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Item 1.01 Entry into a Material Definitive Agreement

On July 15, 2010, Radio One, Inc. (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 its senior credit facility (the “Senior Credit Facility”),
relating to existing defaults and events of default under the Senior Credit Facility. Pursuant to the Forbearance Agreement, the Agent and Required Lenders
agreed to forbear from exercising certain rights and remedies under the loan documents arising as a result of the default of the maximum total leverage
covenant, the default of the requirement to provide written notice of such default, and certain other defaults and events of default caused by the default of the
total leverage covenant. The Forbearance Agreement is attached hereto as Exhibit 99.1 and incorporated by reference. The material terms of the Forbearance
Agreement, in summary form, include the following:

o from and after July 1, 2010, the Company shall pay interest on the principal amount of all outstanding obligations (as defined in the Senior Credit
Facility) at the default rate, which rate shall equal (i) in the case of base rate loans, the base rate plus the applicable margin plus 2.0% per annum and
(ii) in the case of London Interbank Offered Rate ("LIBOR") loans, the interest rate otherwise applicable to such loan plus 2.0% per annum, which
interest shall be payable monthly starting July 31,2010;

the Agent and Required Lenders maintain the right to deliver “payment blockage notices” to the trustees for the holders of the 87/4% Senior
Subordinated Notes due 2011 (“2011 Notes”) and/or the 63/5% Senior Subordinated Notes due 2013 (“2013 Notes”);

the Company shall not request any borrowing or issuance of any letter of credit during the forbearance period and for so long as an event of default
(as defined in the Senior Credit Facility) is continuing;

except as otherwise listed above, in each case as further described in the Forbearance Agreement, the Agent and Required Lenders agreed to forbear
from exercising all rights and remedies, including accelerating the loans; and

the Forbearance Agreement will terminate on 5:00 p.m., Eastern time, on August 13, 2010, unless an earlier termination date is triggered by the
occurrence of any additional event of default (other than a default or event of default (as defined in the Senior Credit Facility) as a result of any
“payment blockage notice” delivered to the trustees for the holders of the 2011 Notes and/or the 2013 Notes), or breach of the covenants,
representations or warranties, in each case as further described in the Forbearance Agreement.

This summary of the Forbearance Agreement is qualified in its entirety by reference to the text of the Forbearance Agreement attached hereto as
Exhibit 99.1.

Item 8.01 Other Events

On July 16, 2010, the Company announced that it had extended the expiration time of its exchange offer for its 2011 Notes and its 2013 Notes
(collectively, the “Existing Notes”), and the related consent solicitation, to 5:00 p.m., New York City time, on July 31,2010. The Company also announced
that its previously announced subscription offer to holders of Existing Notes who participate in the exchange offer to purchase its new 8.5%/9.0% Second-
Priority Senior Secured Grid Notes due 2016 expired at 5:00 p.m., New York City time, on July 15,2010, and the Company has determined not to further
extend the subscription offer. A copy of the press release announcing the extension of the expiration time of the exchange offer and the expiration of the
subscription offer is attached hereto as Exhibit 99.2 and is incorporated herein by reference.

The new securities issued pursuant to the exchange offer have not been registered under the Securities Act of 1933, as amended (the “Securities
Act”), or any state securities laws. Therefore, the new securities may not be offered or sold in the United States absent registration or an applicable exemption
from the registration requirements of the Securities Act and any applicable state securities laws.

This Form 8-K and the press release attached hereto as Exhibit 99.2 do not constitute an offer to purchase any securities or a solicitation of an offer
to sell any securities. The offers are being made only pursuant to an offering memorandum and related offering materials and only to such persons and in such
jurisdictions as is permitted under applicable law.




Cautionary Information Regarding Forward-Looking Statements

This Form 8-K and the press release attached hereto as Exhibit 99.2 contain “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 and press release. 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, 10-Q and other filings with the SEC.

Item 9.01. Financial Statements and Exhibits

(d) Exhibits

Exhibit
Number Description
99.1 Forbearance Agreement, by and among the Company, Wells Fargo Bank, N.A. and certain of the Company’s lenders

99.2 Press Release dated July 16,2010




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: July 16,2010 By: /s/ Peter D. Thompson

Peter D. Thompson
Chief Financial Officer



EXECUTION VERSION
FORBEARANCE AGREEMENT

This FORBEARANCE AGREEMENT, dated as of July 15, 2010 (this “Agreement”) is among Radio One, Inc. (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 (in such capacity, the “Agent”).

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 from time to time prior to the date hereof, the “Credit Agreement”) with the lenders
from time to time party thereto (the “Lenders”) and the Agent;

WHEREAS, the Borrower has advised the Agent that certain Defaults and Events of Default have occurred under the Credit Agreement as a result of
(1) the Borrower’s failure to comply with the Total Leverage Ratio covenant in Section 6.01(b) of the Credit Agreement (the “ Leverage Default”), and (ii) the
breach of the requirement in Section 5.02(a) of the Credit Agreement to provide prompt written notice of the Leverage Default (the “Notice Default”);

WHEREAS, the Borrower has requested that the Agent and the Lenders forbear from exercising certain rights and remedies for a limited period of
time; and

WHEREAS, Agent and Lenders are willing to forbear from exercising certain remedies for a limited period of time, all in the manner, and on the
terms and conditions, provided for 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. Capitalized terms not otherwise defined herein shall have the meanings ascribed to them in the Credit Agreement. Each of the
following capitalized terms shall have the meaning set forth below:

(a) “Existing Defaults” means collectively the Leverage Default, the Notice Default, and any Default or Event of Default caused by the Leverage
Default and the Notice Default.

(b) “Forbearance Default” means the occurrence of any Event of Default or Default, other than (i) the Existing Defaults and (ii) any Default or Event
of Default occurring as a result of any “Payment Blockage Notice” (as defined in the applicable indenture) delivered to the trustees for the 2001 Senior
Subordinated Note Holders and/or the 2005 Senior Subordinated Note Holders (collectively, the “Cross Default™).

(c) “Forbearance Period” means the period beginning on the date hereof and ending on the Forbearance Termination Date.

(d) “Forbearance Termination Date” means the earliest to occur of (i) 5:00 p.m. (Eastern time) on August 13, 2010, (ii) the date upon which a
Forbearance Default occurs, and (iii) the failure of the Borrower to deliver the 13-week cash flow projection pursuant to Section 5 hereof and such failure
continues for more than one day, or the date of the breach by any Loan Party of any other representation, warranty, covenant, or agreement contained herein
in any material respect.

2. Limited Forbearance.

(a) During the Forbearance Period, subject to the terms and conditions of this Agreement, the Agent and the Lenders party hereto hereby agree to
forbear from (i) accelerating the Loans and declaring the principal amount of the Loans and all accrued and unpaid interest and all other sums due in
connection therewith to be immediately due and payable, (ii) taking any action to enforce a remedy with respect to any Collateral and (iii) exercising any
other rights or remedies under the Loan Documents arising as a result of the occurrence and/or continuance of the Existing Defaults or any Cross Default,
except as expressly set forth in Section 2(c), Section 3 and Section 4 of this Agreement.

(b) Nothing in this Agreement shall be construed as a waiver of or acquiescence to the Existing Defaults, and the Existing Defaults shall continue in
existence notwithstanding the agreement of the Agent and the Lenders to forbear as set forth herein. Except as expressly provided herein, the execution and
delivery of this Agreement shall not: (i) constitute an extension, modification, or waiver of any term or aspect of the Credit Agreement or the other Loan
Documents; (ii) extend the terms of the Credit Agreement or the due date of any of the obligations thereunder; (iii) give rise to any obligation on the part of
the Agent or the Lenders to extend, amend, waive or otherwise modify any term or condition of the Credit Agreement or any of the other Loan Documents; or
(iv) give rise to any defense or counterclaim to the rights of the Agent or the Lenders to otherwise enforce rights and remedies under the Credit Agreement,
the other Loan Documents or otherwise, including without limitation, to (x) exercise all rights and remedies against any Loan Party by virtue of the
occurrence and continuance of any Forbearance Default and (y) deliver one or more Payment Blockage Notices to the trustees for the 2001 Senior
Subordinated Note Holders and/or the 2005 Senior Subordinated Note Holders on account of the Existing Defaults or any Forbearance Default. Following
the Forbearance Period, the Agent and the Lenders may exercise all rights and remedies against any Loan Party that may exist by virtue of the occurrence and
continuance of the Existing Defaults or any Forbearance Default that occurs. Except as expressly set forth in Paragraph 2(a) above, the Agent and the Lenders
hereby expressly reserve all of their rights and remedies under the Loan Documents and under applicable Law with respect to the Existing Defaults.




(c) The Agent and Lenders shall have the right to deliver one or more Payment Blockage Notices to the trustees for the 2001 Senior Subordinated
Note Holders and/or the 2005 Senior Subordinated Note Holders on account of the Existing Defaults or any Forbearance Default.

3. Default Interest. From and after July 1, 2010, the Borrower shall pay interest on the principal amount of all outstanding Obligations under the
Credit Agreement at a fluctuating interest rate per annum at all times equal to the Default Rate, which interest shall be payable monthly, as demanded by the
Administrative Agent in accordance with Section 2.13(c) of the Credit Agreement, with the first interest payment due on July 31,2010. Upon the expiration
ofthe Interest Period for any LIBOR Loan outstanding as of the date hereof, such LIBOR Loan shall be automatically converted to an ABR Loan.

4. Revolver Access. During the Forbearance Period and for so long as an Event of Default shall be continuing, the Borrower shall not request any
Borrowing or issuance of any Letter of Credit.

5. Financial Reporting. From and after the date hereof, the Borrower shall deliver to the Agent on the Thursday of each week, a prospective thirteen-
week cash flow substantially in the form of Exhibit A for the Borrower and its consolidated Subsidiaries.

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

(a) The Existing Defaults 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) Pursuant to Paragraph 8 of the Third Amendment to Credit Agreement and Waiver, dated as of March 30, 2010 (“ Paragraph 8”), the Loan Parties
are required to provide, among other things, certain real estate mortgages. The deadline for the Loan Parties’ compliance with the requirements of Paragraph
8 with respect to leasehold mortgages has been extended by the Agent until August 7,2010. The Loan Parties agree that they will each use commercially
reasonable efforts to promptly provide the leasehold mortgages to the extent required by Paragraph 8 no later than August 7, 2010 (or such later date as
agreed to by the Administrative Agent in its sole discretion).

(e) The execution, delivery and performance of this Agreement 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.

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

(g) This Agreement 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.

(h) No Event of Default or Default has occurred and is continuing other than the Existing Defaults.

(i) 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 Effective Date 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 contained in Section 3.04(b) are given without taking into consideration the Existing Defaults and the execution and delivery of this Agreement
by the Loan Parties.

7. 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 and (b) this Agreement 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.




8.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.

9. Effectiveness. This Agreement shall become effective (the “Effective Date”) only upon satisfaction in full of each of the following conditions:

(a) Consent. The Agent shall have received (i) counterpart signature pages of this Agreement 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 July 15, 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 July 15,2010.

10. GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED BY, AND INTERPRETED IN ACCORDANCE WITH, THE LAWS OF THE
STATE OF NEW YORK.

11. Miscellaneous. No amendment, modification, waiver or discharge of this Agreement or of any of the Loan Documents, or any provision hereof or
thereof shall be valid or effective unless in writing and signed by the party against whom enforcement of such amendment, modification, waiver or discharge
is sought and then only to the extent set forth in such writing. This Agreement, together with the Loan Documents, contains the entire agreement between the
parties with respect to the subject matter hereof and supersedes any and all prior and contemporaneous negotiations, representations, understandings and
agreements, whether written or oral. This Agreement shall not be construed more strictly against one party than against the other merely by virtue of the fact
that this Agreement may have been prepared by one of the parties, or such party’s counsel, it being agreed that all parties and their respective counsel have
mutually participated in the negotiation and preparation of this Agreement.

12. Counterparts. This Agreement 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, this Agreement has been duly executed as of the date first written above.
BORROWER
RADIO ONE, INC.
By:
Name:

Title:




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 TEXASII, 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:




RADIO ONE OF INDIANA, L.P.
By Radio One, Inc., its general partner
By:

Name:
Title:




AGENT AND LENDERS:

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

By:
Name:

Title:




[ ], as Lender

By:

Name:
Title:



NEWS RELEASE

July 16,2010 Contact: Peter D. Thompson, EVP and CFO
FOR IMMEDIATE RELEASE (301)429-4638
Washington, DC

RADIO ONE, INC. ANNOUNCES EXTENSION OF PENDING EXCHANGE OFFER

Washington, DC: - Radio One, Inc. (the “Company” or “Radio One”) (NASDAQ: ROIAK and ROIA) today announced that it had extended the
expiration time of its previously announced exchange offer for its 87/3% Senior Subordinated Notes due 2011 and its 63/3% Senior Subordinated Notes due
2013 (the “Existing Notes”), and the related consent solicitation, to 5:00 p.m., New York City time, on July 31,2010. As of 5:00 p.m., New York City time,
on July 15, 2010, approximately 89.8% of the outstanding Existing Notes had been validly tendered into the exchange offer and not withdrawn. At the
previously scheduled expiration time, the conditions necessary to consummate the exchange offer as set forth in the Company’s Exchange Offer and Consent
Solicitation Statement and Offering Memorandum, dated June 16, 2010 (the “Offering Memorandum”), were not satisfied and, as a result, the Company has
determined to extend the exchange offer. The previously announced subscription offer to holders of Existing Notes who participate in the exchange offer to
purchase its new 8.5%/9.0% Second-Priority Senior Secured Grid Notes due 2016 expired at 5:00 p.m., New York City time, on July 15, 2010, and the
Company has determined not to further extend the subscription offer. At this time, the Company does not expect to issue such second-priority notes and is
evaluating its options with respect its purchase of the additional 19% of the outstanding equity interests in TV One, LLC as contemplated by the Offering
Memorandum. The Company is currently in discussions with representatives of the ad hoc group of holders of a significant portion of its Existing Notes
relating to certain amendments to the terms of the exchange offer and the related exchange notes, including the conditions to the exchange offer.

Except as set forth herein, the terms of the exchange offer and related consent solicitation and subscription offer remain the same as set forth in the
Offering Memorandum, and the related offering materials previously distributed to eligible holders.

The offers are only made, and copies of the offering documents will only be made available, to holders of Existing Notes that have certified certain
matters to the Company, including their status as a “qualified institutional buyer” within the meaning of Rule 144 A under the Securities Act of 1933, as
amended (the “Securities Act”), an institutional “accredited investor” within the meaning of Rule 501(a)(1), (2), (3), or (7) under the Securities Act or as a
“non-U.S. Person” within the meaning of the Securities Act (together “eligible holders”). BNY Mellon Shareowner Services is acting as exchange agent,
information agent and subscription agent and may be contacted at (800) 777-3674 or (201) 680-6579.

The new securities issued pursuant to the exchange offer have not been registered under the Securities Act, or any state securities laws. Therefore, the new
securities may not be offered or sold in the United States absent registration or an applicable exemption from the registration requirements of the Securities
Act and any applicable state securities laws.

This press release does not constitute an offer to purchase any securities or a solicitation of an offer to sell any securities. The offers are being made only
pursuant to an offering memorandum and related offering materials and only to such persons and in such jurisdictions as is permitted under applicable law.

Cautionary Information Regarding Forward-Looking Statements

This press release 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 press
release. 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.

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 Moming Show (www.therussparrmorningshow.com) the
Yolanda Adams Moming Show (www.syndicationl.com/yolanda.htm), the Rickey Smiley Morning Show (www.syndicationl.com/rickey.htm), CoCo
Brother Live (ww.syndicationl.com/coco.htm), CoCo Brother’s “Spirit” (www.syndicationl.com/coco.htm) program, Bishop T.D. Jakes’ “Empowering
Moments” (www.syndicationl.com/td.htm), the Reverend Al Sharpton Show (www.syndicationl.com/al.htm), and the Warren Ballentine Show
(www.syndicationl.com/warren.htm). The Company also owns a controlling interest in Reach Media, Inc. (www.blackamericaweb.com), owner of the Tom
Joyner Morming 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 NewsOne, TheUrbanDaily, HelloBeautiful, and social networks BlackPlanet, MiGente, and AsianAvenue and
an interest in TV One, LLC (www.tvoneonline.com), a cable/satellite network programming primarily to African-Americans.
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