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ITEM 1.01  Entry into a Material Definitive Agreement
 

On August 13, 2010, Radio One, Inc. (the “Company”) and its subsidiaries executed an amendment (the “Amendment”) to that certain forbearance
agreement dated July 15, 2010 (the “Forbearance Agreement”) with Wells Fargo Bank, N.A. (successor by merger to Wachovia Bank, National Association),
as administrative agent (the “Agent”), and financial institutions constituting the majority of outstanding loans and commitments (the “Required Lenders”)
under its senior credit facility (the “Senior Credit Facility”), relating to certain existing defaults and events of default under the Senior Credit Facility.  
Pursuant to the Amendment to Forbearance Agreement, the Agent and Required Lenders agreed to further forbear until September 10, 2010, subject to certain
conditions,  from exercising certain rights and remedies under the loan documents arising as a result of a default of the maximum total leverage covenant, an
anticipated default related to the restatement of its financials for the fiscal year ended December 31, 2009, a default of the requirement to provide written
notice of such defaults, and certain other defaults and events of default caused by the foregoing defaults.  The Amendment is attached hereto as Exhibit 99.1
and incorporated by reference.  The material terms of the Amendment, in summary form, include the following:

▪ the term “Forbearance Termination Date” was revised to mean the earliest to occur of (i) 5:00 p.m. (Eastern time) on September 10, 2010, (ii) the
date on which a forbearance default occurs, (iii) the failure of the Company to deliver any 13-week cash flow projection and such failure continues
for more than one day, (iv) the failure of the Borrower to engage a restructuring advisor, (v) the failure of the Company and certain of its advisors to
meet with the agent and certain of the lenders pursuant to the terms of the Amendment, (vi) the occurrence of a default or an event of default other
than the existing defaults and (vii) the date of the breach by any loan party of any other representation, warranty, covenant, or agreement contained
herein in any material respect;

▪ on or before August 18, 2010, the Borrower shall retain a restructuring advisor reasonably acceptable to the Agent; and

▪ on or before August 27, 2010, the Borrower’s management team, its Restructuring Advisor and Rothschild Inc., as the Borrower’s financial advisor
shall attend an in-person meeting with the Agent.

This summary of the Amendment is qualified in its entirety by reference to the text of the Amendment attached hereto as Exhibit 99.1.
 
 
ITEM 2.02.  Results of Operations and Financial Condition.
 
                On August 17, 2010, Radio One, Inc. (the “Company”) issued a press release setting forth the results for its second quarter ended June 30, 2010.  A
copy of the press release is attached as Exhibit 99.2.

 
ITEM 8.01.  Other Events.

As noted above and as previously disclosed in the Company’s Current Report on Form 8-K, filed with the Commission on July 16, 2010, on July 15,
2010, the Company executed the Forbearance Agreement.  Under the Forbearance Agreement, as amended, the Agent and the Required Lenders maintained
the right to deliver “payment blockage notices” to the trustees for the holders of the 87/8% Senior Subordinated Notes due 2011 (“2011 Notes”) and/or the
63/8% Senior Subordinated Notes due 2013 (“2013 Notes”).
 

On August 5, 2010, the Agent delivered a payment blockage notice to The Bank of New York Mellon Trust Company, N.A., as trustee (the
“Trustee”) under the indenture governing the 2013 Notes (the “Indenture”).  Under the terms of the Indenture, neither the Company nor any of its
guaranteeing subsidiaries may make any payment or distribution of any kind or character in respect of obligations under the 2013 Notes, including, without
limitation, the interest payment to the noteholders scheduled for August 15, 2010.  The Indenture permits a 30-day grace period for the nonpayment of
interest before such nonpayment constitutes an event of default, in which case the Trustee or holders of at least 25% in principal amount of the then
outstanding 2013 Notes may declare the principal amount, and accrued and unpaid interest on all outstanding 2013 Notes to be due and payable
immediately.
 

The lenders under the Senior Credit Facility have not accelerated the indebtedness thereunder and the Company continues to actively pursue
various financing alternatives with its lenders and the members of an ad hoc group of the holders of its 2011 Notes and 2013 Notes.
 

The Company also filed a Notification of Late Filing on Form 12b-25 with respect to its Quarterly Report on Form 10-Q for the period ended June
30, 2010.  As previously disclosed in its Current Report on Form 8-K filed July 28, 2010 (the “Restatement Announcement”), the Company is in the process
of restating its consolidated financial statements for the years ended December 31, 2009, 2008 and 2007 (the “Annual Restatement Periods”) and for each
quarterly financial reporting period from January 1, 2009 through March 31, 2010 (the “Quarterly Restatement Periods”). The Company is working diligently
to complete the restatement and its consolidated financial statements for the Annual Restatement Periods and for the Quarterly Restatement
Periods.  However, the Company is unable to complete this process and file its Form 10-Q for the quarter ended June 30, 2010 on or before the prescribed due
date of August 16, 2010.   The Company anticipates filing the Form 10-Q for the period ending June 30, 2010 by the extended deadline of August 23, 2010
(the five day extension would fall on Saturday August 21, 2010, a day on which the Securities and Exchange Commission (the “SEC”) is closed, thus, the
extended deadline becomes August 23, 2010, the next business day that the SEC is open).

 



 
 
ITEM 9.01.  Financial Statements and Exhibits.

(d) Exhibits
   
Exhibit Number  Description
   
99.1  Amendment to Forbearance Agreement, by and among the Company, Wells Fargo Bank, N.A. and certain of the Company’s lenders
   
99.2  Press release dated August 17, 2010: Radio One, Inc. Reports Second Quarter Results.
 
 
Cautionary Information Regarding Forward-Looking Statements
 

This Form 8-K contains “forward-looking statements” within the meaning of Section 27A of the Securities Act and Section 21E of the Exchange Act.
Forward-looking statements represent management’s current expectations and are based upon information available to the Company at the time of this Form
8-K. These forward-looking statements involve known and unknown risks, uncertainties and other factors, some of which are beyond the Company’s control,
that may cause the actual results to differ materially from any future results, performance or achievements expressed or implied by such forward-looking
statements.  Important factors that could cause actual results to differ materially are described in the Company’s reports on Forms 10-K, and 10-Q and other
filings with the SEC.

 

SIGNATURE
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.
 

         RADIO ONE, INC.

Date: August 17, 2010                                                                              By: /s/ Peter D. Thompson                                                      
             Peter D. Thompson

          Chief Financial Officer
 
 



AMENDMENT TO FORBEARANCE AGREEMENT

This Amendment to Forbearance Agreement (the “ Amendment”), dated as of August 13, 2010, is among Radio One, Inc., a Delaware
corporation (the “Borrower”), each of the guarantors signatory hereto (the “Guarantors” and together with the Borrower, the “Loan Parties”), the lenders party
hereto, and Wells Fargo Bank, N.A. (as successor by merger to Wachovia Bank, National Association), as agent for the Lenders (as defined below) (in such
capacity, the “Agent”).

R E C I T A L S:

WHEREAS, the Borrower entered into that certain Credit Agreement, dated as of June 13, 2005 (including all annexes, exhibits and schedules thereto, and as
amended, restated, supplemented or otherwise modified prior to the date hereof, the “Credit Agreement”) with the lenders party thereto from time to time (the
“Lenders”) and the Agent;
 
WHEREAS, the Loan Parties, certain of the Lenders and the Agent entered into that certain Forbearance Agreement, dated as of July 15, 2010 (the
“Forbearance Agreement”), pursuant to which the Agent and such Lenders, among other things, agreed to forbear from exercising certain rights and remedies
under the Credit Agreement and the other Loan Documents (as defined in the Credit Agreement) relating to certain events of default as described in the
Forbearance Agreement (the “Existing Events of Default”);
 
WHEREAS, the Existing Events of Default are continuing;
 
WHEREAS, the Borrower’s annual financial statements for the fiscal years ended 2007, 2008 and 2009 and the Borrower’s quarterly financial statements for
the fiscal quarters from January 2009 through March 31, 2010 (collectively, the “Financials”) will be restated to address an error of measurement and
classification of a noncontrolling interest in Reach Media, Inc., a Texas corporation (“Reach Media”);
 
WHEREAS, as a result of the error of measurement and classification of the noncontrolling interest in Reach Media, a Default may have occurred pursuant to
Section 3.11 of the Credit Agreement (the “Disclosure Default”);
 
WHEREAS, in connection with the restatement of the Financials, the Borrower anticipates an amended audit for the fiscal year ended December 31, 2009 will
include a “going concern” qualification, which would constitute an Default pursuant to Section 5.01(a) of the Credit Agreement (the “Audit Default”);
 
WHEREAS, the Loan Parties have requested that the Agent and the Lenders further amend the Forbearance Agreement to, among other things, extend the
Forbearance Period;
 
WHEREAS, the Agent and the Lenders have agreed to further amend the Forbearance Agreement subject to and upon the terms and conditions set forth
herein;
 
NOW, THEREFORE, in consideration of the premises and for other good and valuable consideration, the receipt, adequacy and sufficiency of which is
hereby acknowledged, the parties hereto agree as follows:
 

1. Definitions.  All capitalized terms used in this Amendment which are not otherwise defined shall have the meanings given to those terms in the
Credit Agreement.
 

2. Amendment to Section 1 of the Forbearance Agreement.  Section 1 of the Forbearance Agreement is hereby amended by:
 

(a) deleting the definition of “Existing Defaults” in its entirety and replacing it with the following:
 
“‘Existing Defaults’ means collectively, the Leverage Default, the Notice Default, the Audit Default, the Disclosure Default, and any Default or Event of
Default caused by the Leverage Default, the Notice Default, the Audit Default and/or the Disclosure Default.”
 

(b) deleting the definition of “Forbearance Termination Date” in its entirety and replacing it with the following:
 
“‘Forbearance Termination Date’ means the earliest to occur of (i) 5:00 p.m. (Eastern time) on September 10, 2010, (ii) the date on which a Forbearance
Default occurs, (iii) the failure of the Borrower to deliver any 13-week cash flow projection due pursuant to Section 5 hereof and such failure continues for
more than one day, (iv) the failure of the Borrower to engage the Restructuring Advisor pursuant to the terms of the Amendment to Forbearance Agreement,
(v) the failure of the Borrower and certain of its advisors to meet with the Agent and certain of the Lenders pursuant to the terms of the Amendment to
Forbearance Agreement, (vi) the occurrence of a Default or an Event of Default other than the Existing Defaults and (vii) the date of the breach by any Loan
Party of any other representation, warranty, covenant, or agreement contained herein in any material respect.”
 
 

 



 
 
(c) adding the following as a new Section 1(e):

 
 “‘Audit Default’ means the failure of the Borrower to deliver to the Agent an audit without a “going concern” qualification for the Borrower’s fiscal year
ended December 31, 2009.”
 

(d) adding the following as a new Section 1(f):
 
“‘Amendment to Forbearance Agreement’ means that certain Amendment to Forbearance Agreement, dated as of August 13, 2010, among the Loan Parties,
the Agent and certain of the Lenders.”
 

(e) adding the following as a new Section 1(g):
 
           “‘Disclosure Default’ means the Borrower’s failure to comply with Section 3.11 of the Credit Agreement solely as a result of the error of measurement
and classification of the noncontrolling interest in Reach Media, Inc., a Texas corporation, in the Borrower’s annual financial statements for the fiscal years
ended 2007, 2008 and 2009 and the Borrower’s quarterly financial statements for the fiscal quarters from January 2009 through March 31, 2010.”
 

3. Additional Obligations of Borrower.
 

(a) On or before August 18, 2010, the Borrower shall retain a restructuring advisor reasonably acceptable to the Agent (the “Restructuring
Advisor”) and enter into a written engagement letter with such Restructuring Advisor setting forth the scope of the duties to be performed by it, including,
without limitation, assisting the Borrower in preparing liquidity projections, budgets and cash flow forecasts and advising the Borrower in potential debt
restructuring transactions.  The Agent hereby agrees that the selection of Rothschild Inc. as the Restructuring Advisor would be acceptable.  The Borrower
shall deliver a copy of the engagement letter entered into with such Restructuring Advisor to the Agent promptly upon execution by the parties thereto,
which such engagement letter shall be in form and substance reasonably satisfactory to the Agent.
 

(b) On or before August 27, 2010, the Borrower’s management team, its Restructuring Advisor and Rothschild Inc., as the Borrower’s
financial advisor shall attend an in-person meeting with the Agent, certain of the Lenders and their advisors at the offices of Morgan, Lewis & Bockius LLP at
101 Park Avenue, New York, NY 10178.
 

4. Representations and Warranties.  To induce the Agent and the Lenders to enter into this Amendment, each Loan Party makes the following
representations and warranties to the Agent and the Lenders as of the date hereof:
 

(a) The Existing Events of Default have occurred and are continuing;
 

(b) The principal balance of the outstanding Obligations under the Credit Agreement is at least $355,480,159.99, which amount does not
include fees, expenses and other amounts which are chargeable or otherwise reimbursable under the Credit Agreement.
 

(c) All of the Obligations under the Credit Agreement, including those set forth above in subsection (b), are valid and outstanding, and no
Loan Party has any right of offset, defenses, claims or counterclaims with respect to any of the Obligations.
 

(d) The execution, delivery and performance of this Amendment and the performance of the Credit Agreement by the Borrower: (i) are
within each Loan Party’s corporate, partnership or limited liability company power; (ii) have been duly authorized by all necessary corporate, partnership or
limited liability company action; (iii) do not violate any provision of any Loan Party’s organizational documents; (iv) do not violate applicable Law; (v) do
not violate or result in a default under any indenture, material agreement or other material instrument binding upon any Loan Party or any of its assets; (vi) do
not result in the creation or imposition of any Lien upon any asset of any Loan Party other than those created pursuant to the Loan Documents; and (vii) do
not require the consent or approval of any Governmental Authority, except such as have been obtained or made and are in full force and effect.
 

(e) This Amendment has been duly executed and delivered by or on behalf of the Borrower and each other Loan Party.
 

(f) This Amendment constitutes a legal, valid and binding obligation of each Loan Party, enforceable against such Loan Party in
accordance with its terms, except as may be limited by bankruptcy, insolvency, reorganization, moratorium or other Laws relating to or limiting creditors’
rights generally and subject to general principles of equity, regardless of whether considered in a proceeding in equity or at Law.
 

(g) No Event of Default or Default has occurred and is continuing other than the Existing Events of Default, the Disclosure Default, and any
Events of Default or Defaults caused by the Disclosure Default.
 

(h) The representations and warranties of the Borrower contained in the Credit Agreement and each other Loan Document shall be true and
correct on and as of the date hereof with the same effect as if such representations and warranties had been made on and as of such date, except that any such
representation or warranty which is expressly made only as of a specified date need be true only as of such date; provided, that the representations and
warranties are given without taking into consideration the Existing Events of Default, the Audit Default, the Disclosure Default, any Events of Default or
Defaults caused by the Audit Default and/or the Disclosure Default, and the execution and delivery of the Forbearance Agreement and this Amendment by
the Loan Parties.
 

 



 
 
5. Conditions to Effectiveness.  This Amendment shall be effective only upon satisfaction in full of each of the following conditions:

 
(a) Consent.  The Agent shall have received (i) counterpart signature pages of this Amendment duly executed and delivered by each of the

Borrower, the Agent and the Requisite Lenders and (ii) an acknowledgement and consent thereto executed by each Guarantor.
 

(b) Fees and Expenses.  Loughlin Meghji + Company shall have received payment or reimbursement of any and all reasonable invoiced
fees, out-of-pocket expenses and other amounts owed by the Borrower and invoiced prior to 2:00 p.m. Eastern time on August 13, 2010. Morgan, Lewis &
Bockius LLP shall have received payment or reimbursement of any and all reasonable invoiced fees, out-of-pocket expenses and other amounts owed by the
Borrower pursuant to the Credit Agreement, and invoiced prior to 2:00 p.m. Eastern time on August 13, 2010.
 

6. No Other Consents/Waivers.  Except as expressly provided herein, (a) the Credit Agreement and the other Loan Documents shall be unmodified
and shall continue to be in full force and effect in accordance with their terms, (b) this Amendment shall not be deemed a waiver of any term or condition of
any Loan Document and shall not be deemed to prejudice any rights, powers or remedies which the Agent or any Lender may now have or may have in the
future under or in connection with any Loan Document or any of the instruments or agreements referred to therein, as the same may be amended from time to
time and (c) except as amended by this Amendment, all the provisions of the Forbearance Agreement remain in full force and effect from and after the date
hereof.  This Amendment shall be limited precisely as written and, except as expressly provided herein, shall not be deemed (i) to be a consent granted
pursuant to, or a waiver or modification of, any other term or condition of the Forbearance Agreement or any of the instruments or agreements referred to
therein or (ii) to prejudice any right or rights which the Agent or the Lenders may now have or have in the future under or in connection with the Forbearance
Agreement or any of the instruments or agreements referred to therein.
 

7. Release.  Each Loan Party does (and agrees to cause each other Loan Party to), for itself and its successors and assigns, remise, release, discharge
and hold harmless the Agent and each Lender and their respective predecessors, successors and permitted assigns and each of their respective officers,
directors, agents, employees, attorneys and financial and other advisors (each such Person, a “Releasee”) from all claims, demands, debts, sums of money,
accounts, damages, judgments, financial obligations, actions, causes of action, suits at law or in equity, of any kind or nature whatsoever, whether or not now
existing or known, which any Loan Party or its successors or assigns has had or may now or hereafter claim to have against any Releasee in any way arising
from or connected with the Loan Documents or the arrangements set forth therein or transactions thereunder, in each case, to the extent arising, accruing or
occurring on or before the date hereof.
 

8. GOVERNING LAW.  THIS AMENDMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE
STATE OF NEW YORK.
 

9. Loan Document.  The Forbearance Agreement, as amended by this Amendment shall constitute a Loan Document under the Credit Agreement,
and all obligations included in the Forbearance Agreement, as amended by this Amendment shall constitute Obligations under the Credit Agreement and
shall be secured by the Collateral.
 

10. Counterparts.  This Amendment may be executed by the parties hereto on any number of separate counterparts and all of said counterparts taken
together shall be deemed to constitute one and the same instrument.  A facsimile or .pdf copy of a counterpart signature page shall serve as the functional
equivalent of a manually executed copy for all purposes.
 

[Signature Pages Follow]
 

 
 

 



 

IN WITNESS WHEREOF, the parties have caused this Amendment to be duly executed as of the day and year first above written.
 

BORROWER
 

RADIO ONE, INC.
 

By:       __________________                                                 
 

Name:                                                                
 

Title:                                                      
 

Signature Page to Amendment to Forbearance Agreeement

 
 



 

 
Acknowledged and Agreed:

 
GUARANTORS:

  

 
RADIO ONE LICENSES, LLC
BELL BROADCASTING COMPANY
RADIO ONE OF DETROIT, LLC
RADIO ONE OF ATLANTA, LLC
ROA LICENSES, LLC
RADIO ONE OF CHARLOTTE, LLC
CHARLOTTE BROADCASTING, LLC
RADIO ONE OF NORTH CAROLINA, LLC
RADIO ONE OF BOSTON, INC.
RADIO ONE OF BOSTON LICENSES, LLC
BLUE CHIP BROADCASTING, LTD.
BLUE CHIP BROADCASTING LICENSES, LTD.
HAWES-SAUNDERS BROADCAST PROPERTIES, INC.
RADIO ONE OF INDIANA, LLC
RADIO ONE OF TEXAS II, LLC
SATELLITE ONE, L.L.C.
NEW MABLETON BROADCASTING CORPORATION
RADIO ONE DISTRIBUTION HOLDINGS, LLC
DISTRIBUTION ONE, LLC
RADIO ONE MEDIA HOLDINGS, LLC
INTERACTIVE ONE, INC.
INTERACTIVE ONE, LLC
COMMUNITY CONNECT INC.
COMMUNITY CONNECT, LLC

 
 

By:      __________________      
 
Name:
 
Title:                                 

 

Signature Page to Amendment to Forbearance Agreeement

 
 



 

RADIO ONE OF INDIANA, L.P.

By Radio One, Inc., its general partner

By:       __________________
 
Name:
 
Title:

Signature Page to Amendment to Forbearance Agreeement

 
 



 

 
AGENT AND LENDERS:

 
WELLS FARGO BANK, N.A. (successor by merger to Wachovia Bank, National Association), as Agent
and Lender

 
By:       __________________                                                         

 
Name:                                                                

 
Title:                                                                
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[__________], as Lender

By:       __________________
 
Name:
 
Title:

 

Signature Page to Amendment to Forbearance Agreeement

 



NEWS RELEASE
August 17, 2010                         Contact: Peter D. Thompson, EVP and CFO
FOR IMMEDIATE RELEASE                    (301) 429-4638
Washington, DC

RADIO ONE, INC. REPORTS
SECOND QUARTER RESULTS

Washington, DC: - Radio One, Inc. (NASDAQ: ROIAK and ROIA) today reported its results for the quarter ended June 30, 2010.  Net revenue was
approximately $75.2 million, an increase of 7.6% from the same period in 2009.  Station operating income1 was approximately $28.4 million, a decrease of
5.0% from the same period in 2009. The Company reported operating income of approximately $13.8 million compared to operating income of
approximately $18.8 million for the same period in 2009. Net income was approximately $2.0 million or $0.04 per share, compared to net income of
approximately $7.2 million or $0.12 per share for the same period in 2009.

Alfred C. Liggins, III, Radio One’s CEO and President stated, “the recovery in radio revenues continued in the second quarter, led by national business, which
was up 17.5%. Our overall radio revenue growth of 8.4% was in line with expectations, however as I previously indicated we had upward pressure on the cost
base, driven by a combination of contractual increases, such as in PPM fees, severance costs and non-cash compensation expenses. Reach Media made
excellent progress with its in-house sales effort during the second quarter, although revenues and EBITDA were both adversely impacted by the lack of
guaranteed revenues. Our internet business is growing strongly, with revenues up 48% from the second quarter of 2009, and we continue to believe that our
on-line platform will be a major source of revenue and EBITDA growth for the future.

The volatility in the credit markets has made our refinancing much more complex than we could have anticipated when we started the process.  While we
have triggered certain defaults under the terms of our credit facility, our business remains viable and we are actively engaged in constructive dialogue with
our lenders and bondholders.  Our goal is to solve both for the defaults under the credit facility and for our upcoming debt maturities in a manner that permits
the Company to maintain both strategic optionality and operational flexibility.”

-MORE-

 
 



 

PAGE 2 -- RADIO ONE, INC. REPORTS SECOND QUARTER RESULTS
 
RESULTS OF OPERATIONS             
             
  Three Months Ended June 30,   Six Months Ended June 30,  
  2010   2009   2010   2009  
     (as adjusted)2      (as adjusted)2  
STATEMENT OF OPERATIONS  (unaudited)   (unaudited)  
  (in thousands, except share data)   (in thousands, except share data)  
             
             

NET REVENUE  $ 75,194  $ 69,874  $ 134,212  $ 130,183 
OPERATING EXPENSES                 
Programming and technical, excluding stock-based compensation   19,340   18,848   37,925   38,773 
Selling, general and administrative, excluding stock-based compensation   27,487   21,173   50,091   44,578 
Corporate selling, general and administrative, excluding stock-based
compensation   7,764   5,199   15,049   10,332 
Stock-based compensation   1,956   596   3,969   1,079 
Depreciation and amortization   4,849   5,235   9,570   10,466 
Impairment of long-lived assets   -   -   -   48,953 
Total operating expenses   61,396   51,051   116,604   154,181 

Operating income (loss)   13,798   18,823   17,608   (23,998)
INTEREST INCOME   43   47   67   65 
INTEREST EXPENSE   9,703   9,033   18,938   19,812 
GAIN ON RETIREMENT OF DEBT   -   -   -   1,221 
EQUITY IN INCOME OF AFFILIATED COMPANY   1,139   747   2,048   1,897 
OTHER EXPENSE, net   2,406   115   2,883   64 

Income (loss) before provision for (benefit from) income taxes,
noncontrolling interest in income of subsidiaries and loss from discontinued
operations   2,871   10,469   (2,098)   (40,691)

PROVISION FOR (BENEFIT FROM) INCOME TAXES   233   1,777   (75)   8,848 
Net income (loss) from continuing operations   2,638   8,692   (2,023)   (49,539)

LOSS FROM DISCONTINUED OPERATIONS, net of tax   (144)   (412)   (80)   (747)
CONSOLIDATED NET INCOME (LOSS)   2,494   8,280   (2,103)   (50,286)
NONCONTROLLING INTEREST IN INCOME OF SUBSIDIARIES   446   1,067   417   1,938 
CONSOLIDATED NET INCOME (LOSS) ATTRIBUTABLE TO COMMON
STOCKHOLDERS  $ 2,048  $ 7,213  $ (2,520)  $ (52,224)

                 
AMOUNTS ATTRIBUTABLE TO COMMON STOCKHOLDERS              
NET INCOME (LOSS) FROM CONTINUING OPERATIONS  $ 2,192  $ 7,625  $ (2,440)  $ (51,477)
LOSS FROM DISCONTINUED OPERATIONS, net of tax   (144)   (412)   (80)   (747)
CONSOLIDATED NET INCOME (LOSS) ATTRIBUTABLE TO COMMON
STOCKHOLDERS  $ 2,048  $ 7,213  $ (2,520)  $ (52,224)

                 
Weighted average shares outstanding - basic3   51,054,572   59,421,562   50,942,693   64,920,155 
Weighted average shares outstanding - diluted4   54,302,885   60,034,168   50,942,693   64,920,155 

 

 
-MORE-

 
 
 

 



 

PAGE 3 -- RADIO ONE, INC. REPORTS SECOND QUARTER RESULTS
 
  Three Months Ended June 30,   Six Months Ended June 30,  
  2010   2009   2010   2009  
     (as adjusted)2      (as adjusted)2  
  (unaudited)   (unaudited)  

  
(in thousands, except per share

data)   
(in thousands, except per share

data)  
PER SHARE DATA - basic and diluted:             
             
    Net income (loss) from continuing operations (basic)  $ 0.04  $ 0.13  $ (0.05)  $ (0.79)
    Income (loss) from discontinued operations, net of tax (basic)   (0.00)   (0.01)   (0.00)   (0.01)

Consolidated net income (loss) attributable to common stockholders (basic)  $ 0.04  $ 0.12  $ (0.05)  $ (0.80)
                 
    Net income (loss) from continuing operations (diluted)  $ 0.04  $ 0.13  $ (0.05)  $ (0.79)
    Income (loss) from discontinued operations, net of tax (diluted)   (0.00)   (0.01)   (0.00)   (0.01)

Consolidated net income (loss) attributable to common stockholders (diluted)  $ 0.04  $ 0.12  $ (0.05)  $ (0.80)
                 
SELECTED OTHER DATA                 

Station operating income 1  $ 28,367  $ 29,853  $ 46,196  $ 46,832 
Station operating income margin (% of net revenue)   37.7%   42.7%   34.4%   36.0%

                 
Station operating income reconciliation:                 
                 
    Consolidated net income (loss) attributable to common stockholders  $ 2,048  $ 7,213  $ (2,520)  $ (52,224)
          

Add back non-station operating income items included in consolidated net income (loss):          
Interest income   (43)   (47)   (67)   (65)
Interest expense   9,703   9,033   18,938   19,812 
Provision for (benefit from) income taxes   233   1,777   (75)   8,848 
Corporate selling, general and administrative expenses   7,764   5,199   15,049   10,332 
Stock-based compensation   1,956   596   3,969   1,079 
Gain on retirement of debt   -   -   -   (1,221)
Equity in income of affiliated company   (1,139)   (747)   (2,048)   (1,897)
Other expense, net   2,406   115   2,883   64 
Depreciation and amortization   4,849   5,235   9,570   10,466 
Noncontrolling interest in income of subsidiaries   446   1,067   417   1,938 
Impairment of long-lived assets   -   -   -   48,953 
Loss from discontinued operations, net of tax   144   412   80   747 
Station operating income  $ 28,367  $ 29,853  $ 46,196  $ 46,832 

                 
Adjusted EBITDA5  $ 20,603  $ 24,654  $ 31,147  $ 36,500 
                 
Adjusted EBITDA reconciliation:                 
                 
    Net income (loss) attributable to common stockholders  $ 2,048  $ 7,213  $ (2,520)  $ (52,224)

Interest income   (43)   (47)   (67)   (65)
Interest expense   9,703   9,033   18,938   19,812 
Provision for (benefit from) income taxes   233   1,777   (75)   8,848 
Depreciation and amortization   4,849   5,235   9,570   10,466 
EBITDA  $ 16,790  $ 23,211  $ 25,846  $ (13,163)
Stock-based compensation   1,956   596   3,969   1,079 
Gain on retirement of debt   -   -   -   (1,221)
Equity in income of affiliated company   (1,139)   (747)   (2,048)   (1,897)
Other expense, net   2,406   115   2,883   64 
Noncontrolling interest in income of subsidiaries   446   1,067   417   1,938 
Impairment of long-lived assets   -   -   -   48,953 
Loss from discontinued operations, net of tax   144   412   80   747 
Adjusted EBITDA

 $ 20,603  $ 24,654  $ 31,147  $ 36,500 

-MORE-
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  Current
Amount

Outstanding   

Applicable
Interest Rate

(a)  
  (in thousands)     
SELECTED LEVERAGE AND SWAP DATA:       
Senior bank term debt (swap matures June 16, 2012) (a)  $ 25,000   6.72%
Senior bank revolving debt (subject to variable rates) (b)   329,575   3.33%
8-7/8% senior subordinated notes (fixed rate)   101,510   8.88%
6-3/8% senior subordinated notes (fixed rate)   200,000   6.38%
Note payable (fixed rate)   1,000   7.00%
 
(a)  A total of $25.0 million is subject to a fixed rate swap agreement that became effective in June 2005. Under our fixed rate swap agreement, we pay a

fixed rate plus a spread based on our leverage ratio, as defined in our Credit Agreement. That spread is currently set at 2.25% and is incorporated into
the applicable interest rates set forth above.

 
(b)  Subject to rolling one-month and three-month LIBOR and a 1.00% LIBOR floor, plus a spread currently at 2.25% and the Prime rate plus a spread

currently at 1.25%, incorporated into the applicable interest rate set forth above.  This tranche is not covered by a swap agreement described in
footnote (a).

 
Cautionary Note Regarding Forward-Looking Statements

This press release includes forward-looking statements within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities
Exchange Act of 1934. Forward-looking statements represent management's current expectations and are based upon information available to Radio One at
the time of this release. These forward-looking statements involve known and unknown risks, uncertainties and other factors, some of which are beyond
Radio One's control, that may cause the actual results to differ materially from any future results, performance or achievements expressed or implied by such
forward-looking statements.  Important factors that could cause actual results to differ materially are described in Radio One’s reports on Form 10-K and other
filings with the United States Securities and Exchange Commission (the “SEC”).  Radio One does not undertake any duty to update any forward-looking
statements.
 
 
 
 
 
 
 
 
 

 
-MORE-
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Net revenue increased to approximately $75.2 million for the quarter ended June 30, 2010, from approximately $69.9 million for the same period in 2009, an
increase of 7.6%. Improvement in the radio industry continued relative to last year, with the markets that we operate in growing 6.8% for the quarter, and the
same for the first half of the year. National revenue continued to lead the recovery in our radio marketplaces for the quarter, with growth of 17.5%, while local
revenue decreased 1.2%. On average, our radio clusters underperformed their marketplaces by 240 basis points this quarter, with a slight decline in local
revenue and a modest underperformance in national revenue as well. More specifically, our Houston, Atlanta, Dallas, St. Louis and Detroit markets posted
strong quarterly growth, while our Cleveland, Washington, DC and Baltimore markets declined. Total core radio revenue (radio stations and syndicated
programs excluding Reach Media) grew 8.4% during the quarter, and was positively impacted by the Company’s annual Gospel Cruise event being held in
April of 2010 versus in March of 2009. While Reach Media’s revenue declined 5.4% in the quarter, the decline was an improvement from the significant
decline experienced during the first quarter of 2010. Reach Media revenues declined following the December 31, 2009 expiration of a sales representation
agreement with Citadel Broadcasting Corporation (“Citadel”) whereby a minimum level of revenue was guaranteed over the term of the agreement.  Effective
January 1, 2010, Reach Media’s newly established sales organization began selling its inventory on the Tom Joyner Morning Show and under a new
commission-based sales representation agreement with Citadel.  Citadel sells certain inventory owned by Reach Media in connection with its 108 radio
station affiliate agreements.  We delivered very strong growth from our internet business, including Community Connect LLC (“CCI”), which posted over
48% growth for the quarter.
 
Operating expenses, excluding depreciation and amortization and stock-based compensation, increased to approximately $54.6 million for the quarter ended
June 30, 2010, up 20.7% from the approximately $45.2 million incurred for the comparable quarter in 2009. Most of the spending increase occurred in
selling, general and administrative and corporate departments. Specifically, approximately $2.2 million of the increase was associated with expenses being
incurred in the second quarter 2010 versus the first quarter 2009 due to a change in the date of the Company’s annual Gospel Cruise to April of 2010 from
March of 2009. Other major reasons for the increase were the non-recurrence of vacation expense savings from mandatory office closings and changes to the
Company’s vacation plan in 2009, and the accrual of bonuses during 2010. In addition, increased spending occurred as a part of salary expense with the
restoration of salaries from the 2009 reduced levels, additional commissions, bonuses and representative fees from higher revenues and additional spending
for research, promotional activity and travel and entertainment. Lower music royalties partially offset the normalized and increased spending.

Stock-based compensation increased to approximately $2.0 million for the quarter ended June 30, 2010, compared to $596,000 for the same period in 2009.
Increased stock-based compensation expense was due to a long-term incentive plan whereby officers and certain key employees were granted a total of
3,250,000 shares of restricted stock in January of 2010. Stock-based compensation requires measurement of compensation costs for all stock-based awards at
fair value on date of grant and recognition of compensation over the service period for awards expected to vest.
 
Depreciation and amortization expense decreased to approximately $4.8 million compared to approximately $5.2 million for the quarters ended June 30,
2010 and 2009, respectively, a decrease of 7.4%. The decrease is attributable to the completion of amortization for certain CCI intangible assets and the
completion of depreciation and amortization for certain assets.

Interest expense increased to approximately $9.7 million for the quarter ended June 30, 2010, from approximately $9.0 million for the same period in 2009,
an increase of 7.4%. The increase in interest expense for the three months ended June 30, 2010 was due primarily to higher principal balances and higher
interest rates that took effect as a result of entering into the third amendment to our Credit Agreement in March of 2010.

Other expense increased to approximately $2.4 million for the quarter ended June 30, 2010, compared to $115,000 for the comparable quarter in 2009.
Increased other expense was principally due to a write off of a pro-rata portion of debt financing and modification costs in connection with the offering of
Second-Priority Senior Secured Grid Notes (“Second Lien Notes”).  The majority of the net proceeds from the Second Lien Notes were expected to fund the
acquisition of additional equity interests in TV One, LLC (“TV One”).  The subscription offer to holders for the Second Lien Notes ended in July 2010 and
the Company made the determination not to further extend this subscription offer.

-MORE-
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Equity in income of affiliated company increased to approximately $1.1 million for the quarter ended June 30, 2010, compared to $747,000 for the same
period in 2009, an increase of 52.5%. The amounts are attributable primarily to additional net income generated by TV One, LLC for the second quarter of
2010 versus the comparable period in 2009, and inception to date dividend distributions made by TV One. The Company’s share of the net income is driven
by TV One’s current capital structure and the Company’s percentage ownership of the equity securities of TV One.

Income tax expense decreased to approximately $233,000 for the quarter ended June 30, 2010, compared to $1.8 million for the same quarter in
2009.  Approximately $640,000 of the decrease is due to reduced pre-tax book income for Reach Media, and approximately $589,000 of the decrease is
related to the change in the deferred tax liability (“DTL”) for indefinite-lived intangibles.  The Company continues to maintain a full valuation allowance for
entities other than Reach Media for its deferred tax assets (“DTAs”), including the DTA associated with its net operating loss carryforward.  The consolidated
effective tax rate for the three months ended June 30, 2010 and 2009 was 8.1% and 17.0%, respectively.

Loss from discontinued operations, net of tax, includes the results of operations for our sold radio stations and Giant Magazine, which ceased publication in
December 2009. The loss from discontinued operations, net of tax, for the quarter ended June 30, 2010 of $144,000 resulted from legal and litigation
expenses incurred as a result of ongoing legal activity related to certain previously sold stations. Loss from discontinued operations, net of tax, for the
comparable quarter in 2009 resulted primarily from operating losses incurred by Giant Magazine. The loss from discontinued operations, net of tax, also
includes a tax provision of zero and $4,000 for the three months ended June 30, 2010 and 2009, respectively.

Other pertinent financial information includes capital expenditures of approximately $1.0 million and $1.4 million for the quarters ended June 30, 2010 and
2009, respectively. In addition, as of June 30, 2010, Radio One had total debt (net of cash balances) of approximately $636.0 million.

 
Certain Defaults and Entry into a Material Definitive Agreement

As of each of June 30, 2010 and July 1, 2010, we were not in compliance with the terms of our senior credit facility (the “Senior Credit Facility”).  More
specifically, (i) as of June 30, 2010, we failed to maintain a total leverage ratio of 7.25 to 1.00 and (ii) as of July 1, 2010, as a result of a step down of the total
leverage ratio from no greater than 7.25 to 1.00 to no greater than 6.50 to 1.00 effective for the period July 1, 2010 to September 30, 2011, we also failed to
maintain the requisite total leverage ratio.  As previously disclosed in the Company’s Current Report on Form 8-K, filed with the SEC on July 16, 2010, on
July 15, 2010, the Company and its subsidiaries executed a forbearance agreement (the “Forbearance Agreement”) with Wells Fargo Bank, N.A. (successor by
merger to Wachovia Bank, National Association), as administrative agent (the “Agent”), and financial institutions constituting the majority of outstanding
loans and commitments (the “Required Lenders”) under our Senior Credit Facility, relating to the above noted existing defaults and events of default.  On
August 13, 2010, we entered into an amendment to the Forbearance Agreement (the “Forbearance Agreement Amendment”) that, among other things,
extended the termination date of the Forbearance Agreement to September 10, 2010, unless terminated earlier by its terms, and provided additional
forbearance related to an anticipated default that may be caused by an opinion of Ernst & Young LLP that may raise substantial doubt about the Company’s
ability to continue as a going concern that may be issued in connection with the restatement of our financial statements (see below discussion).  Under the
Forbearance Agreement and the Forbearance Agreement Amendment, the Agent and the Required Lenders maintained the right to deliver “payment blockage
notices” to the trustees for the holders of the 87/8% Senior Subordinated Notes due 2011 (“2011 Notes”) and/or the 63/8% Senior Subordinated Notes due
2013 (“2013 Notes”).

 

 
-MORE-
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Receipt of Payment Blockage Notice

On August 5, 2010, the Agent delivered a payment blockage notice to The Bank of New York Mellon Trust Company, N.A., as trustee (the “Trustee”) under
the indenture (the “Indenture”) governing our 2013 Notes.  Under the terms of the Indenture, neither the Company nor any of its guaranteeing subsidiaries
may make any payment or distribution of any kind or character in respect of obligations under the 2013 Notes, including, without limitation, the interest
payment to the noteholders scheduled for August 15, 2010.  The Indenture permits a 30-day grace period for the nonpayment of interest before such
nonpayment constitutes an event of default, in which case the Trustee or holders of at least 25% in principal amount of the then outstanding 2013 Notes may
declare the principal amount, and accrued and unpaid interest on all outstanding 2013 Notes to be due and payable immediately.
 
The lenders under the Senior Credit Facility have not accelerated the indebtedness thereunder and the Company continues to actively pursue various
financing alternatives with its lenders and the members of an ad hoc group of the holders of its 2011 Notes and 2013 Notes.
 

Financial Statements Restatement

Today, we also filed a Notification of Late Filing on Form 12b-25 with respect to our Quarterly Report on Form 10-Q for the period ended June 30, 2010.  As
previously described in our Current Report on Form 8-K filed July 28, 2010, the Company is in the process of restating its consolidated financial statements
for the years ended December 31, 2009, 2008 and 2007 (the “Annual Restatement Periods”) and for each quarterly financial reporting period from January 1,
2009 through March 31, 2010 (the “Quarterly Restatement Periods”).  The restatement is solely the result of an error of measurement and classification of a
noncontrolling interest in Reach Media, Inc. as presented on the consolidated balance sheet and on the consolidated statement of changes in stockholders’
equity. The effects of this error overstated consolidated stockholders’ equity and understated mezzanine equity at the end of each reporting period by equal
amounts. The adjustment did not affect any previously reported financial results in our consolidated statements of operations or consolidated statements of
cash flows, and, hence, will not affect previously reported net income or earnings per share. The Company is working diligently to complete the restatement
and its consolidated financial statements for the Annual Restatement Periods and for the Quarterly Restatement Periods.  However, the Company was unable
to complete this process and file its Form 10-Q for the quarter ended June 30, 2010 on or before the prescribed due date of August 16, 2010.   The Company
anticipates filing the Form 10-Q for the period ending June 30, 2010 by the extended deadline of August 23, 2010 (the five day extension would fall on
Saturday August 21, 2010, a day on which the SEC  is closed, thus, the extended deadline becomes August 23, 2010, the next business day that the SEC is
open).

 
Supplemental Financial Information:
 
For comparative purposes, the following more detailed and unaudited statements of operations for the three and six months ended June 30, 2010 and 2009
are included.  These detailed, unaudited and adjusted statements of operations include certain reclassifications associated with accounting for discontinued
operations.  These reclassifications had no effect on previously reported net income or loss, or any other previously reported statements of operations, balance
sheet or cash flow amounts.

 

-MORE-
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  Three Months Ended June 30, 2010  
  (in thousands, unaudited)  
                
              Corporate/  
        Reach      Eliminations/  
  Consolidated   Radio One   Media   Internet   Other  
                
STATEMENT OF OPERATIONS:                
                

NET REVENUE  $ 75,194  $ 62,390  $ 10,418  $ 4,469  $ (2,083)
OPERATING EXPENSES:                     
Programming and technical   19,340   13,482   5,038   2,421   (1,601)
Selling, general and administrative   27,487   22,375   1,988   4,037   (913)
Corporate selling, general and administrative   7,764   -   1,762   -   6,002 
Stock-based compensation   1,956   222   -   58   1,676 
Depreciation and amortization   4,849   2,117   1,091   1,360   281 
Total operating expenses   61,396   38,196   9,879   7,876   5,445 

Operating income (loss)   13,798   24,194   539   (3,407)   (7,528)
INTEREST INCOME   43   -   12   -   31 
INTEREST EXPENSE   9,703   -   17   -   9,686 
EQUITY IN INCOME OF AFFILIATED COMPANY   1,139   -   -   -   1,139 
OTHER EXPENSE (INCOME), net   2,406   (1)   -   (3)   2,410 

Income (loss) before provision for income taxes,
noncontrolling interest in income of subsidiaries and loss
from discontinued operations   2,871   24,195   534   (3,404)   (18,454)

PROVISION FOR INCOME TAXES   233   33   200   -   - 
Net income (loss) from continuing operations   2,638   24,162   334   (3,404)   (18,454)

LOSS FROM DISCONTINUED OPERATIONS, net of tax   (144)   (140)   -   (4)   - 
CONSOLIDATED NET INCOME (LOSS)   2,494   24,022   334   (3,408)   (18,454)
NONCONTROLLING INTEREST IN INCOME OF
SUBSIDIARIES   446   -   -   -   446 
CONSOLIDATED NET INCOME (LOSS) ATTRIBUTABLE
TO COMMON STOCKHOLDERS  $ 2,048  $ 24,022  $ 334  $ (3,408)  $ (18,900)
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  Three Months Ended June 30, 2009  
  (in thousands, unaudited, as adjusted2)  
                
              Corporate/  
        Reach      Eliminations/  
  Consolidated   Radio One   Media   Internet   Other  
                
STATEMENT OF OPERATIONS:                
                

NET REVENUE  $ 69,874  $ 57,467  $ 11,011  $ 3,016  $ (1,620)
OPERATING EXPENSES:                     
Programming and technical   18,848   13,065   4,516   2,225   (958)
Selling, general and administrative   21,173   17,493   1,351   3,289   (960)
Corporate selling, general and administrative   5,199   -   1,677   -   3,522 
Stock-based compensation   596   187   -   -   409 
Depreciation and amortization   5,235   2,348   981   1,601   305 
Total operating expenses   51,051   33,093   8,525   7,115   2,318 

Operating income (loss)   18,823   24,374   2,486   (4,099)   (3,938)
INTEREST INCOME   47   -   12   -   35 
INTEREST EXPENSE   9,033   -   1   1   9,031 
EQUITY IN INCOME OF AFFILIATED COMPANY   747   -   -   -   747 
OTHER EXPENSE, net   115   110   -   5   - 

Income (loss) before provision for income taxes,
noncontrolling interest in income of subsidiaries
and (loss) income from discontinued operations   10,469   24,264   2,497   (4,105)   (12,187)

PROVISION FOR INCOME TAXES   1,777   899   878   -   - 
Net income (loss) from continuing operations   8,692   23,365   1,619   (4,105)   (12,187)

(LOSS) INCOME FROM DISCONTINUED OPERATIONS,
net of tax   (412)   (86)   -   (462)   136 
CONSOLIDATED NET INCOME (LOSS)   8,280   23,279   1,619   (4,567)   (12,051)
NONCONTROLLING INTEREST IN INCOME OF
SUBSIDIARIES   1,067   -   -   -   1,067 
CONSOLIDATED NET INCOME (LOSS) ATTRIBUTABLE
TO COMMON STOCKHOLDERS  $ 7,213  $ 23,279  $ 1,619  $ (4,567)  $ (13,118)
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  Six Months Ended June 30, 2010  
  (in thousands, unaudited)  
                
              Corporate/  
        Reach      Eliminations/  
  Consolidated   Radio One   Media   Internet   Other  
                
STATEMENT OF OPERATIONS:                
                

NET REVENUE  $ 134,212  $ 111,609  $ 18,432  $ 7,948  $ (3,777)
OPERATING EXPENSES:                     
Programming and technical   37,925   26,176   10,030   4,786   (3,067)
Selling, general and administrative   50,091   41,192   3,249   7,240   (1,590)
Corporate selling, general and administrative   15,049   -   3,514   -   11,535 
Stock-based compensation   3,969   570   -   112   3,287 
Depreciation and amortization   9,570   4,288   2,071   2,631   580 
Total operating expenses   116,604   72,226   18,864   14,769   10,745 

Operating income (loss)   17,608   39,383   (432)   (6,821)   (14,522)
INTEREST INCOME   67   -   35   -   32 
INTEREST EXPENSE   18,938   -   37   -   18,901 
EQUITY IN INCOME OF AFFILIATED COMPANY   2,048   -   -   -   2,048 
OTHER EXPENSE (INCOME), net   2,883   (231)   -   112   3,002 

(Loss) income before (benefit from) provision for income
taxes, noncontrolling interest in income of subsidiaries
and (loss) income from discontinued operations   (2,098)   39,614   (434)   (6,933)   (34,345)

(BENEFIT FROM) PROVISION FOR INCOME TAXES   (75)   66   (141)   -   - 
Net (loss) income from continuing operations   (2,023)   39,548   (293)   (6,933)   (34,345)

(LOSS) INCOME FROM DISCONTINUED OPERATIONS,
net of tax   (80)   (321)   -   241   - 
CONSOLIDATED NET (LOSS) INCOME   (2,103)   39,227   (293)   (6,692)   (34,345)
NONCONTROLLING INTEREST IN INCOME OF
SUBSIDIARIES   417   -   -   -   417 
NET (LOSS) INCOME ATTRIBUTABLE TO COMMON
STOCKHOLDERS  $ (2,520)  $ 39,227  $ (293)  $ (6,692)  $ (34,762)
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  Six Months Ended June 30, 2009  
  (in thousands, unaudited, as adjusted2)  
                
              Corporate/  
        Reach      Eliminations/  
  Consolidated   Radio One   Media   Internet   Other  
                
STATEMENT OF OPERATIONS:                
                

NET REVENUE  $ 130,183  $ 104,809  $ 21,503  $ 6,478  $ (2,607)
OPERATING EXPENSES:                     
Programming and technical   38,773   26,576   9,378   4,742   (1,923)
Selling, general and administrative   44,578   37,040   2,311   6,599   (1,372)
Corporate selling, general and administrative   10,332   -   3,522   -   6,810 
Stock-based compensation   1,079   313   -   -   766 
Depreciation and amortization   10,466   4,737   1,962   3,169   598 
Impairment of long-lived assets   48,953   48,953   -   -   - 
Total operating expenses   154,181   117,619   17,173   14,510   4,879 

Operating (loss) income   (23,998)   (12,810)   4,330   (8,032)   (7,486)
INTEREST INCOME   65   -   22   -   43 
INTEREST EXPENSE   19,812   -   1   3   19,808 
GAIN ON RETIREMENT OF DEBT   1,221   -   -   -   1,221 
EQUITY IN INCOME OF AFFILIATED COMPANY   1,897   -   -   -   1,897 
OTHER EXPENSE (INCOME), net   64   109   -   (71)   26 

(Loss) income before provision for income taxes,
noncontrolling interest in income of subsidiaries and
(loss) income from discontinued operations   (40,691)   (12,919)   4,351   (7,964)   (24,159)

PROVISION FOR INCOME TAXES   8,848   7,314   1,534   -   - 
Net (loss) income from continuing operations   (49,539)   (20,233)   2,817   (7,964)   (24,159)

(LOSS) INCOME FROM DISCONTINUED OPERATIONS,
net of tax   (747)   160   -   (1,033)   126 
CONSOLIDATED NET (LOSS) INCOME   (50,286)   (20,073)   2,817   (8,997)   (24,033)
NONCONTROLLING INTEREST IN INCOME OF
SUBSIDIARIES   1,938   -   -   -   1,938 
NET (LOSS) INCOME ATTRIBUTABLE TO COMMON
STOCKHOLDERS  $ (52,224)  $ (20,073)  $ 2,817  $ (8,997)  $ (25,971)
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The Company announced during its 2009 fourth quarter conference call that it would continue to hold only an annual conference call as opposed to
quarterly conference calls for the fiscal year 2010.  Thus, no conference call is scheduled for discussion of the second quarter results.
 
 
Radio One, Inc. (www.radio-one.com) is a diversified media company that primarily targets African-American and urban consumers. The Company is one of
the nation's largest radio broadcasting companies, currently owning 53 broadcast stations located in 16 urban markets in the United States. As a part of its
core broadcasting business, Radio One operates syndicated programming including the Russ Parr Morning Show, the Yolanda Adams Morning Show , the
Rickey Smiley Morning Show, CoCo Brother Live, CoCo Brother's "Spirit" program, Bishop T.D. Jakes’ “Empowering Moments” , the Reverend Al Sharpton
Show, and the Warren Ballentine Show. The Company also owns a controlling interest in Reach Media, Inc. (www.blackamericaweb.com), owner of the Tom
Joyner Morning Show and other businesses associated with Tom Joyner. Beyond its core radio broadcasting business, Radio One owns Interactive One
(www.interactiveone.com), an online platform serving the African-American community through social content, news, information, and entertainment, which
operates a number of branded sites, including News One, UrbanDaily, HelloBeautiful, Community Connect Inc. (www.communityconnect.com), an online
social networking company, which operates a number of branded websites, including BlackPlanet, MiGente, and Asian Avenue and an interest in TV One,
LLC (www.tvoneonline.com), a cable/satellite network programming primarily to African-Americans.
 
 
Notes:

1           “Station operating income” consists of net loss before depreciation and amortization, corporate expenses, stock-based compensation, equity in
income of affiliated company, income taxes, noncontrolling interest in income (loss) of subsidiaries, interest expense, impairment of long-lived assets, other
(income) expense,  gain on retirement of debt, (income) loss  from discontinued operations, net of tax, and interest income. Station operating income is not a
measure of financial performance under generally accepted accounting principles. Nevertheless we believe station operating income is often a useful measure
of a broadcasting company’s operating performance and is a significant basis used by our management to measure the operating performance of our stations
within the various markets because station operating income provides helpful information about our results of operations apart from expenses associated with
our physical plant, income taxes, investments, debt financings and retirements, overhead, stock-based compensation, impairment charges, and asset sales.
Station operating income is frequently used as one of the bases for comparing businesses in our industry, although our measure of station operating income
may not be comparable to similarly titled measures of other companies. Station operating income does not purport to represent operating income or cash flow
from operating activities, as those terms are defined under generally accepted accounting principles, and should not be considered as an alternative to those
measurements as an indicator of our performance. A reconciliation of net loss to station operating income has been provided in this release.

2           Certain reclassifications associated with accounting for discontinued operations have been made to prior period balances to conform to the current
presentation. These reclassifications had no effect on any other previously reported or consolidated net income or loss or any other statement of operations,
balance sheet or cash flow amounts. Where applicable, these financial statements have been identified as “as adjusted.”

3           For the three months ended June 30, 2010 and 2009, Radio One had 51,054,572 and 59,421,562 shares of common stock outstanding on a weighted
average basis (basic), and 54,302,885 and 60,034,168 shares of common stock outstanding on a weighted average basis (fully diluted) for outstanding stock
options, respectively.

4           For the six months ended June 30, 2010 and 2009, Radio One had 50,942,693 and 64,920,155 shares of common stock outstanding on a weighted
average basis, both basic and fully diluted for outstanding stock options, respectively.
 
5           “Adjusted EBITDA” consists of net loss plus (1) depreciation, amortization, income taxes, interest expense,  equity in income of affiliated company,
noncontrolling interest in income (loss) of subsidiaries, impairment of long-lived assets, stock-based compensation, other (income) expense, (income) loss
from discontinued operations, net of tax, less (2) interest income and gain on retirement of debt. Net income before interest income, interest expense, income
taxes, depreciation and amortization is commonly referred to in our business as “EBITDA.” Adjusted EBITDA and EBITDA are not measures of financial
performance under generally accepted accounting principles. We believe Adjusted EBITDA is often a useful measure of a company’s operating performance
and is a significant basis used by our management to measure the operating performance of our business because Adjusted EBITDA excludes charges for
depreciation, amortization and interest expense that have resulted from our acquisitions and debt financing, our taxes, impairment charges, as well as our
equity in (income) loss of our affiliated company, gain on retirements of debt, and any discontinued operations. Accordingly, we believe that Adjusted
EBITDA provides useful information about the operating performance of our business, apart from the expenses associated with our physical plant, capital
structure or the results of our affiliated company. Adjusted EBITDA is frequently used as one of the bases for comparing businesses in our industry, although
our measure of Adjusted EBITDA may not be comparable to similarly titled measures of other companies. Adjusted EBITDA and EBITDA do not purport to
represent operating income or cash flow from operating activities, as those terms are defined under generally accepted accounting principles, and should not
be considered as alternatives to those measurements as an indicator of our performance. A reconciliation of net loss to EBITDA and Adjusted EBITDA has
been provided in this release.
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