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SUPERIOR COURT OF JUSTICE
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AFFIDAVIT OF ALY ]ANMOHAMED
(sworn May 20, 2011)

I, Aly Janmohamed, of Northwood, Middlesex, United Kingdom, MAKE OATH AND
SAY AS FOLLOWS:

1. Iam the President of Soul Restaurants Canada Inc. (“Soul Restaurants”) and
as such, I have personal knowledge of the matters deposed to herein except
where otherwise stated to be on information and belief, in which case, |

believe the same to be true.

2. I am swearing this Affidavit to provide additional information in support of
an Assignment Motion! I understand is being brought by the Priszm Entities
for, among other things, an order authorizing the assignment of all of the
rights and obligations of the Priszm Entities under the Outstanding Leases to
Soul Restaurants pursuant to section 11.3 of the CCAA and the inherent

jurisdiction of this Court, and for no other or improper purpose. Specifically,

' Capitalized terms used herein but not otherwisc defined shall have the meanings ascribed to such terms in the
Affidavit of Deborah Papemnick filed in support of the Assignment Motion.
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this Affidavit demonstrates that Soul Restaurants would be able to perform
the obligations under the Outstanding Leases should this Court approve the

Assignment Motion.

Soul Restaurants is the proposed assignee of certain of the Priszm Entities’
Leases pursuant to the terms of an Amended and Restated Asset Purchase
Agreement dated May 17, 2011 between Priszm Inc. and Priszm LP, on the
one hand, and Soul Restaurants, on the other (the “Soul Agreement”). |
understand that in addition to seeking this Court’s approval of the
Assignment Motion, the Priszm Entities are concurrently seeking this Court’s

approval of the Soul Agreement.

In connection with Soul Restaurants' entry into the Soul Agreement and the
Priszm Entities’ obligation to use commercially reasonable efforts to seck out
the Landlord Consents thereunder, Soul Restaurants made certain legal and
financial information with respect to Soul Restaurants and its two indirect
shareholders available to requesting landlords. While these materials are of a
proprietary nature and contain confidential and sensitive information
(including a detailed business plan), Soul Restaurants will bring them to the
hearing on the Assignment Motion and make them available for the Court’s
review provided that an appropriate sealing order of the Court is obtained.
Any landlord served with the Assignment Motion who has not received these
materials but would like to obtain them prior to the hearing of the
Assignment Motion may contact my counsel, and upon entering into an
appropriate confidentiality arrangement, will receive access to these

materials.

Under the Soul Agrecment, all of the employees employed by the Priszm

Entities at the 204 outlets being purchased by Soul Restaurants under the Soul
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Agreement, as well as all managers currently employed by the Priszm
Entities with respect to the outlets, the Regional Directors of Operations, the
Area Managers, and the Field Training Leaders employed with respect to the
geographic area in which the outlets are situated will all be offered

employment with Soul Restaurants.

Moreover, I have more than thirty (30) years experience operating fast food
restaurants in the United Kingdom, with more than twenty-six (26) of those
years involving the ownership and operation of Kentucky Fried Chicken fast
food restaurants in the United Kingdom. Iam the President, a director and

one of the two ultimate shareholders of Soul Restaurants.

. Following the closing, I intend to provide Soul Restaurants with the expertise
of certain of my key staff in the United Kingdom who would be available on a
priority basis to assist, for the first twelve (12) months following closing and
thereafter on an as-needed basis, and others on an as needed basis during the
first two years (2) following closing. It is the intention of Soul Restaurants to
hire local experienced personnel in Canada to permanently support and/or
replace such key staff, as determined by myself and the board of directors of

Soul Restaurants.

. Mr. Shiraz Boghani, the other ultimate shareholder of Soul Restaurants, is a
chartered accountant by profession and has more than sixteen (16) years of
experience in managing and owning various brands of hotels, and also owns

retirement homes in the United Kingdom.

. Soul Restaurants will be receiving a funding injection of at least $48 million to
complete the acquisition of the Purchased Assets contcmplated by the Soul

Agreement and to fund ongoing operations. Part of the funding, $25 million
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of the $48 million, will be provided by the Bank of Montreal (“BMO”)
pursuant to a term sheet dated January 14, 2011 issued by BMO to me in
support of the purchase transaction (the “BMO Term Sheet”). The other $23
million will be provided by Soul Holdings Inc. (Nova Scotia), which is in turn
funded by the ultimate shareholders of Soul Holdings Inc., myself and Mr.
Boghani. The KFC locations that I operate in the United Kingdom, in my
more than twenty-six (26) year history, have always met their lease

obligations as they come due.

The outlets acquired by Soul Restaurants will be operated under the
Kentucky Fried Chicken, Taco Bell and Pizza Hut brand names (as applicable
to the particular Purchased Outlet), and the capital structure of Soul
Restaurants set out in the previous paragraph is intended to allow it to
operate its business in the normal and ordinary course and to allow it to have
the necessary financial ability to comply with and observe the terms and
conditions of the assigned leases as well as the other financial obligations of
Soul Restaurants as they become due. In addition, Soul Restaurants
developed a business plan (the “Business Plan”), which I have reviewed and
which demonstrates to me that the capital structure of Soul Restaurants is
sufficient for Soul Restaurants to perform its obligations under the
Outstanding Leases (and, indeed, all of the Leases subject to the Soul
Agreement). Since the date of the Business Plan, the information has been
updated to reflect the new Purchase Price and current financial results of the
Priszm Entities and the revised number of outlets being acquired. The
Business Plan with the updated information is the same business plan as was
presented to BMO at the time of the application for funding to BMO and has
been found to be satisfactory to BMO to justify issuing the BMO Term Sheet.
The Business Plan is based on current expectations based on the financial

performance of the business as operated by the Priszm Entities but of course
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actual results could differ from those reflected in the forward-looking

information contained in such Business Plan.

“We are adviscd that the funding arrangements of Soul Restaurants have also

been accepted by Prudential Investment Management. Inc. (the Priszm
Entities scnior lender) and also the Franchisor in consenting to the

transactions contemplated by the Soul Agrecment

I believe that Soul Restaurants is a it and proper person that is willing, able

and motivated to honour the terms and conditions of the Outstanding Leases.

.1 have been by advised by Lynda Dennison, the then Property Manager of

Priszm lncotne Yund and Priszm Inc, and believe that representatives of the
Priszm Entitics contacted in the months of January and February of 2011, each
of the landlords whose Leases are sought 10 be assipned pursuant to the Soul

Agreement.

f amn swearing this Affidavit in support of the Assignment Motion brought by

the Prisym Lntities and for no other or improper purpose.
¥

before me at the County of:]

in the United Kingdom. this_?

[N

Aly Janmohamed

ssekkono Solicitors

1€-15 Craven Street
Lendon
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