
PROMISSORY NOTE

_____________, 2023 $435,000.00 

FOR VALUE RECEIVED, Blue Ridge Media Partners, Inc., a North Carolina 
corporation (“Maker”), promises to pay to the order of Three Rivers Media Corporation, a 
Pennsylvania Corporation (“Payee”), the principal sum of FOUR HUNDRED THIRTY FIVE 
THOUSAND DOLLARS ($435,000.00), 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 7% per annum. 

2. Payments of Principal and Interest.  Maker shall make 72 monthly payment 
installments of principal and interest based on a six-year amortization with the first payment due 
on ______________, which date is 120 days after the effective date of this Note, and continuing 
monthly thereafter, as shown in the attached amortization schedule.  For clarity, interest shall 
begin to accrue as of the effective date, regardless when the first payment is due.   

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 
of the following: (i) a Change of Control (as defined below) of the Maker or the licensee of any 
Station (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 any Station; (iii) a sale, transfer, or 
assignment by Maker of the Federal Communications Commission license(s) or other 
authorizations of any Station; and (iv) Maker’s entering into an agreement pursuant to which 
Maker permits any other person or entity to program more than fifteen percent (15%) of any 
Station’s programming time per week, or sell commercial spot announcements for more than 
fifteen percent (15%) of any Station’s commercial time per week, without Payee’s prior written 
consent to such agreement after financial review of such person or entity, which shall not be 
unreasonably withheld.  A “Change of Control” with respect to an entity occurs when (i) such 
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 
Maker, provided that such “other manner” of payment does not require Maker to incur additional 
costs in the making of payments hereunder (e.g., wire transfer fees, etc.). 

7. Purchase Agreement.  This Note is delivered to Payee in connection with Maker’s 
purchase of certain of the assets owned by Payee or its affiliates and used in connection with the 
operation of commercial radio stations WYVE(AM), Wytheville, Virginia (“WYVE”), 
WXBX(FM), Rural Retreat, Virginia (“WXBX”), WLOY(AM), Rural Retreat, Virginia 
(“WLOY”), W260DI, Wytheville, Virginia (“W260DI”), and W227DS, Rural Retreat, Virginia 
(“W227DS”) (WYVE, WXBX, WLOY, W260DI and W227DS are each referred to herein as a 
“Station,” and together the “Stations”).  This Note is issued in connection with, and is entitled to 
the benefits of and is subject to the terms and conditions of, the Asset Purchase Agreement dated 
_____________, relating to the purchase and sale of the Stations (the “APA”).  Reference is 
made to the APA for a statement of the rights, obligations, and duties of Payee and Maker in 
relation thereto. 

8. Security.  This Note is secured by, and/or Maker has provided Payee with certain 
remedies under, (a) a Security Agreement of even date herewith executed by Maker in favor of 
Payee granting and conveying to Payee a first priority security interest in the collateral described 
therein (the “Security Agreement”), and (b) an unconditional guarantee of Maker’s obligations to 
Payee (the “Guaranty Agreement”) executed by Chuck Marsh (“Guarantor”) for the benefit of 



- 3 - 

Payee (the Security Agreement and the Guarantee Agreement are collectively referred to herein 
as the “Collateral Documents”).   

9. Event of Default; Remedies.  Each of the following shall constitute an “Event of 
Default”, whatever the reason for such event and whether it shall be voluntary or involuntary, or 
within or without the control of Maker or be affected by operation of law or pursuant to any 
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 Collateral 
Documents, or any representation or warranty by a Guarantor in the Guarantee 
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 with, perform or observe 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 addressed, (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 any of the Collateral Documents 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 Guarantor seeking to adjudicate 
Maker or Guarantor bankrupt or insolvent, or seeking for Maker or Guarantor any 
liquidation, winding up, reorganization, arrangement, adjustment, protection, 
relief, or composition or adjustment of Maker’s or Guarantor’s debts 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 Maker or 
Guarantor or for any substantial part of Maker’s or Guarantor’s property or any 
action taken by Maker or 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 Maker’s or 
Guarantor’s debts under any law relating to bankruptcy, insolvency, or 
reorganization or any similar statute, law or regulation, or the filing of any such 
petition against Maker or Guarantor which petition shall not be dismissed within 
ninety (90) days; or (iii) without the consent or acquiescence of either Maker or 
Guarantor, the entering of an order appointing a trustee, custodian, receiver or 
liquidator of the Maker or Guarantor (as applicable) or of all or any substantial 
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part of the property of Maker or Guarantor which order shall not be dismissed 
within sixty (60) days. 

10. Remedies.  

(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 
such period, a “Default Period”), the interest rate hereunder shall be nine percent 
(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 
(including, without limitation, actual reasonable attorney’s fees and disbursements 
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 
reasonable attorney’s fees and disbursements if collected by or through an 
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 Collateral Documents, 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 
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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. 

13. Costs of Collection.  Upon an Event of Default, Maker agrees to pay all costs of 
collection, including, but not limited to, court costs and reasonable actual attorneys’ fees 
calculated on the basis of such attorneys’ usual hourly rate multiplied by the number of hours 
spent in enforcing Payee’s rights hereunder and not on the basis of any 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 Virginia, 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 Virginia, 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 
Virginia state court sitting in Wythe County, Virginia (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. 



- 6 - 

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.   

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]



Promissory Note Signature Page 

IN WITNESS WHEREOF, Maker has caused this Note to be executed by its duly authorized 
officer as of the date first above written. 

Blue Ridge Media Partners, Inc.

By:  _________________________________ 
Name: Charles D. Marsh 
Title: Member



Amortization Schedule 

Months: Beginning Balance: Payment: Interest: Principal: Ending Balance: 

1 $435,000 $0.00 $2,537.50 ($2,537.50) $437,537.50 

2 $437,537.50 $0.00 $2,552.30 ($2,552.30) $440,089.80 

3 $440,089.80 $0.00 $2,567.19 ($2,567.19) $442,656.99 

4 $442,656.99 $0.00 $2,582.17 ($2,582.17) $445,239.16 

5 $445,239.16 $7,590.89 $2,597.23 $4,993.66 $440,245.50 

6 $440,245.50 $7,590.89 $2,568.10 $5,022.79 $435,222.71 

7 $435,222.71 $7,590.89 $2,538.80 $5,052.09 $430,170.63 

8 $430,170.63 $7,590.89 $2,509.33 $5,081.56 $425,089.07 

9 $425,089.07 $7,590.89 $2,479.69 $5,111.20 $419,977.87 

10 $419,977.87 $7,590.89 $2,449.87 $5,141.01 $414,836.86 

11 $414,836.86 $7,590.89 $2,419.88 $5,171.00 $409,665.86 

12 $409,665.86 $7,590.89 $2,389.72 $5,201.17 $404,464.69 

13 $404,464.69 $7,590.89 $2,359.38 $5,231.51 $399,233.18 

14 $399,233.18 $7,590.89 $2,328.86 $5,262.03 $393,971.15 

15 $393,971.15 $7,590.89 $2,298.17 $5,292.72 $388,678.43 

16 $388,678.43 $7,590.89 $2,267.29 $5,323.59 $383,354.84 

17 $383,354.84 $7,590.89 $2,236.24 $5,354.65 $378,000.19 

18 $378,000.19 $7,590.89 $2,205.00 $5,385.88 $372,614.31 

19 $372,614.31 $7,590.89 $2,173.58 $5,417.30 $367,197.00 

20 $367,197.00 $7,590.89 $2,141.98 $5,448.90 $361,748.10 

21 $361,748.10 $7,590.89 $2,110.20 $5,480.69 $356,267.41 

22 $356,267.41 $7,590.89 $2,078.23 $5,512.66 $350,754.75 

23 $350,754.75 $7,590.89 $2,046.07 $5,544.82 $345,209.94 

24 $345,209.94 $7,590.89 $2,013.72 $5,577.16 $339,632.78 

25 $339,632.78 $7,590.89 $1,981.19 $5,609.69 $334,023.08 

26 $334,023.08 $7,590.89 $1,948.47 $5,642.42 $328,380.67 

27 $328,380.67 $7,590.89 $1,915.55 $5,675.33 $322,705.34 

28 $322,705.34 $7,590.89 $1,882.45 $5,708.44 $316,996.90 

29 $316,996.90 $7,590.89 $1,849.15 $5,741.74 $311,255.16 

30 $311,255.16 $7,590.89 $1,815.66 $5,775.23 $305,479.93 

31 $305,479.93 $7,590.89 $1,781.97 $5,808.92 $299,671.01 

32 $299,671.01 $7,590.89 $1,748.08 $5,842.80 $293,828.21 

33 $293,828.21 $7,590.89 $1,714.00 $5,876.89 $287,951.32 

34 $287,951.32 $7,590.89 $1,679.72 $5,911.17 $282,040.15 

35 $282,040.15 $7,590.89 $1,645.23 $5,945.65 $276,094.50 

36 $276,094.50 $7,590.89 $1,610.55 $5,980.33 $270,114.17 

37 $270,114.17 $7,590.89 $1,575.67 $6,015.22 $264,098.95 

38 $264,098.95 $7,590.89 $1,540.58 $6,050.31 $258,048.64 

39 $258,048.64 $7,590.89 $1,505.28 $6,085.60 $251,963.04 

40 $251,963.04 $7,590.89 $1,469.78 $6,121.10 $245,841.94 

41 $245,841.94 $7,590.89 $1,434.08 $6,156.81 $239,685.13 



42 $239,685.13 $7,590.89 $1,398.16 $6,192.72 $233,492.41 

43 $233,492.41 $7,590.89 $1,362.04 $6,228.85 $227,263.56 

44 $227,263.56 $7,590.89 $1,325.70 $6,265.18 $220,998.38 

45 $220,998.38 $7,590.89 $1,289.16 $6,301.73 $214,696.65 

46 $214,696.65 $7,590.89 $1,252.40 $6,338.49 $208,358.16 

47 $208,358.16 $7,590.89 $1,215.42 $6,375.46 $201,982.70 

48 $201,982.70 $7,590.89 $1,178.23 $6,412.65 $195,570.05 

49 $195,570.05 $7,590.89 $1,140.83 $6,450.06 $189,119.99 

50 $189,119.99 $7,590.89 $1,103.20 $6,487.69 $182,632.30 

51 $182,632.30 $7,590.89 $1,065.36 $6,525.53 $176,106.77 

52 $176,106.77 $7,590.89 $1,027.29 $6,563.60 $169,543.18 

53 $169,543.18 $7,590.89 $989.00 $6,601.88 $162,941.29 

54 $162,941.29 $7,590.89 $950.49 $6,640.39 $156,300.90 

55 $156,300.90 $7,590.89 $911.76 $6,679.13 $149,621.77 

56 $149,621.77 $7,590.89 $872.79 $6,718.09 $142,903.68 

57 $142,903.68 $7,590.89 $833.60 $6,757.28 $136,146.40 

58 $136,146.40 $7,590.89 $794.19 $6,796.70 $129,349.70 

59 $129,349.70 $7,590.89 $754.54 $6,836.35 $122,513.35 

60 $122,513.35 $7,590.89 $714.66 $6,876.22 $115,637.13 

61 $115,637.13 $7,590.89 $674.55 $6,916.34 $108,720.79 

62 $108,720.79 $7,590.89 $634.20 $6,956.68 $101,764.11 

63 $101,764.11 $7,590.89 $593.62 $6,997.26 $94,766.85 

64 $94,766.85 $7,590.89 $552.81 $7,038.08 $87,728.77 

65 $87,728.77 $7,590.89 $511.75 $7,079.13 $80,649.64 

66 $80,649.64 $7,590.89 $470.46 $7,120.43 $73,529.21 

67 $73,529.21 $7,590.89 $428.92 $7,161.96 $66,367.24 

68 $66,367.24 $7,590.89 $387.14 $7,203.74 $59,163.50 

69 $59,163.50 $7,590.89 $345.12 $7,245.76 $51,917.74 

70 $51,917.74 $7,590.89 $302.85 $7,288.03 $44,629.70 

71 $44,629.70 $7,590.89 $260.34 $7,330.55 $37,299.16 

72 $37,299.16 $7,590.89 $217.58 $7,373.31 $29,925.85 

73 $29,925.85 $7,590.89 $174.57 $7,416.32 $22,509.53 

74 $22,509.53 $7,590.89 $131.31 $7,459.58 $15,049.95 

75 $15,049.95 $7,590.89 $87.79 $7,503.09 $7,546.86 

76 $7,546.86 $7,590.89 $44.02 $7,546.86 ($0.00)


