 050283963

UCC - 12: 072180763013

Vendor's (Seller's) ltem Number: 72176301
Buyer's Size Code: 681.0

GTIN 14-digit Data Structure: 10072180763010
Pack: 16

18306.75

175

Case

104.61

009

Buyer's Item Number: 050283964

UCC - 12: 072180763112

\Vendor's (Seller's) ltem Number: 72176311
Buyer's Size Code: 531.0

GTIN 14-digit Data Structure: 10072180763119
Pack: 16

22281.93

213

Case

104.61

010

Buyer's ltem Number: 050283965

UCC - 12: 072180763105

Vendor's (Seller's) tem Number: 72176310
Buyer's Size Code: 506.0

GTIN 14-digit Data Structure: 10072180763102
Pack: 16

22072.71

211

Case

104.61

011

Buyer's Item Number: 050283966

UCC - 12: 072180763068

Vendor's (Seller's) ltem Number: 72176306
Buyer's Size Code: 206.0

GTIN 14-digit Data Structure: 10072180763065
Pack: 12

11799

207

Case

57

012

Buyer's Item Number: 050283967
UCC - 12: 072180763051

a division of Epicor*

207

Case

57

141336



DocuSign Envelope ID: B114538A-6784-4080-A376-F86895B444C6
Vendor's (Seller's) ltem Number: 72176305
Buyer's Size Code: 206.0

GTIN 14-digit Data Structure: 10072180763058

Pack: 12
11799
Transaction Totals Number of Line Items: 12
Monetary Amount Information Amount Qualifier Code: Gross Value
Monetary Amount: 222088.35
1EDI

s X 15336
a division of Epicor



DocuSign Envelope ID: B114538A-6784-4080-A376-F86895B444C6
Purchase Order (850)

Trading Partner Alias: BRR Walmart

Transaction Key: 9450791743

Date: 07/03/2023

Time: 4:32 AM.

Beginning Segment for Purchase Order (Original)

Buying Party (Purchaser)

Stand-alone Order: 9450791743
Date: 07/03/2023

Currency

Buying Party (Purchaser): CAD

WAL-MART DC 6098
(Global Location Number (GLN))
0681131035323

1501 INDUSTRIAL PK DR CORNWALL, ON Ké6H

7M4 CA

Supplier/Manufacturer

Reference Information

Department Number: 00091

Merchandise Type Code: 0020
Promotion/Deal Number: POS REPLEN
Internal Vendor Number: 066790910
Associated Purchase Orders: 09-066790910

BRR LOGISTICS LIMITED

F.O.B. Related Instructions

Shipment Method of Payment: Prepaid (by Seller)

Terms of Sale/Deferred Terms of Sale

Terms Type Code: Basic Discount Offered
Terms Basis Date Code: Receipt of Goods
Terms Discount Percent: 2

Terms Discount Days Due: 30

Terms Net Days: 45

Date/Time Reference

Ship No Later: 07/03/2023
Ship Not Before: 07/03/2023
Do Not Deliver After: 07/09/2023

Carrier Details (Routing Sequence/Transit Time)

Routing Sequence Code: Origin Carrier (Air
Routing: VENDOR ROUTE

Extended Reference Information

Letters or Notes: SPECIAL INSTRUCTIONS
Message: NO PRETICKET

====================== |F MULTIPLE
DESTINATIONS HAVE THE SAME SHIP DATE, PLEASE SHIP
TO FURTHEST DESTINATION FIRST AND CLOSEST
DESTINATIONS LAST.

ACCEPTING THIS P.O., YOU AGREE TO BE INVOICED UP TO
40% OF COST OF THE GOODS SHORT SHIPPED/DELIVERED

a division of Epicor*

16336



DocuSign Envelope ID: B114538A-6784-4080-A376-F86895B444C6

LATE FOR NOT COMPLYING WITH OUR FILL-RATE
PROGRAM, AND UP TO 1.25% OF COST OF GOODS SOLD
PLUS UP TO 5.0% OF ANY ECOMM SALES UNDER THE
VENDOR INVESTMENT PROGRAM.

UCC - 12: 072180763013

Vendor's (Seller's) ltem Number: 72176301
Buyer's Size Code: 681.0

GTIN 14-digit Data Structure: 10072180763010
Pack: 16

5858.16

LINE ITEMS

Line Description QTY UoM | Price ($)
Ordered

001 |Buyer's Item Number: 050283963 56 Case 104.61

Transaction Totals

Monetary Amount Information

Number of Line Items: 1

Monetary Amount: 5858.16

a division of Epicor*

Amount Qualifier Code: Gross Value

17336



DocuSign Envelope ID: B114538A-6784-4080-A376-F86895B444C6
Purchase Order (850)

Trading Partner Alias: BRR Walmart

Transaction Key: 9450791745

Date: 07/03/2023

Time: 4:32 AM.

Beginning Segment for Purchase Order (Original)

Buying Party (Purchaser)

Stand-alone Order: 9450791745
Date: 07/03/2023

Currency

Buying Party (Purchaser): CAD

WAL-MART DC 6098
(Global Location Number (GLN))
0681131035323

1501 INDUSTRIAL PK DR CORNWALL, ON Ké6H

7M4 CA

Supplier/Manufacturer

Reference Information

Department Number: 00091

Merchandise Type Code: 0020
Promotion/Deal Number: POS REPLEN
Internal Vendor Number: 066790910
Associated Purchase Orders: 10-066790910

BRR LOGISTICS LIMITED

F.O.B. Related Instructions

Shipment Method of Payment: Prepaid (by Seller)

Terms of Sale/Deferred Terms of Sale

Terms Type Code: Basic Discount Offered
Terms Basis Date Code: Receipt of Goods
Terms Discount Percent: 2

Terms Discount Days Due: 30

Terms Net Days: 45

Date/Time Reference

Ship No Later: 07/03/2023
Ship Not Before: 07/03/2023
Do Not Deliver After: 07/09/2023

Carrier Details (Routing Sequence/Transit Time)

Routing Sequence Code: Origin Carrier (Air
Routing: VENDOR ROUTE

Extended Reference Information

Letters or Notes: SPECIAL INSTRUCTIONS
Message: NO PRETICKET

====================== |F MULTIPLE
DESTINATIONS HAVE THE SAME SHIP DATE, PLEASE SHIP
TO FURTHEST DESTINATION FIRST AND CLOSEST
DESTINATIONS LAST.

ACCEPTING THIS P.O., YOU AGREE TO BE INVOICED UP TO
40% OF COST OF THE GOODS SHORT SHIPPED/DELIVERED

a division of Epicor*

18336



DocuSign Envelope ID: B114538A-6784-4080-A376-F86895B444C6
LATE FOR NOT COMPLYING WITH OUR FILL-RATE

PROGRAM, AND UP TO 1.25% OF COST OF GOODS SOLD
PLUS UP TO 5.0% OF ANY ECOMM SALES UNDER THE
VENDOR INVESTMENT PROGRAM.

LINE ITEMS

Line Description QTY UoM | Price ($)
Ordered

001 |Buyer's Item Number: 050278300 144 Case 71.28
UCC - 12: 807176714379

Vendor's (Seller's) tem Number: 80762722
Buyers Color: WHITE

Buyer's Size Code: 680.0

GTIN 14-digit Data Structure: 10807176714376
Pack: 9

10264.32

002 |Buyer's Item Number: 050278301 216 Case 71.28
UCC - 12: 807176704387

\Vendor's (Seller's) ltem Number: 80762721
Buyers Color: WHITE

Buyer's Size Code: 680.0

GTIN 14-digit Data Structure: 10807176704384
Pack: 9

15396.48

003 |Buyer's Item Number: 050278302 216 Case 81.54
UCC - 12: 807176714393

VVendor's (Seller's) ltem Number: 80762724
Buyers Color: WHITE

Buyer's Size Code: 680.0

GTIN 14-digit Data Structure: 10807176714390
Pack: 9

17612.64

004 [Buyer's Item Number: 050283963 36 Case 104.61
UCC - 12: 072180763013

\Vendor's (Seller's) ltem Number: 72176301
Buyer's Size Code: 681.0

GTIN 14-digit Data Structure: 10072180763010
Pack: 16

3765.96

Transaction Totals Number of Line ltems: 4

Monetary Amount Information Amount Qualifier Code: Gross Value
Monetary Amount: 47039.4

1EDI 19336

a division of Epicor*



DocuSign Envelope ID: B114538A-6784-4080-A376-F86895B444C6
Purchase Order (850)

Trading Partner Alias: BRR Walmart

Transaction Key: 1400801275

Date: 07/07/2023 Time: 1:32 P.M.

Beginning Segment for Purchase Order (Original)

Buying Party (Purchaser)

Stand-alone Order: 1400801275
Date: 07/07/2023

Currency

MONCTON, NEW BRUNSWICK

(Global Location Number (GLN))
0681131037808

135 FRENETTE AVE MONCTON, NB E1H OE2 CA

Buying Party (Purchaser): CAD

Supplier/Manufacturer

Reference Information

BRR LOGISTICS LIMITED

Department Number: 00091
Merchandise Type Code: 0020
Promotion/Deal Number: RPLNWEEK25
Internal Vendor Number: 066790910

F.O.B. Related Instructions

Shipment Method of Payment: Prepaid (by Seller)

Terms of Sale/Deferred Terms of Sale

Terms Type Code: Basic Discount Offered
Terms Basis Date Code: Receipt of Goods
Terms Discount Percent: 2

Terms Discount Days Due: 30

Terms Net Days: 45

Date/Time Reference

Ship No Later: 07/17/2023
Ship Not Before: 07/17/2023
Do Not Deliver After: 07/18/2023

Carrier Details (Routing Sequence/Transit Time)

Routing Sequence Code: Origin Carrier (Air
Routing: VENDOR ROUTE

Extended Reference Information

Letters or Notes: SPECIAL INSTRUCTIONS
Message: NO PRETICKET TRANSMITTED

DESTINATIONS HAVE THE SAME SHIP DATE, PLEASE SHIP
TO FURTHEST DESTINATION FIRST AND CLOSEST
DESTINATIONS LAST.

ACCEPTING THIS P.O., YOU AGREE TO BE INVOICED UP TO

LATE FOR NOT COMPLYING WITH OUR FILL-RATE
PROGRAM, AND UP TO 1.25% OF COST OF GOODS SOLD
PLUS UP TO 5.0% OF ANY ECOMM SALES UNDER THE
VENDOR INVESTMENT PROGRAM.

oSS =S=S==—======= IF MULTIPLE

40% OF COST OF THE GOODS SHORT SHIPPED/DELIVERED

a division of Epicor*

20336



DocuSign Envelope ID: B114538A-6784-4080-A376-F86895B444C6
LINE ITEMS

Line

Description

QTY
Ordered

UoM

Price ($)

001

Buyer's Item Number: 050283962

UCC - 12: 072180763006

VVendor's (Seller's) ltem Number: 72176300
Buyer's Size Code: 668.0

GTIN 14-digit Data Structure: 10072180763003
Pack: 16

4393.62

42

Case

104.61

002

Buyer's tem Number: 050283963

UCC - 12: 072180763013

\Vendor's (Seller's) ltem Number: 72176301
Buyer's Size Code: 681.0

GTIN 14-digit Data Structure: 10072180763010
Pack: 16

4393.62

42

Case

104.61

003

Buyer's Item Number: 050283964

UCC - 12: 072180763112

Vendor's (Seller's) ltem Number: 72176311
Buyer's Size Code: 531.0

GTIN 14-digit Data Structure: 10072180763119
Pack: 16

4393.62

42

Case

104.61

004

Buyer's Item Number: 050283965

UCC - 12: 072180763105

Vendor's (Seller's) ltem Number: 72176310
Buyer's Size Code: 506.0

GTIN 14-digit Data Structure: 10072180763102
Pack: 16

4393.62

42

Case

104.61

005

Buyer's ltem Number: 050283966

UCC - 12: 072180763068

Vendor's (Seller's) tem Number: 72176306
Buyer's Size Code: 206.0

GTIN 14-digit Data Structure: 10072180763065
Pack: 12

5928

104

Case

57

006

Buyer's ltem Number: 050283967

UCC - 12: 072180763051

Vendor's (Seller's) ltem Number: 72176305
Buyer's Size Code: 206.0

GTIN 14-digit Data Structure: 10072180763058
Pack: 12

5928

104

Case

57

a division of Epicor*

211336



DocuSign Envelope ID: B114538A-6784-4080-A376-F86895B444C6

Transaction Totals Number of Line Items: 6

Monetary Amount Information Amount Qualifier Code: Gross Value
Monetary Amount: 29430.48

1EDI 221336

a division of Epicor*



DocuSign Envelope ID: B114538A-6784-4080-A376-F86895B444C6
Purchase Order (850)

Trading Partner Alias: BRR Walmart

Transaction Key: 4950701520

Date: 07/07/2023 Time: 1:32 P.M.

Beginning Segment for Purchase Order (Original)

Buying Party (Purchaser)

Stand-alone Order: 4950701520
Date: 07/07/2023

Currency

SURREY PDC

(Global Location Number (GLN))
0681131037419

19525 24TH AVE SURREY, BC V3Z 1J2 CA

Buying Party (Purchaser): CAD

Supplier/Manufacturer

Reference Information

BRR LOGISTICS LIMITED

Department Number: 00091
Merchandise Type Code: 0020
Promotion/Deal Number: RPLNWEEK25
Internal Vendor Number: 066790910

F.O.B. Related Instructions

Shipment Method of Payment: Prepaid (by Seller)

Terms of Sale/Deferred Terms of Sale

Terms Type Code: Basic Discount Offered
Terms Basis Date Code: Receipt of Goods
Terms Discount Percent: 2

Terms Discount Days Due: 30

Terms Net Days: 45

Date/Time Reference

Ship No Later: 07/16/2023
Ship Not Before: 07/16/2023
Do Not Deliver After: 07/17/2023

Carrier Details (Routing Sequence/Transit Time)

Routing Sequence Code: Origin Carrier (Air
Routing: VENDOR ROUTE

Extended Reference Information

Letters or Notes: SPECIAL INSTRUCTIONS
Message: NO PRETICKET TRANSMITTED

DESTINATIONS HAVE THE SAME SHIP DATE, PLEASE SHIP
TO FURTHEST DESTINATION FIRST AND CLOSEST
DESTINATIONS LAST.

ACCEPTING THIS P.O., YOU AGREE TO BE INVOICED UP TO

LATE FOR NOT COMPLYING WITH OUR FILL-RATE
PROGRAM, AND UP TO 1.25% OF COST OF GOODS SOLD
PLUS UP TO 5.0% OF ANY ECOMM SALES UNDER THE
VENDOR INVESTMENT PROGRAM.

oSS =S=S==—======= IF MULTIPLE

40% OF COST OF THE GOODS SHORT SHIPPED/DELIVERED

a division of Epicor*

231336



DocuSign Envelope ID: B114538A-6784-4080-A376-F86895B444C6
LINE ITEMS

Line

Description

QTY
Ordered

UoM

Price ($)

001

Buyer's Item Number: 050283962

UCC - 12: 072180763006

VVendor's (Seller's) ltem Number: 72176300
Buyer's Size Code: 668.0

GTIN 14-digit Data Structure: 10072180763003
Pack: 16

4393.62

42

Case

104.61

002

Buyer's tem Number: 050283963

UCC - 12: 072180763013

\Vendor's (Seller's) ltem Number: 72176301
Buyer's Size Code: 681.0

GTIN 14-digit Data Structure: 10072180763010
Pack: 16

4393.62

42

Case

104.61

003

Buyer's Item Number: 050283964

UCC - 12: 072180763112

Vendor's (Seller's) ltem Number: 72176311
Buyer's Size Code: 531.0

GTIN 14-digit Data Structure: 10072180763119
Pack: 16

4393.62

42

Case

104.61

004

Buyer's Item Number: 050283965

UCC - 12: 072180763105

Vendor's (Seller's) ltem Number: 72176310
Buyer's Size Code: 506.0

GTIN 14-digit Data Structure: 10072180763102
Pack: 16

4393.62

42

Case

104.61

005

Buyer's ltem Number: 050283966

UCC - 12: 072180763068

Vendor's (Seller's) tem Number: 72176306
Buyer's Size Code: 206.0

GTIN 14-digit Data Structure: 10072180763065
Pack: 12

5928

104

Case

57

006

Buyer's ltem Number: 050283967

UCC - 12: 072180763051

Vendor's (Seller's) ltem Number: 72176305
Buyer's Size Code: 206.0

GTIN 14-digit Data Structure: 10072180763058
Pack: 12

5928

104

Case

57

a division of Epicor*

241336



DocuSign Envelope ID: B114538A-6784-4080-A376-F86895B444C6

Transaction Totals Number of Line Items: 6

Monetary Amount Information Amount Qualifier Code: Gross Value
Monetary Amount: 29430.48

1EDI 25]336

a division of Epicor*



DocuSign Envelope ID: B114538A-6784-4080-A376-F86895B444C6
Purchase Order (850)

Trading Partner Alias: BRR Walmart

Transaction Key: 8050792410

Date: 07/07/2023 Time: 1:32 P.M.

Beginning Segment for Purchase Order (Original)

Buying Party (Purchaser)

Stand-alone Order: 8050792410
Date: 07/07/2023

Currency

Buying Party (Purchaser): CAD

DISTRIBUTION CENTER 6080

(Global Location Number (GLN))
0681131032551

261054 WAGON WHEEL CRES ROCKY VIEW, AB
T4A OE2 CA

Supplier/Manufacturer

Reference Information

Department Number: 00091
Merchandise Type Code: 0020
Promotion/Deal Number: RPLNWEEK25
Internal Vendor Number: 066790910

BRR LOGISTICS LIMITED

F.O.B. Related Instructions

Shipment Method of Payment: Prepaid (by Seller)
Origin (Shipping Point): BRAMPTON ON ON

Terms of Sale/Deferred Terms of Sale

Terms Type Code: Basic Discount Offered
Terms Basis Date Code: Receipt of Goods
Terms Discount Percent: 2

Terms Discount Days Due: 30

Terms Net Days: 45

Date/Time Reference

Ship No Later: 07/16/2023
Ship Not Before: 07/16/2023
Do Not Deliver After: 07/17/2023

Carrier Details (Routing Sequence/Transit Time)

Routing Sequence Code: Origin Carrier (Air
Routing: VENDOR ROUTE

Extended Reference Information

Letters or Notes: SPECIAL INSTRUCTIONS
Message: NO PRETICKET TRANSMITTED

DESTINATIONS HAVE THE SAME SHIP DATE, PLEASE SHIP
TO FURTHEST DESTINATION FIRST AND CLOSEST
DESTINATIONS LAST.

LATE FOR NOT COMPLYING WITH OUR FILL-RATE
PROGRAM, AND UP TO 1.25% OF COST OF GOODS SOLD
PLUS UP TO 5.0% OF ANY ECOMM SALES UNDER THE
VENDOR INVESTMENT PROGRAM.

a division of Epicor*

oS- oo oo oS-SS ==—=—==—==== IF MULTIPLE

ACCEPTING THIS P.O., YOU AGREE TO BE INVOICED UP TO
40% OF COST OF THE GOODS SHORT SHIPPED/DELIVERED

26336



DocuSign Envelope ID: B114538A-6784-4080-A376-F86895B444C6
I

LINE ITEMS

Line

Description

QTy
Ordered

UoM

Price ($)

001

Buyer's ltem Number: 050283962

UCC - 12: 072180763006

Vendor's (Seller's) tem Number: 72176300
Buyer's Size Code: 668.0

GTIN 14-digit Data Structure: 10072180763003
Pack: 16

4393.62

42

Case

104.61

002

Buyer's ltem Number: 050283963

UCC - 12: 072180763013

Vendor's (Seller's) ltem Number: 72176301
Buyer's Size Code: 681.0

GTIN 14-digit Data Structure: 10072180763010
Pack: 16

4393.62

42

Case

104.61

003

Buyer's Item Number: 050283964

UCC - 12: 072180763112

\Vendor's (Seller's) ltem Number: 72176311
Buyer's Size Code: 531.0

GTIN 14-digit Data Structure: 10072180763119
Pack: 16

4393.62

42

Case

104.61

004

Buyer's ltem Number: 050283965

UCC - 12: 072180763105

Vendor's (Seller's) Item Number: 72176310
Buyer's Size Code: 506.0

GTIN 14-digit Data Structure: 10072180763102
Pack: 16

4393.62

42

Case

104.61

005

Buyer's Item Number: 050283966

UCC - 12: 072180763068

Vendor's (Seller's) ltem Number: 72176306
Buyer's Size Code: 206.0

GTIN 14-digit Data Structure: 10072180763065
Pack: 12

5928

104

Case

57

006

Buyer's Item Number: 050283967

UCC - 12: 072180763051

\Vendor's (Seller's) ltem Number: 72176305
Buyer's Size Code: 206.0

GTIN 14-digit Data Structure: 10072180763058
Pack: 12

5928

104

Case

57

a division of Epicor*

271336



DocuSign Envelope ID: B114538A-6784-4080-A376-F86895B444C6
Transaction Totals Number of Line Items: 6

Monetary Amount Information Amount Qualifier Code: Gross Value
Monetary Amount: 29430.48

1EDI 28336

a division of Epicor*



DocuSign Envelope ID: B114538A-6784-4080-A376-F86895B444C6
Purchase Order (850)

Trading Partner Alias: BRR Walmart

Transaction Key: 9400792108

Date: 07/07/2023 Time: 1:32 P.M.

Beginning Segment for Purchase Order (Original)

Buying Party (Purchaser)

Stand-alone Order: 9400792108
Date: 07/07/2023

Currency

Buying Party (Purchaser): CAD

SCM DC 7087R-REGULAR

(Global Location Number (GLN))
0681131031844

7295 WEST CREDIT AVENUE MISSISSAUGA, ON
L5N 5N1 CA

Supplier/Manufacturer

Reference Information

Department Number: 00091
Merchandise Type Code: 0020
Promotion/Deal Number: RPLNWEEK25
Internal Vendor Number: 066790910

BRR LOGISTICS LIMITED

F.O.B. Related Instructions

Shipment Method of Payment: Prepaid (by Seller)
Origin (Shipping Point): BRAMPTON ON ON

Terms of Sale/Deferred Terms of Sale

Terms Type Code: Basic Discount Offered
Terms Basis Date Code: Receipt of Goods
Terms Discount Percent: 2

Terms Discount Days Due: 30

Terms Net Days: 45

Date/Time Reference

Ship No Later: 07/12/2023
Ship Not Before: 07/12/2023
Do Not Deliver After: 07/13/2023

Carrier Details (Routing Sequence/Transit Time)

Routing Sequence Code: Origin Carrier (Air
Routing: VENDOR ROUTE

Extended Reference Information

Letters or Notes: SPECIAL INSTRUCTIONS
Message: NO PRETICKET TRANSMITTED

DESTINATIONS HAVE THE SAME SHIP DATE, PLEASE SHIP
TO FURTHEST DESTINATION FIRST AND CLOSEST
DESTINATIONS LAST.

LATE FOR NOT COMPLYING WITH OUR FILL-RATE
PROGRAM, AND UP TO 1.25% OF COST OF GOODS SOLD
PLUS UP TO 5.0% OF ANY ECOMM SALES UNDER THE
VENDOR INVESTMENT PROGRAM.

a division of Epicor*

oS- oo oo oS-SS ==—=—==—==== IF MULTIPLE

ACCEPTING THIS P.O., YOU AGREE TO BE INVOICED UP TO
40% OF COST OF THE GOODS SHORT SHIPPED/DELIVERED

29336



DocuSign Envelope ID: B114538A-6784-4080-A376-F86895B444C6
I

LINE ITEMS

Line

Description

QTy
Ordered

UoM

Price ($)

001

Buyer's ltem Number: 050283962

UCC - 12: 072180763006

Vendor's (Seller's) tem Number: 72176300
Buyer's Size Code: 668.0

GTIN 14-digit Data Structure: 10072180763003
Pack: 16

8787.24

84

Case

104.61

002

Buyer's ltem Number: 050283963

UCC - 12: 072180763013

Vendor's (Seller's) ltem Number: 72176301
Buyer's Size Code: 681.0

GTIN 14-digit Data Structure: 10072180763010
Pack: 16

8787.24

84

Case

104.61

003

Buyer's Item Number: 050283964

UCC - 12: 072180763112

\Vendor's (Seller's) ltem Number: 72176311
Buyer's Size Code: 531.0

GTIN 14-digit Data Structure: 10072180763119
Pack: 16

8787.24

84

Case

104.61

004

Buyer's ltem Number: 050283965

UCC - 12: 072180763105

Vendor's (Seller's) Item Number: 72176310
Buyer's Size Code: 506.0

GTIN 14-digit Data Structure: 10072180763102
Pack: 16

8787.24

84

Case

104.61

005

Buyer's Item Number: 050283966

UCC - 12: 072180763068

Vendor's (Seller's) ltem Number: 72176306
Buyer's Size Code: 206.0

GTIN 14-digit Data Structure: 10072180763065
Pack: 12

11856

208

Case

57

006

Buyer's Item Number: 050283967

UCC - 12: 072180763051

\Vendor's (Seller's) ltem Number: 72176305
Buyer's Size Code: 206.0

GTIN 14-digit Data Structure: 10072180763058
Pack: 12

11856

208

Case

57

a division of Epicor*

301336



DocuSign Envelope ID: B114538A-6784-4080-A376-F86895B444C6
Transaction Totals Number of Line Items: 6

Monetary Amount Information Amount Qualifier Code: Gross Value
Monetary Amount: 58860.96

1EDI 311336

a division of Epicor*



DocuSign Envelope ID: B114538A-6784-4080-A376-F86895B444C6

This is Exhibit “B” referred to in the Affidavit of Michael Wakefield
sworn by Michael Wakefield of the City of Winnipeg, in the
Province of Manitoba, before me at the City of Mississauga, in the
Province of Ontario, on May 7, 2024 in accordance with
0. Reg. 431/20, Administering Oath or Declaration Remotely.

DocuSigned by:
Meowica ¥ alitim
A927328446B742A...

Commissioner for Taking Affidavits (or as may be)

MONICA FAHEIM



DocuSign Envelope ID: B114538A-6784-4080-A376-F86895B444C6
12/13/23, 1109 AM

Remit Payment To:
BRR Logistic

BRAMPTON

PO Box 80115, ﬁ BRR
Ontario, LBTS5W2 LOGIST'CS pPage 1 of 1

Tel:

To Be Billed To: Ship Teo: 2502873631 .

WALMART WEST WAL-MART CAMPRELI RIVER #1077 GST Reg#:882788714 RT0001 Order Date:11/23/2023
BC OST Reg#: Shipment Date:12/4/2023

160 MAIN ST W,WALMART/VENDORE 1477 ISLAND HWY, Terms:Net 14 PO#:3300873010

MAREKDALE, British Celumbia CAMPBELL RIVER, British Colum Route No:ETWM Order No:0000720647

NOC1HO VIWBES Sequence ID:

Tel: 250 287 3631 Tel: 250 287 3631 Salesman:Cameron Unrau/ML

UPC Code Product Description

4447327613 135224 50 DELICIOUS SALT CARAMEL CLUSTER 500M
62B055401525540149 COOLWAY KETO CHOCOLATE SOOML
74447300074135159 SO DELICIQUS CASHEW SLTDCRML BAR 68ml
74447327430135282 SO DELICIQUS COCONUT SANDWICH 68ml
628055401495540154 COOLWAY KETO NOVELTY VANILLA 88ML
81282700459812045%4 RIGHTEQUS SEA SALT CARAMEL 473ML

Debit Invoice

INVOICE
Invoice No: BRROOO0DS097E4

Received in good condition by:

Driver Signature:

Notes / Adj. Reason : &

htps:/ivsuite.avalancheevantage.com/vendi/cis/Orders/BatchPrinting/debit_Report.asp?from=REFRI NT&sequence=2353&order=18&raPrintType=0

Qty Ord oty Shp MNet Pr Extendsd =
Cs Pk Cs Pk (Pack} Amount /Fees |

1 8

1 8 1 B 4.27 34.1%6

1 [

1 &

2 16 2 16 4.27 68.32

1 8 1 5] 4.00 32.00

7 " 52 4 32 1324.48 3Sub Total

. Eco Fee (E)

Pallets Delivered Container Dep (<)
Fuel Surcharge
G.5.T/H.5.T (G)

Pallets Returned P.3.T/0.5.T (P}

134,48 INVOICE TOTAL

1/88




DocuSign Envelope ID: B114538A-6784-4080-A376-F86895B444C6

TEYY Y - . YVEASASULL LOGISTL G BEMACE OF LiiTED  GSTHST 4215R% 55
e LIMEARE 5 ccmentivor PETIGET, 1222447062

S - ety BLVINARE
1P - CONTROL COPY : B3T3 3555

St IVER TO, WALMART SUPERCENTRE 1277 DUE DATE 21372023 09:00 B3 IBO0ETING

1477 ISLAND Midy THEOXL 00 Bl R3OGETRARS

CAMPHELL RI¥ER BO woMaEs

250.207-3631 SHIFPER: GECRGE WAKEFIZLD FOCDE 1IN

AONSIGHEE. WALMART SUPERCENTRE 1477

PEIMIIP AT . CONDEBEC . CEATOR- FrH154

1658 DHEVRIER BLVE BRA LOGIZTIDE LAmTED

WINNIFEG MB RIT Y7 107 WALKER OR £2

BRAMFION ON LET K3
PIECES DESCRIPTION WEIGH i(L&S] SHIP INSTRUCTIONS
i3 FRQZEN : Fled
i

N O T TR e e IR N R l;,gmws; 2 rrrie s BT T e BT ey Eery '!
il .
e —— £ pih S i v i ot T A N gk R e R T T LIty L b A et B e o g o o KTl
Cen . Wnh AT Sl et E L A 4 L 0 PR, e Lrvm BT Eg I e MO, E RN RS R T LR T LA A R whelE 3 e O A O LT L e - B o (e WA SR S T AN )




DocuSign Envelope ID: B114538A-6784-4080-A376-F86895B444C6

This is Exhibit “C” referred to in the Affidavit of Michael Wakefield
sworn by Michael Wakefield of the City of Winnipeg, in the
Province of Manitoba, before me at the City of Mississauga, in the
Province of Ontario, on May 7, 2024 in accordance with
0. Reg. 431/20, Administering Oath or Declaration Remotely.

DocuSigned by:
Meowica ¥ alitim
A927328446B742A...

Commissioner for Taking Affidavits (or as may be)

MONICA FAHEIM



DocuSign Envelope ID: B114538A-6784-4080-A376-F86895B444C6 B E F G H |
1
2 YEAR 2024 YEAR 2023 TOTAL 2023-2024
3 |TOTAL SALES from BRR S50CS $407,117.94 $6,889,694 60
4
5 Jan to June July to Dec Total 2023
6 Total Invoices Paid by Walmart $1,521,522.81 1,864,366.12  5,298,274.64 | 7,162,640.76 $8,684,163.57
7 | 2022 invoices $0.00 68,893.78 217.07 69,110.85
8 | 2023 invoice $1,105,962.17 1,795472.34 | 57298,057.57 | 7,093,52991
il 2024 invoices $415,560.64 0 0 0
10
11
12 |Less: Deductions
13 |Discounts (530,426.78) (37.286.65) (103,443.17)|  (140,729.82) (5171,156.60)
14 |Other Deductions
15 |CARRIER CLAIM BILLING [0779] (10,627 51) 0.00 0.00 0.00
16 |CARTON DAMAGED FRT BILL SIGNED DAMAGED [00238] (3,261.12) 0.00 0.00 0.00
17 |COMPLIANCE BILLING [0762] (51,653.62) 0.00 0.00 0.00
18 |CONCEALED SHORTAGE [0021] (19,860.03) (39.371.23) (80,495.81)] (119,867.04)
19 |DEALS AGREEMENT BILLING [0753] (62,640.22) 0.00 0.00 0.00
20 \MDSE BILLED NOT SHIPPED [0022] (28 667 .52) 0.00 (118,38162)| (118.38162)
21 |MERCHANDISE RETURN - DEFECTIVE MERCHANDISE [0094] (321.82) (2,006.59) (6,605.73) (8,612.32)
22 |MERCHANDISE RETURN - OVERSTOCK/RECALL [0092] (120.00) 0.00 (32.00) (32.00)
23 \NO MERCHANDISE RECEIVED FOR INVOICE [0025] (73,538.76) (101,448.73)  (283,544.36)] (384,993.09)
24 |PRICE DIFFERENCE PO/INVOICE [0110] (49,154.36) (58,794.26)  (101,345.80)( (160,140.15)
25 |VENDOR IMCENTIVE PROGRAM BILLING [0760] (32,395.10) 0.00 0.00 0.00
26 OTHER [0087] (516,102.57) (984.01) (77.223.49) (78,207.50)
27 |ANTICIPATION-EARLY PAYMENT OF INVOICE [0082] 0.00 (14,036.31) (7.934.69) (21,971.00)
28 |CARTON SHORTAGE FRT BILL SIGMED SHORT [0024] 0.00 0.00 (10,769.76) (10,769.76)
29 | CONVERSION/INTERFACE [0011] 0.00 0.00 (92,078.68) (92 078.68)
30 | SUBSTITUTION OVER CHARGE [0130] 0.00 (27.20) 0.00 (27.20)
31 |No description (21,303.40) (31.450.58) (212.959.38)] (244 .409.96) (2,109,136.35)
32 |Total deductions (900,072.81) (285,405.56) (1,094,814.58)| (1,380,220.14) (52,280,292.95)
33 |% of deductions against invoices paid 59 16% 19.27%
34
35 :NET PAYMENT 621,450.00 1,578,960.56  4,203,460.06 5782420.62 $6,403,870.62




DocuSign Envelope ID: B114538A-6784-4080-A376-F86895B444C6

This is Exhibit “D” referred to in the Affidavit of Michael Wakefield
sworn by Michael Wakefield of the City of Winnipeg, in the
Province of Manitoba, before me at the City of Mississauga, in the
Province of Ontario, on May 7, 2024 in accordance with
0. Reg. 431/20, Administering Oath or Declaration Remotely.

DocuSigned by:
Mowica. ¥ alutim

Commissioner for Taking Affidavits (or as may be)

MONICA FAHEIM
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A ; AT MNotes 4292024
DocuSlgn Envelope ID B1 14538A-6784-4080-A376-F86895B444C6

E Walmart Position
054351400 W ALMART OSHA WS #1056™305d 351400 Wl MART 0001739164 dIZRZ023 8052 2. Paid 5191 %6 on :‘»1&}-' 323 Received payment 1272024 and recorded a= paid by BRE.
:3054381400 \WOLMART OSHSAW G #105673054 351400 Wil MART I 000174214 SIGI2023 136.32 230) e. 120+ Paid 541328 on }k'i.&‘_‘.." 1523 Received pavment 1272024 and recorded as paid by BRR
S072237130 | WAL-MART ORYDEN #3024 8072237130 Wil MART I 0001744515 SHEI2023 34 .64 278 e 120+ Paid 504 64 on Jun. 523 Received pavment 1272024 and recorded az paid by BRE
QOBETVOAIEE | \ALMART MISSISSAUGA OC 7073056703366 Wl MaRT ] 00017aEd23 THEI2023 3573934 217 e 120+ Pad 577.683.86 on _jLUE 2123 with deductions
B133338665 | WALMART DISTRIEUTION CORM 61333353665 ‘WalMART ] 00D17E2021 SIEIZ023 310375 138 e. 120+ Paid 524.746.28 on 5“’1} 11/23 with deductions
:5'35852?'35'3 WALMART DISTRIBEUTION MOMNC E083527F050 WAl MART 1M 0001773110 262023 1.553.08 7| e 120+ Paid §10,031.04 on Nov. 823 with deductions
A0BEVO9EE | \ALMART MISSISSAUGA OC 709056709366 WAl MART 1M 00017 7S00z 22023 2 698.25 11| e 120+ Paid 52395044 on Nov. 13723 with deductions
‘wfalmart Head Office Wl MART (] WEOOOOS04350 AE2023 4132 137 . 120+ Paid 5—11.9:', ot NMov. 6723 Received payment 1/ 272024 and recorded az paid by BRE.
‘ol almart Head OFfice Wal MART I WEDOOOS0STEd OM32023 8384 130) e, 120+ Paid 5383 .38 on Now. 1323 Received payment 1272024 and recorded a= paid by BRE.
:5133338555 WALMART DISTRIEUTION CORME133338665 Wl MAaRT I 000177 7E20 0NS2023 d,033.08 128|e. 120+ Paid 519 828 80 on Nov. 2723 with deductions
21643 [ WalL-MART CanaDaA CORP Wil MART I IMODO00d 255 W32024d 16.341.21 d&| b, 31-60 Paid Feb. 2224 Feceived pavment 20232024 and recorded a= paid by ERR




DocuSign Envelope ID: B114538A-6784-4080-A376-F86895B444C6

This is Exhibit “E” referred to in the Affidavit of Michael Wakefield
sworn by Michael Wakefield of the City of Winnipeg, in the
Province of Manitoba, before me at the City of Mississauga, in the
Province of Ontario, on May 7, 2024 in accordance with
0. Reg. 431/20, Administering Oath or Declaration Remotely.

DocuSigned by:
Meowica ¥ alitim
AQ27328446B742A

Commissioner for Taking Affidavits (or as may be)

MONICA FAHEIM



DocuSign Envelope ID: B114538A-6784-4080-A376-F86895B444C6

Remit Payment To:

; : INVOICE
BRR Logistics Ltd.

PO Box 80115,Cottrelle k BRR Invoice No: 0001758773
Brampton
ontario, L6P2W7 " LOGISTICS Rage 1 &f 1
Tel:1-866-888-2775
To Be Billed To: Ship To: 6045951250
WALMART HEAD OFFICE WAL-MART DC SURREY GST Reg#:882788714 Order Date:7/24/2023
QST Regt: Shipment Date:7/24/2023
1940 ARGENTIA RD., 19525 24TH AVE, Terms:Net 30 days PO#:1050650248
MISSISSAUGA, Ontario SURREY, British Columbia Route No:RTP1 Order No:00025¥2734 ( )
L5N1P9 v3z1J2 Sequence ID: * & ( y D
Tel: 6045951250 Tel: 6045951250 Salesman:CC—-Suzanna/C8 ) S \\
/ /
UPC Code Product Description Qty Ord Qty Shp Net Pr Extended Taxes
Code Cs Pk Cs Pk (Pack) Amount /Fees
7176714355 80762672 BIBIGO STEAMED DUMPLING CHICKEN VEGGIE 126 1,134 126 1,134 4.32 4,898.88
7176714362 80762678 BIBIGO STEAMED DUMPLING PORK VEGGIE 9p 126 1,134 126 1,134 4.32 4,898.88
7176704387 80762721 BIBIGO MINI WONTON CHICKEN & VEGGIE 9p 72 648 72 648 792 5,132,116
7176714379 80762722 BIBIGO MINI WONTON PORK & VEGETABLE 9p 72 648 72 648 1.92 5,132.16
7176714409 80762723 BIBIGO MANDU PORK & VEGGIE 9pk 72 648 72 648 9.06 5,870.88
7176714393 80762724 BIBIGO MANDU CHICKEN BULGOGI 9pk 72 648 72 6438 9.06 5,870.88
7218076300672176300 RED BARON CLASSIC PEPPERONI 16pcs 42 672 42 672 6.54 4,393.62
7218076301372176301 RED BARON CLASSIC 4 CHEESE 16pcs 42 672 42 672 6.54 4,393.62
7218076310572176310 RED BARON THIN AND CRISPY 5 CHEESE 16p 42 672 42 672 6.54 4,393.62
7218076311272176311 RED BARON THIN AND CRISPY PEPERONI 16p 42 672 42 672 6.54 4,393.62
708 7,548 708 7,548 49,378.32 Sub Total
Eco Fee (E)
Pallets Delivered Container Dep (C)
Received in good condition by: Fuel Surcharge
G.S.T/H.S.T (G)
Driver Signature: Pallets Returned P.S.T/Q.S.T (P)

Notes / Adj. Reason : rekey of 0002511663 49,378.32 INVOICE TOTAL




mmm DocuSign Envelope ID: B114538A-6784-4080-A376-F86895B444C6

AL . VERSACOLD LOGISTICS SERVICE GP LIMITED  GST/HST: 823569199 Il 1 |
R Line age 1188 Derwent Way PST/QST 1222442962 i
Delta, BC V3MSR1 ’ Ii t
CONTROL COPY P.1-833-378-2653 * 709 56 16 ( *
DELIVER TO. WALMART SURREY PDC 6072 DUE DATE 7/25/2023 04:00 BOL 7471
18525 24 AVE 7/25/2023 04.00 PO 1050650248
SURREY BC V3§ 3S9
604-595-1250 SHIPPER BRR LOGISTICS LIMITED
CONSIGNEE. BRR LOGISTICS LIMITED
PICKUP AT VERSACOLD TRANSPORT MILTON DEBTOR 018154
2701 HIGH POINT DR BRR LOGISTICS LIMITED
MILTON ON L9T 5G5 107 WALKER DR #2
BRAMPTON ON L6T 5K5
PIECES DESCRIPTION WEIGHT
8 PALLETS OF FROZEN 8229 LB
RECEIVED in GOOD CONDITION/ 7 RECU EN BONNE CONOITION | [ ORWVER/ICHAUFFEUR DATE N TIME/MEURE OUT DATE OUT T SEUR
] 3 VW SR LR L S e X ) - TR LUSEL Jor 30230 t0e 3 Lt ag T R oa SvRuLE L {eR N T CEUVERY O RERIoE LN IChEE 5 SN UNE WLt SN U T e Y I eI o T L
FRAIS SOUS RESERVE DES TARFS EN VIGUEUR A LA DATE DE FAC TURATION DOIVENT ETRE NOTES SUR PREUVE DE LIVRAISON LORS DE LA LIVRAISON SINON LA SIGNATURE DE DESTINATARE SIGNIFERA GUE LA MARCHANDISE A ETE RECUE EN BON -
AL a VERSACOLD LOGISTICS SERVICE GP LIMITED GST/HST: 823569199 e
v o4 i i
R Lineage 1188 Derwent Way PST/QST: 1222442962 i
Delta, BC V3M5R1 ! ! *
CUSTOMER COPY P:1-833-378-2653 70956 16 ¢ *
DELIVER TO WALMART SURREY PDC 6072 DUE DATE: 7/25/2023 04.00 BOL 7471
19525 24 AVE 7/25/2023 04:00 PO 1050650248
SURREY BC V3S 3S9
604-595-1250 SHIPPER:  BRR LOGISTICS LIMITED
CONSIGNEE: BRR LOGISTICS LIMITED
PICKUP AT VERSACOLD TRANSPORT MILTON DEBTOR 018154

2701 HIGH POINT DR
MILTON ON LOT 5G5

BRR LOGISTICS LIMITED
107 WALKER DR #2
BRAMPTON ON L6T 5K5

PIECES DESCRIPTION

WEIGHT

8 PALLETS OF FROZEN

8229 LB




uipy):  T45122P Stetus: A
ip Arival: 07/26/23 0356 Tempt: =1
Temp2: 35
2166 Temp3:
Foel Lvl: 75
or/2one: SURREY 331 Dept: FZ
sl Date:  07/25/28 0400 Type: 53 REEFER

‘heve reed snd understand the posted copy of Wal—Mart's:
spolntment / Drop Rules and Regulations

‘iver Bigneture:

slivery: 60644646




DocuSign Envelope ID: 31B95F58-705E-4F56-98D8-613D9CEF817C

IN THE MATTER OF NOTICE OF INTENTION TO MAKE
A PROPOSAL OF
BRR LOGISTICS LIMITED

District of: Ontario
Division No.:09-Toronto

Court No.: BK-24-0303861-0031

Estate No.:31-3038619

ONTARIO

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceeding Commenced at

Toronto

AFFIDAVIT OF MICHAEL WAKEFIELD
SWORN MAY 7, 2024

MILLER THOMSON LLP
Scotia Plaza

40 King Street West, Suite 5800
P.O. Box 1011

Toronto ON M5H 3S1

Gregory Azeff (LSO#: 45324C)
gazeff@millerthomson.com
Tel: 416.595.2660

Gavin Finlayson (LSO#: 44126D)
gfinlayson@millerthomson.com
Tel: 416.595.8619

Monica Faheim (LSO#: 82213R)
mfaheim@millerthomson.com
Tel: 416.597.6087

Lawyers for BRR Logistics Limited
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RESPONDING MOTION RECORD
(RETURNABLE MAY 14, 2024)

MILLER THOMSON LLP
Scotia Plaza

40 King Street West, Suite 5800
P.O. Box 1011

Toronto ON M5H 3S1
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Tel:  416-595-2660
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gfinlayson@millerthomson.com
Tel: 416.595.8619

Monica Faheim (LSO#: 82213R)
mfaheim@millerthomson.com
Tel: 416.597.6087

Lawyers for BRR Logistics Limited
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