This is Exhibit “L” referred to in the affidavit
of TERRY CHAPMAN sworn before me,
this 16™ day of November , 2006

POV -

A COMMISSIONER FOR TAKING AFFIDAVITS

F”"'
MARGARET R. SIMS

L



—~—

PROMISSORY NOTE
Amount: $2,250,000.00 Dated: October 12, 2000

FOR VALUE RECEIVED, the undersigned, 3791351 Canada Inc. (the “Debtor”), acknowledges
itself indebted and promises to pay to or to the order of CU - Connection Limited (the "Lender") at
10 Milner Business Court, Suite 811, Scarborough ON M1B 3C6, or at such other place as the
Lender shall in writing direct, the sum of Two Million Two Hundred and Fifty Thousand Dollars
($2,250,000.00) of lawful money of Canada (the “Principal Amount”), together with interest thereon
at the rate of 10% per annum, both before and after judgment at the same rate until payment in full,
with interest on overdue interest at the same rate.

This promissory note (including the schedules attached hereto, the “Note”) is also made on and
subject to the following terms and conditions:

1. Certain defined terms used in this Note shall have the meanings ascribed thereto in Schedule
“A” to this Note.

2. Interest, at the aforesaid rate of 10% per annum, shall accrue and be calculated daily,
beginning on and continuing after the Interest Commencement Date, on the Principal
Amount outstanding from time to time and shall be paid by the Debtor to the Lender
quarterly on each Payment Date (beginning on the first Payment Date after the Interest
Commencement Date).

3. For the purposes of this Note, whenever interest is calculated on the basis of a year of 365
or 366 days, each rate of interest determined pursuant to such calculation expressed as an
annual rate for the purposes of the Interest Act (Canada) is equivalent to such rate so
determined multiplied by the number of days in the calendar year with respect to which the
same is to be ascertained and divided by 365 or 366, as the case may be. The parties further
agree that for the purposes of the Interest Act (Canada), (i) the principle of deemed
reinvestment of interest shall not apply to any interest calculation under this promissory note,
and (ii) the rates of interest stipulated in this promissory note are intended to be nominal rates
and not effective rates or yields.

4. The Principal Amount shall be repaid by the Debtor to the Lender as follows:

(a) an instalment of $1,000,000.00 is due and payable on October 31, 2000;

(b)  subject to Section 4(c), the balance of the Principal Amount shall be repaid in
quarterly instalments (the “Instalment Payments) with each Instalment Payment to
be equal to the amount of Cash Available for Distribution calculated as of the
Calculation Date immediately preceding the applicable Payment Date with respect
to the Calculation Period ending on that Calculation Date as determined in
accordance with the provisions of Section 4. Each Instalment Payment shall be due
and payable on the Payment Date immediately following the Calculation Period in
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respect of which that Instalment Payment has been calculated; and
(©) any Principal Amount outstanding on September 30, 2010 shall be repaid in full on
September 30, 2010 together with payment, on that date, of any accrued and unpaid

interest and of any other amounts owing by the Debtor to the Lender under this Note.

“Cash Available for Distribution” for each Calculation Period shall be calculated in
accordance with GAAP in accordance with the following formula:

A+B+C+D)-E=F

where:

A is the amount of cash on hand of the Debtor on the first day of the Calculation Period, less
the amount, if any, of the Instalment Payment made by the Debtor under this Note on the
Payment Date that falls within the Calculation Period (which Instalment Payment would
have been in respect of the immediately preceding Calculation Period). ‘

B is the amount of the net income (or net loss) of the Debtor for the Calculation Period.

C is the amount of depreciation of the Debtor for the Calculation Period.

D is the amount of amortization of the Debtor for the Calculation Period.

E is $200,000.00.

F is the amount of Cash Available for Distribution for the Calculation Period.

If variable F is nil or a negative number, the amount of the Instalment Payment in respect of
the Particular Calculation Period shall be nil. For greater certainty, if the Debtor incurs a net
loss in respect of any Calculation Period, variable B in the above formula shall be inserted

. as a negative number in the amount of the net loss.

The Debtor shall calculate the amount of Cash Available for Distribution as of each
Calculation Date and shall deliver to the Lender with that Instalment Payment a detailed
statement on each Payment Date setting forth the calculation of the Instalment Payment due
on that Payment Date. Ifthe Lender, in good faith, disputes the calculation of any Instalment
Payment or Payments, the Lender shall send 4 written notice (2 “Dispute Notice™) to the
Debtor requiring the Debtor to engage the Debtor’s auditor (the “Auditor™) to review any
disputed calculation of Cash Available for Distribution. Notwithstanding the issue of a
Dispute Notice, the Debtor shall pay to the Lender the amount of any Instalment Payments
to the extent not in dispute. '
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Upon receipt of a Dispute Notice the Debtor shall request the Auditor to review the
calculation of the Cash Available for Distribution identified in the Dispute Notice and to
issue its written decision (the “Decision™) as to the correctness of the Debtor’s calculation
as expeditiously as possible. In rendering its decision, the Auditor shall be acting as expert
and not arbitrator. The Debtor shall co-operate with the Auditor and shall provide the
Auditor with all reasonably requested information and documents in connection with the
review.

If, for any reason, the Auditor is unable or unwilling to determine the Cash Available for
Distribution disputed in the Dispute Notice, the Debtor and the Lender shall appoint an
independent national accounting firm, acting as expert and not as arbitrator, to determine the
disputed Cash Available for Distribution. If the Debtor and the Lender cannot, within 30
days, agree to an independent national accounting firm, each of the Debtor and the Lender
shall nominate one independent national accounting firm, and the firm who shall be engaged
to determine the Cash Available for Distribution shall be the nominee to be selected at
random:. '

Ifthe Decision determines that the actual amount of Cash Available for Distribution exceeds
the amount calculated by the Debtor, the Debtor shall immediately pay to the Lender the
amount of the deficiency. If the Decision determines that the Debtor has overpaid the
amount of any Instalment Payment, the Debtor shall have the right to demand that the Lender
reimburse the amount of the overpayment and the Debtor shall also have the right to set-off
and deduct the amount of the overpayment against any amount subsequently payable to the
Lender under this Note.

In the case of a deficiency Decision, the Debtor shall pay the reasonable fees and expenses

- of the Auditor (or other accounting firm) incurred in issuing the Decision. In the case of an -
overpayment Decision, the Lender shall pay the reasonable fees and expenses of the Auditor
(or other accounting firm) incurred in issuing the Decision.

The determination of the Auditor (or other accounting firm) shall be final and conclusive and
there shall be no appeal therefrom.

All payments required to be made hereunder shall be made by the Debtor paying such
amount to the Lender, in cash, by certified cheque, by bank draft or in immediately available
wire transferred funds, to the Lender at the Lender’s address as set forth herein.

Upon the happening of any one or more of the following events (each, an “Event of
Default”), namely:

(@ if the Debtor defaults in payment of the whole or any part of any of the Principal
Amount due hereunder when the same become due and payable hereunder and such
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(d)

(e)
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payment is not made within 10 Business Days of the date on which such Principal
Amount is-due and payable hereunder;

if the Debtor defaults in the payment of any Interest payable hereunder when the
‘same becomes due and payable hereunder, and such payment is not made within 10
Business Days of the date on which such Interest is due and payable hereunder;

if the Debtor defaults in the payment or performance of any of its other obligations
hereunder, and that default is not fully remedied by the Debtor within 10 Business
Days of the date upon which the Lender has sent written notice of the default to the
Debtor;

if proceedings are commenced for the dissolution, liquidation or winding up of the
Debtor or for the suspension of its operations and, in the case of any such
proceedings commenced against the Debtor, the Debtor does not forthwith
commence to or ceases to actively and diligently in good faith by appropriate and
timely proceedings contest such proceeding, provided that in any event such
proceedings are not dismissed, vacated or permanently stayed within 10 Business
Days of the institution thereof;

if the Debtor makes any general assignment in bankruptcy or makes any other
assignment for the benefit of creditors, makes any proposal under the Bankruptcy and
Insolvency Act (Canada) or any comparable law, is adjudged bankrupt, files a petition
or proposal to take advantage of any insolvency legislation or commits an act of
insolvency, consents to or acquiesces in the appointment of a trustee, receiver,
receiver and manager, interim receiver, custodian, sequestrator or other Person with
similar powers of itself or of all or any substantial portion of its property or assets,
or files a petition or otherwise commences any proceeding seeking any
reorganization, arrangement, composition or readjustment under any applicable
bankruptcy, insolvency, moratorium, reorganization or other similar law affecting
creditors’ rights or consent to, or acquiesces in, the filing of such a petition; or

if a creditor of the Debtor seizes or takes possession of all or any substantial part of
the assets or property of the Debtor or if a trustee, receiver and manager, interim
receiver, custodian, sequestrator or any other Person with similar powers shall be
appointed of or for the Debtor or in respect of all or any substantial portion of its -
property or assets, a judgment or an order is made by a tribunal ‘of competent
Jurisdiction restraining its ability to deal with all or any substantial portion of its
property and assets and, in the case of any such proceedings commenced against the
Debtor, the Debtor does not forthwith commence to, or ceases to actively and
diligently in good faith by appropriate and timely proceedings, contest such
proceeding, provided that in any event such proceedings are not dismissed, vacated
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or permanently stayed within 15 Business Days of the institutioh thereof; |

then the Lender may, in its discretion, by notice in writing to the Debtor, declare the
Principal Amount outstanding hereunder to be due and payable and the same shall forthwith
become immediately due and payable to the Lender, and the Debtor shall forthwith pay to
the Lender the said Principal Amount, together with all accrued and unpaid Interest thereon
payable hereunder. Upon the occurrence of an Event of Default, any security issued by the
Debtor to the Lender shall immediately become enforceable and the Lender shall also be
entitled to pursue and enforce all available rights, remedies and actions, both at law and in
equity, to collect and recoup all outstanding Principal Amount, Interest and other amounts
owing under this Note by the Debtor to the Lender.

Upon the happening of any Event of Default, the Lender shall have power to waive any
Event of Default or to cancel any declaration made by the Lender pursuant to Section 8 of
this Note, provided that no act or omission of the Lender in the premises shall extend to or
be taken in any manner whatsoever to effect any subsequent default hereunder or the rights
resulting therefrom.

In addition to any other amounts payable by the Debtor to the Lender under this Note, the
Debtor shall also pay to the Lender, on demand, the amount of all costs and expenses
incurred by the Lender in the administration and enforcement of this Note, and if the Debtor
fails to pay any of those amounts to the Lender upon demand therefor, those amounts shall
be deemed to be advances of principal under this Note and shall be added to the Principal
Amount and shall thereafter bear interest at the rate per annum applicable to the Principal
Amount.

Any notice or other communication required or permitted to be given hereunder shall be
given in writing by personal delivery or by facsimile telecopy to the other party as follows:

To the Lender:

CU - Connection Limited

10 Milner Business Court

Suite 811

Scarborough ON M1B 3C6
Attention: Chief Executive Officer
Telefax No.: (416) 335-8141
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To the Debtor:

3791351 Canada Inc.
10 Milner Business Court
Suite 811 .
Scarborough ON M1B 3C6
Attention: Chief Executive Officer
Telefax No.: (416) 335-8141

or at such other address as may be given by any of them to the others in writing from time
to time. If a notice or other communication is delivered or telecopied it shall be deemed to
have been given and received on the day it is so delivered or telecopied if that day is a
Business Day at the place of receipt, or else on the next following Business Day.

The Debtor shall be entitled to prepay any Principal Amount due under this Note, in whole
or in part, at any time without notice, bonus, penalty or premium. All payments received by
the Lender under this Note shall be applied first to any outstanding interest and then to any
outstanding amounts under Section 10 of this Note and lastly to reduce the Principal
Amount.

This Note and all its provisions shall enure to the benefit of the Lender and its administrators,
assigns and legal personal representatives, and shall be binding on the Debtor and its
administrators, legal personal representatives and permitted assigns. This Note is not
assignable by the Debtor without the prior written consent of the Lender, which may be
unreasonably withheld.

The Debtor hereby waives demand and presentment for payment, and notice of non-payment
and notice of protest and dishonour of this Note.

Ifthe Asset Closing occurs on or before October 31, 2000, then the remaining provisions of
this Note (including the Schedule hereto) shall come into effect on the date on which the
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and this Note shall be déemed to be terminated as of November 1,2000 and the Debtof shall
not have any continuing liability or obligation hereunder.

EXECUTED as of the 12th day of October, 2000.

3791351 CANADA INC.
By: K . C /—\ﬁ\ !

Name: Blair Gagnon ~
Title: )

Director

N:\corp\jproskur\CU-CONNEVoint Venture\CU-Connecti on{exec).pnt.wpd
jap 9-11-2000 - 10-12-2000




SCHEDULE “A”

DEFINITIONS

The following terms used in this Note sha]l have the following meanings:

(a)

(b)

(c)

(d

(e)

®

(8

(b)

(®)

“Business Day” means any day other than Saturday, Sunday or any statutory holiday
observed in the City of Toronto, Ontario;

“Calculation Date” means each of the last days of the months of January, April, July
and October in each year; :

“Calculation Period” means each period of three months ending on a Calculation
Date;

“GAAP” means accounting principles generally accepted in Canada, éonsistently
applied;

“Interest Commencement Date” means the earlier of the following two dates: (i)
the date on which the Debtor has received certification from Interac as a direct
connector non-financial institution connection service provider and has successfully
processed its first live customer transaction utilizing the New Switch; and (ii) May
1,2001;

“New Switch” means the Debtor’s computer based hardware and software platform
and system that, when operational, will, among other things, enable the Debtor to
perform services as a connection service provider for Interac transactions; '

“Payment Date” means the 15th day of each of the months of February, May,
August and November in each year;

“Person” means an individual, partnership, corporation, body corporate, Jjoint stock
company, trust, unincorporated association, joint venture or other entity or a foreign
state or political subdivision thereof or any agency of such state or subdivision; and

“this Note”, “hereto”, “herein”, “hereby”, “hereunder”, “hereof” and similar
expressions refer to this Note and Schedule A hereto and not to any particular
Article, Section, subsection, clause, subdivision or other portion hereof and includes
any and every instrument supplemental or ancillary hereto.

N:\corp\jproskur\CU-CONNE\Joint Vemure\CU—Connection(exec).pnt.wpd
jap 9-11-2000 - 10-12-2000




GENERAL SECURITY AGREEMENT made as of the 30th day of October, 2000,
BETWEEN:
3791351 CANADA INC., a corporation incorporated under the laws of Canada,

(the "Debtor"),

-and-

CU - CONNECTION LIMITED, a corporation incorporated under the laws of the

Province of Ontario,
(the "Creditor"),

WHEREAS the Debtor is indebted or liable or may become liable or indebted to the
Creditor; and '

AND WHEREAS to secure the payment and performance of its indebtedness,
liabilities and obligations incurred or to be incurred in favour of the Creditor, the Debtor has agreed

to grant to the Creditor a continuing security interest over all of its property and undertaking in
accordance with the terms of this Agreement;

, NOW THEREFORE, for valuable consideration, the receipt and sufficiency of
which are hereby acknowledged by the parties hereto, the parties hereto agree as follows:
ARTICLE 1

DEFINITIONS AND INTERPRETATION

- 1.01 Definitions: In this Agreement and schedules hereto:

(a) "Act" means the Personal Property Security Act (Ontario) as amended or re-
enacted from time to time;

(b) "Collateral" means all present and after-acquired personal property of the

' Debtor, including without limitation, the Inventory, Equipment, Accounts,
Intangibles, Documents of Title, Chattel Paper, Instruments, Money,
Securities, Documents, Undertaking and Proceeds as defined in Section 2.01
of this Agreement and unless the context otherwise requires, any reference
to Collateral includes the Collateral or any part thereof:

(©) "Expenses” means all costs, fees and expenses (including legal fees and
~ disbursements on a solicitor and his own client basis) incurred by or on

. e o
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behalf of the Creditor in comnection with or arising out of or from any one
of more of the following:

@) any act done or taken by the Creditor or any Receiver (as hereinafter
defined), or any proceeding instituted by the Creditor, the Debtor or -
any other person, firm or corporation, in connection with or in any
way relating to any one or more of the Act, this Agreement or any
part hereof, the preservation, protection, enforcement or realization -
of the Collateral or the Security Interest (as hereinafter defined) or
both, the recovery of the Obligations (as hereinafter defined) and -
responding to enquiries regarding the scope of the Security Interest
perfected by the registration of a Financing Statement under the
Act;

- (i) the remuneration of the Receiver (as hereinafter defined) and its
agents, if any; and

(ii1) all amounts incurred or paid by or on behalf of .the Creditor
pursuant to Section 5.01 hereof;

(d) "Obligations" means all indebtedness, liabilities and obligations, including
interest thereon, owing by the Debtor to the Creditor pursuant to the
promissory note in the principal amount of $2,250,000 dated the 12 day of
October, 2000 issued by the Debtor to the Creditor and the Expenses;

(e) "Security Interest” means the assignment, transfer, mortgage, charge and
security interest provided for in Section 2.01 hereof.

1.02 Capitalized terms used in this Agreement that are not defined in Section 1.01 or
elsewhere in this Agreement shall have the respective meanings ascribed thereto in the Act.
ARTICLE 2

GRANT OF SECURITY INTEREST AND ATTACHMENT

2.01 Security Interest: As general and continuing collateral security for the payment, performance,
fulfilment and satisfaction of the Obligations, the Debtor grants to the Creditor by way of
assignment, transfer, mortgage and charge, a continuing security interest (the "Security Interest") in
any property now owned or hereafter owned or acquired by or on behalf of the Debtor, or any of its
successors or to which the Debtor or any of its successors is or may hereafter otherwise become
entitled, including any and all of the following property now owned or hereafter acquired by the
Debtor or any of its successors:














































































































































