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PROMISSORY NOTE

______, 2022  [$57,307.10] 

FOR VALUE RECEIVED, MEGA MEDIA, INC., a North Carolina corporation 
&kMakerl'( `b_]YcUc d_ `Qi d_ dXU _bTUb _V CONNER MEDIA CORPORATION, a North 
Carolina corporation &kPayeel'( dXU `bY^SY`Q\ ce] _V [FIFTY SEVEN THOUSAND THREE 
HUNDRED SEVEN DOLLARS AND TEN CENTS ($57,307.10)], together with interest on the 
unpaid principal balance outstanding from time to time until paid in full at the interest rate set 
forth herein, calculated on the basis of the actual number of days elapsed over a year.   

1. Interest Rate. The interest rate applicable to this Note shall be five percent (5%) 
per annum. 

2. Payments of Principal and Interest.  Maker shall make 60 monthly installments of 
principal and interest based on a five-year amortization in the amount of [$1,081.46] with the 
first payment due on ______________ and the first day of every month thereafter until all 60 
monthly installments are paid.   

3. Prepayment.   Maker may prepay the outstanding principal balance of this Note in 
whole or in part without premium or penalty, provided that such prepayment shall be made 
together with accrued interest on the amount prepaid to the date of prepayment.  

4. Representations and Warranties.  Maker hereby represents and warrants to Payee 
that: 

(a) Validity of Note.  The execution, delivery and performance by Maker of this Note has 
been duly authorized by all necessary action and, when executed and delivered by 
Maker, will constitute the valid and binding agreements of Maker, enforceable in 
accordance with its terms. 

(b) Existing Defaults.  Maker is not in default in the performance or observance of any 
material obligation, agreement, covenant, or condition contained in any bond, 
debenture, note, or other evidence of indebtedness or in any contract, indenture, 
mortgage, agreement, loan agreement, lease, or other agreement or instrument to 
which Maker is a party or by which it, or any of its properties, is bound. 

(c) No Default in Other Agreements.  The execution and delivery and performance by 
Maker of this Note, the incurrence of the obligations set forth herein, and the 
consummation of the transactions contemplated hereby, will not conflict with or 
result in a breach of any bond, debenture, note, contract, indenture, mortgage, loan 
agreement, lease, or any other evidence of indebtedness, agreement or instrument to 
which Maker is a party or by which it or any of its properties may be bound, or result 
in the violation by it of any law, order, rule, or regulation of any court or 
governmental agency or body having jurisdiction over it or any of its properties. 
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(d) No Consents.  No consent, approval, authorization, or other acknowledgment of, or 
the provision of notice to, any court or governmental agency or body, or any other 
person, that has not already been obtained, is required for the consummation by 
Maker of any of the transactions contemplated by this Note. 

5. Acceleration of Note.  All outstanding principal, together with all accrued but 
unpaid interest thereon, shall become due and payable immediately upon the occurrence of any 
_V dXU V_\\_gY^W &Q^ kEvent of Prepaymentl'5 &Y' Q 9XQ^WU _V 9_^db_\ &Qc TUVY^UT RU\_g' _V dXU
Maker or the licensee of the Stations (as defined in Section 7 below); (ii) a sale, transfer, or 
assignment by Maker of all or substantially all of the assets used in the operation of the Stations 
(as defined below); (iii) a sale, transfer, or assignment by Maker of the Federal Communications 
Commission license(s) of either Station; and (iv' CQ[Ubmc U^dUbY^W Y^d_ Q^ QWbUU]U^d `ebceQ^d d_
which Maker permits any other person or entity (other than any entity majority-owned by 
Norman C. McCauley' d_ `b_WbQ] ]_bU dXQ^ VYVdUU^ `UbSU^d &,0%' _V UYdXUb HdQdY_^mc
programming time per week, or sell commercial spot announcements for more than fifteen 
`UbSU^d &,0%' _V UYdXUb HdQdY_^mc S_]]UbSYQ\ dY]U `Ub gUU[( gYdX_ed FQiUUmc `bY_b gbYddU^
consent to such agreement after financial review of such person or entity, which shall not be 
unreasonably withheld* 7 kChange of Controll gYdX bUc`USd d_ Q^ U^dYdi _SSebc gXU^ &Y' ceSX
entity merges into another entity or (ii) any person or entity (or group of persons or entities 
acting in concert) acquires, directly or indirectly, the power to elect or appoint a majority of the 
board of directors or managers of such entity, or otherwise to direct the management or affairs of 
such entity, whether through voting agreements or trusts, acquiring securities, by contract or 
otherwise.   

6. Method of Payment or Repayment.  Payments hereunder shall be made in lawful 
money of the United States of America by check or draft on the date payment is due, or in such 
other manner, and at such place, as the Payee may from time to time direct in writing to the 
CQ[Ub( `b_fYTUT dXQd ceSX k_dXUb ]Q^^Ubl _V `Qi]U^d T_Uc ^_d bUaeYbU dXU CQ[Ub d_ Y^Seb
additional costs in the making of payments hereunder (e.g., wire transfer fees, etc.). 

7. Purchase Agreement* IXYc D_dU Yc TU\YfUbUT d_ FQiUU Y^ S_^^USdY_^ gYdX CQ[Ubmc
purchase of certain of the assets owned by Payee and used in connection with the operation of 
commercial radio station WKOO(AM), Rose Hill, North Carolina (Facility ID No. 17745) 
&kWKOOl'( Q^T <C IbQ^c\Qd_b L-63DF, Rose Hill, North Carolina (Facility ID No. 201382) 
&kW263DFl( Q^T d_gether with WKOO( dXU kStationsl'* IXYc D_dU Yc YcceUT Y^ S_^^USdY_^ gYdX(
and is entitled to the benefits of and is subject to the terms and conditions of, the Asset Purchase 
Agreement dated _______________, as amended, relating to the purchase and sale of the 
HdQdY_^c &dXU kAPAl'* GUVUbU^SU Yc ]QTU d_ dXU 7F7 V_b Q cdQdU]U^d _V dXU bYWXdc( _R\YWQdY_^c(
and duties of Payee and Maker in relation thereto. 

8. Security.  This Note is secured by a guarantee of CQ[Ubmc _R\YWQdY_^c d_ FQiUU
&dXU kGuarantee Agreementl'.   

9. Event of Default; Remedies* ;QSX _V dXU V_\\_gY^W cXQ\\ S_^cdYdedU Q^ kEvent of 
Defaultl( gXQdUfUb dXU bUQc_^ V_b ceSX UfU^d Q^T gXUdXUb Yd cXQ\\ RU f_\e^dQbi _b Y^f_\e^dQbi( _b
within or without the control of Maker or be effected by operation of law or pursuant to any 
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judgment or order of any court or any order, rule, or regulation of any governmental or 
nongovernmental body: 

(a) failure by Maker to make any scheduled payment when due, and such failure shall 
continue unremedied for twenty (20) days after such payment is due; 

(b) any representation or warranty by Maker in this Note, the APA or the Guarantee 
Agreement, or any representation or warranty by a Guarantor in the Guarantee 
Agreement or the Pledge Agreement, shall at any time prove to have been 
incorrect or misleading in any material respect when made; 

(c) any failure by Maker to comply, perform or observe of any term, covenant, 
condition, or agreement contained in this Note or the APA (other than a term, 
covenant, condition, or agreement a default in the performance or observance of 
which is elsewhere in this Note specifically dealt with, (e.g. the payment of 
amounts owing on this Note)) and, if capable of being remedied, shall remain 
uncured for a period of thirty (30) days following written notification of such 
matter to Maker from Payee; 

(d) any default under or breach of the Guarantee Agreement that remains uncured 
beyond the applicable cure period set forth therein, if any; or 

(e)  (i) a filing of any petition or answer by Maker or a Guarantor seeking to 
adjudicate Maker or a Guarantor bankrupt or insolvent, or seeking for Maker or a 
Guarantor any liquidation, winding up, reorganization, arrangement, adjustment, 
protection, reliUV( _b S_]`_cYdY_^ _b QTZecd]U^d _V CQ[Ubmc _b Q =eQbQ^d_bmc TURdc
under any law relating to bankruptcy, insolvency, or reorganization or relief of 
debtors, or seeking, consenting to, or acquiescing in the entry of an order for relief 
or the appointment of a receiver, trustee, custodian or other similar official for 
CQ[Ub _b Q =eQbQ^d_b _b V_b Q^i ceRcdQ^dYQ\ `Qbd _V CQ[Ubmc _b Q =eQbQ^d_bmc
property or any action taken by Maker or a Guarantor to authorize any of the 
actions set forth above; (ii) the entry of an order for relief or approving a petition 
for relief or reorganization or any other petition seeking any reorganization, 
arrangement, adjustment, protection, relief, or composition or adjustment of 
CQ[Ubmc _b Q =eQbQ^d_bmc TURdc e^TUb Q^i \Qg bU\QdY^W to bankruptcy, insolvency, 
or reorganization or any similar statute, law or regulation, or the filing of any such 
petition against Maker or a Guarantor which petition shall not be dismissed within 
ninety (90) days; or (iii) without the consent or acquiescence of either Maker or a 
Guarantor, the entering of an order appointing a trustee, custodian, receiver or 
liquidator of the Maker or a Guarantor (as applicable) or of all or any substantial 
part of the property of Maker or a Guarantor which order shall not be dismissed 
within sixty (60) days. 

10. Remedies.  
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(a) Upon the occurrence and during the continuance of any Event of Default, and at 
all times thereafter until such default is cured or the remainder of the principal 
sum, together with all interest accrued thereon shall have been paid in full (each 
ceSX `UbY_T( Q k:UVQe\d FUbY_Tl'( dXU Y^dUbUcd bQdU XUbUe^TUb cXQ\\ RU ^Y^U `UbSU^d
(9%) and interest shall accrue on the unpaid principal balance at such rate during 
the Default Period.   

(b) Upon the occurrence and during the continuance of any Event of Default other 
than an Event of Default described in Section 9(e) hereof, Payee may, in its sole 
discretion, declare this Note, including, without limitation, the remainder of the 
principal sum plus all interest accrued thereon and any costs of collection 
&Y^S\eTY^W( gYdX_ed \Y]YdQdY_^( QSdeQ\ bUQc_^QR\U Qdd_b^Uimc VUUc Q^T TYcRebcU]U^dc
if collected by or through an attorney at law or in bankruptcy, receivership or 
other judicial proceedings), all without presentment, demand, protest or notice.  
Failure to exercise this option shall not constitute a waiver of the right to exercise 
the same at any other time.   

(c) Upon the occurrence of an Event of Default described in Section 9(e), this Note 
including, without limitation, the remainder of the principal sum plus all interest 
accrued thereon and any costs of collection (including, without limitation, actual 
bUQc_^QR\U Qdd_b^Uimc VUUc Q^T TYcRebcU]U^dc YV S_\\USdUT Ri _b dXb_eWX Q^
attorney at law or in bankruptcy, receivership or other judicial proceedings), shall 
become immediately due and payable, without presentment, demand, protest or 
any other notice of any kind, all of which are expressly waived. 

(d) Upon the occurrence of an Event of Default and acceleration of this Note as 
provided in this Section 10, Payee may pursue any remedy available under this 
Note, the Guarantee Agreement, or available at law or in equity, all of which shall 
remain cumulative.  The order and manner in which the rights and remedies of 
Payee may be exercised shall be determined by Payee in its sole discretion.  

11. Waiver of Protest.  Maker hereby waives presentment, protest, notice of protest 
and non-payment, or other notice of default, notice of acceleration and intention to accelerate and 
agrees that its liability under this Note shall not be affected by any renewal or extension in the 
time of payment hereof, or by any indulgences, or by any release or change in any security for 
the payment of the indebtedness evidenced by this Note, and hereby consents to any and all 
renewals, extensions, indulgences, releases or changes, regardless of the number of such 
renewals, extensions, indulgences, releases or changes. 

12. Rights and Waivers.  No waiver or modification of any right, power or privilege 
of Payee or of any obligation of Maker shall be effective unless such waiver or modification is in 
writing, and signed by Payee and then only to the extent set forth therein.  A waiver by Payee of 
any right, power, or privilege hereunder on any one occasion shall not be construed as a bar to, 
or waiver of, the exercise of any such right, power or privilege which Payee otherwise would 
have on any subsequent occasion. 
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13. Costs of Collection.  Upon an Event of Default, Maker agrees to pay all costs of 
col\USdY_^( Y^S\eTY^W( Red ^_d \Y]YdUT d_( S_ebd S_cdc Q^T bUQc_^QR\U QSdeQ\ Qdd_b^Uicm VUUc
SQ\Se\QdUT _^ dXU RQcYc _V ceSX Qdd_b^Uicm eceQ\ X_eb\i bQdU ]e\dY`\YUT Ri dXU ^e]RUb _V X_ebc
c`U^d Y^ U^V_bSY^W FQiUUmc bYWXdc XUbUe^TUb Q^T ^_d _^ dXU RQcYc _V Q^i percentage of the 
outstanding balance of this Note. 

14. Assignment.  This Note may be assigned or transferred, in whole or in part, by 
Payee to any person or entity at any time without notice to or the consent of Maker. Maker may 
not assign or transfer this Note or any of its rights hereunder without the prior written consent of 
Payee. This Note shall inure to the benefit of and be binding upon the parties hereto and their 
permitted assigns.  

15. Governing Law. This Note shall be construed in accordance with and governed by 
the law of the State of North Carolina, without regard to its choice of law principles. 

16. Jurisdiction. Any judicial proceeding against Maker brought by Payee with 
respect to any term, condition or breach of this Note, or any other present or future agreement 
between Maker and Payee related to this Note may be brought by Payee in a court of competent 
jurisdiction in the State of North Carolina, and, by execution and delivery of this Note, Maker 
accepts for itself and in connection with its properties, generally and unconditionally, the 
nonexclusive jurisdiction of the aforesaid courts, and irrevocably agrees to be bound by any final 
judgment rendered thereby in connection with this Note, or any other present and future 
agreement between Maker and Payee.  Maker waives any bond or surety or security upon such 
bond or surety which might, but for this waiver, be required of Payee.  Nothing contained in this 
section affects the right of Payee to bring any action or proceeding against Maker or its property 
in the courts of any other jurisdiction.  Any judicial proceeding by Maker against Payee 
involving, directly or indirectly, any matter or claim in any way arising out of, related to or 
connected with this Note, its actual or threatened breach, or any other present or future 
agreement or other dispute of any nature between Payee and Maker related to this Note, may be 
brought only in a North Carolina state court sitting in Wake County, North Carolina (and the 
appropriate appellate courts therefrom).  Maker waives any objection to jurisdiction and venue of 
any action instituted hereunder or in connection herewith and may not assert any defense based 
on lack of jurisdiction or venue or based upon forum non conveniens.  Payee or Maker may file 
an original counterpart or a copy of this agreement with any court as written evidence of the 
waivers and consents contained herein. 

17. Severability.  The provisions of this Note are severable and if any one clause or 
provision hereof shall be held invalid or unenforceable in whole or in part in any jurisdiction, 
then such invalidity or unenforceability shall affect only such clause or provision, or part thereof, 
in such jurisdiction, and shall not in any manner affect such clause or provision in any other 
jurisdiction, or any other clause or provision of this Note in any jurisdiction. 

18. Business Purpose.  The loan evidenced by this Note represents credit extended for 
business, commercial, investment or other similar purpose, and not for personal, family, 
household or other consumer purposes.   
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19. Binding Effect.  This Note shall bind and inure to the benefit of the parties, their 
legal representatives, successors, and assigns. 

[SIGNATURES ON NEXT PAGE]
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IN WITNESS WHEREOF, Maker has caused this Note to be executed by its duly authorized 
officer the date first above written. 

MEGA MEDIA, INC.

By:  ____________________________________ 
Name:  Norman C. McCauley 
Title:   President 

By:  ____________________________________ 
Name:  Teresa W. McCauley 
Title:   Secretary 


