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1933 (the "Securities Act"), check the following box. [_]

If this Form is filed to register additional securities for an offering pur-
suant to Rule 462(b) under the Securities Act, please check the following box
and list the Securities Act Registration Statement number of the earlier ef-
fective Registration Statement for the same offering. [_]

If this Form is a post-effective amendment filed pursuant to Rule 462(c) un-
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Registration Statement number of the earlier effective Registration Statement
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CALCULATION OF REGISTRATION FEE



Proposed

Maximum
Title of each Class of Amount Proposed Aggregate Amount of
Securities to be to be Maximum offering Registration
Registered Registered(/1/) Offering Price Price(/2/) Fee(/3/)
Class A Common Stock,
par value $0.01 per
share. ..ovvvinnennn. 6,820,000 Shares $21.00 $143,220,000 $39,816

(1) Includes 620,000 shares that the underwriters have the option to purchase
from the Company to cover over-allotments, if any.

(2) Estimated solely for the purpose of calculating the registration fee
pursuant to paragraph (o) of Rule 457 of the Securities Act.

(3) Previously paid.

The registrant hereby amends this Registration Statement on such date or
dates as may be necessary to delay its effective date until the registrant
shall file a further amendment which specifically states that this Registra-
tion Statement shall thereafter become effective in accordance with Section
8(a) of the Securities Act or until this Registration Statement shall become
effective on such date as the Securities and Exchange Commission, acting pur-
suant to said Section 8(a), may determine.



Explanatory Note to Amendment No. 3

This Amendment No. 3 to the Radio One, Inc. Registration Statement on Form
S-1 has been filed solely for the purpose of filing certain exhibits to the
Registration Statement.

PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 13. Other Expenses of Issuance and Distribution.

The following table sets forth the estimated expenses to be incurred in
connection with the issuance and distribution of the securities being
registered, other than underwriting discounts and commissions, to be paid by
Radio One:

SEC registration fee. ... vt ittt st
Printing and engraving fees. . ... e
Legal fees and eXPenSeS . ..ttt
Accounting fees and eXpPenSeS. ... .ttt n it e
Blue Sky fees and eXpPensesS. ... ...ttt
TrUSEEE TS . ittt i i i et e e e e
Directors' and Officers' INSUranNCe.........c.uuiii i ennnns
MiSCELIANEOUS . « v vttt it it it it i e e

L T T

* To be filed by amendment
Item 14. Indemnification of Directors and Officers.

Radio One's Amended and Restated By-Laws incorporate substantially the
provisions of the General Corporation Law of the State of Delaware (the "DGCL"
in providing for indemnification of directors and officers against expenses,
judgments, fines, settlements and other amounts actually and reasonably
incurred in connection with any proceeding arising by reason of the fact that
such person is or was an officer or director of Radio One. In addition, Radio
One is authorized to indemnify employees and agents of Radio One and may enter
into indemnification agreements with its directors and officers providing
mandatory indemnification to them to the maximum extent permissible under
Delaware law.

~

Radio One's Amended and Restated Certificate of Incorporation provides that
Radio One shall indemnify (including indemnification for expenses incurred in
defending or otherwise participating in any proceeding) its directors and
officers to the fullest extent authorized or permitted by the DGCL, as it may
be amended, and that such right to indemnification shall continue as to a
person who has ceased to be a director or officer of Radio One and shall inure
to the benefit of his or her heirs, executors and administrators except that
such right shall not apply to proceedings initiated by such indemnified person
unless it is a successful proceeding to enforce indemnification or such
proceeding was authorized or consented to by the board of directors. Radio
One's certificate of incorporation also specifically provides for the
elimination of the personal liability of a director to the corporation and its
stockholders for monetary damages for breach of fiduciary duty as director. The
provision is limited to monetary damages, applies only to a director's actions
while acting within his or her capacity as a director, and does not entitle
Radio One to limit director liability for any judgment resulting from (a) any
breach of the director's duty of loyalty to Radio One or its stockholders;

(b) acts or omissions not in good faith or which involve intentional misconduct
or a knowing violation of the law; (c) paying an illegal dividend or approving
an illegal stock repurchase; or (d) any transaction from which the director
derived an improper benefit.

Section 145 of the DGCL provides generally that a person sued (other than in
a derivative suit) as a director, officer, employee or agent of a corporation
may be indemnified by the corporation for reasonable expenses, including
counsel fees, if the person acted in good faith and in a manner the person
reasonably believed to be in or not opposed to the best interests of the
corporation, and, with respect to any criminal action or proceeding, had no
reasonable cause to believe that the person's conduct was unlawful. In the case
of a derivative suit, a director, officer, employee or agent of the corporation
may be indemnified by the corporation for reasonable expenses, including
attorneys' fees, if the person has acted in good faith and in a manner the
person reasonably believed to be in or not opposed to the best interests of the
corporation, except that no indemnification shall be made in the case of a



derivative suit in respect of any claim as to, which such director, officer,
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employee or agent has been adjudged to be liable to the corporation unless the
Delaware Court of Chancery or the court in which such action or suit was
brought shall determine that such person is fairly and reasonably entitled to
indemnity for proper expenses. Indemnification is mandatory under section 145
of the DGCL in the case of a director or officer who is successful on the
merits in defense of a suit against him.

The Underwriting Agreement provides that the Underwriters are obligated,
under certain circumstances, to indemnify Radio One, the directors, certain
officers and controlling persons of Radio One, Inc. against certain
liabilities, including liabilities under the Securities Act. Reference is made
to the form of Underwriting Agreement filed as Exhibit 1.1 hereto.

Radio One has entered into indemnification agreements with the directors
and certain officers pursuant to which Radio One has agreed to maintain
directors' and officers' insurance and to indemnify such officers to the
fullest extent permitted by applicable law except for certain claims described
therein. [Reference is made to the form of Director and Officer
Indemnification Agreement filed as Exhibit [to come] hereto.]

Radio One maintains directors and officers liability insurance for the
benefit of its directors and certain of its officers.

Item 15. Recent Sales of Unregistered Securities.

On May 19, 1997, Radio One issued approximately $85.0 million (aggregate
principal amount) of 12% senior subordinated notes to certain investors. Such
notes were offered pursuant to Rule 144A under the Securities Act.

On May 19, 1997, Radio One issued approximately $20.9 million of Series A
and Series B 15% senior cumulative preferred stock to certain investors. Such
shares were issued pursuant to the exemption from registration provided by
Section 4(2) of Securities Act.

On January 25, 1999, Radio One issued an aggregate of 51,192 shares of
common stock to its Chief Financial Officer. These shares were issued pursuant
to the exemption from registration provided by Rule 701 under the Securities
Act.

On February 25, 1999, pursuant to a plan of recapitalization, Radio One
issued to the holders of its class A common stock, in exchange for all of the
outstanding shares of class A common stock, 46.15 shares of class B common
stock and 92.3 shares of class C common stock. These shares were issued
pursuant to the exemption from registration provided by Section 4(2) of the
Securities Act.

On March 30, 1999, Radio One issued approximately 3.3 million shares of
common stock to the shareholders of ROA in connection with Radio One's
acquisition of ROA. These shares were issued pursuant to the exemption from
registration provided by Section 4(2) of the Securities Act.

Item 16. Exhibits and Financial Statement Schedules.

(a) The following exhibits are filed as part of this registration
statement.

1.1(/5/) Form of Underwriting Agreement

3.1(/6/) Certificate of Incorporation of Radio One, Inc.

3.2(/6/) Amended and Restated By-laws of Radio One, Inc.

4.1(/1/) Indenture dated as of May 15, 1997 among Radio One, Inc., Radio One Licenses,
Inc. and United States Trust Company of New York.

(1) Incorporated by reference to Radio One's Annual Report on Form 10-K for
the period ended December 31, 1997 (File No. 333-30795; Film No. 98581327).

(2) Incorporated by reference to Radio One's Current Report on Form 8-K
filed July 13, 1998 (File No. 333-30795; Film No. 98665139).

(3) Incorporated by reference to Radio One's Current Report on Form 8-K
filed January 12, 1999 (File No. 333-30795; Film No. 99504706).

(4) Incorporated by reference to Radio One's Quarterly Report on Form 10-Q
for the period ended June 30, 1998 (File No. 333-30795; Film No. 98688998).

(5) To be filed by Amendment to this Registration Statement on Form S-1.

(6) Previously filed with Radio One's Registration Statement on Form S-1
filed on March 12, 1999 (File No. 333-74351; Film No. 99564316).

(7) Incorporated by reference to Radio One's Annual Report on Form 10-K for
the period ended December 31, 1998 (File No. 333-30795; Film No. 99581532).

(8) Incorporated by reference to Radio One's Amendment No. 1 to its



Registration Statement on Form S-1 filed April 6, 1999 (File No. 333-74351;
Film No. 99588274).

(9) Incorporated by reference to Radio One's Amendment No. 2 to its
Registration Statement on Form S-1 filed April 13, 1999 (File No. 333-74351;
Film No. 99593007).
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5.
8.
10

10.

10.

10.

10.

10.

10.

10.

10.

10.

10.

10.

.2(/2/)

.3(/3/)

.4(/1/)

.5(/1/)

.6(/1/)

.7(/4/)

1(/5/)
1(/5/)
1(/17)

2(/1/)

3(/1/)

4(/1/)
5(/4/)

6(/1/)

7(/1/)
8(/1/)
9(/1/)
10(/1/)
11(/1/)

12(/1/)

First Supplemental Indenture dated as of June 30, 1998, to Indenture dated as of
May 15, 1997, by and among Radio One, Inc., as Issuer and United States Trust
Company of New York, as Trustee, by and among Radio One, Inc., Bell Broadcasting
Company, Radio One of Detroit, Inc., and United States Trust Company of New York,
as Trustee.

Second Supplemental Indenture dated as of December 23, 1998, to Indenture dated
as of May 15, 1997, by and among Radio One, Inc., as Issuer and United States
Trust Company of New York, as Trustee, by and among Radio One, Inc., Allur-
Detroit, Allur Licenses, Inc., and United States Trust Company of New York, as
Trustee.

Purchase Agreement dated as of May 14, 1997 among Radio One, Inc., Radio One
Licenses, Inc., Credit Suisse First Boston Corporation and NationsBanc Capital
Markets, Inc.

Registration Rights Agreement dated as of May 14, 1997 among Radio One, Inc.,
Radio One Licenses, Inc., Credit Suisse First Boston Corporation and NationsBanc
Capital Markets, Inc.

Standstill Agreement dated as of May 19, 1997 among Radio One, Inc., Radio One
Licenses, Inc., NationsBank of Texas, N.A., United States Trust Company of New
York and the other parties thereto.

Standstill Agreement dated as of June 30, 1998 among Radio One, Inc., the
subsidiaries of Radio One, Inc., United States Trust Company of New York and the
other parties thereto.

Form of Opinion and consent of Kirkland & Ellis.

Form of Opinion and consent of Kirkland & Ellis.

Office Lease dated February 3, 1997 between National Life Insurance Company and
Radio One, Inc. for premises located at 5900 Princess Garden Parkway, Lanham,
Maryland, as amended on February 24, 1997.

Purchase Option Agreement dated February 3, 1997 between National Life Insurance
Company and Radio One, Inc. for the premises located at 5900 Princess Garden
Parkway, Lanham, Maryland.

Office Lease commencing November 1, 1993 between Chalrep Limited Partnership and
Radio One, Inc., with respect to the property located at 100 St. Paul Street,
Baltimore, Maryland.

Preferred Stockholders' Agreement dated as of May 14, 1997 among Radio One, Inc.,
Radio One Licenses, Inc. and the other parties thereto.

First Amendment to Preferred Stockholders' Agreement dated as of June 30, 1998
among Radio One, Inc., Radio One Licenses, Inc., and the other parties thereto.
wWarrantholders' Agreement dated as of June 6, 1995, as amended by the First
Amendment to Warrantholders' Agreement dated as of May 19, 1997, among Radio One,
Inc., Radio One Licenses, Inc. and the other parties thereto.

Amended and Restated Warrant of Radio One, Inc. dated as of May 19, 1997, issued
to Syncom Capital Corporation.

Amended and Restated Warrant of Radio One, Inc. dated as of May 19, 1997, issued
to Alliance Enterprise Corporation.

Amended and Restated Warrant of Radio One, Inc. dated as of May 19, 1997, issued
to Greater Philadelphia Venture Capital Corporation, Inc.

Amended and Restated Warrant of Radio One, Inc. dated as of May 19, 1997, issued
to Opportunity Capital Corporation.

Amended and Restated Warrant of Radio One, Inc. dated as of May 19, 1997, issued
to Capital Dimensions Venture Fund, Inc.

Amended and Restated Warrant of Radio One, Inc. dated as of May 19, 1997, issued
to TSG Ventures Inc.

(1) Incorporated by reference to Radio One's Annual Report on Form 10-K for
the period ended December 31, 1997 (File No. 333-30795; Film No. 98581327).

(2) Incorporated by reference to Radio One's Current Report on Form 8-K
filed July 13, 1998 (File No. 333-30795; Film No. 98665139).

(3) Incorporated by reference to Radio One's Current Report on Form 8-K
filed January 12, 1999 (File No. 333-30795; Film No. 99504706).

(4) Incorporated by reference to Radio One's Quarterly Report on Form 10-Q
for the period ended June 30, 1998 (File No. 333-30795; Film No. 98688998).

(5) To be filed by Amendment to this Registration Statement on Form S-1.

(6) Previously filed with Radio One's Registration Statement on Form S-1
filed on March 12, 1999 (File No. 333-74351; Film No. 99564316).

(7) Incorporated by reference to Radio One's Annual Report on Form 10-K for
the period ended December 31, 1998 (File No. 333-30795; Film No. 99581532).

(8) Incorporated by
Registration Statement
Film No. 99588274).

(9) Incorporated by
Registration Statement
Film No. 99593007).

reference to Radio One's Amendment No. 1 to its
on Form S-1 filed April 6, 1999 (File No. 333-74351;

reference to Radio One's Amendment No. 2 to its
on Form S-1 filed April 13, 1999 (File No. 333-74351;
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10.

10.

10.

10.

10.

10.
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10.

10.

10.

10.

10.

10.

10.

10.

10.

10

10.

10.

10.

10.

10.

10.

13(/1/)
14(/1/)
15(/1/)
16(/1/)

17(/47)

18(/1/)

19(/1/)

20(/1/)

21(/1/)
22(/1/)

23(/1/)

24(/1/)
25(/1/)
26(/1/)
27(/1/)
28(/1/)

29(/1/)

.30(/1/)

31(/4/)
32(/4/)
33(/4/)
34(/4/)
35(/4/)

36(/4/)

Amended and Restated Warrant of Radio One, Inc. dated as of May 19, 1997, issued
to Fulcrum Venture Capital Corporation.

Amended and Restated Warrant of Radio One, Inc. dated as of May 19, 1997, issued
to Alta Subordinated Debt Partners III, L.P.

Amended and Restated Warrant of Radio One, Inc. dated as of May 19, 1997, issued
to BancBoston Investments, Inc.

Amended and Restated Warrant of Radio One, Inc. dated as of May 19, 1997, issued
to Grant M. Wilson.

Credit agreement dated June 30, 1998 among Radio One, Inc., as the borrower and
NationsBank, N.A., as Documentation Agent and Credit Suisse First Boston as the
Agent.

Management Agreement dated as of August 1, 1996 by and between Radio One, Inc.
and Radio One of Atlanta, Inc.

Fifth Amendment dated as of July 31, 1997 to that certain Letter of Intent dated
March 12, 1997 by and between Radio One, Inc. and Allied Capital Financial
Corporation, as amended.

Sixth Amendment dated as of September 8, 1997 to that certain Letter of Intent
dated March 12, 1997 by and between Radio One, Inc. and Allied Capital Financial
Corporation, as amended.

Time Management and Services Agreement dated March 17, 1998, among WYCB
Acquisition Corporation, Broadcast Holdings, Inc., and Radio One, Inc.

Stock Purchase Agreement dated December 23, 1997, between the shareholders of
Bell Broadcasting Company and Radio One, Inc.

Option and Stock Purchase Agreement dated November 19, 1997, among Allied Capital
Financial Corporation, G. Cabell wWilliams III, Broadcast Holdings, Inc. and WYCB
Acquisition Corporation.

Amended and Restated Warrant of Radio One, Inc., dated January 9, 1998, issued to
TSG Ventures L.P.

Stock Purchase Warrant of Radio One, Inc., dated March 16, 1998 issued to Allied
Capital Financial Corporation.

Amended and Restated credit agreement dated May 19, 1997 among several lenders,
NationsBank of Texas, N.A. and Radio One, Inc.

First Amendment to credit agreement dated December 31, 1997 among several
lenders, NationsBank of Texas, N.A. and Radio One, Inc.

Amendment to Preferred Stockholders' Agreement dated as of December 31, 1997
among Radio One, Inc., Radio One Licenses, Inc. and the other parties thereto.
Assignment and Assumption Agreement dated October 23, 1997, between Greater
Philadelphia Venture Capital Corporation, Inc. and Alfred C. Liggins, III.
Agreement dated February 20, 1998 between WUSQ License Limited Partnership and
Radio One, 1Inc.

Amended and Restated Warrant of Radio One, Inc. dated as of June 30, 1998 issued
to Capital Dimensions Venture Fund Inc.

Amended and Restated Warrant of Radio One, Inc. dated as of June 30, 1998 issued
to Fulcrum Venture Capital Corporation.

Amended and Restated Warrant of Radio One, Inc. dated as of June 30, 1998 issued
to Syncom Capital Corporation.

Amended and Restated Warrant of Radio One, Inc. dated as of June 30, 1998 issued
to Alfred C. Liggins, III.

Amended and Restated Warrant of Radio One, Inc. dated as of June 30, 1998 issued
to TSG Ventures L.P.

Amended and Restated Warrant of Radio One, Inc. dated as of June 30, 1998 issued
to Alliance Enterprise Corporation.

(1) Incorporated by reference to Radio One's Annual Report on Form 10-K for
the period ended December 31, 1997 (File No. 333-30795; Film No. 98581327).
(2) Incorporated by reference to Radio One's Current Report on Form 8-K
filed July 13, 1998 (File No. 333-30795; Film No. 98665139).

(3) Incorporated by reference to Radio One's Current Report on Form 8-K
filed January 12, 1999 (File No. 333-30795; Film No. 99504706).

(4) Incorporated by reference to Radio One's Quarterly Report on Form 10-Q
for the period ended June 30, 1998 (File No. 333-30795; Film No. 98688998).
(5) To be filed by Amendment to this Registration Statement on Form S-1.
(6) Previously filed with Radio One's Registration Statement on Form S-1
filed on March 12, 1999 (File No. 333-74351; Film No. 99564316).

(7) Incorporated by reference to Radio One's Annual Report on Form 10-K for
the period ended December 31, 1998 (File No. 333-30795; Film No. 99581532).
(8) Incorporated by reference to Radio One's Amendment No. 1 to its
Registration Statement on Form S-1 filed April 6, 1999 (File No. 333-74351;
Film No. 99588274).

(9) Incorporated by reference to Radio One's Amendment No. 2 to its
Registration Statement on Form S-1 filed April 13, 1999 (File No. 333-74351;
Film No. 99593007).
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10.37(/4/) Amended and Restated Warrant of Radio One, Inc. dated as of June 30, 1998 issued
to Alta Subordinated Debt Partners III, L.P.

10.38(/4/) Amended and Restated Warrant of Radio One, Inc. dated as of June 30, 1998 issued
to BancBoston Investments Inc.

10.39(/4/) Amended and Restated Warrant of Radio One, Inc. dated as of June 30, 1998 issued
to Grant M. Wilson.

10.40 Merger Agreement dated as of March 30, 1999 relating to the acquisition of Radio
One of Atlanta, Inc.

10.41 Asset Purchase Agreement dated as of November 23, 1998 (as amended on December 4,
1998) relating to the acquisition of WFUN-FM, licensed to Bethalto, Illinois.

10.42 Asset Purchase Agreement relating to the Acquisition of WENZ-FM and WERE-AM, both
licensed to Cleveland, Ohio.

10.43 Asset Purchase Agreement dated as of February 10, 1999 relating to the
acquisition of WDYL-FM, licensed to Chester, Virginia.

10.44 Asset Purchase Agreement dated as of February 26, 1999 relating to the

acquisition of WJKS-FM, licensed to Crewe Virginia, and WS0J-FM, licensed
Petersburg, Virginia.

10.45 [Asset Purchase Agreement relating to the acquisition of WCDX-FM, licensed to
Mechanicsville, Virginia, WPLZ-FM, licensed to Petersburg, Virginia, WJRV-FM
licensed to Richmond, Virginia, and WGCV-AM licensed to Petersburg, Virginia.]

10.46(/7/) Stock Purchase Agreement dated as of October 26, 1998, by and between Radio One
and Syndicated Communications Venture Partners, II, L.P.

10.47 Second Amendment to Preferred Stockholders' Agreement dated as of November 23,
1998 among Radio One, Inc., Radio One Licenses, Inc. and the other parties
thereto.

10.48 Third Amendment to Preferred Stockholders' Agreement dated as of December 23,
1998 among Radio One, Inc., Radio One Licenses, Inc. and the other parties
thereto.

10.49 Fourth Amendment to Preferred Stockholders' Agreement dated as of December 31,
1998 among Radio One, Inc., Radio Once Licenses, Inc. and the other parties
thereto.

10.50 Amended and Restated Credit Agreement dated as of February 26, 1999, among Radio

One, Inc., as the borrower, and Nations Bank, N.A., as Administrative Agent, and
Credit Suisse First Boston, as the Documentation Agent.

10.51 Fifth Amendment to Preferred Stockholders' Agreement dated as of February 26,
1999 among Radio One, Inc., Radio One Licenses, Inc. and the other parties
thereto.

21.1(/6/) Subsidiaries of Radio One, Inc.

23.1(/9/) Consent of Arthur Andersen, L.L.P.

23.2(/9/) Consent of Mitchell & Titus, L.L.P.

23.3(/5/) Consent of Kirkland & Ellis (included in Exhibit 5.1).
23.4(/5/) Consent of Kirkland & Ellis (included in Exhibit 8.1).
23.5(/8/) Consent of Larry Marcus

27.1(/9/) Financial Data Schedule (included on pages S1-S3).

(1) Incorporated by reference to Radio One's Annual Report filed on Form 10-
K for the period ended December 31, 1997 (File No. 333-30795; Film No.
98581327).

(2) Incorporated by reference to Radio One's Current Report on Form 8-K
filed July 13, 1998 (File No. 333-30795; Film No. 98665139).

(3) Incorporated by reference to Radio One's Current Report on Form 8-K
filed January 12, 1999 (File No. 333-30795; Film No. 99504706).

(4) Incorporated by reference to Radio One's Quarterly Report on Form 10-Q
for the period ended June 30, 1998 (File No. 333-30795; Film No. 98688998).

(5) To be filed by Amendment to this Registration Statement on Form S-1.

(6) Previously filed with Radio One's Registration Statement on Form S-1
filed on March 12, 1999 (File No. 333-74351; Film No. 99564316).

(7) Incorporated by reference to Radio One's Annual Report on Form 10-K for
the period ended December 31, 1998 (File No. 333-30795; Film No. 99581532).

(8) Incorporated by reference to Radio One's Amendment No. 1 to its
Registration Statement on Form S-1 filed April 6, 1999 (File No. 333-74351;
Film No. 99588274).

(9) Incorporated by reference to Radio One's Amendment No. 2 to its
Registration Statement on Form S-1 filed April 13, 1999 (File No. 333-74351;
Film No. 99593007).

Item 17. Undertakings.

Insofar as indemnification for liabilities arising under the Securities Act
may be permitted to directors, officers and controlling persons of the
registrant pursuant to provisions described in Item 14 above, or otherwise, the
registrant has been advised that in the opinion of the SEC such indemnification
is against public policy as expressed in the Securities Act and is, therefore,
unenforceable. In the event that a claim for indemnification against such
liabilities (other than the payment by the registrant of expenses incurred or
paid by a director, officer
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or controlling person of the registrant in the successful defense of any
action, suit or proceeding) is asserted by such director, officer or
controlling person in connection with the securities being registered, the
registrant will, unless in the opinion of its counsel the matter has been
settled by controlling precedent, submit to a court of appropriate jurisdiction
the question whether such indemnification by it is against public policy as
expressed in the Securities Act and will be governed by the final adjudication
of such issue.

The undersigned registrant hereby undertakes that:

(1) For purposes of determining any liability under the Securities Act,
the information omitted from the form of prospectus filed as part of this
registration statement in reliance upon Rule 430A and contained in the form
of prospectus filed by the registrant pursuant to Rule 424 (b) (1) or (4)
or 497 (h) under the Securities Act shall be deemed to be part of this
registration statement as of the time it was declared effective.

(2) For the purpose of determining any liability under the Securities
Act, each post-effective amendment that contains a form of prospectus shall
be deemed to be a new registration statement relating to
the securities offered therein, and the offering of such securities at that
time shall be deemed to be the initial bona fide offering thereof.

The undersigned registrant hereby undertakes to provide to the underwriters
at the closing specified in the Underwriting Agreement, certificates in such
denominations and registered in such names as required by the underwriters to
permit prompt delivery to each purchaser.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the
registrant has duly caused this Registration Statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in Lanham, Maryland on
April 14, 1999.

RADIO ONE, INC.

BY: /s/ Alfred C. Liggins, III
Name: Alfred C. Liggins, III
Title:
President and Chief Executive
officer
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended,

Scott R. Royster, their true and lawful attorney, on the date indicated.

Signature

_/s/ Catherine L. Hughes__
Catherine L. Hughes
/s/ Terry L. Jones
Terry L. Jones
___/s/ Brian W. McNeill
Brian W. McNeill
/s/ Alfred C. Liggins, III
Alfred C. Liggins, III

/s/ Scott R. Royster
Scott R. Royster

Radio One, Inc.

Title(s)

Date

Chairperson of the Board of Directors April 14,

Director

Director

April 14,

April 14,

President and Chief Executive Officer April 14,

(Principal Executive Officer)
and Director
Executive Vice President and
Chief Financial Officer
(Principal Financial and
Accounting Officer)

II-8

April 14,

this
Registration Statement has been signed on behalf of the following persons by

1999

1999

1999

1999

1999



Exhibit No.

10.

10.

10.

10.

.1(/5/)
.1(/6/)
.2(/6/)
1(/1/)

.2(/2/)

.3(/3/)

L4(/1/)

.5(/1/)

.6(/1/)

7(/47)

1(/5/)
.1(/5/)
1(/1/)

2(/1/)

3(/1/)

4(/1/)

5(/4/)

EXHIBIT INDEX

Description

Form of Underwriting Agreement

Certificate of Incorporation of Radio One, Inc.

Amended and Restated By-laws of Radio One, Inc.

Indenture dated as of May 15, 1997 among Radio One, Inc., Radio One Licenses,
Inc. and United States Trust Company of New York.

First Supplemental Indenture dated as of June 30, 1998, to Indenture dated as
of May 15, 1997, by and among Radio One, Inc., as Issuer and United States
Trust Company of New York, as Trustee, by and among Radio One, Inc., Bell
Broadcasting Company, Radio One of Detroit, Inc., and United States Trust
Company of New York, as Trustee.

Second Supplemental Indenture dated as of December 23, 1998, to Indenture dated
as of May 15, 1997, by and among Radio One, Inc., as Issuer and United States
Trust Company of New York, as Trustee, by and among Radio One, Inc., Allur-
Detroit, Allur Licenses, Inc., and United States Trust Company of New York, as
Trustee.

Purchase Agreement dated as of May 14, 1997 among Radio One, Inc., Radio One
Licenses, Inc., Credit Suisse First Boston Corporation and NationsBanc Capital
Markets, Inc.

Registration Rights Agreement dated as of May 14, 1997 among Radio One, Inc.,
Radio One Licenses, Inc., Credit Suisse First Boston Corporation and
NationsBanc Capital Markets, Inc.

Standstill Agreement dated as of May 19, 1997 among Radio One, Inc., Radio One
Licenses, Inc., NationsBank of Texas, N.A., United States Trust Company of New
York and the other parties thereto.

Standstill Agreement dated as of June 30, 1998 among Radio One, Inc., the
subsidiaries of Radio One, Inc., United States Trust Company of New York and
the other parties thereto.

Form of Opinion and consent of Kirkland & Ellis.

Form of Opinion and consent of Kirkland & Ellis.

Office Lease dated February 3, 1997 between National Life Insurance Company and
Radio One, Inc. for premises located at 5900 Princess Garden Parkway, Lanham,
Maryland, as amended on February 24, 1997.

Purchase Option Agreement dated February 3, 1997 between National Life
Insurance Company and Radio One, Inc. for the premises located at 5900 Princess
Garden Parkway, Lanham, Maryland.

Office Lease commencing November 1, 1993 between Chalrep Limited Partnership
and Radio One, Inc., with respect to the property located at 100 St. Paul
Street, Baltimore, Maryland.

Preferred Stockholders' Agreement dated as of May 14, 1997 among Radio One,
Inc., Radio One Licenses, Inc. and the other parties thereto.

First Amendment to Preferred Stockholders' Agreement dated as of June 30, 1998
among Radio One, Inc., Radio One Licenses, Inc., and the other parties thereto.
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(1) Incorporated by reference to Radio One's Annual Report on Form 10-K for

the period ended December 31, 1997 (File No. 333-30795; Film No. 98581327).

(2) Incorporated by reference to Radio One's Current Report on Form 8-K

filed July 13, 1998 (File No. 333-30795; Film No. 98665139).

(3) Incorporated by reference to Radio One's Current Report on Form 8-K

filed January 12, 1999 (File No. 333-30795; Film No. 99504706).

(4) Incorporated by reference to Radio One's Quarterly Report on Form 10-Q

for the period ended June 30, 1998 (File No. 333-30795; Film No. 98688998).

(5) To be filed by Amendment to this Registration Statement on Form S-1.
(6) Previously filed with Radio One's Registration Statement on Form S-1

filed on March 12, 1999 (File No. 333-74351; Film No. 99564316).

(7) Incorporated by reference to Radio One's Annual Report on Form 10-K for

the period ended December 31, 1999 (File No. 333-30795; Film No. 99581532).

(8) Incorporated by reference to Radio One's Amendment No. 1 to its

Registration Statement on Form S-1 Filed April 6, 1999 (File No. 333-74351;
Film No. 99588274).

(9) Incorporated by reference to Radio One's Amendment No. 2 to its

Registration Statement on Form S-1 filed April 13, 1999 (File No. 333-74351;
Film No. 99593007).
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Description

Warrantholders' Agreement dated as of June 6, 1995, as amended by the First
Amendment to Warrantholders' Agreement dated as of May 19, 1997, among Radio
One, Inc., Radio One Licenses, Inc. and the other parties thereto.

Amended and Restated Warrant of Radio One, Inc. dated as of May 19, 1997,
issued to Syncom Capital Corporation.

Amended and Restated Warrant of Radio One, Inc. dated as of May 19, 1997,
issued to Alliance Enterprise Corporation.

Amended and Restated Warrant of Radio One, Inc. dated as of May 19, 1997,
issued to Greater Philadelphia Venture Capital Corporation, Inc.

Amended and Restated Warrant of Radio One, Inc. dated as of May 19, 1997,
issued to Opportunity Capital Corporation.

Amended and Restated Warrant of Radio One, Inc. dated as of May 19, 1997,
issued to Capital Dimensions Venture Fund, Inc.

Amended and Restated Warrant of Radio One, Inc. dated as of May 19, 1997,
issued to TSG Ventures Inc.

Amended and Restated Warrant of Radio One, Inc. dated as of May 19, 1997,
issued to Fulcrum Venture Capital Corporation.

Amended and Restated Warrant of Radio One, Inc. dated as of May 19, 1997,
issued to Alta Subordinated Debt Partners III, L.P.

Amended and Restated Warrant of Radio One, Inc. dated as of May 19, 1997,
issued to BancBoston Investments, Inc.

Amended and Restated Warrant of Radio One, Inc. dated as of May 19, 1997,
issued to Grant M. wilson.

Credit agreement dated June 30, 1998 among Radio One, Inc., as the borrower and
NationsBank, N.A., as Documentation Agent and Credit Suisse First Boston as the
Agent.

Management Agreement dated as of August 1, 1996 by and between Radio One, Inc.
and Radio One of Atlanta, Inc.

Fifth Amendment dated as of July 31, 1997 to that certain Letter of Intent
dated March 12, 1997 by and between Radio One, Inc. and Allied Capital
Financial Corporation, as amended.

Sixth Amendment dated as of September 8, 1997 to that certain Letter of Intent
dated March 12, 1997 by and between Radio One, Inc. and Allied Capital
Financial Corporation, as amended.

Time Management and Services Agreement dated March 17, 1998, among WYCB
Acquisition Corporation, Broadcast Holdings, Inc., and Radio One, Inc.

Stock Purchase Agreement dated December 23, 1997, between the shareholders of
Bell Broadcasting Company and Radio One, Inc.

Option and Stock Purchase Agreement dated November 19, 1997, among Allied
Capital Financial Corporation, G. Cabell williams III, Broadcast Holdings, Inc.
and WYCB Acquisition Corporation.

Amended and Restated Warrant of Radio One, Inc., dated January 9, 1998, issued
to TSG Ventures L.P.
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10.25(/1/) Stock Purchase Warrant of Radio One, Inc., dated March 16, 1998 issued to
Allied Capital Financial Corporation.

10.26(/1/) Amended and Restated credit agreement dated May 19, 1997 among several lenders,
NationsBank of Texas, N.A. and Radio One, Inc.

10.27(/1/) First Amendment to credit agreement dated December 31, 1997 among several
lenders, NationsBank of Texas, N.A. and Radio One, Inc.

10.28(/1/) Amendment to Preferred Stockholders' Agreement dated as of December 31, 1997
among Radio One, Inc., Radio One Licenses, Inc. and the other parties thereto.

10.29(/1/) Assignment and Assumption Agreement dated October 23, 1997, between Greater
Philadelphia Venture Capital Corporation, Inc. and Alfred C. Liggins, III.

10.30(/1/) Agreement dated February 20, 1998 between WUSQ License Limited Partnership and
Radio One, 1Inc.

10.31(/4/) Amended and Restated Warrant of Radio One, Inc. dated as of June 30, 1998
issued to Capital Dimensions Venture Fund Inc.

10.32(/4/) Amended and Restated Warrant of Radio One, Inc. dated as of June 30, 1998
issued to Fulcrum Venture Capital Corporation.

10.33(/4/) Amended and Restated Warrant of Radio One, Inc. dated as of June 30, 1998
issued to Syncom Capital Corporation.

10.34(/4/) Amended and Restated Warrant of Radio One, Inc. dated as of June 30, 1998
issued to Alfred C. Liggins, III.

10.35(/4/) Amended and Restated Warrant of Radio One, Inc. dated as of June 30, 1998
issued to TSG Ventures L.P.

10.36(/4/) Amended and Restated Warrant of Radio One, Inc. dated as of June 30, 1998
issued to Alliance Enterprise Corporation.

10.37(/4/) Amended and Restated Warrant of Radio One, Inc. dated as of June 30, 1998
issued to Alta Subordinated Debt Partners III, L.P.

10.38(/4/) Amended and Restated Warrant of Radio One, Inc. dated as of June 30, 1998
issued to BancBoston Investments Inc.

10.39(/4/) Amended and Restated Warrant of Radio One, Inc. dated as of June 30, 1998
issued to Grant M. Wilson.

10.40 Merger Agreement dated as of March 30, 1999 relating to the acquisition of
Radio One of Atlanta, Inc.

10.41 Asset Purchase Agreement dated as of November 23, 1998 (as amended on December
4, 1998) relating to the acquisition of WFUN-FM, licensed to Bethalto,
Illinois.

10.42 Asset Purchase Agreement relating to the Acquisition of WENZ-FM and WERE-AM,
both licensed to Cleveland, Ohio.

10.43 Asset Purchase Agreement dated as of February 10, 1999 relating to the
acquisition of WDYL-FM, licensed to Chester, Virginia.

10.44 Asset Purchase Agreement dated as of February 26, 1999 relating to the

acquisition of WJKS-FM, licensed to Crewe Virginia, and WS0J-FM, licensed
Petersburg, Virginia.
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Registration Statement on Form S-1 Filed April 6, 1999 (File No. 333-74351;
Film No. 99588274).
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Registration Statement on Form S-1 filed April 13, 1999 (File No. 333-74351;
Film No. 99593007).
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10.45(/5/) [Asset Purchase Agreement relating to the acquisition of WCDX-FM, licensed to
Mechanicsville, Virginia, WPLZ-FM, licensed to Petersburg, Virginia, WJRV-FM
licensed to Richmond, Virginia, and WGCV-AM licensed to Petersburg, Virginia.]

10.46(/7/) Stock Purchase Agreement dated as of October 26, 1998, by and between Radio One
and Syndicated Communications Venture Partners, II, L.P.

10.47 Second Amendment to Preferred Stockholders' Agreement dated as of November 23,
1998 among Radio One, Inc., Radio One Licenses, Inc. and the other parties
thereto.

10.48 Third Amendment to Preferred Stockholders' Agreement dated as of December 23,
1998 among Radio One, Inc., Radio One Licenses, Inc. and the other parties
thereto.

10.49 Fourth Amendment to Preferred Stockholders' Agreement dated as of December 31,
1998 among Radio One, Inc., Radio Once Licenses, Inc. and the other parties
thereto.

10.50 Amended and Restated Credit Agreement dated as of February 26, 1999, among

Radio One, Inc., as the borrower, Nations Bank, N.A., as the Administrative
Agent, and Credit Suisse First Boston, as the Documentation Agent.

10.51 Fifth Amendment to Preferred Stockholders' Agreement dated as of February 26,
1999 among Radio One, Inc., Radio One Licenses, Inc. and other parties thereto.

21.1(/6/) Subsidiaries of Radio One, Inc.

23.1(/9/) Consent of Arthur Andersen, L.L.P.

23.2(/9/) Consent of Mitchell & Titus, L.L.P.

23.3(/5/) CcConsent of Kirkland & Ellis (included in Exhibit 5.1).

23.4(/5/) Consent of Kirkland & Ellis (included in Exhibit 8.1).

23.5(/8/) Consent of Larry Marcus.

27.1(/9/) Financial Data Schedule (included on pages S1-S3).
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MERGER AGREEMENT

Agreement entered into on March , 1999, by and among Radio One, Inc., a
Delaware corporation (the "Parent"), ROA Merger Subsidiary, Inc., a Delaware
corporation ("Transitory Subsidiary"), Alta Subordinated Debt Partners III,
L.P., Allied Capital Corporation, Allied Investment Corporation, Syndicated
Communications Venture Partners II, L.P., Mary Catherine Sneed and Alfred C.
Liggins, III (collectively the "Stockholders"), and Radio One of Atlanta, Inc.,
a Delaware corporation (the "Company"). The Parent, Transitory Subsidiary, the
Company and the Stockholders are referred to collectively herein as the
"Parties".

The Stockholders in the aggregate own all of the outstanding capital stock
of the Company.

This Agreement contemplates a transaction in which the Parent will acquire
all of the outstanding capital stock of the Company in exchange for cash and the
capital stock of Parent through a reverse subsidiary merger of Transitory
Subsidiary with and into the Company (the "Merger").

For federal income tax purposes, it is intended that the Merger will
gualify as a reorganization under the provisions of Section 368(a) of the
Internal Revenue Code of 1986, as amended.

Now, therefore, in consideration of the premises and the mutual promises
herein made, and in consideration of the representations, warranties, and
covenants herein contained, the Parties agree as follows.

1. Definitions.

"Accredited Investor" has the meaning set forth in Regulation D promulgated
under the Securities Act.

"Adverse Consequences" means all actions, suits, proceedings, hearings,
investigations, charges, complaints, claims, demands, injunctions, judgments,
orders, decrees, rulings, damages, dues, penalties, fines, costs, reasonable
amounts paid in settlement, liabilities, obligations, taxes, liens, losses,
expenses, and fees, including court costs and reasonable attorneys' fees and
expenses.

"Affiliate" has the meaning set forth in Rule 12b-2 of the regulations
promulgated under the Securities Exchange Act.

"Allied Capital Entities" means Allied Capital Corporation and Allied
Investment Corporation.

"Allied Stock Pledge Agreement" means the Stock Pledge Agreement made as of
March 31, 1997, by Liggins and the Company in favor of the Allied Capital
Entities, as amended by Amendment No. 1 thereto made as of September 30, 1998.



"Applicable Rate" means the corporate base rate of interest publicly
announced from time to time by Bank of America, N.A. plus 1% per annum.

"Alta" means Alta Subordinated Debt Partners III, L.P.
"Certificate of Merger" has the meaning set forth in (S)2(c), below.

"Class A Common Stock" means Company's Class A Common Stock, par value
$1.00 per share.

"Class B Common Stock" means the Company's Class B Common Stock, par value
$1.00 per share.

"Closing" has the meaning set forth in (S)2(b), below.
"Closing Date" has the meaning set forth in (S)2(b), below.
"Company" has the meaning set forth in the preface above.

"Company Share" means any share of the Company's Class A Common Stock, par
value $1.00 per share, or Class B Common Stock, par value $1.00 per share.

"Communications Act" means the Communications Act of 1934, as amended.

"Disclosure Schedule" has the meaning set forth in (S)4 below.

"Effective Time" has the meaning set forth in (S)2(d), below.

"Exchange Agreement" means the Exchange and Amendment Agreement dated as of
April 7, 1997 among Alta, Syncom, the Company, Liggins and Dogwood
Communications, Inc.

"FCC" means the Federal Communications Commission.

"Financial Statement" has the meaning set forth in (S)4(f), below.

"GAAP" means United States generally accepted accounting principles as in
effect from time to time.

"Hart-Scott-Rodino Act" means the Hart-Scott-Rodino Antitrust Improvements
Act of 1976, as amended.

"Income Tax" means any federal, state, local, or foreign income tax,
including any interest, penalty, or addition thereto, whether disputed or not.

"Income Tax Return" means any return, declaration, report, claim for
refund, or information return or statement relating to Income Taxes, including
any schedule or attachment thereto, and including any amendment thereof.
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"Indemnified Party" has the meaning set forth in (S)8(d), below.
"Indemnifying Party" has the meaning set forth in (S)8(d), below.

"Intellectual Property" means (a) all inventions (whether patentable or
unpatentable and whether or not reduced to practice), all improvements thereto,
and all patents, patent applications, and patent disclosures, together with all
reissuances, continuations, continuations-in-part, revisions, extensions, and
reexaminations thereof, (b) all trademarks, service marks, trade dress, logos,
trade names, and corporate names, together with all translations, adaptations,
derivations, and combinations thereof and including all goodwill associated
therewith, and all applications, registrations, and renewals in connection
therewith, (c) all copyrightable works, all copyrights, and all applications,
registrations, and renewals in connection therewith, (d) all mask works and all
applications, registrations, and renewals in connection therewith, (e) all trade
secrets and confidential business information (including ideas, research and
development, know-how, formulas, compositions, manufacturing and production
processes and techniques, technical data, designs, drawings, specifications,
customer and supplier lists, pricing and cost information, and business and
marketing plans and proposals), (f) all computer software (including data and
related documentation), (g) all other proprietary rights, and (h) all copies and
tangible embodiments thereof (in whatever form or medium).

"Investors' Shareholders Agreement" means the Investors' Shareholders
Agreement dated as of March 31, 1997, among the Company, Liggins, Alta, the
Allied Capital Entities and Syncom.

"Knowledge" means actual knowledge after reasonable investigation.

"Liggins" means Alfred C. Liggins, III.

"Merger" has the meaning set forth in (S)2(a), below.

"Merger Consideration" has the meaning set forth in (S)2(d)(vi), below.

"Most Recent Balance Sheet" means the balance sheet contained within the
Most Recent Financial Statements.

"Most Recent Financial Statements" has the meaning set forth in (S)4(f)
below.

"Most Recent Fiscal Month End" has the meaning set forth in (S)4(f) below.

"Most Recent Fiscal Year End" has the meaning set forth in (S)4(f) below.

"Ordinary Course of Business" means the ordinary course of business
consistent with past custom and practice (including with respect to quantity and
frequency).

"Parent" has the meaning set forth in the preface above.

"Parent Capital Stock" has the meaning set forth in (S)3(b)(v), below.
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"Parent Class A Shares" has the meaning set forth in (S)2(a), below.
"Parent Class B Shares" has the meaning set forth in (S)2(a), below.

"Parent Shares" means the Parent Class A Shares and the Parent Class B
Shares.

"Party" has the meaning set forth in the preface above.

"Person" means an individual, a partnership, a corporation, an association,
a joint stock company, a trust, a joint venture, an unincorporated organization,
or a governmental entity (or any department, agency, or political subdivision
thereof).

"Requisite Stockholders" means Liggins and the holders of at least fifty-
one percent (51%) of the Company's capital stock held by Alta, the Allied
Capital Entities and Syncom.

"Securities Act" means the Securities Act of 1933, as amended.

"Securities Exchange Act" means the Securities Exchange Act of 1934, as
amended.

"Security Interest" means any mortgage, pledge, lien, encumbrance, charge,
or other security interest, other than (a) mechanic's, materialmen's, and
similar liens, (b) liens for taxes not yet due and payable or for taxes that the
taxpayer 1is contesting in good faith through appropriate proceedings, (c)
purchase money liens and liens securing rental payments under capital lease
arrangements, and (d) other liens arising in the Ordinary Course of Business and
not incurred in connection with the borrowing of money.

"Stockholders" has the meaning set forth in the preface above.

"Senior Lenders" means the several lenders parties with the Parent to the
Credit Agreement dated as of June 30, 1998, and amended as of December 23, 1998,
as such Credit Agreement may be further amended, modified, restated,
supplemented, renewed, extended, increased, rearranged and/or substituted from
time to time.

"Senior Preferred Stock" means the Parent's Series A and Series B 15%
Senior Cumulative Redeemable Preferred Stock.

"Subsidiary" means any corporation with respect to which a specified Person
(or a Subsidiary thereof) owns a majority of the common stock or has the power
to vote or direct the voting of sufficient securities to elect a majority of the
directors.

"Surviving Corporation" has the meaning set forth in (S)2(a), below.

"Syncom" means Syndicated Communications Venture Partners II, L.P.

"Third Party Claim" has the meaning set forth in (S)8(d), below.
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"Transfer of Control Application" means the application on FCC Form 314
that Parent filed with the FCC on October 1, 1998 requesting its consent to the
transfer of control of Company to Parent and assignment of Company's licenses to
a wholly-owned Subsidiary of Company.

"Transitory Subsidiary" has the meaning set forth in the preface above.

"Warrant" means a warrant exercisable for Parent Shares in the form
attached hereto as Exhibit F (in the case of Alta, Syncom, Liggins and Mary
Catherine Sneed) or Exhibit G (in the case of the Allied Capital Entities).

2. Basic Transaction.

(b)

(c)

(d)

Agreement, the Transitory Subsidiary will merge with and into the
Company (the "Merger") at the Effective Time. The Company shall be the
corporation surviving the Merger (the "Surviving Corporation").

The Closing. The closing of the transactions contemplated by this
Agreement (the "Closing") shall take place at the offices of Kirkland &
Ellis in Washington, D.C., commencing at 9:00 a.m. local time on the
second business day following the satisfaction or waiver of all
conditions to the obligations of the Parties to consummate the
transactions contemplated hereby (other than conditions with respect to
actions the respective Parties will take at the Closing itself) or such
other date as the Parties may mutually determine (the "Closing Date");
provided, however, that the Closing Date shall be no later than April

30, 1999.

Actions at the Closing. At the Closing, (i) each of the Stockholders
will deliver to the Parent and the Transitory Subsidiary the various
certificates, instruments, and documents required to be delivered by
such Stockholder pursuant to (S)7(a) below, (ii) the Parent and the
Transitory Subsidiary will deliver to the Stockholders the various
certificates, instruments, and documents referred to in (S)7(b) below,
(iii) the Company and the Transitory Subsidiary will file with the
Secretary of State of the State of Delaware a Certificate of Merger in
the form attached hereto as Exhibit A (the "Certificate of Merger"),
(iv) the Parent will cause the Surviving Corporation to deliver to each
of the Stockholders the Merger Consideration provided below in this
(S)2, and (v) each of the Stockholders will deliver to the Parent stock
certificates representing all of his, her, or its Company Shares,
endorsed in blank or accompanied by duly executed assignment

documents.

Effect of Merger.

"Effective Time") the Company and the Transitory Subsidiary file
the Certificate of Merger with the Secretary of State of the State
of Delaware. The Merger shall have the effect set forth in the
Delaware General Corporation Law. The Surviving Corporation may, at
any time after the Effective Time, take any action (including
executing and delivering any document) in the name and on behalf
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(11)

(iii)

(iv)

(V)

(vi)

of either the Company or the Transitory Subsidiary in order to
carry out and effectuate the transactions contemplated by this
Agreement.

Certificate of Incorporation. The Certificate of Incorporation of
the Company shall be the Certificate of Incorporation of the
Surviving Corporation.

Bylaws. The Bylaws of the Company shall be the Bylaws of the

Surviving Corporation.

Directors and Officers. The directors and officers of the
Company shall remain as the directors and officers of the
Surviving Corporation.

Conversion of Capital Stock of the Transitory Subsidiary. At and
as of the Effective Time, each share of Common Stock, $.01 par
value per share, of the Transitory Subsidiary shall be converted
into one share of Common Stock, $.01 par value per share, of the
Surviving Corporation.

Conversion of Company Shares. At and as of the Effective Time,
(A) each share of Class A Common Stock shall be converted into
the right to receive (I) nine-hundred sixty-two thousand two-
hundred eighteen hundred millionths (0.00962218) of a share of
Class A Common Stock, par value $.01 per share, of Parent (the
"Parent Class A Shares"), and (II) a Warrant exercisable for
thirty-nine thousand three-hundred thirty-four hundred millionths
(0.00039334) of a Parent Class A Share, and (B) each share of
Class B Common Stock shall be converted into the right to receive
(I) nine-hundred sixty-two thousand two-hundred eighteen hundred
millionths (0.00962218) of a share of Class B Common Stock, par
value $.01 per share, of Parent (the "Parent Class B Shares"),
(II) a warrant exercisable for thirty-nine thousand three-hundred
thirty-four hundred millionths (0.00039334) of a Parent Class B
Share, and (III) cash in the amount of $302.27 (the consideration
described in this (S)2(d)(vi), the "Merger Consideration"). No
Company Share shall be deemed to be outstanding or to have any
rights other than those set forth in this (S)2(d)(vi) after the
Effective Time.

3. Representations and Warranties Concerning the Transaction.

(a) Representations and Warranties of the Stockholders. Each of the

Stockholders represents and warrants to the Parent that the statements
contained in this (S)3(a) are correct and complete in all material
respects as of the date of this Agreement and will be correct and
complete in all material respects as of the Closing Date (as though

made

then and as though the Closing Date were substituted for the date

of this Agreement throughout this (S)3(a)) with respect to himself,
herself or itself.

(1)

Organization of Certain Stockholders. If such Stockholder is a

corporation, such Stockholder is duly organized, validly existing,
and in good standing under the laws of the jurisdiction of its
incorporation.
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(11)

(iii)

(1v)

(V)

Authorization of Transaction. Such Stockholder has full power
and authority (including, if the Stockholder is a corporation,
full corporate power and authority) to execute and deliver this
Agreement and to perform his, her or its obligations hereunder.
This Agreement constitutes the valid and legally binding
obligation of such Stockholder, enforceable in accordance with
its terms and conditions. Except for the Transfer of Control
Application and filings required pursuant to the Hart-Scott-
Rodino Act, such Stockholder need not give any notice to, make
any filing with, or obtain any authorization, consent, or
approval of any government or governmental agency in order to
consummate the transactions contemplated by this Agreement.

Noncontravention. Neither the execution and the delivery of

this Agreement, nor the consummation of the transactions
contemplated hereby, will (A) violate any constitution, statute,
regulation, rule, injunction, judgment, order, decree, ruling,
charge, or other restriction of any government, governmental
agency, or court to which the Stockholder is subject or, if such
Stockholder is a corporation, any provision of its charter or
bylaws or (B) conflict with, result in a breach of, constitute a
default under, result in the acceleration of, create in any party
the right to accelerate, terminate, modify, or cancel, or require
any notice under any material agreement, contract, lease,
license, instrument, or other arrangement to which the
Stockholder is a party or by which he, she or it is bound or to
which any of his, her or its assets is subject.

Brokers' Fees. Such Stockholder has no liability or obligation
to pay any fees or commissions to any broker, finder, or agent

with respect to the transactions contemplated by this Agreement
for which the Parent could become liable or obligated.

Company Shares. Such Stockholder holds of record and owns
beneficially the number of Company Shares set forth next to his,
her or its name in (S)4(b) of the Disclosure Schedule, free and
clear of any restrictions on transfer (other than any
restrictions under the Securities Act and state securities laws),
taxes, Security Interests, options, warrants, purchase rights,
contracts, commitments, equities, claims, and demands, in each
case, except as provided in the Investors' Shareholders
Agreement, and, with respect to the Company Shares held by
Liggins, the Allied Stock Pledge Agreement and the Exchange
Agreement. Such Stockholder is not a party to any option,
warrant, purchase right, or other contract or commitment that
could require such Stockholder to sell, transfer, or otherwise
dispose of any capital stock of the Company (other than this
Agreement and the Investors' Shareholders Agreement and, with
respect to the Company Shares held by Liggins, the Allied Stock
Pledge Agreement and the Exchange Agreement). Such Stockholder is
not a party to any voting trust, proxy, or other agreement or
understanding with respect to the voting of any capital stock of
the Company other than the Investors' Shareholders Agreement.
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(b)

(vi)

(vii)

Investment. Each Stockholder (A) understands that the Parent
Shares have not been, and will not be, registered under the
Securities Act, or under any state securities laws, and are
being offered and sold in reliance upon federal and state
exemptions for transactions not involving any public offering,
(B) is acquiring the Parent Shares solely for his, her or its
own account for investment purposes, and not with a view to the
distribution thereof, (C) is a sophisticated investor with
knowledge and experience in business and financial matters, and
(D) has received certain information concerning the Parent and
has had the opportunity to obtain additional information as
desired in order to evaluate the merits and the risks inherent
in owning the Parent Shares.

Continuity of Shareholder Interest. Prior to the Merger,

such Stockholder did not have any portion of such Stockholder's
Company interest redeemed by the Company, or receive an
extraordinary distribution with respect to its Company interest,
and no corporation related to the Company within the meaning of
Treasury Regulations Section 1.368-1(e)(3)(1i)(B) acquired any
stock of the Company held by such Stockholder, where such
disposition or acquisition would reduce the aggregate fair
market value of the Parent Shares to be received by such
Stockholder (with such fair market value measured as of the
Effective Time) to an amount less than fifty percent (50%) of
the aggregate fair market value of the Company's stock
determined immediately before any of such distributions,
dispositions, or acquisitions.

(viii) Reorganization. Such Stockholder has no plan or intention

to take any action that would cause the Merger not to qualify
and continue to qualify as a reorganization under Section 368(a)
of the Code.

Representations and Warranties of the Parent. The Parent represents

and warrants to the Stockholders that the statements contained in this

(S)3(
will
then
this

(1)

(11)

b) are correct and complete as of the date of this Agreement and
be correct and complete as of the Closing Date (as though made
and as though the Closing Date were substituted for the date of
Agreement throughout this (S)3(b)).

Organization of the Parent and the Transitory Subsidiary. Each of
the Parent and the Transitory Subsidiary is a corporation duly
organized, validly existing, and in good standing under the laws
of the jurisdiction of its incorporation.

Authorization of Transaction. Each of the Parent and the
Transitory Subsidiary has full power and authority (including full
corporate power and authority) to execute and deliver this
Agreement and to perform its obligations hereunder. This Agreement
constitutes the valid and legally binding obligation of the Parent
and the Transitory Subsidiary, enforceable in accordance with its
terms and conditions. Except for the Transfer of Control
Application and filings required pursuant to the Hart-Scott-Rodino
Act, the Parent and the Transitory Subsidiary need not give any
notice to,
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(iii)

(1v)

(V)

make any filing with, or obtain any authorization, consent, or
approval of any government or governmental agency in order to
consummate the transactions contemplated by this Agreement.

Noncontravention. Neither the execution and the delivery of

this Agreement, nor the consummation of the transactions
contemplated hereby, will (A) violate any constitution, statute,
regulation, rule, injunction, judgment, order, decree, ruling,
charge, or other restriction of any government, governmental
agency, or court to which the Parent or the Transitory Subsidiary
is subject or any provision of its charter or bylaws or (B)
conflict with, result in a breach of, constitute a default under,
result in the acceleration of, create in any party the right to
accelerate, terminate, modify, or cancel, or require any notice
under any agreement, contract, lease, license, instrument, or
other arrangement to which the Parent or the Transitory Subsidiary
is a party or by which it is bound or to which any of its assets
is subject, except for such conflicts as will be waived and such
notices that will be given prior to the Closing Date.

Brokers' Fees. Neither the Parent nor the Transitory Subsidiary
has any liability or obligation to pay any fees or commissions to
any broker, finder, or agent with respect to the transactions
contemplated by this Agreement for which any Stockholder could
become liable or obligated.

Capitalization. The entire authorized capital stock of the Parent
consists of: (i) 140,000 shares of 15% Series A Cumulative
Redeemable Preferred Stock, par value $.01 per share, of which
124,467.10 shares are issued and outstanding; (ii) 150,000 shares
of 15% Series B Cumulative Redeemable Preferred Stock, par value
$.01 per share, of which 84,843.03 shares are issued and
outstanding, and 4,000 shares of which are issuable pursuant to a
warrant outstanding as of the date hereof; (iii) 1,000 shares of
Class A Common Stock, par value $.01 per share, none of which are
issued and outstanding, 147.04 shares of which are issuable
pursuant to warrants outstanding as of the date hereof, and 60.39
shares of which are issuable pursuant to the terms, and subject to
the conditions, of this Agreement (including pursuant to the
Warrants constituting a portion of the Merger Consideration); (iv)
1,000 shares of Class B Common Stock, par value $.01 per share, of
which 46.15 shares are issued and outstanding, and 39.76 shares of
which are issuable pursuant to the terms, and subject to the
conditions of this Agreement (including pursuant to the Warrants
constituting a portion of the Merger Consideration); and (v) 1,000
shares of Class C Common Stock, par value $.01 per share, of which
93.80 shares are issued and outstanding, (all such shares of
capital stock are referred to herein as the "Parent Capital
Stock"). All of the issued and outstanding shares of Parent
Capital Stock have been duly authorized, and are validly issued,
fully paid, and nonassessable. Except as described above, and
except as provided in Parent's Amended and Restated Certificate of
Incorporation, there are no outstanding or authorized options,
warrants, purchase rights, subscription rights,
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conversion rights, exchange rights, or other contracts or
commitments that could require the Parent to issue, sell, or
otherwise cause to become outstanding any of its capital stock.
There are no outstanding or authorized stock appreciation, phantom
stock, profit participation, or similar rights with respect to the
Parent. Except for the Stockholders Agreement dated as of March 2,
1999, among Liggins and Catherine L. Hughes, there are no voting
trusts, proxies, or other agreements or understandings with
respect to the voting of the capital stock of the Parent.

(vi) Continuity of Business Enterprise. It is the present intention
of the Parent to continue at least one significant historic
business line of the Company, or to use at least a significant
portion of the Company's historic assets in a business, in each
case within the meaning of Treasury Regulations Section 1.368-
1(d). In addition, the Parent has no plan or intention to transfer
the stock of the Company following the Merger to (i) a corporation
that is not a member of the Parent's "qualified group" within the
meaning of Treasury Regulations Section 1.368-1(d)(4)(ii), or (ii)
a partnership (including any entity classified as such for federal
income tax purposes).

(vii) Reorganization. The Parent has no plan or intention to take
any action that would cause the Merger not to qualify and continue
to qualify as a reorganization under Section 368(a) of the Code.

Representations and Warranties Concerning the Company and Its Subsidiaries.
The Company represents and warrants to the Parent that the statements
contained in this (S)4 are correct and complete as of the date of this
Agreement and will be correct and complete as of the Closing Date (as
though made then and as though the Closing Date were substituted for the
date of this Agreement throughout this (S)4), except as set forth in the
disclosure schedule delivered by the Company to the Parent on the date
hereof (the "Disclosure Schedule"). The Disclosure Schedule will be
arranged in paragraphs corresponding to the lettered and numbered
paragraphs contained in this (S)4.

(a) Organization, Qualification, and Corporate Power. Each of the Company
and its Subsidiaries is a corporation duly organized, validly existing,
and in good standing under the laws of the jurisdiction of its
incorporation. Each of the Company and its Subsidiaries is duly
authorized to conduct business and is in good standing under the laws
of each jurisdiction where such qualification is required, except where
the lack of such qualification would not have a material adverse effect
on the business, financial condition, operations, results of
operations, or future prospects of the Company and its Subsidiaries.
Each of the Company and its Subsidiaries has full corporate power and
authority to carry on the businesses in which it is engaged and to own
and use the properties owned and used by it. (S)4(a) of the Disclosure
Schedule lists the directors and officers of each of the Company and
its Subsidiaries.

(b) Capitalization. The entire authorized capital stock of the Company

consists of 14,670 shares of common stock, par value $1.00, of which
10,000 shares are Class A Common Stock and 3,970 shares are Class B
Common Stock, of which 6,030
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(c)

(d)

(e)

shares of Class A Common Stock are issued and outstanding and 3,970
shares of Class B Common Stock are issued and outstanding. All of the
issued and outstanding Company Shares have been duly authorized, are
validly issued, fully paid, and nonassessable. There are no
outstanding or authorized options, warrants, purchase rights,
subscription rights, conversion rights, exchange rights, or other
contracts or commitments that could require the Company to issue,
sell, or otherwise cause to become outstanding any of its capital
stock. There are no outstanding or authorized stock appreciation,
phantom stock, profit participation, or similar rights with respect to
the Company. There are no voting trusts, proxies, or other agreements
or understandings with respect to the voting of the capital stock of
the Company other than the Investors' Shareholders Agreement.

Noncontravention. Neither the execution and the delivery of this
Agreement, nor the consummation of the transactions contemplated
hereby, will (i) violate any constitution, statute, regulation, rule,
injunction, judgment, order, decree, ruling, charge, or other
restriction of any government, governmental agency, or court to which
any of the Company and its Subsidiaries is subject or any provision of
the charter or bylaws of any of the Company and its Subsidiaries or
(ii) conflict with, result in a breach of, constitute a default under,
result in the acceleration of, create in any party the right to
accelerate, terminate, modify, or cancel, or require any notice under
any agreement, contract, lease, license, instrument, or other
arrangement to which any of the Company and its Subsidiaries is a
party or by which it is bound or to which any of its assets is subject
(or result in the imposition of any Security Interest upon any of its
assets), except where the violation, conflict, breach, default,
acceleration, termination, modification, cancellation, failure to give
notice, or Security Interest would not have a material adverse effect
on the business, financial condition, operations, results of
operations, or future prospects of the Company and its Subsidiaries or
on the ability of the Parties to consummate the transactions
contemplated by this Agreement. None of the Company and its
Subsidiaries needs to give any notice to, make any filing with, or
obtain any authorization, consent, or approval of any government or
governmental agency in order for the Parties to consummate the
transactions contemplated by this Agreement, except where the failure
to give notice, to file, or to obtain any authorization, consent, or
approval would not have a material adverse effect on the business,
financial condition, operations, results of operations, or future
prospects of the Company and its Subsidiaries or on the ability of the
Parties to consummate the transactions contemplated by this Agreement.

Title to Assets. The Company and its Subsidiaries have good and valid
title to, or a valid leasehold interest in, the properties and assets
used by them, located on their premises, or shown on the Most Recent
Balance Sheet or acquired after the date thereof, free and clear of
all Security Interests, except for properties and assets disposed of
in the Ordinary Course of Business since the date of the Most Recent
Balance Sheet.

Subsidiaries. (S)4(e) of the Disclosure Schedule sets forth for each

Subsidiary of the Company (i) its name and jurisdiction of
incorporation, (ii) the number of shares of
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(f)

(9)

authorized capital stock of each class of its capital stock, (iii) the
number of issued and outstanding shares of each class of its capital
stock, the names of the holders thereof, and the number of shares held
by each such holder, and (iv) the number of shares of its capital
stock held in treasury. All of the issued and outstanding shares of
capital stock of each Subsidiary of the Company have been duly
authorized and are validly issued, fully paid, and nonassessable. One
of the Company and its Subsidiaries holds of record and owns
beneficially all of the outstanding shares of each Subsidiary of the
Company, free and clear of any restrictions on transfer (other than
restrictions under the Securities Act and state securities laws),
taxes, Security Interests, options, warrants, purchase rights,
contracts, commitments, equities, claims, and demands. There are no
outstanding or authorized options, warrants, purchase rights,
subscription rights, conversion rights, exchange rights, or other
contracts or commitments that could require any of the Company and its
Subsidiaries to sell, transfer, or otherwise dispose of any capital
stock of any of its Subsidiaries or that could require any Subsidiary
of the Company to issue, sell, or otherwise cause to become
outstanding any of its own capital stock. There are no outstanding
stock appreciation, phantom stock, profit participation, or similar
rights with respect to any Subsidiary of the Company. There are no
voting trusts, proxies, or other agreements or understandings with
respect to the voting of any capital stock of any Subsidiary of the
Company. None of the Company and its Subsidiaries controls directly or
indirectly or has any direct or indirect equity participation in any
corporation, partnership, trust, or other business association which
is not a Subsidiary of the Company.

Financial Statements. Attached hereto as Exhibit B are the following
financial statements (collectively the "Financial Statements"): (i)
audited consolidated balance sheets and statements of income, changes
in stockholders' equity, and cash flow as of and for the fiscal years
ended December 31, 1996 and December 31, 1997 (the "Most Recent Fiscal
Year End") for the Company and its Subsidiaries; and (ii) unaudited
consolidated balance sheets and statements of income, changes in
stockholders' equity, and cash flow (the "Most Recent Financial
Statements") as of and for the twelve months ended December 31, 1998
(the "Most Recent Fiscal Month End") for the Company and its
Subsidiaries. The Financial Statements (including the notes thereto)
have been prepared in accordance with GAAP applied on a consistent
basis throughout the periods covered thereby and present fairly the
financial condition of the Company and its Subsidiaries as of such
dates and the results of operations of the Company and its
Subsidiaries for such periods; provided, however, that the Most Recent
Financial Statements are subject to normal year-end adjustments (which
will not be material individually or in the aggregate) and lack
footnotes and other presentation items.

Events Subsequent to Most Recent Fiscal Month End. Since the Most
Recent Fiscal Month End, there has not been any material adverse
change in the business, financial condition, operations, results of
operations, or future prospects of the Company and its Subsidiaries
taken as a whole. Without limiting the generality of the foregoing,
since that date:
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(1)

(11)

(iii)

(iv)

(V)

(vi)

(vii)

(viii)

(ix)

(x)

(x1)

(xii)

none of the Company and its Subsidiaries has sold, leased,
transferred, or assigned any material assets, tangible or
intangible, outside the Ordinary Course of Business;

none of the Company and its Subsidiaries has entered into any
material agreement, contract, lease, or license outside the
Ordinary Course of Business;

no party (including any of the Company and its Subsidiaries)
has accelerated, terminated, made material modifications to,
or canceled any material agreement, contract, lease, or
license to which any of the Company and its Subsidiaries is a
party or by which any of them is bound;

none of the Company and its Subsidiaries has imposed any
material Security Interest upon any of its assets, tangible or
intangible;

none of the Company and its Subsidiaries has made any material
capital expenditures outside the Ordinary Course of Business;

none of the Company and its Subsidiaries has made any material
capital investment in, or any material loan to, any other
Person outside the Ordinary Course of Business;

the Company and its Subsidiaries have not created, incurred,
assumed, or guaranteed more than $1,000,000 in aggregate
indebtedness for borrowed money and capitalized lease
obligations;

none of the Company and its Subsidiaries has granted any
license or sublicense of any material rights under or with
respect to any Intellectual Property;

none of the Company and its Subsidiaries has declared, set
aside, or paid any dividend or made any distribution with
respect to its capital stock (whether in cash or in kind) or
redeemed, purchased, or otherwise acquired any of its capital
stock;

none of the Company and its Subsidiaries has experienced any
material damage, destruction, or loss (whether or not covered
by insurance) to its property;

none of the Company and its Subsidiaries has made any loan to,
or entered into any other transaction with, any of its
directors, officers, and employees outside the Ordinary Course
of Business;

none of the Company and its Subsidiaries has entered into any
employment contract or collective bargaining agreement,
written or oral, or modified the
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(h)

(1)

(3)

(k)

terms of any existing such contract or agreement except to
provide for increases in compensation for fiscal year 1999;

(xiii) none of the Company and its Subsidiaries has granted any
increase in the base compensation of any of its directors,
officers, and employees outside the Ordinary Course of
Business;

(xiv) none of the Company and its Subsidiaries has adopted, amended,
modified, or terminated any bonus, profit-sharing, incentive,
severance, or other plan, contract, or commitment for the
benefit of any of its directors, officers, and employees (or
taken any such action with respect to any other Employee
Benefit Plan); and

(xv) none of the Company and its Subsidiaries has committed to any
of the foregoing.

Undisclosed Liabilities. None of the Company and its Subsidiaries has
any material liability of a type required to be disclosed as a
liability on its balance sheet according to generally accepted
accounting principles (whether known or unknown, whether asserted or
unasserted, whether absolute or contingent, whether accrued or
unaccrued, whether liquidated or unliquidated, and whether due or to
become due, including any liability for taxes), except for (i)
liabilities set forth on the face of the Most Recent Balance Sheet
(rather than in any notes thereto) and (ii) liabilities which have
arisen after the Most Recent Fiscal Month End in the Ordinary Course
of Business.

Legal Compliance. Each of the Company and its Subsidiaries has
complied in all material respects with all applicable laws (including
rules, regulations, codes, plans, injunctions, judgments, orders,
decrees, rulings, and charges thereunder) of federal, state, local,
and foreign governments (and all agencies thereof), and no action,
suit, proceeding, hearing, investigation, charge, complaint, claim,
demand, or notice has been filed or commenced against any of them
alleging any failure so to comply, except where the failure to comply
would not have a material adverse effect on the business, financial
condition, operations, results of operations, or future prospects of
the Company and its Subsidiaries.

Tax Matters. Each of the Company and its Subsidiaries has filed all
Income Tax Returns that it was required to file, and has paid all
Income Taxes shown thereon as owing, except where the failure to file
Income Tax Returns or to pay Income Taxes would not have a material
adverse effect on the financial condition of the Company and its
Subsidiaries taken as a whole.

Tangible Assets. The buildings, machinery, equipment, and other
tangible assets that the Company and its Subsidiaries own and lease
are free from material defects (patent and latent), have been
maintained in accordance with normal industry practice, and are in
good operating condition and repair (subject to normal wear and tear).
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(1)

(m)

(n)

(0)

(p)

Litigation. (S)4(1) of the Disclosure Schedule sets forth each
instance in which any of the Company and its Subsidiaries (i) is
subject to any outstanding injunction, judgment, order, decree,
ruling, or charge or (ii) is a party or, to the Knowledge of the
Company and its Subsidiaries, is threatened to be made a party to any
action, suit, proceeding, hearing, or investigation of, in, or before
any court or quasi-judicial or administrative agency of any federal,
state, local, or foreign jurisdiction or before any arbitrator.

Disclosure. The representations and warranties contained in this (S)4
do not contain any untrue statement of a material fact or omit to
state any material fact necessary in order to make the statements and
information contained in this (S)4 not misleading.

Continuity of Business Enterprise. The Company operates at least one
significant historic business line, or owns at least a significant
portion of its historic business assets, in each case within the
meaning of Treasury Regulations Section 1.368-1(d).

Continuity of Shareholder Interest. Prior to the Merger, the Company's
shareholders neither had portions of their Company interests redeemed
by the Company, nor received extraordinary distributions with respect
to their Company interests, and no corporation related to the Company
within the meaning of Treasury Regulations Section 1.368-1(e)(3)(1i)(B)
acquired any Company stock, where such dispositions or acquisitions
would reduce the aggregate fair market value of the Parent Shares to
be received by the Company's shareholders as a group (with such fair
market value measured as of the Effective Time) to an amount less than
fifty percent (50%) of the aggregate fair market value of the
Company's stock determined immediately before any of such
distributions, dispositions, or acquisitions.

Reorganization. The Company has no plan or intention to take any

action that would cause the Merger not to qualify and continue to
qualify as a reorganization under Section 368(a) of the Code.

Pre-Closing Covenants. The Parties agree as follows with respect to the

period between the execution of this Agreement and the Closing.

(a)

(b)

General. Each of the Parties will use his, her or its reasonable best
efforts to take all action and to do all things necessary, proper, or
advisable in order to consummate and make effective the transactions
contemplated by this Agreement (including satisfaction, but not
waiver, of the closing conditions set forth in (S)7 below).

Notices and Consents. The Company and its Subsidiaries will give any
notices to third parties, and will use reasonable best efforts to
obtain any third party consents, that the Parent reasonably may
request in connection with the matters referred to in (S)4(c) above.
Each of the Parties will give any notices to, make any filings with,
and use its reasonable best efforts to obtain any authorizations,
consents, and approvals of governments and governmental agencies in
connection with any matters pertaining to such Party and referred to
in (S)3(a)(ii), (S)3(b)(ii), and (S)4(c) above. Without limiting the
generality of the foregoing:
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(c)

(d)

(e)

(f)

(1) Not later than five (5) business days after the execution of
this Agreement, the Parent and the Company will file any
Notification and Report Forms and related material that may be
required to file with the Federal Trade Commission and the
Antitrust Division of the United States Department of Justice
under the Hart-Scott-Rodino Act, will use their reasonable best
efforts to obtain a waiver from the applicable waiting period,
and will make any further filings pursuant thereto that may be
necessary, proper, or advisable in connection therewith; and

(ii) The Parent and the Company diligently shall take or cooperate
in the taking of all steps which are reasonably necessary or
appropriate to expedite the prosecution and grant of the
Transfer of Control Application. No party by commission or
omission shall put in jeopardy its qualifications as an FCC
licensee, or impair the routine processing of the Transfer of
Control Application. The Company will use its best efforts and
otherwise cooperate with the Parent, and the Stockholders shall
likewise use their reasonable best efforts and otherwise
cooperate with the Parent in responding to any information
requested by the FCC related to the Transfer of Control
Application and in defending against any petition, complaint or
objection which may be filed against the Transfer of Control
Application. In the event the Transfer of Control Application
as tendered is rejected for any reason, the Party liable for
the rejection shall take all reasonable steps to cure the basis
for rejection and the Stockholders, the Parent and the Company
shall jointly resubmit the Transfer of Control Application.

Exclusivity. None of the Stockholders will (i) solicit, initiate, or
encourage the submission of any proposal or offer from any Person
relating to the acquisition of any capital stock or other voting
securities, or any substantial portion of the assets, of any of the
Company and its Subsidiaries (including any acquisition structured as
a merger, consolidation, or share exchange) or (ii) participate in any
discussions or negotiations regarding, furnish any information with
respect to, assist or participate in, or facilitate in any other
manner any effort or attempt by any Person to do or seek any of the
foregoing. None of the Stockholders will vote their Company Shares in
favor of any such acquisition structured as a merger, consolidation,
or share exchange.

waiver of Rights. Each Stockholder (i) hereby waives and relinquishes
its rights under Article IV, Section 5.1 and Article XI of the
Investors' Shareholders Agreement with respect to the transactions
contemplated by this Agreement, and (ii) agrees that the Investors'
Shareholders Agreement will terminate and be of no further force or
effect upon the Closing.

Agreement to Vote. Each Stockholder will vote their Company Shares in

favor of the Merger.

Substantially All of Company's Assets. Following the Merger, the

Surviving Corporation will hold at least ninety percent (90%) of the
fair market value of the net
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(9)

assets and at least seventy percent (70%) of the fair market value of
the gross assets held by the Company immediately prior to the Merger.
For this purpose, amounts, if any, paid by or on behalf of the Company
for expenses of the Merger, amounts, if any, paid by the Company to
dissenters or to shareholders who receive cash or other property and
all redemptions and distributions (except for regular, normal
distributions) made by the Company immediately preceding or in
contemplation of the Merger will be included as assets of the Company
immediately prior to the Merger.

Reorganization. None of the Parties will take any action that would

cause the Merger not to qualify and continue to qualify as a
reorganization under Section 368(a) of the Code.

Post-Closing Covenants. The Parties agree as follows with respect to the

period following the Closing.

(a)

(b)

(c)

General. 1In case at any time after the Closing any further action is
necessary to carry out the purposes of this Agreement, each of the
Parties will take such further action (including the execution and
delivery of such further instruments and documents) as any other Party
reasonably may request, all at the sole cost and expense of the
requesting Party (unless the requesting Party is entitled to
indemnification therefor under (S)8 below). The Stockholders
acknowledge and agree that from and after the Closing the Parent will
be entitled to possession of all documents, books, records (including
tax records), agreements, and financial data of any sort relating to
the Company and its Subsidiaries.

Litigation Support. In the event and for so long as any Party actively
is contesting or defending against any action, suit, proceeding,
hearing, investigation, charge, complaint, claim, or demand in
connection with (i) any transaction contemplated under this Agreement
or (ii) any fact, situation, circumstance, status, condition,
activity, practice, plan, occurrence, event, incident, action, failure
to act, or transaction on or prior to the Closing Date involving any
of the Company and its Subsidiaries, each of the other Parties will
cooperate with him, her or it and his, her or its counsel in the
contest or defense, make available their personnel, and provide such
testimony and access to their books and records as shall be necessary
in connection with the contest or defense, all at the sole cost and
expense of the contesting or defending Party (unless the contesting or
defending Party is entitled to indemnification therefor under (S)8
below).

Certain Taxes. All transfer, documentary, sales, use, stamp,
registration and other such Taxes and fees (including any penalties
and interest) applicable to each Stockholder incurred in connection
with this Agreement shall be paid by such Stockholder when due, and
each Stockholder will, at its own expense, file all necessary Tax
Returns and other documentation with respect to all such transfer,
documentary, sales, use, stamp, registration and other Taxes and fees,
and, if required by applicable law, Parent will, and will cause its
affiliates to, join in the execution of any such Tax Returns and other
documentation.
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(d) Reorganization. None of the Parties will take any action that would
cause the Merger not to qualify and continue to qualify as a
reorganization under Section 368(a) of the Code.

Conditions to Obligation to Close.

(a) Conditions to Obligation of the Parent. The obligation of each of the
Parent and the Transitory Subsidiary to consummate the transactions to be
performed by it in connection with the Closing is subject to satisfaction
of the following conditions:

(1) the representations and warranties set forth in (S)3(a) and
(S)4 above shall be true and correct in all material respects
at and as of the Closing Date;

(ii) the Stockholders shall have performed and complied with all of
their respective covenants hereunder in all material respects
through the Closing;

(iii) the Company and its Subsidiaries shall have procured all of the
material third party consents required pursuant to (S)5(b)
above;

(iv) no action, suit, or proceeding shall be pending before any
court or quasi-judicial or administrative agency of any
federal, state, local, or foreign jurisdiction or before any
arbitrator wherein an unfavorable injunction, judgment, order,
decree, ruling, or charge would (A) prevent consummation of any
of the transactions contemplated by this Agreement, (B) cause
any of the transactions contemplated by this Agreement to be
rescinded following consummation, (C) affect adversely the
right of the Parent to own the Company Shares and to control
the Company and its Subsidiaries, or (D) affect materially and
adversely the right of any of the Company and its Subsidiaries
to own its assets and to operate its businesses (and no such
injunction, judgment, order, decree, ruling, or charge shall be
in effect);

(v) each of the Stockholders shall have delivered to the Parent a
certificate to the effect that each of the conditions specified
above in (S)7(a)(i)-(ii) is satisfied, and the Company shall
have delivered to the Parent a certificate to the effect that
each of the conditions specified above in (S)7(a)(iii)-(iv) is
satisfied;

(vi) the FCC shall have granted the Transfer of Control Application
and such grant shall be in full force and effect, all
applicable waiting periods (and any extensions thereof) under
the Hart-Scott-Rodino Act shall have expired or otherwise been
terminated, and the Parties, the Company, and its Subsidiaries
shall have received all other material authorizations,
consents, and approvals of governments and governmental
agencies referred to in (S)3(a)(ii), (S)3(b)(ii), and (S)4(c)
above;

(vii) the Parent and each of the Stockholders shall have entered into
a Registration Rights Agreement in form and substance as set
forth in Exhibit C attached hereto and the same shall be in
full force and effect;
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(viii) the Parent shall have received from each Stockholder that is
not a natural person (A) a copy of resolutions duly adopted by
such Stockholder's board of directors authorizing such
Stockholder to enter into this Agreement and consummate the
transactions contemplated hereby, certified by the secretary or
assistant secretary of such Stockholder as being complete and
correct and in full force and effect as of the Closing Date,
and (B) an incumbency certificate dated as of the Closing Date
with respect to the officer executing this Agreement on behalf
of such Stockholder;

(ix) the Parent shall have obtained on terms and conditions
satisfactory to it in its sole discretion all of the financing
it needs in order to consummate the transactions contemplated

hereby;

(x) a majority of the Parent's directors that are not Affiliates of
the Company shall have approved the transactions contemplated
hereby;

(x1) the holders of eighty percent (80%) of the Parent's Senior
Preferred Stock shall have approved the transactions
contemplated hereby;

(xii) the Parent shall be satisfied that no material adverse change
in the financial condition, results of operation, business,
assets, properties or prospects of the Company shall have
occurred since December 31, 1998;

(xiii) the Parent shall have received an opinion from a nationally
recognized investment bank stating the transactions
contemplated hereby are fair to the Parent from a financial
point of view;

(xiv) the Parent and Mary Catherine Sneed shall have executed
amendments to Ms. Sneed's employment and equity incentive
agreements on terms satisfactory to Parent in its sole
discretion;

(xv) Alta and Syncom shall each have entered into, and shall have
pledged all the Parent Class A Shares and Warrants issuable to
it hereunder for the benefit of the Senior Lenders pursuant to,
a pledge agreement in the form attached hereto as Exhibit Dj;

(xvi) Mary Catherine Sneed shall have entered into, and shall have
pledged all the Parent Class A Shares and Warrants issuable to
her hereunder for the benefit of the Senior Lenders pursuant
to, a pledge agreement in the form attached hereto as Exhibit
E; and

(xvii) all actions to be taken by the Stockholders in connection with
consummation of the transactions contemplated hereby and all
certificates, opinions, instruments, and other documents
required to effect the transactions contemplated hereby will be
reasonably satisfactory in form and substance to the Parent.
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(b)

The Parent may waive any condition specified in this (S)7(a) if it
executes a writing so stating at or prior to the Closing.

Conditions to Obligation of the Stockholders. The obligation of each

Stockholder to consummate the transactions to be performed by him, her
or it in connection with the Closing is subject to satisfaction of the
following conditions:

(1)

(i1)

(iii)

(1v)

(V)

(vi)

(vii)

the representations and warranties set forth in (S)3(b) above
shall be true and correct in all material respects at and as of
the Closing Date;

each of the Parent and the Transitory Subsidiary shall have
performed and complied with all of its covenants hereunder in
all material respects through the Closing;

no action, suit, or proceeding shall be pending before any
court or quasi-judicial or administrative agency of any
federal, state, local, or foreign jurisdiction or before any
arbitrator wherein an unfavorable injunction, judgment, order,
decree, ruling, or charge would (A) prevent consummation of any
of the transactions contemplated by this Agreement or (B) cause
any of the transactions contemplated by this Agreement to be
rescinded following consummation (and no such injunction,
judgment, order, decree, ruling, or charge shall be in effect);

the Parent shall have delivered to each of the Stockholders a
certificate to the effect that each of the conditions specified
above in (S)7(b)(i)-(iii) is satisfied in all respects;

the FCC shall have granted the Transfer of Control Application
and such grant shall be in full force and effect, all
applicable waiting periods (and any extensions thereof) under
the Hart-Scott-Rodino Act shall have expired or otherwise been
terminated, and the Parties, the Company, and its Subsidiaries
shall have received all other material authorizations,
consents, and approvals of governments and governmental
agencies referred to in (S)3(a)(ii), (S)3(b)(ii), and (S)4(c)
above;

the Parent and each of the Stockholders shall have entered into
a Registration Rights Agreement in form and substance as set
forth in Exhibit C attached hereto and the same shall be in
full force and effect;

each of the Stockholders shall have received from the Parent
and the Transitory Subsidiary (A) a true, correct and complete
copy of such Party's Amended and Restated Articles of
Incorporation, certified by the secretary of state of Delaware,
(B) a certificate of good-standing with respect to such Party
issued by the secretary of state of Delaware not more than ten
(10) business days prior to the Closing Date, (C) a copy of
resolutions duly adopted by such Party's board of directors
authorizing such Party to enter into this Agreement and
consummate the transactions contemplated hereby,
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certified by the secretary or assistant secretary of such Party
as being complete and correct and in full force and effect as
of the Closing Date, and (D) an incumbency certificate dated as
of the Closing Date with respect to the officer executing this
Agreement on behalf of such Party;

(viii) the transactions contemplated hereby shall have been approved
by a majority of the Company's board of directors and by the
Requisite Stockholders; and

(ix) all actions to be taken by the Parent and the Transitory
Subsidiary in connection with the consummation of the
transactions contemplated hereby and all certificates,
opinions, instruments, and other documents required to effect
the transactions contemplated hereby will be reasonably
satisfactory in form and substance to the Requisite
Stockholders.

The Requisite Stockholders may waive any condition specified in this
(S)7(b) if they execute a writing so stating at or prior to the
Closing.

8. Remedies for Breaches of This Agreement.

(b)

(c)

Survival of Representations and Warranties. Except as specifically
provided below, all of the representations and warranties of the
Parties contained in (S)3 above shall survive the Closing (even if the
damaged Party knew or had reason to know of any misrepresentation or
breach of warranty at the time of Closing) and continue in full force
and effect forever thereafter (subject to any applicable statutes of
limitations); provided, however, that the representations made by each
Stockholder pursuant to (S)3(a)(iv) and (S)3(a)(vi) shall survive the
Closing only for a period of two years and shall thereafter be of no
further force or effect. The representations and warranties of the
Company contained in (S)4 shall terminate as of the Closing and shall
be of no further force or effect.

Indemnification Provisions for Benefit of the Parent. 1In the event any
of the Stockholders breaches any of his, her or its covenants in
(S)2(e) above or any of his, her or its representations and warranties
in (S)3(a) above, and, if there is an applicable survival period
pursuant to (S)8(a) above, provided that the Parent makes a written
claim for indemnification against such Stockholder pursuant to (S)10(h)
below within such survival period, then such Stockholder severally and
not jointly agrees to indemnify the Parent from and against the
entirety of any Adverse Consequences the Parent may suffer through and
after the date of the claim for indemnification (including any Adverse
Consequences the Parent may suffer after the end of any applicable
survival period) resulting from, arising out of, relating to, in the
nature of, or caused by the breach.

Indemnification Provisions for Benefit of the Stockholders. 1In the
event the Parent breaches any of its representations, warranties, and
covenants contained herein, and, if there is an applicable survival
period pursuant to (S)8(a) above, provided that any of the Stockholders
makes a written claim for indemnification against the Parent pursuant
to (S)10(h) below within such survival period, then the Parent agrees
to
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(d)

indemnify each of the Stockholders from and against the entirety of any
Adverse Consequences the Stockholder may suffer through and after the
date of the claim for indemnification (including any Adverse
Consequences such Stockholder may suffer after the end of any
applicable survival period) resulting from, arising out of, relating
to, in the nature of, or caused by the breach.

Matters Involving Third Parties.

(11)

(iii)

(1v)

If any third party shall notify any Party (the "Indemnified
Party") with respect to any matter (a "Third Party Claim")
which may give rise to a claim for indemnification against any
other Party (the "Indemnifying Party") under this (S)8, then
the Indemnified Party shall promptly notify each Indemnifying
Party thereof in writing; provided, however, that no delay on
the part of the Indemnified Party in notifying any Indemnifying
Party shall relieve the Indemnifying Party from any obligation
hereunder unless (and then solely to the extent) the
Indemnifying Party thereby is prejudiced.

Any Indemnifying Party will have the right to assume the
defense of the Third Party Claim with counsel of his, her or
its choice reasonably satisfactory to the Indemnified Party at
any time within 15 days after the Indemnified Party has given
notice of the Third Party Claim; provided, however, that the
Indemnifying Party must conduct the defense of the Third Party
Claim actively and diligently thereafter in order to preserve
its rights in this regard; and provided further that the
Indemnified Party may retain separate co-counsel at its sole
cost and expense and participate in the defense of the Third
Party Claim.

So long as the Indemnifying Party has assumed and is conducting
the defense of the Third Party Claim in accordance with
(S)8(d)(ii) above, (A) the Indemnifying Party will not consent
to the entry of any judgment or enter into any settlement with
respect to the Third Party Claim without the prior written
consent of the Indemnified Party (not to be withheld
unreasonably) unless the judgment or proposed settlement
involves only the payment of money damages by one or more of
the Indemnifying Parties and does not impose an injunction or
other equitable relief upon the Indemnified Party and (B) the
Indemnified Party will not consent to the entry of any judgment
or enter into any settlement with respect to the Third Party
Claim without the prior written consent of the Indemnifying
Party (not to be withheld unreasonably).

In the event none of the Indemnifying Parties assumes and
conducts the defense of the Third Party Claim in accordance
with (S)8(d)(ii) above, however, (A) the Indemnified Party may
defend against, and consent to the entry of any judgment or
enter into any settlement with respect to, the Third Party
Claim in any manner he or it reasonably may deem appropriate
(and the Indemnified Party need not consult with, or obtain any
consent from, any Indemnifying Party in connection therewith)
and (B) the Indemnifying Parties will remain responsible for
any Adverse Consequences the

-22-



(c)

(f)

Indemnified Party may suffer resulting from, arising out of,
relating to, in the nature of, or caused by the Third Party
Claim to the fullest extent provided in this (S)8.

Determination of Adverse Consequences. The Parties shall make
appropriate adjustments for tax consequences and insurance coverage
and take into account the time cost of money (using the Applicable
Rate as the discount rate) in determining Adverse Consequences for
purposes of this (S)8.

Exclusive Remedy. The remedies provided in (S)8(a) through (e) are
intended to be the sole remedies of the Parties as to the other
Parties subsequent to the Closing Date as to all matters arising out
of the breach of any representations, warranties or covenants
contained in this Agreement, except as expressly specified to the
contrary in this (S)8(f). In the event that all conditions set forth
in (S)7 are satisfied within the time provided in (S) 9(a) and the
Closing of the transactions is not consummated as a result of actions
taken by Parent, on the one hand, or the Stockholders on the other
hand, any Stockholder or the Parent, as the case may be, shall be
entitled to seek as against the other Party or Parties all remedies
normally available to a party for breach of a contract, including but
not limited to specific performance and damages proximately caused by
the breach.

9. Termination.

(a)

Termination of Agreement. Certain of the Parties may terminate this

Agreement as provided below:

(1) the Parent and the Requisite Stockholders may terminate this
Agreement by mutual written consent at any time prior to the
Closing;

(ii) the Parent may terminate this Agreement by giving written
notice to each of the Stockholders at any time prior to the
Closing (A) in the event any of the Stockholders or the Company
has breached any material representation, warranty, or covenant
contained in this Agreement in any material respect, the Parent
has notified the Stockholders and the Company of the breach,
and the breach has continued without cure for a period of 30
days after the notice of breach or (B) if the Closing shall not
have occurred on or before April 30, 1999, by reason of the
failure of any condition precedent under (S)7(a) hereof (unless
the failure results primarily from the Parent itself breaching
any representation, warranty, or covenant contained in this
Agreement); and

(iii) the Requisite Stockholders may terminate this Agreement by
giving written notice to the Parent at any time prior to the
Closing (A) in the event the Parent has breached any material
representation, warranty, or covenant contained in this
Agreement in any material respect, any of the Stockholders has
notified the Parent of the breach, and the breach has continued
without cure for a period of 30 days after the notice of breach
or (B) if the Closing shall not have occurred on or before
April 30, 1999, by reason of the failure
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10.

(b)

of any condition precedent under (S)7(b) hereof (unless the
failure results primarily from any of the Stockholders
themselves breaching any representation, warranty, or covenant
contained in this Agreement).

Effect of Termination. If any Party terminates this Agreement pursuant
to (S)9(a) above, all rights and obligations of the Parties hereunder
shall terminate without any liability of any Party to any other Party
(except for any liability of any Party then in breach).

Miscellaneous.

(b)

(c)

(d)

(e)

Nature of Certain Obligations. The covenants of each of the
Stockholders in (S)2(c) above concerning his, her or its Company
Shares and the representations and warranties of each of the
Stockholders in (S)3(a) above concerning the transaction are several
obligations. This means that the particular Stockholder making the
representation, warranty, or covenant will be solely responsible to
the extent provided in (S)8 above for any Adverse Consequences the
Parent may suffer as a result of any breach thereof.

Press Releases and Public Announcements. No Party shall issue any
press release or make any public announcement relating to the subject
matter of this Agreement prior to the Closing without the prior
written approval of the Parent and the Requisite Stockholders;
provided, however, that any Party may make any public disclosure it
believes in good faith is required by applicable law or any listing or
trading agreement concerning its publicly-traded securities (in which
case the disclosing Party will use its reasonable best efforts to
advise the other Parties prior to making the disclosure).

No Third-Party Beneficiaries. This Agreement shall not confer any
rights or remedies upon any Person other than the Parties and their
respective successors and permitted assigns.

Entire Agreement. This Agreement (including the documents referred to
herein) constitutes the entire agreement among the Parties and
supersedes any prior negotiations, understandings, agreements, or
representations by or among the Parties, written or oral, to the
extent they related in any way to the subject matter hereof.

Succession and Assignment. This Agreement shall be binding upon and
inure to the benefit of the Parties named herein and their respective
successors and permitted assigns. No Party may assign either this
Agreement or any of his, her or its rights, interests, or obligations
hereunder without the prior written approval of the Parent and the
Requisite Stockholders; provided, however, that the Parent may (1)
assign any or all of its rights and interests hereunder to one or more
of its Affiliates and (ii) designate one or more of its Affiliates to
perform its obligations hereunder (in any or all of which cases the
Parent nonetheless shall remain responsible for the performance of all
of its obligations hereunder).
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(f) Counterparts. This Agreement may be executed in one or more
counterparts, each of which shall be deemed an original but all of
which together will constitute one and the same instrument.

(g) Headings. The section headings contained in this Agreement are
inserted for convenience only and shall not affect in any way the
meaning or interpretation of this Agreement.

(h) Notices. All notices, requests, demands, claims, and other
communications hereunder will be in writing. Any notice, request,
demand, claim, or other communication hereunder shall be deemed duly
given if (and then two business days after) it is sent by registered
or certified mail, return receipt requested, postage prepaid, and
addressed to the intended recipient as set forth below:

If to the Stockholders:

Radio One of Atlanta, Inc.

5900 Princess Garden Parkway

Lanham, Maryland 20706

Attention: Alfred C. Liggins, III, President
Fax: (301) 306-9694

and

Alta Subordinated Debt Partners III, L.P.
c/o Burr, Egan, Deleage & Co.

One Post Office Square, Suite 3800
Boston, MA 02109

Attention: Brian W. McNeill

Fax: (617) 482-1944

and

Syndicated Communications Venture Partners II, L.P.
8401 Colesville Road, Suite 300

Silver Spring, MD 20910

Attention: Terry L. Jones, Vice President

Fax: (301) 608-3307

and

Mary Catherine Sneed

c/o Radio One of Atlanta, Inc.
75 Piedmont Street, 10/th/ Floor
Atlanta, GA 30303

Fax: (404)688-7686
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Copy to:

Goodwin Procter & Hoar LLP
Exchange Place

Boston, MA 02109

Attention: John J. Egan, P.C.

Fax:

and

(617) 523-1231

Alston & Bird LLP

One Atlantic Center

1201 West Peachtree Street

Atlanta, GA 30309-3424

Attention: Randall D. Grayson, Esq.

Fax:

(404)881-7777

If to the Parent:

Radio One, Inc.

5900 Princess Garden Parkway

Lanham, Maryland 20706

Attention: Scott R. Royster, Chief Financial Officer

Fax:

(301)306-9426

Kirkland & Ellis

655 Fifteenth Street, N.W.
wWashington, D.C. 20005

Attention: Richard L. Perkal, Esq.

Fax:

(1)

(202)879-5200

Any Party may send any notice, request, demand, claim, or other
communication hereunder to the intended recipient at the address set
forth above using any other means (including personal delivery,
expedited courier, messenger service, telecopy, telex, ordinary mail,
or electronic mail), but no such notice, request, demand, claim, or
other communication shall be deemed to have been duly given unless and
until it actually is received by the intended recipient. Any Party may
change the address to which notices, requests, demands, claims, and
other communications hereunder are to be delivered by giving the other
Parties notice in the manner herein set forth.

Governing Law. This Agreement shall be governed by and construed in
accordance with the domestic laws of the State of Delaware without
giving effect to any choice or conflict of law provision or rule
(whether of the State of Delaware or any other jurisdiction) that
would cause the application of the laws of any jurisdiction other than
the State of Delaware.
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(3)

(k)

(1)

(m)

(n)

Amendments and Waivers. No amendment of any provision of this
Agreement shall be valid unless the same shall be in writing and
signed by the Parent and the Requisite Stockholders. No waiver by any
Party of any default, misrepresentation, or breach of warranty or
covenant hereunder, whether intentional or not, shall be deemed to
extend to any prior or subsequent default, misrepresentation, or
breach of warranty or covenant hereunder or affect in any way any
rights arising by virtue of any prior or subsequent such occurrence.

Severability. Any term or provision of this Agreement that is invalid
or unenforceable in any situation in any jurisdiction shall not affect
the validity or enforceability of the remaining terms and provisions
hereof or the validity or enforceability of the offending term or
provision in any other situation or in any other jurisdiction.

Expenses. Each of the Parent and the Company will bear its own costs
and expenses (including legal fees and expenses) incurred in
connection with this Agreement and the transactions contemplated
hereby. The Company will bear a portion not to exceed $50,000.00 of
the Stockholders' aggregate costs and expenses (including reasonable
legal fees and expenses) in connection with this Agreement and the
transactions specifically contemplated hereby.

Construction. The Parties have participated jointly in the negotiation
and drafting of this Agreement. In the event an ambiguity or question
of intent or interpretation arises, this Agreement shall be construed
as if drafted jointly by the Parties and no presumption or burden of
proof shall arise favoring or disfavoring any Party by virtue of the
authorship of any of the provisions of this Agreement. Any reference
to any federal, state, local, or foreign statute or law shall be
deemed also to refer to all rules and regulations promulgated
thereunder, unless the context requires otherwise. The word
"including" shall mean including without limitation.

Incorporation of Exhibits, Annexes, and Schedules. The Exhibits,

Annexes, and Schedules identified in this Agreement are incorporated
herein by reference and made a part hereof.

-27-



IN WITNESS WHEREOF, the Parties have executed this Agreement on the date
first above written.

RADIO ONE, INC.

/s/ Alfred C. Liggins, III

By: Alfred C. Liggins, III
Title: President

ROA MERGER SUBSIDIARY, INC.

/s/ Alfred C. Liggins, III

By: Alfred C. Liggins, III
Title: President

RADIO ONE OF ATLANTA, INC.

/s/ Alfred C. Liggins, III

By: Alfred C. Liggins, III
Title: President

ALTA SUBORDINATED DEBT PARTNERS III, L.P.

By: /s/ Eileen McCarthy

Title: General Partner

ALLIED CAPITAL CORPORATION

By: /s/ Gay Truscott

Title: Senior Vice President

ALLIED INVESTMENT CORPORATION

By: /s/ Gay Truscott

Title: Senior Vice President



SYNDICATED COMMUNICATIONS VENTURE PARTNERS II, L.P.

By: /s/ Terry L. Jones

Title: General Partner

Mary Catherine Sneed

/s/ Alfred C. Liggins, III



DISCLOSURE SCHEDULE

EXCEPTIONS TO REPRESENTATIONS AND WARRANTIES
CONCERNING RADIO ONE OF ATLANTA, INC.

4.(a) Organization, Qualification and Corporate Power. Officers and

Directors of the Company:

Alfred C. Liggins, III Director, President

Catherine L. Hughes Director, Secretary

Scott R. Royster Executive Vice President, Chief
Financial Officer

Terry L. Jones Director

Brian W. McNeill Director

4.(b) Capitalization.

Alfred C. Liggins, III 3,970 shares of Class B Common Stock
Mary Catherine Sneed 700 shares of Class A Common Stock
Allied Capital Entities 1,430 shares of Class A Common Stock
Syncom 2,400 shares of Class A Common Stock
Alta 1,500 shares of Class A Common Stock

(c) Noncontravention. Consummation of the transactions contemplated by
the Agreement will require the filings described in Sections 5(b)(i) and (ii) of
the Agreement.

(d) Title to Assets. Pursuant to the Investment Agreement dated March
31, 1997 among the Company, Dogwood Communications Inc. and the Allied Capital
Entities, the Company has granted to the Allied Capital Entities a security
interest in all of the Company's tangible and intangible assets to secure the
Company's obligations under that agreement. Pursuant to the Subordinated
Security Agreement dated June 20, 1995, between the Company and Design Media,
Inc., the Company has granted to Design Media, Inc. a security interest in all
of the Company's tangible and intangible assets to secure the Company's
obligations under the Note (as such term is defined in such agreement).

(e) Subsidiaries. The Company has no Subsidiaries.

See also the disclosure under Sections 4(b) and (d), above.

(g) Events Subsequent to Most Recent Fiscal Month End. The Company has

loaned or will loan an aggregate of approximately $200,000 to Sneed.

(1) Litigation. On November 24, 1998, the Company settled a claim

brought against it by Fawn Marsh, a former employee. Keenan Nix, counsel for
Marsh, has from time to time suggested to the Company that he may bring
additional claims against the Company on behalf of other employees.
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Exhibit 10.41

ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT ("Agreement"), made and entered into as of
this 23rd day of November, 1998, by and between Arch Broadcasting, L.P, an
I1linois limited partnership ("Seller") and Radio One Inc., a Delaware
corporation ("Buyer").

WITNESSETH:

WHEREAS, Seller at the time of Closing holds certain licenses, permits and
authorizations issued by the Federal Communications Commission (the
"Commission") for the operation of Station WFUN(FM), Bethalto, Illinois (the
"Station");

WHEREAS, Seller at the time of Closing holds title to certain assets herein
described in Section 1.1; and

WHEREAS, the Seller owns or leases and desires to sell and/or assign, and
Buyer desires to purchase and/or assume certain of the assets, property and
business used in the operation of the Station; and

NOW, THEREFORE, the parties, intending to be legally bound, agree as follows:

SECTION I

ASSETS TO BE SOLD

1.1 On the Closing Date, Seller shall sell, assign, transfer, convey, set
over, and deliver to Buyer, and Buyer shall purchase and/or accept assignment of
the following (hereinafter collectively the "Assets"):

1.1.1 Authorizations. All licenses, permits and authorizations issued
or granted by the Commission for the operation of, or used in connection with
the operation of the Station (hereinafter "Commission Authorizations"), whether
or not such grant occurs prior to or after the date of this Agreement, as listed
in Schedule 1.1.1.



1.1.2 Real Property. All of the Seller's rights in and to the land,
buildings, improvements, and other real property and all leaseholds and other
interests in real property and the buildings and improvements thereon
(hereinafter collectively the "Real Property"), consisting of all real property
and leases, contracts and agreements creating such interests listed and
described in Schedule 1.1.2., whether or not such rights vest prior to or after
the date of this Agreement.

1.1.3 Tangible Personal Property. All of Seller's rights in and to the
fixed and tangible personal property used in the operation of the Station,
including, but not limited to the physical assets and equipment, leasehold
improvements, furniture, fixtures, receivers, programming, tapes, transmitters,
switches and related equipment, and music libraries listed in Schedule 1.1.3,
together with replacements thereof, additions and alterations thereto, and
substitutions therefor, made between the date hereof and the Closing Date
(hereinafter collectively the "Tangible Personal Property").

1.1.4 Agreements. All Seller's rights to and in the contracts and
agreements, and leases to which Seller or the Station are a party listed in
Schedule 1.1.4 (hereinafter collectively "Agreements"), together with all
contracts, agreements and leases, entered into or acquired by the Seller between
the date hereof and the Closing Date in accordance with the terms and
provisions of this Agreement.

1.1.5 1ntangibles. All right, title and interest of Seller in and to
the call letters "WFUN", together with other, intangible property of Seller used
or useful in the operation of or otherwise pertaining to the Station as set
forth on Schedule 1.1.5 attached hereto and made a part hereof (hereinafter
collectively the "Intangibles").
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1.1.6 Business Records. All of Seller's financial records, engineering

reports, advertising reports, programming studies, consulting reports, computing
software, marketing data, ledger sheets, customer lists and business and
personnel records relating solely to the business or operation of the Station
(hereinafter collectively "Business Records") or to the assets or agreements
purchased by Buyer.

1.2 Excluded Assets. The Assets shall not include the following assets

along with all rights, title and interest therein which shall be referred to as
the "Excluded Assets";

1.2.1 All cash, cash equivalents or similar type investments of
Seller, such as certificates of deposit, Treasury bills and other marketable
securities on hand and/or banks;

1.2.2 All tangible and intangible personal property disposed of or
consumed in the ordinary course of business between the date of this Agreement
and the Closing Date, or as permitted under the terms hereof;

1.2.3 The Accounts Receivable of the Station as of 11:59 p.m., local
time, on the day prior to the Closing date;

1.2.4 All agreements that have terminated or expired prior to the
Closing date in the ordinary course of business and as permitted hereunder;

1.2.5 Seller's minute books, charter documents, stock record books
and such other books and records as pertaining to the organization, existence or
share capitalization of Seller and duplicate copies of such records as are
necessary to enable seller to file its tax returns and reports as well as any
other records or materials relating to seller generally and not involving
specific aspects of the Station's operation;

1.2.6 Contracts of insurance, including the cash surrender value
thereof, and all insurance proceeds or claims made by seller relating to
property or equipment repaired, replaced or restored by Seller prior to the
Closing Date;
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1.2.7 Any and all other claims made by Seller with respect to
transactions prior to the Closing Date and the proceeds thereof to the extent
the Station has been made whole for any loss or damage they or their assets may
have suffered or incurred as a result of the item, event or occurrence giving
rise to such claim; and

1.2.8 All pension, profit sharing or cash or deferred (Section 401(k))
plans and trusts and the assets thereof and any other employee benefit plan or
arrangement and the assets thereof, if any, maintained by Seller.

SECTION 2

PURCHASE PRICE

2.1 Purchase Price. 1In consideration of Seller's performance of this

Agreement, the sale, assignment, transfer, conveyance, setting over, and
delivery of the Assets as defined hereinabove to Buyer, the total purchase price
(the "Purchase Price") to be paid by Buyer shall be the sum of Thirteen Million
Six Hundred Thousands DOLLARS ($13,600,000.00)

2.2 Payment of Purchase Price. The Purchase Price shall be paid to Seller

as follows:

(a) Upon the full and complete execution of the Agreement, Buyer shall
deliver to Escrow Agent an earnest money escrow deposit in the amount of Four
Hundred Thirty Thousand DOLLARS ($430,000.00) (the "Escrow Earnest Deposit") in
the form of a cashier's check or by wire transfer of immediately available
funds. This amount shall be deposited in an interest bearing account in a
federally insured institution pursuant to the terms of an Escrow Agreement as
set forth in Exhibit A. The Escrow Earnest Deposit shall be applied at the
closing
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toward the purchase price. In addition, Buyer shall deliver to Seller's counsel,
Shainis & Peltzman, Chartered, the sum of Two Hundred and Fifty Thousand DOLLARS
($250,000.00). This money shall immediately be available to Seller. Buyers, at
the time of execution of the instant Asset Purchase Agreement, shall be provided
an assignment of Seller's rights in the principal of the Two Hundred Fifty
Thousand DOLLARS ($250,000.00) escrow with Coltre Broadcasting, Inc.

(b) At the Closing Date, Buyer will pay to Seller in the form of a
cashier's check or by wire transfer of immediately available funds to a bank
designated by Seller the sum of Eleven Million Four Hundred Seventy-five
Thousand DOLLARS ($11,475,000.00), as adjusted to reflect any Adjustments made
at Closing pursuant to Section 3 and any adjustments.

(c) At the Closing Date, Buyer will place into an escrow account by
wire transfer of immediately available funds the sum of One Million Six Hundred
Ninety-five Thousand DOLLARS ($1,695,000.00) plus tax liability reimbursement.
Such sum shall be held in an escrow agreement between the Seller and Buyer to be
executed at closing governing the use and distribution of those funds.

2.3 Allocation of Purchase Price. Prior to the Closing Date, the parties

agree to allocate the Purchase Price in accordance with the requirements of
Section 1060 of the Internal Revenue Code of 1986. 1In the event that the
parties are unable to reach such an agreement prior to the Closing Date, they
will select a qualified, independent and nationally recognized appraiser of
broadcast properties and that firm's decision shall be binding upon the parties
and the fees and expenses shall be borne equally by Buyer and Seller. The
parties also agree to use such Purchase Price allocation in completing and
filing Internal Revenue Code Form 8594 for federal income tax purposes.
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SECTION 3

ADJUSTMENTS

3.1 Adjustment Time. The "Adjustment Time" as used herein shall be 12:01

A.M. current local time on the Closing Date.

3.2 Adjustment Items. The following items (the "Adjustment Items") shall

be prorated as of the Adjustment Time, assuming a 365-day year or a 30-day or
31-day month, as appropriate, and monies shall be paid at Closing in accordance
with Section 3.3 herein below.

3.2.1 Rentals or other charges, payable or paid in respect of
leasehold interests or tenancies, or leased transmitter sites, studios, offices
or other Real Property or equipment under any lease or tenancy of Real Property,
and any and all equipment leases described in Schedule 1.1.2.

3.2.2 Real and personal property taxes and assessments (including
sewerage assessments and fees), levied or assessed against or otherwise paid or
payable with respect to any of the Assets.

3.2.3 Transferable license, permit, and registration fees, and like
items.

3.2.4 wWages and salaries of employees (but not including accruals for
bonuses, commissions on the sale of advertising broadcast prior to the Closing
date, vacation pay, sick leave and severance pay, all of which obligations, if
any, shall remain the responsibility of Seller), time sales agreements, license
fees, and all other income and expenses attributable to the ownership and
operation of the Station.
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3.2.5 Charges for utilities (including but not limited to electricity,
fuel, water, basic monthly telephone charges, long distance telephone calls, and
sanitation and garbage disposal) furnished to or in connection with the Station.

3.2.6 License agreements with ASCAP, BMI and SESAC.

3.2.7 Unpaid obligation of Seller with respect to any lease, contract,
or agreement which Buyer assumes, including, without limitation, unpaid prepaid
premiums on any insurance policies that Seller has agreed to assign to Buyer and
Buyer elects to assume.

3.2.8 Other similar items applicable to the Assets and/or attributable
to the operations and/or the business of the Station, it being the intention of
the parties that all operations and the business of the Station prior to the
Adjustment Time shall be for the account of Seller, and all operations and
business of the Station after the Adjustment Time shall be for the account of
Buyer.

3.2.9 Security deposits, if any.

3.2.10 If the amount of any real or personal property tax to be
prorated is not known on the Closing Date, such tax shall be apportioned on the
basis of the most recent tax assessment.

3.2.11 Buyer shall have no obligation to employ any of the employees
of Seller. On execution of this Agreement, Seller shall deliver to Buyer a
detailed list of all employees of the Station, their salaries, benefits and any
other job-related matters for Buyer's review.

3.3 Adjustments After Closing Date. If the amount of any items to be

adjusted cannot be readily ascertained or agreed upon on the Closing Date,
proration of such items shall be determined within thirty (30) days after the
Closing Date and payment therefor shall be made to
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the party entitled thereto within five (5) days after notice of such
determination thereof has been given to Buyer or Seller, as the case may be. In
the event of any disputes between parties as to adjustments, the amounts not in
dispute shall nonetheless be paid at the time provided in this Section and such
disputes shall be determined by an independent certified public accountant
mutually acceptable to the parties. The accountant's resolution of the dispute
shall be final and binding on the parties, and a judgement may be entered
thereon in any court of competent jurisdiction. The fees and expenses of such
accountant shall be paid one-half by Seller and one-half by Buyer. The inability
of Seller and Buyer to resolve any adjustment shall not entitle Buyer to delay
the return of the Accounts Receivable pursuant to Section 11.

SECTION 4

APPLICATION TO AND CONSENT BY COMMISSION

4.1 Commission Consent. Consummation of the purchase and sale provided

for herein and the performance of the obligations of Seller and Buyer under this
Agreement are subject to the condition that the Commission shall have given its
consent in writing, without any condition materially adverse to Buyer or Seller,
to the assignment of the Commission Authorizations and all Other Authorizations
to Buyer. Such consent shall have become final (i.e. no longer subject to
administrative or judicial review).

4.2 Application For Commission Consent.

(a) Seller and Buyer agree to proceed expeditiously and with due
diligence and to use their best efforts and to cooperate with each other in
seeking the Commission's approval of the transactions contemplated hereunder.
wWithin five (5) days after the date of this Agreement,
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each party shall prepare and file with the Commission the Assignment Application
and all information, data, exhibits, resolutions, statements, and other
materials necessary and proper in connection with such Assignment Application.
Each party further agrees expeditiously to prepare Application amendments
whenever such amendments are required by the Commission or its rules.

(b) Except as otherwise provided herein, each party will be solely
responsible for the expenses incurred by it in the preparation, filing and
prosecution of its respective portion of the Assignment Application. All filing
fees and grant fees imposed by the Commission should be paid one-half (1/2) each
by Seller and Buyer.

(c) Each party agrees to comply with any condition imposed on it by
the Commission, except that no party shall be required to comply with a
condition that would have a material adverse effect upon it unless the condition
was imposed as the result of a circumstance which constitutes a breach by that
party of any of its representations, warranties, or covenants in this Agreement.
Buyer and Seller shall oppose any efforts for reconsideration or judicial review
of the grant by the Commission of the Assignment Application (but nothing in
this Section shall limit any party's right to terminate this Agreement pursuant
to Section 17 of this Agreement).

4.3 Notice of Application. Seller shall, at its expense, give due notice

of the filing of the Assignment Application by broadcasting on the Station, or
by such other means as may be required by the rules and regulations of the
Ccommission.

4.4 Delay in Approval of Application. Either party at its option may

terminate this Agreement by five (5) business days prior written notice to the
other party, and without liability to the other party, at any time after one-
hundred eighty (180) days after the date of this
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Agreement if the Commission has not granted the Assignment Application within
that time, or at any time after two-hundred forty (240) days after the date of
this Agreement if the Commission grant of the Assignment Application has not
become final, provided that the party requesting termination is not the cause of
the Commission failing to timely grant the Assignment Application. In the event
of such termination, each party shall bear its own expenses, and the Escrow
Agent shall return to Buyer the Escrow Earnest Deposit plus accrued interest. In
the event Buyer is unable to procure Commission approval of the Assignment
Application due to events arising out of Seller's ownership of the Assets,
Seller agrees to undertake to satisfy any problems or issues with the Commission
or, alternatively, Buyer may at its option elect to terminate this Agreement and
shall receive a refund of the Escrow Earnest Deposit plus accrued interest plus
repayment of the Two-Hundred Fifty Thousand DOLLARS ($250,000.00). In the event
Buyer is unable to procure Commission approval of the Assignment Application due
to issues relating to Buyer's qualifications, Seller, at its option, may elect
to terminate this Agreement and shall retain the Escrow Earnest Deposit plus
accrued interest.

SECTION 5

ASSUMPTIONS

5.1 Buyer's Assumed Obligations. Buyer covenants and agrees to assume at

Closing and discharge following the Closing all of the unperformed duties of the
Seller accruing under the leases and the Agreements listed in Schedules 1.1.2
and 1.1.4 and under all advertising contracts for the sale of time for cash on
the Station, but only to the extent that such duties accrue after the Closing
date based on the operation of the Station by Buyer following the Closing Date.
Barter obligations shall be assumed by Buyer up to Five Thousand Dollars
($5,000.00) in the aggregate.
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5.2 Seller's Liability. Seller shall, remain liable for and covenants to

pay, satisfy, or discharge, all liabilities, payment, obligations, and duties
under (a) the Agreements and any leases or other instruments transferred or
assigned to Buyer hereunder, accruing prior to or by reason of events occurring
prior to the Closing Date, and (b) all Agreements not being transferred to Buyer
no matter when the obligations occur.

SECTION 6

REPRESENTATIONS AND WARRANTIES OF THE SELLER

To the extent Seller's representations and warranties are predicated on the
representations and warranties made to it in an Asset Purchase Agreement dated
July 6, 1998, as amended on September 8, 1998, Seller has no independent
knowledge of any untrue statements contained therein. However, Seller has not
independently verified these representations and warranties.

6.1 Organization and Standing.

6.1.1 Seller is now and on the Closing Date will be a limited
partnership validly existing and in good standing under the laws of the State of
Illinois. Seller has the full power to own the assets and to carry on the
business of the Station as it now is being conducted and is qualified and in
good standing in the State of Illinois.

6.1.2 Seller has the full power and authority to enter into this
Agreement and all of Seller's Closing Documents that require Seller's signature.
Appropriate resolutions to the effect will be provided at Closing. The
execution, delivery and performance of this Agreement (as of the date of
execution of this Agreement and on the Closing Date) and the Seller's Closing
Documents (on the Closing Date) are or will be authorized by all necessary
action of the seller.
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6.2 Binding Effect of Agreement. This Agreement constitutes a valid and

binding obligation of Seller enforceable against Seller in accordance with the
terms of the Agreement. Upon execution, the Seller's Closing Documents will
constitute valid and binding obligations of Seller enforceable against Seller in
accordance with their terms. The execution, delivery, and performance of this
Agreement or any of the Closing Documents does not violate any provision of the
Limited Partnership Agreement of Seller, or any contract provision or other
commitment to which Seller or any of its officers or directors of the Station is
a party or under which it or its property is bound, or any judgement or order,
and will not result in the creation or imposition of any lien, charge, security
interest, or encumbrance of any nature whatsoever upon any Assets.

6.3 Business Records and Financial Statements.

6.3.1 Seller has maintained the business records of the Station in the
usual, regular and ordinary manner in accordance with good business practices.

6.3.2 Seller has provided Buyer with the financial statements for the
Station (the "Financial Statements"). The Financial Statements have been
prepared on an accrual basis in accordance with generally accepted accounting
principles. The Financial Statements accurately reflect the books, records and
accounts of the Station in all material respects and present fairly the
financial condition and results of the operation of the Station, as of the dates
and for the periods indicated.

6.4 Real and Tangible Personal Property.

6.4.1 Real Property. Schedule 1.1.2 attached hereto accurately lists
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and describes all the Real Property leased or otherwise held or used by the
Station which is being assigned or transferred to the Buyer. The Real Property
listed in Schedule 1.1.2 comprises all of the real property interests necessary
to conduct the business or operations of the Station as now conducted. Seller
has good and marketable fee simple title, insurable at standard rates, to all of
the fee estates (including the improvements thereon) included in Real Property,
free and clear of all liens, mortgages, pledges, covenants, easements,
restrictions, encroachments, leases, charges, and other claims and encumbrances
of any nature whatsoever, and without reservation or exclusion of any mineral,
timber, or other rights or interests, except for liens for real estate taxes not
yet due and payable. To the extent the property is subject to any easements,
restrictions, encroachments and/or state and local zoning ordinances, these are
listed in schedule 1.1.2.a. Buyer accepts existing easements, restrictions,
encroachments and state and local zoning ordinances provided none of them
prevent the use of the properties for their present purpose.

6.4.2 Patents, Trademarks, Copyrights. The Intangible Property

includes all call signs, slogans, and logos used to promote or identify the
Station. Seller has no knowledge of any infringement or unlawful or unauthorized
use of those promotional rights, including without limitation the use of any
call sign, slogan or logo by any broadcast station or cable system in the
Bethalto, Illinois metropolitan area which may be confusingly similar to the
call signs, slogans, and logos currently used by the Station.

6.4.3 Tangible Personal Property. Schedule 1.1.3 attached hereto

accurately lists all, the material Tangible Personal Property owned, leased, or
otherwise held by the Station and/or Seller which is intended to be conveyed
hereunder, except as disclosed in Schedule 1.1.3. Seller is the owner of and at
Closing will have good, clear, marketable, and indefeasible title to
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all of the Tangible Personal Property listed in Schedule 1.1.3, free and clear
of all liens, charges, encumbrances, restrictions, debts, demands, or claims of
any kind or nature whatsoever.

6.4.4 Condition of Tangible Personal Property. The Tangible Personal

Property listed in Schedule 1.1.3 (except as expressly noted herein) is in good
maintenance, operating condition, and repair in accordance with generally
accepted standards of practice in the broadcast industry, and to Seller's
knowledge, is free from defects and workmanship in all material respects.

6.5 Agreements.

6.5.1 Schedule 1.1.4 accurately lists all agreements and other contracts
(or, when the same are oral, a complete and correct description thereof) with
respect to the Station to be conveyed hereby (except for contracts for the sale
of advertising time for cash) to which, as of the date hereof, Seller and/or the
Station is a party or by which Seller and/or the station may be bound or
obligated in any way.

6.5.2 The Agreements listed in Schedule 1.1.4 are in full force and effect
and are valid, binding, and enforceable in accordance with their terms, and
except as stated in Schedule 1.1.4, are assignable by Seller to Buyer on the
same terms and conditions as Seller now enjoys, and to the best of Seller's
knowledge, Seller has performed in all material respects, all the obligations
imposed upon Seller under any such Agreements or other obligations that are to
be performed as of the making of this warranty. Notwithstanding any other
Section of this Agreement, to the extent that the consent or approval of any
third person is required under any Agreement in order to assign such Agreement
from Seller to Buyer, Seller shall in good faith endeavor to obtain such
consents and approvals. If any such consent or approval is not obtained, then
Buyer shall have no obligation to assume that Agreement at Closing.
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6.5.3 To Seller's knowledge, there is no default by or claim of default
against the Seller or any other party to the Agreements listed in Schedule 1.1.4
or any event occurring that, with or without notice, lapse of time or the
occurrence of any other event, would result in a default under any such
Agreement by Seller or any other party. There are no contracts or agreements to
which the Seller and/or the Station is a party which may be binding upon the
Assets to be sold hereunder other than the Agreements expressly set forth in
Schedule 1.1.4 and other contracts and agreements entered into in the usual
course of business.

6.5.4 Leases. Schedule 1.1.2 accurately describes all of the leases

which Buyer has agreed to assume to which the Seller and/or the Station are a
party or under which Seller and/or the Station are bound for the rental of real
property. All such leases are in full force and effect and valid, binding, and
enforceable in accordance with their terms, and Seller has duly performed all of
its material obligations under such leases. To the best of Seller's knowledge,
there is no default by or claim of default against Seller or any other party to
such leases, or any event or circumstance that with the passage of time or the
giving of notice or both would result in a default by Seller or any other party,
or any notice or termination existing with respect to any of such leases.
Seller's leases are assignable to Buyer on the same terms and conditions as
Seller now enjoys, except as stated in Schedule 1.1.2..

6.6 Authorizations.

6.6.1 Seller at the time of Closing shall be the holder of all
licenses, permits, and authorizations necessary to operate the business of the
Station as it now is being conducted, including, without limitation, all
Commission Authorizations listed in Schedule 1.1.1. All such
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Commission Authorizations are validly existing authorizations for the operation
of facilities described therein under the Communications Act of 1934, as
amended. There is no action pending nor to the Seller's knowledge, threatened,
before the Commission or other body to revoke, refuse to renew, suspend or
modify any of the Commission Authorizations, or any action which may result in
the denial of any pending applications, the issuance of any cease and desist
orders, or the imposition of any administrative sanctions whatsoever with
respect to the Station or its operation, except as required to transfer same to
Buyer.

6.6.2 All reports, applications and other documents required to be
filed by Seller with the Commission or any other administrative body with
respect to the Station or its operations have been filed and all such reports,
applications and documents are true and correct in all material respects. There
are no matters that might result in the suspension or revocation of any
Commission Authorizations or any Other Authorizations pertaining to the Station.

6.7 Litigation and Insurance.

6.7.1 Litigation; Compliance With Law. The Station is in compliance

in all material respects with all applicable federal, state and local laws,
ordinances and regulations, including compliance with the Communications Act and
all rules and regulations issued thereunder. Other than proceedings affecting
the broadcasting industry in general, there is no complaint, claim, litigation,
investigation, or judicial, administrative, or other proceeding of any nature,
including, without limitation, a grievance, arbitration, or insolvency or
bankruptcy proceeding, pending, or to the best of the Seller's knowledge,
threatened, against the Station, Seller, or any of the Assets being sold or
transferred to Buyer, including, without limitation, any proceeding which may
(a) adversely affect the Assets or the Commission Authorizations to be
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assigned hereunder, or the operation of the Station, or the ability of Buyer to
own and operate the Station, or the use, ownership, or operation of any Assets
by Buyer, (b) restrain or enjoin the Closing or the consummation of the
transactions contemplated hereby, or (c) result in the revocation, modification
or suspension of the Commission Authorizations, or the issuance or imposition of
any administrative sanction that might adversely affect the Assets or the
Commission Authorizations, or the operation of the Station or the ability of
Buyer to own and operate the Station or the use, ownership, or operation of any
of the Assets by Buyer. In addition, to Seller'' knowledge, no such litigation,
investigation, or proceedings has been threatened. Seller will give Buyer prompt
notice of its discovery of any such basis or the institution or the threat of
any such litigation, investigation, or proceeding. Seller is not in default in
respect to any judgement, order, writ, injunction, decree, rule, or regulation
of any applicable court or governmental body, which default could have a
materially adverse effect on the Assets or the Station.

6.7.2 Insurance. All of the tangible Personal Property listed in

Schedule 1.1.3 is insured under the policies listed and described in Schedule
6.7.2, including, without limitation, public liability and broadcaster's
liability insurance for the Station. All such policies are in full force and
effect, and all premiums for all such fire, flood, and extended coverage
insurance and such public liability and broadcaster's liability insurance have
been paid when due.

6.8 Employees and Labor Relations.

6.8.1 Seller: (a) is not a party to any collective bargaining
agreement covering or relating to any of Station's employees and has not
recognized, and to Seller's knowledge, is not required to recognize, and has
received no demand for recognition by any
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contract with any of the employees of the Station or to any other employment
contract, labor agreement, or union agreement, written or oral; (b) other than
as disclosed in the Schedules, has not promulgated any policy or entered into
any agreement relating to the payment of pensions, profit sharing, or bonuses to
any of its employees whose employment, if terminated or suspended, for which
Buyer will be liable; and (c) to Seller's knowledge, has not committed any
unfair labor practices.

6.8.2 Seller has complied in all material respects with all applicable
laws, rules and regulations relating to the employment of labor, including those
relating to rates, hours, equal employment opportunity, collective bargaining,
and the withholding and payment of taxes and contributions and has withheld all
amounts required by law or agreement to be withheld from the wages or salaries
of the Station's employees and is not liable to the employees or any government
body for arrears of wages or for any tax or penalty for failure to comply with
the foregoing.

6.8.3 Seller has delivered to Buyer a list of all employees, their
salaries, benefits and other job related matters for the Buyer's review. Buyer
shall have no obligation to employ any of the Seller's employees.

6.9 Taxes and Other Matters.

6.9.1 Payment of Taxes. All returns and reports concerning franchise

taxes, unemployment insurance, withholding and payroll taxes, sales taxes,
personal property taxes, license taxes, social security taxes, and all other
reports required to have been filed by the Seller relating to the Assets, the
Station, and/or its operation pursuant to any law or regulation have been duly
filed, and all taxes, interest, assessments, and penalties which are due to any
taxing
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authority, federal, state, or local, with respect to any tax period ending on or
prior to the making of this warranty have been duly paid.

6.9.2 Insolvency Proceedings. No insolvency proceedings of any kind,

including without limitation bankruptcy, receivership, reorganization,
composition or arrangement with creditors, voluntary, affecting Seller or the
Purchased Assets are pending or threatened. Seller has not made an assignment
for the benefit of creditors or taken any action with a view to, or that would
constitute a valid basis for, the institution of any such insolvency
proceedings.

6.9.3 Intangibles. Seller has full and exclusive right, title to or

interest in and to all of the Intangibles, including, without limitation, the
call letters "WFUN" and all copyrights, patents, program rights, trade names,
trade marks, logos, service marks, proprietary information, and other similar
rights or symbols associated therewith, together with all goodwill associated
therewith and all intellectual properties, as described on Schedule 1.1.5, free
from infringements, interferences, litigation and disputes of any kind or nature
whatsoever.

6.9.4 Environment Matters.

(a) To the best of Seller's knowledge, Seller has complied in
all material respects with all laws, rules and regulations of all federal,
state, and local governments (and all agencies thereof) concerning the
environment, public health and safety, and employee health and safety, and no
charge, complaint, action, suit proceeding, hearing, investigation, claim,
demand, or notice has been filed or commenced against Seller alleging any
failure to comply with any such law, rule or regulation. Seller has not
performed an environmental assessment of the site, but is not aware of any
environmental problems.
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(b) To the best of Seller's knowledge, after due investigation,
Seller has no liability and Seller has not handled or disposed of any substance,
arranged for the disposal of any substance, or owned or operated any property of
facility in any manner that could form the basis for any present or future
charge, complaint, action, suit, proceeding, hearing, investigation, claim or
demand (under the common law or pursuant to any statute) against Seller giving
rise to any liability for damage to any site, location, or body of water
(surface or subsurface) or for illness or personal injury.

6.9.5 No Untrue Statements or Omission. No representation or warranty

made by Seller in this Agreement or any Schedule, exhibit, statement,
certificate, or other document heretofore or hereafter furnished by Seller, or
on its behalf, to Buyer and pursuant to this Agreement or in connection with the
transactions contemplated hereby contains or will contain any knowingly untrue
statement or knowingly omits to state a material fact necessary to make the
statements contained therein not misleading. All representations and warranties
of Seller set forth in this Agreement shall be true, complete and accurate in
all material respects as of the Closing Date as if made on that date.

SECTION 7

WARRANTIES, REPRESENTATIONS AND COVENANTS OF BUYER

Buyers covenants, represents, and warrants as follows:

7.1 Organization and Standing. Buyer is now and on the Closing Date will

be a corporation validly existing and in good standing under the laws of the
State of Delaware and Buyer will as of the Closing be qualified and in good
standing in the States of Illinois and Missouri.
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7.2 Authorization and Binding Obligation. Buyer has all necessary power and

authority to enter into this Agreement and at Closing will have all necessary
power and authority to execute all of Buyer's Closing Documents that require
Buyer's signature. Appropriate resolutions to that effect shall be provided at
closing. The execution, delivery and performance of this Agreement (as of the
date of execution of this Agreement and on the Closing Date) and the Buyer's
Closing Documents (on the Closing Date) are or will be authorized by all
necessary action of Buyer. This Agreement constitutes a valid and binding
obligations of Buyer enforceable against Buyer in accordance with the terms of
this Agreement. Upon execution, the Buyer's Closing Documents will constitute
valid and binding obligations of Buyer enforceable against Buyer in accordance
with their terms.

7.3 No Contravention. The execution, delivery and performance of this

Agreement or any of Buyer's Closing Documents does not violate any provision of
the Articles of Incorporation or By-laws of Buyer, or any contract provision or
other commitment to which Buyer or any of its officers or directors is bound, or
any judgement or order.

7.4 Litigation. Except for administration rule making or other proceedings

of general applicability to the broadcast industry, there is no litigation,
proceeding, judgment, claim, action, investigation or complaint, before the
Commission, other governmental body, or court, of any nature pending or, to the
best of Buyer's knowledge, threatened against or affecting it which would affect
Buyer's authority or ability to carry out this Agreement.

7.5 Information Held in Confidence. From the date hereof until the Closing

Date, Buyer and other representatives of Buyer, including Buyer's lenders, if
any, will hold in strict confidence, and will not disclose to any third party,
any data and information obtained in
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connection with this transaction with respect to the business of Seller, except
insofar as any of such data and information may be required by law to be
publicly disclosed or submitted to the Commission. If the transactions
contemplated by this Agreement are not consummated, Buyer will return to Seller
all such data and information may be required by law to be publicly disclosed or
submitted to the Commission. If the transactions contemplated by this Agreement
are not consummated, Buyer will return to Seller all Such data and information,
including, but not limited to, all documents, copies of documents and memoranda
or other materials prepared by Buyer which incorporate data or information
obtained from Seller and all other data and information made available to Buyer
in connection with this transaction, except that which may be required to be
submitted to the Commission.

7.6 Access. Seller and its authorized representatives shall have, after the

Closing Date, The right to obtain, upon prior request, access to originals or
copies of all logs, books, relevant records, contracts and documents relating to
ownership of the Station by Seller.

7.7 Buyer's Qualifications. There is no fact that would, under present law

(including the Communications Act of 1934, as amended) and the present rules and
regulations of the Commission, disqualify Buyer from being the assignee of the
Station or that would delay Commission approval of the Assignment Application.
Should Buyer become aware of any such fact, it will so inform Seller and will
use its best efforts to remove any such disqualification. Buyer will not take
any action that Buyer knows, or has reason to believe, would result in such
disqualification.

7.7.1 1Insolvency Proceedings. No insolvency proceedings of any kind,

including without limitation bankruptcy, receivership, reorganization,
composition, or arrangement with creditors, voluntary or involuntary affecting
Buyer are pending or threatened. Buyer has not made any assignment for the
benefit or creditors or taken any action with a view to or that would constitute
a valid basis for, the institution of any such insolvency proceedings.
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7.8 No Untrue Statements or Omission. No representation or warranty made

by Buyer in this Agreement or any Schedule, exhibit, statement, certificate, or
other document heretofore or hereafter furnished to Seller and Pursuant to this
Agreement or in connection with the transactions contemplated hereby contains or
will contain any knowingly untrue statement or knowingly omits to state a
material fact necessary to make the statement contained therein not misleading.

7.9 Reliance. Neither Buyer nor any person acting as Buyer's

representative or on Buyer's behalf has relied on any representation or
statement of Seller or any other person except as expressly set forth in this
Agreement. Buyer acknowledges that it has been given full opportunity to
examine, to its satisfaction, the Contracts listed or described in Schedule
1.1.4.

SECTION 8
SELLER'S CONDUCT OF BUSINESS PRIOR

TO CLOSING AND BUYER'S ACCESS TO INFORMATION

8.1 Affirmative Covenants of Seller. From the date of this Agreement until

the Closing Date, Seller shall have complete control and supervision of and sole
responsibility for the Station and its operation, and during such period, Seller
shall or shall exercise its rights to cause the licensee of the Station to:

8.1.1 Make reasonable efforts to endeavor to protect the service area
of the Station from interference from other Stations, existing or proposed, of
which Seller has actual knowledge, to the extent such interference is prohibited
by the Commission's rules and regulations, and promptly give Buyer notice of any
proposed interference.
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8.1.2 Deliver to Buyer, within five (5) business days after filing
thereof with the Commission, copies of any and all reports, application, and/or
responses relating to the Station which are filed with the Commission on or
prior to the Closing Date, including a copy of any Commission inquiries to which
the filing is responsive (in the event of an oral Commission inquiry, Seller
will furnish a written summary thereof).

8.1.3 Give prompt notice to Buyer of any occurrence that comes to
Seller's attention that may constitute a misrepresentation, breach of warranty,
or nonfulfillment of any covenant or condition on the part of the Seller or
Buyer contained in this Agreement.

8.2 Negative Covenants of Seller. Between the date hereof and the Closing

Date, Seller shall not, and shall exercise its rights to cause the licensee of
the station not to with respect to the Assets, the Station, or the operation
thereof, without the consent of Buyer, which consent shall not be unreasonably
withheld:

8.2.1 Cancel, modify, alter, amend, encumber, or any way discharge,
terminate, or impair any material Agreements or leases pertaining to the
Station.

8.2.2 By any act or omission surrender, modify adversely, forfeit, or
fail to renew under regular terms the Commission Authorizations with respect to
the Station or give the Commission grounds to institute any proceedings for the
revocation, suspension or modification of any such Commission Authorization, or
fail to prosecute with due diligence any pending applications with respect to
such Commission Authorizations.

8.2.3 Create or suffer or permit the creation of any mortgage,
conditional sales agreement, security interest, lien, hypothecation, pledge,
encumbrance, restriction, liability charge claim or imperfection of title on any
of the Assets or with respect thereto.
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8.2.4 Take any action that would prevent Seller from consummating the
transactions contemplated in this Agreement.

8.2.5 Other than in the usual and ordinary course of business, sell or
dispose of any of the Assets. Seller shall replace all Assets thus disposed of
in the usual and ordinary course of business with assets having an aggregate
value at least equal to the aggregate value of the Assets sold or otherwise
disposed of.

8.3 Access to Information.

8.3.1 Access to the Assets. Between the date hereof and the Closing

Date, upon reasonable notice Seller, subject to the consent of Coltre
Broadcasting, Inc., will give to Buyer and its authorized representatives and
agents, including engineers, accountants, lawyers, and other representatives,
reasonable access during reasonable business hours to the Assets. Such access
shall remain subject to the reasonable availability of representatives of Seller
to accompany Buyer's representatives. Seller shall furnish to Buyer such
information and materials concerning the Station's affairs as Buyer may
reasonably request, so far as such access, information and materials pertain to
the operation of the Station.

8.4 Restrictions on Buyer. Nothing contained in this Agreement shall give

Buyer any right to control the programming or operations of the Station prior to
the the Closing Date.

8.5 Buyer's Covenants. From the date of this Agreement until the Closing

Date, Buyer covenants that it will take no action, or fail to take any action,
that would disqualify it from becoming the licensee of the Station or delay the
grant of the Assignment Application by the Commission. Furthermore, Buyer shall
give prompt notice to Seller of any occurrence of which Buyer has actual
knowledge that may constitute a misrepresentation, breach of warranty or
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nonfulfillment of any covenant or condition on the part of Buyer or Seller
contained in this Agreement.

8.6 Environmental Assessment. Within thirty (30) days after filing the

assignment of license application, Buyer may retain, at its expense, an
environmental assessment firm to perform a Phase I and Phase II Environmental
Assessment of the Real Property, title to which will be conveyed at closing.
Seller agrees to cause its officers, directors, employees, agents and
representatives and to use its best efforts to cause Coltre Broadcasting, Inc.
to cooperate with Buyer and such firm in performing such Environmental
Assessment. Buyer shall provide a copy of such Environmental Assessment to
Seller but such delivery shall not relieve Seller of any obligation with respect
to any representation, warranty or covenant in this Agreement or waive any
condition to Buyer's obligations under this Agreement. If the Environmental
Assessment shows the presence of any condition that must be cured or removal at
a cost in excess of Fifty Thousand DOLLARS ($50,000.00), then Buyer may
terminate this Agreement, in which event Escrow Earnest Deposit and all interest
earned thereon plus the Two Hundred Fifty Thousand DOLLARS ($250,000.00) shall
be returned to Buyer and the parties shall be released and discharged from any
further obligation.

8.7 Cooperation with Respect to Financial and Tax Matters. Between the

date hereof and the Closing Date, Seller, its officers, directors and employees
shall cooperate and Seller shall cause its independent accounting firm and use
its best efforts to cause Coltre Broadcasting, Inc. to cooperate with Buyer for
the purpose of preparing Financial Statements reviewed by Buyer's independent
accountants for purposes of including such statements in any reports filed by
Buyer with any governmental authority and disclosing to financial institutions
to obtain financing.
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Buyer shall be permitted to disclose the Financial Statements for the Station
for the years 1995 through the Closing Date in any reports filed by the Buyer
with any governmental authority.

SECTION 9

CONDITIONS FOR CLOSING

9.1 Closing. The Closing of this Agreement shall take place at the offices

of Seller, or such other place as shall be mutually agreed upon by Buyer and
Seller, within ten (10) days after the grant by the Commission of the Assignment
Application has become final (i.e. o longer subject to administrative or
judicial review) or February 15, 1999, whichever comes later, and assuming all
other conditions to Closing have been met. Moreover, a delineation of
additional conditions precedent to Buyer's obligation to close shall be
contained in a subsequent document to be executed by the parties. For purposes
of this Agreement, a "Final Order" means that the grant by the Commission to the
consummation of the transactions contemplated by this Agreement is in full force
and is no longer subject to administrative or judicial review, recall or
reconsideration.

9.2 Conditions Precedent to Obligations of Buyer. The performance of the

obligations of the Buyer under this Agreement is subject to the satisfaction of
each of the following express conditions precedent, provided that Buyer may, at
its election, waive any of such conditions on the Closing Date, notwithstanding
that such condition is not fulfilled on the Closing Date:

9.2.1 Seller shall have delivered to Buyer the Seller's Closing
Documents as described in Section 10.1 below.

9.2.2 Each of the Seller's representations and warranties contained in
this Agreement or in any Schedule, certificate, or document delivered pursuant

to the provisions
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hereof, or in connection with the transactions contemplated hereby, shall be
true and correct in all material respects at and as of the Closing Date with the
same force and effect as if each such representation or warranty were made at
and as of such time, except with respect to such changes as are contemplated or
permitted by this Agreement.

9.2.3 Seller shall have performed and complied in all material
respects with all covenants, agreements and obligations required by this
Agreement to be performed or complied with by it prior to the Closing Date and
shall be in full compliance therewith on the Closing Date.

9.2.4 Seller shall be the holder of the requisite Commission
Authorizations and have good and marketable title to all other Assets described
in Section 1.1

9.2.5 All outstanding mortgages, liens, security agreements, and other
charges and encumbrances on the Assets, shall have been discharged and
satisfied, or arrangements made to discharge same at Closing.

9.2.6 Seller shall have delivered to Buyer an inventory of the
Tangible Personal property to be conveyed, current as of the Closing Date. There
shall be no material changes between Schedule 1.1.3 and the inventory of
Tangible Personal Property as of the Closing Date other than changes that have
been agreed to and accepted by Buyer, in its reasonable discretion.

9.2.7 Seller shall have delivered to Buyer an opinion dated the
Closing Date from counsel for Seller, in form and substance reasonably
satisfactory to counsel for Buyer.

9.2.8 Seller shall have obtained all consents, approvals, and waivers
of other persons or parties as may be required for the consummation of the
transactions contemplated by
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this Agreement and such consents shall contain terms no less favorable than now
enjoyed by Seller, including consents to assign the Agreements listed in
Schedules 1.1.2 and 1.1.4.

9.2.9 Lien Search. Sellers shall have obtained and delivered to

Buyer, at Seller's expense, at least 10 days prior to the Closing Date, a report
prepared by C.T. Corporation System ( or similar firm reasonably acceptable to
Buyer) showing the results of searches of lien, tax, judgment and litigation
records in the State of Illinois and Madison and St. Louis Counties,
demonstrating that the Real Property and all other Assets are free and clear of
all liens, mortgages and encumbrances except for encumbrances to be discharged
on the closing Date using the proceeds from the Purchase Price and that there
are no judgments or pending litigation. The record searches described in the
report shall have taken place no more than 15 days prior to the Closing Date.

9.2.10 Compensation. Seller shall have satisfied all amounts due

Buyer, atemployees for compensation, whether pursuant to the terms of a written
agreement or otherwise, including bonuses and reimbursement of expenses, that
have accrued as of the Closing.

9.3 Conditions Precedent to Obligations of Seller. The performance of the

obligations of the Seller under this Agreement is subject to the satisfaction of
each of the following express conditions precedent, provided that Seller may, at
its election, waive any of such conditions at Closing, notwithstanding that such
condition is not fulfilled on the Closing Date:

9.3.1 Buyer shall have delivered to Seller the Buyer's Closing
Documents (as defined in Section 10.2 below).

9.3.2 Each of Buyer's representations and warranties contained in this
Agreement or in any Schedule, certificate or document delivered pursuant to the
provision
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hereof, or in connection with the transactions contemplated hereby, shall be
true and correct in all material respects at and as of Closing Date, as though
each such representation or warranty was made at and as of such time, except in
respect of such changes as are contemplated or permitted by this Agreement.

9.3.3 Buyer shall have performed all of the obligations set forth in
Section 2.2 of this Agreement with respect to the payment of the Purchase Price.
9.3.4 Buyer shall have agreed in a form reasonably acceptable to Seller to
assume all obligations under the Agreements assigned to Buyer arising on or
after the Closing Date.

9.3.5 Seller shall have received an opinion dated the Closing Date

from counsel for Buyer, in form and substance reasonably satisfactory to counsel
for Seller.

9.4 Failure of Conditions Precedent to Obligations of Buyer. In case of

the failure of any of the conditions precedent described in Section 9.2 hereof,
and if Seller, after having received written notice of such failure from Buyer
and having had a reasonable opportunity (i.e. fifteen (15) days) has failed to
cure same, Buyer shall have the right to terminate this Agreement without
liability. In addition, if the failure to such condition precedent constitutes a
material default by Seller, Buyer shall have the right, as its option, to
exercise any or all of its rights or remedies for default provided in Section 17
hereof. Buyer shall not be deemed to have waived any failure by Seller to
fulfill any of the conditions precedent described in Section 9.2 if Buyer does
not have actual knowledge of such failure a the time of Closing.

9.5 Failure of Conditions Precedent to Obligations of Seller. In case of

the failure of any of the conditions precedent described in Section 9.3 hereof,
and if buyer, after having
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received written notice of such failure from Seller and having had a reasonable
opportunity (i.e. fifteen (15) days has failed to cure the same, Seller shall
have the right to terminate this Agreement without liability. In addition, if
the failure of such condition precedent results from a material default by
Buyer, Seller shall have the right, at its option, to exercise any or all of its
rights or remedies for default provided in Section 17 hereof. Seller shall not
be deemed to have waived any failure by Buyer to fulfill any of the conditions
precedent described in Section 9.3 if Seller does not have actual knowledge of
such failure at the time of Closing.

SECTION 10

OBLIGATIONS AT CLOSING

10.1 Closing Documents to be Delivered by Seller. At the Closing,

Seller shall deliver to Buyer the following ("Seller's Closing Documents"):

10.1.1 An executed Bill of Sale in form and substance reasonably
satisfactory to Buyer transferring to Buyer all Tangible Personal Property to be
transferred hereunder.

10.1.2 A special warranty deed in the usual form in the State of
Illinois, conveying good and marketable title to the Real Property and any
improvements thereon , with all required documentary stamps attached and in
proper form for recording.

10.1.3 An executed Assignment and Assumption Agreement in form and
substance reasonably satisfactory to Buyer assigning the Buyer the Agreement to
be assigned hereunder.

10.1.4 An executed Assignment and Transfer in form and substance
reasonably satisfactory to counsel for Buyer assigning and transferring to Buyer
all of the Commission Authorizations and the Intangibles.



10.1.5 A certified copy of the resolutions of Seller authorizing the
execution delivery, and performance of this Agreement by Seller and the
consummation of the transactions provided for herein, attested to by the
Secretary of Seller's General Partner.

10.1.6 An opinion of Seller's counsel, dated as of the Closing Date.

10.1.7 A certificate executed by Seller's general partner stating that
(a) all of the representations and warranties of Seller set forth in this
Agreement are in all material respects true, correct, and accurate as of the
Closing Date, and (b) all covenants set forth in this Agreement to be performed
by Seller on or prior to the Closing Date have been performed in all material
respects.

10.1.8 All Business Records.

10.1.9 Possession and/or ownership of and all right, title and/or
interest in and to the Assets.

10.1.10 An assignment of the Accounts Receivable for collection only
pursuant to Section 11 hereof.

10.1.11 Instructions executed on behalf of Seller directing the Escrow
Agent to deliver the Escrow Deposit to Seller.

10.1.12 Consents referred to in Section 9.2.8.

10.1.13 Title Insurance. Buyer shall have obtained, at Seller's

expense, ALTA extended form title insurance policies insuring Buyer's fee simple
absolute interest in the Real Property in Edwardsville subject only to those
exceptions expressly accepted by Buyer in writing within fifteen (15) days of
its receipt of a preliminary commitment of title insurance therefor. Such Title
Insurance shall not reveal any defects in title or any encroachments upon the
Real
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Property by any buildings, structures, or improvements located on adjoining real
estate or any encroachments by the improvements (including without limitation
any guy wires or guy anchors) constructed on the Real Property onto property not
owned by Seller which would have a material adverse effect on Buyer's use,
occupancy and ownership of such Real Property and shall show that such
buildings, structures and improvements are constructed in conformity with all
setback lines, easements, and other restrictions, or rights of record, or that
have been established by any applicable building or safety code zoning
ordinance.

10.2 Closing Documents to be Delivered by Buyer. At the Closing, Buyer

shall deliver to Seller the following ("Buyer's Closing Documents"):
10.2.1 The Purchase Price as provided in Section 2.2.

10.2.2 A certificate executed by Buyer's President stating that; (a)
all of the representations and warranties of Buyer set forth in this Agreement
are in all material respects true, correct, and accurate as of the Closing Date,
and (b) all covenants set forth in this Agreement to be performed by Buyer on or
prior to the Closing Date have been performed in all material respects.

10.2.3 An Assignment and Assumption Agreement executed by Buyer, in
form and substance reasonably satisfactory to Seller.

10.2.4 An Opinion Letter of Buyer's counsel, dated as of the Closing
Date

10.2.5 A certified copy of the resolutions of Buyer authorizing the
execution, delivery and performance of this Agreement by Buyer and the
consummation of the transactions provided for herein, attested to by the
Secretary of Buyer.

10.2.6 Instructions executed on behalf of Buyer directing the Escrow
Agent
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to deliver the Escrow Deposit to Seller.

SECTION 11

ACCOUNTS RECEIVABLE

11.1 Collection Procedures. At Closing, Seller shall assign to Buyer all

of the Accounts Receivable for purposes of collection only. Buyer shall use such
efforts as are reasonable and in the ordinary course of business to collect the
Accounts Receivable for a period of one hundred eighty (180) days following the
Closing Date (the "Collection Period"). This obligation however, shall not
extend to the institution of litigation, employment of counsel, or any other
extraordinary means of collection. So long as the Accounts Receivable are in
Buyer's possession, neither Seller nor its agents shall make any solicitation of
them for collection purposes nor institute litigation for the collection of any
amounts due thereunder. All payments received by Buyer during the Collection
Period from any person obligated with respect to any of the Accounts Receivable
shall be applied first to Seller's account and only after full satisfaction
thereof to Buyer's account; provided, however, that if during the Collection
Period any account debtor contests in writing the validity of its obligation
with respect to any Account Receivable, then Buyer may return that Account
Receivable to Seller after which Seller shall be solely responsible for the
collection thereof. Except for the payment of all salesperson's, agency, and
representative commissions due with respect to the Accounts Receivable, Buyer
shall not incur or cause to be incurred any collateral or outside fees, costs or
charges in connection with its efforts at collection of the Accounts Receivable
without first having obtained the authorization in writing of Seller. Buyer
shall remit all amounts collected on Seller's behalf no less often than the
fifth (5th) business day after the close of each month during which any amounts
due to Seller are
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collected. Within five (5) business days following the expiration of the
Collection Period, Buyer shall furnish Seller with a list of the Accounts
Receivable collected during the Collection Period accompanied by a payment equal
to the amount of such collections, to the extent not already paid, minus
commissions. Any of the Accounts Receivable that are not collected during the
Collection Period shall be reassigned to Seller after which Buyer shall have no
further obligation to Seller with respect to the Accounts Receivable; provided,
however, that all funds subsequently received by Buyer (without time limitation)
that can be specifically identified, whether by accompanying invoice or
otherwise, as a payment on any Account Receivable shall be promptly paid over or
forwarded to Seller. Buyer shall not have the right to compromise, settle, or
adjust the amounts of any of the Accounts Receivable without Seller's prior
written consent, or to withhold any proceeds of the Accounts Receivable or to
retain any uncollected Accounts Receivable after the expiration of the
Collection Period for any reason whatsoever. To the extent not already paid,
Seller shall be responsible for the payment of all saleperson's, agency, and
representative commissions due with respect to the Accounts Receivable and shall
defend and hold Buyer harmless against any claims for such commission.

SECTION 12

BROKERAGE

Seller and Buyer each represent and warrant to the other that neither Buyer
nor Seller has engaged any broker, finder or agent in connection with the
transactions contemplated by this Agreement, other than Seller's engagement of
Star Media Group, Inc. ("Broker"). Neither Seller nor Buyer has incurred any
unpaid liability or agreed to pay any broker's, finder's or consultant's fee in
connection with the transactions contemplated by this Agreement other than the
fee of
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Broker, the payment of which shall be the sole responsibility of Seller. Seller
agrees to indemnify Buyer and Buyer agrees to indemnify Seller against any
claims asserted against the other party for any such fees or commissions by any
person purporting to act or to have acted for or on behalf of the indemnifying
party. Notwithstanding any other provision of this Agreement, this
representation and warranty shall survive the Closing Date without limitation as
to time.

SECTION 13

INDEMNIFICATIONS

13.1 Breach of Seller's Agreements, Representations, and Warranties. Seller

shall reimburse Buyer for, and indemnify and hold harmless Buyer from and
against, any loss, damage, liability, obligation, deficiency, claim, suit, cause
of action, demand, judgment, or expense (including without limitation, payments,
fines, penalties, interest, taxes, assessments, and reasonable attorney's fees
and accounting fees of any kind or nature), contingent or otherwise, whether
incurred or asserted prior to or after the Closing Date, arising out of or
sustained by Buyer by reason of:

(a) any material breach of any warranty, representation, or agreement
of Seller contained under this Agreement or in any certificate or other
instrument furnished to Buyer pursuant to this Agreement or in connection with
any of the transactions contemplated hereby;

(b) the operation of the Station or the ownership of the Assets prior
to Closing (including, but not limited to, any and all claims, liabilities, and
obligations arising or required to be performed prior to the Closing Date under
this Agreement, or any other lease, contract, or agreement);

(c) any transaction entered into by Seller or Coltre Broadcasting,
Inc. or arising in
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connection with the Station or the operation of the business or any of the
Assets prior to the Closing; or

(d) any and all liabilities or obligations of Seller or Coltre
Broadcasting, Inc. not specifically assumed by Buyer pursuant to this Agreement;
or

(e) any and all actions, suits, or proceedings, incident to any of the
foregoing.

13.2 Breach of Buyer's Agreements, Representations and Warranties.

Buyer shall reimburse Seller for, and indemnify and hold harmless Seller from
and against, any loss, damage, liability, obligation, deficiency, claim, suit,
cause of action, demand, judgment, or expense (including without being limited
to, payments, fines, penalties, interest, taxes, assessments, reasonable
attorney's fees and accounting fees of any kind or nature), contingent or
otherwise, whether incurred or asserted prior to or after Closing Date, arising
out of or sustained by Seller by reason of:

(a) any material breach of any warranty, representation, or agreement
of Buyer contained under this Agreement or any certificate or other instrument
furnished by Buyer pursuant to this Agreement or in connection with any of the
transactions contemplated hereby;

(b) the operation of the Station or the ownership of the Assets
subsequent to Closing (including, but not limited to, any and all claims,
liabilities and obligations first arising or required to be performed subsequent
to the Closing Date under the Agreement);

(c) any transaction entered into by Buyer or first arising in
connection with the Station or the operation of the business thereof or any of
the Assets subsequent to the Closing;

(d) any and all liabilities or obligations of Seller specifically
assumed by Buyer pursuant to this Agreement; or
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(e) any and all actions, suits, or proceedings incident to any of the
foregoing.

13.3 Notice of Claim. Buyer and Seller agree to give prompt written

notice to each other of any claim for indemnification under Sections 13.1 or
13.2 hereof ("Notice of Claim"), which amount is believed to be required to
discharge the obligations of the indemnifying party resulting therefrom. Within
ten (10) days after having been given the Notice of Claim, the indemnifying
party may deliver to the other party (i) a written notice of objection to the
payment of such claim ("Notice of Objection"), which Notice of Objection shall
set forth the basis for such objection; or (ii) a written notice that the
indemnification party intends to defend against such claim in good faith
("Notice of Intention to Defend"). If such a Notice of Intention to Defend is
delivered, the indemnified party shall have the right to hold in abeyance its
claim for indemnification if and so long as such defense is conducted by the
indemnifying party at the latter's expense in a manner effective to protect the
indemnified party against such claim. If no Notice of Objection or Notice of
Intention to Defend is given within the prescribed ten (10) day period, the
indemnifying party shall promptly pay to the indemnified party the amount set
forth in the Notice of Claim. If the parties are unable to resolve any Notice of
Claim and corresponding Notice of Objection, either party may take whatever
action it deems reasonable, including without limitation, the filing of a claim,
petition, or other pleading in a court of competent jurisdiction.

13.4 Sole Remedy. Except as provided to the contrary in this Agreement,

the right to indemnification pursuant to this Section shall be the sole and
exclusive remedy of each party in connection with any breach or other violation
by the other party of its representations, warranties, or covenants contained in
this Agreement.
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SECTION 14

RISK OF LOSS

The risk of any loss or damage to the Assets by fire, theft, breakage,
explosion, earthquake, accident, flood, rain, storm, riot, act-of-God, or public
enemy, or any other casualty or cause, reasonable wear and tear excepted, prior
to the Closing Date, is assumed and shall be borne by the Seller at all times
before the Closing Date. If any such loss or damage occurs, Seller shall give
prompt written notice of the loss or damage to Buyer and shall promptly take all
steps to rebuild, replace, restore or repair any such damaged property at is own
cost and expense. In the event that Seller does not fully replace or restore
any such lost or damaged Asset or Assets by the time the Closing otherwise would
be held, Buyer may, at its option, upon written notice to Seller, either (i)
terminate this Agreement, or (ii) elect to close without restoration, in which
event Seller will deliver all insurance proceeds paid or payable by reason of
the loss or damage to Buyer, notwithstanding Section 1.2.6. If Buyer terminates
this Agreement under this Section, each party shall bear its own expenses, and
the Escrow Agent shall deliver to Buyer the Escrow Deposit and all interest
earned thereon and repayment of the Two Hundred Fifty Thousand DOLLARS
($250,000.00). Buyer's option to terminate this Agreement under this Section 14
shall arise only if such damage to the Station is so substantial that it
prevents the Station from operating in its normal and customary manner for a
period of five (5) consecutive days. Buyer's failure to terminate this Agreement
under Section 14 in the event damage to the Station is substantial does not
affect its right to other remedies under this Section 14.
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SECTION 15

FEES AND EXPENSES

Each party shall pay its own attorneys' fees and expenses which it
initiates, creates, or incurs in connection with the negotiation, preparation
and execution of this Agreement. Real estate transfer and recording fees
assessed or levied in connection with the sale of the Real Property to the Buyer
hereunder shall be paid in accordance with the custom prevailing in Bethalto,
Illinois, on the Closing Date. All other expenses incurred in connection with
this transaction shall be borne by the party incurring same. Buyer will pay the
filing or recording fees incident to any instrument of conveyance or transfer
delivered pursuant to this Agreement.

SECTION 16

BULK SALES LAW

The parties do not believe that any bulk sales or fraudulent conveyance
statute applies to the transactions contemplated by this Agreement. Buyer
therefore waives compliance by Seller with the requirements of any such
statutes, and Seller agrees to indemnify and hold Buyer harmless against any
claim made against Buyer by any creditor of Seller as a result of a failure to
comply with any such statute.

SECTION 17

DEFAULT AND TERMINATION

17.1 A party shall "default" under this Agreement if it knowingly makes any
material misrepresentation to the other party in connection with this Agreement,
or materially breaches or fails to perform any of its representations,
warranties, or covenants contained in this Agreement. Non-material breaches or
failures shall not be grounds for declaring a party to be in default, postponing
the Closing, or terminating this Agreement.

17.2 If either party believes the other to be in default hereunder, the
former party shall
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provide the other with written notice specifying in reasonable detail the nature
of such default. If the default is not curable or has not been cured within
fifteen (15) days after delivery of that notice (or such additional reasonable
time as the circumstances may warrant provided the party in default undertakes
diligent, good faith efforts to cure the default within such fifteen (15) day
period and continues such efforts thereafter), then the party giving such notice
may terminate this Agreement and/or exercise the remedies available to such
party pursuant to this Agreement, subject to the right of the other party to
contest such action through appropriate proceedings.

17.3 Buyer recognizes that if the transaction contemplated by this Agreement is
not consummated as a result of Buyer's default, Seller would be entitled to
compensation, the extent of which is extremely difficult and impractical to
ascertain. To avoid this problem, the parties agree that if this Agreement is
not consummated due to the default of Buyer, Seller shall be entitled to receive
as liquidated damages the Escrow Earnest Deposit. The parties agree that such
amount (i.e. Six Hundred Eighty Thousand DOLLARS ($680,000.00)) shall constitute
liquidated damages and shall be in lieu of any other remedies to which Seller
might otherwise be entitled due to Buyer's wrongful failure to consummate the
transaction contemplated by this Agreement. All interest or other proceeds from
the investment of the Escrow Earnest Deposit shall be paid to Seller. Buyer and
Seller each acknowledge and agree that the liquidated damage amount is
reasonable in light of the anticipated harm which will be caused by Buyer's
breach of this agreement, the difficulty of proof of loss, the inconvenience and
non-feasibility of otherwise obtaining an adequate remedy, and the value of the
transaction to be consummated hereunder.

17.4 Seller agrees that the Assets include unique property that cannot be
readily obtained on the open market and that Buyer will be irreparably injured
if this Agreement is not
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specifically enforced. Therefore, Buyer shall have the right specifically to
enforce Seller's performance under this Agreement, and Seller agrees to waive
the defense in any such suit that Buyer has an adequate remedy at law and to
interpose no opposition, legal or otherwise, as to the propriety of specific
performance as a remedy. In the event Buyer elects to terminate this Agreement
as a result of Seller's default instead of seeking specific performance, Buyer
shall be entitled to the return of the Escrow Earnest Deposit plus accrued
interest and repayment of the Two Hundred Fifty Thousand DOLLARS ($250,000.00)
and to pursue all available remedies at law or equity.

SECTION 18

SURVIVAL OF WARRANTIES

18.1 All representations, warranties, and covenants made by the parties in this
Agreement shall be deemed made for the purpose of inducing the other to enter
into this Agreement, and shall survive the Closing and remain operative and in
full force and effect, for a period of six (6) months.

18.2 Neither the acceptance nor the delivery of property hereunder shall
constitute a waiver of any covenant, representation, warranty, agreement,
obligation, undertaking, or indemnification of Seller or Buyer contained in this
Agreement, all of which shall, unless otherwise specifically provided, survive
the Closing hereunder in accordance with the terms of this Agreement and shall
be binding upon and inure to the benefit of all of the parties hereto, their
heirs, legal representatives, successors and assigns.
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SECTION 19

NOTICES

19.1 All notices, requests, demands, waivers, consents and other communications
required or permitted hereunder shall be in writing and be deemed to have been
duly given when delivered in person (against receipt) to the party to be
notified at the address set out below or sent by registered or certified mail,
or by express mail or courier, postage prepaid, return receipt requested,
addressed to the party to be notified, as follows:

If to Seller:

Arch Broadcasting, L.P.

c/o Aaron P. Shainis, Secretary/Treasurer
1901 L Street, N.W., Suite 290
washington, DC 20036

wWith a copy (which shall not constitute notice) to:

Lee J. Peltzman, Esq.
1901 L Street, N.W., Suite 290
wWashington, DC 20036

If to Buyer:

Alfred C. Liggins, President

Radio One, Inc.

5900 Princess Garden Parkway, 8th Floor
Lanham, MD 20708

with a copy (which shall not constitute notice) to:

Linda J. Eckard, Esq.

General Counsel

Radio One, 1Inc.

5900 Princess Garden Parkway, 8th Floor
Lanham, MD 20708

Either party may change its address for notices by written notice to the
other given pursuant to this Section. Any notice purportedly given by a means
other than as provided in this
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Section shall be invalid and shall have no force or effect.

SECTION 20

MISCELLANEOUS

20.1 Headings. The headings of the Sections of this Agreement are for

convenience of reference only, and do not form a part thereof, and do not in any
way modify, interpret or construe the meaning of the sections themselves or the
intentions of the parties.

20.2 Assignability. Subject to the consent of Seller, Buyer may assign its

rights under this Agreement to the third party. Such consent shall not be
unreasonably withheld.

20.3 Entire Agreement. This Agreement and any other agreements entered into

contemporaneously herewith set forth the entire agreement of the parties and are
intended to supersede all prior negotiations, understandings, and agreements and
cannot be altered, amended, changed or modified in any respect or particular
unless each such alteration, amendment, change or modification shall have been
agreed to by each of the parties hereto and reduced to writing in its entirety
and signed and delivered by each party. No provision, condition or covenant of
this Agreement shall be waived by either party hereto except by a written
instrument delivered to the other party and signed by the party consenting to
and to be charged with such waiver.

20.4 Binding Effect and Assignment. This Agreement shall be binding upon

and inure to the benefit of and be enforceable by the parties hereto, and their
respective successors and assigns. Neither party hereto may assign this
Agreement or its rights and obligations hereunder without the written consent of
the other; provided, however, Buyer may assign this Agreement without Seller's
consent to any entity which is a subsidiary or parent of Buyer or to another
legal entity owned by Buyer or its principals, provided Buyer provides written
notice to Seller. Buyer
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may make a collateral assignment of its rights under this Agreement to any
institutional lender who provides funds to Buyer for the acquisitions or
operation of the Stations. Seller agrees to execute acknowledgements of such
assignment(s) and collateral assignments in such forms as Buyer or Buyer's
institutional lender(s) may from time to time request, provided that such
acknowledgments create no liability for Seller. In the event of such a proposed
assignment by Buyer, the provisions of this Agreement shall inure to the benefit
of and be binding upon Buyer's assigns. Nothing in this Agreement, express or
implied, is intended to or shall confer on any person other than the parties
hereto and their respective successors and assigns, any rights, remedies,
obligations or liabilities under or by reason of this Agreement.

20.5 Additional Documents. The parties hereto agree to execute, acknowledge

and deliver, at or after the Closing Date, such other and further instruments
and documents as may be reasonably necessary to implement, consummate and
effectuate the terms of this Agreement, the effective vesting in Buyer of title
to the Assets, and/or the successful processing by the Commission of the
application to be filed with it, as provided in Section 4.

20.6 Counterparts. This Agreement may be executed in one or more

counterparts, all of which together shall comprise one and the same instrument.

20.7 Legal Actions. If either Seller or Buyer initiates any legal action or

lawsuit against the other involving this Agreement, the prevailing party in such
action or suit shall be entitled to receive reimbursement from the other party
for all reasonable attorney's fees and other costs and expenses incurred by the
prevailing party in respect of that litigation, including any appeal, and such
reimbursement may be included in the judgement or final order issued in such
proceeding. Any award of damages following judicial remedy or arbitration as a
results of the breach of this
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Agreement or any of its provisions shall include an award of prejudgment
interest from the date of the breach at the maximum rate of interest allowed by
law.

20.8 Governing Law. The parties agree that this agreement and the

transaction herein contemplated shall be interpreted, construed, and enforced
under and according to the laws of the State of Illinois.

20.9 Counsel. Each party has been represented by its own counsel in

connection with the negotiation and preparation of this Agreement and,
consequently, each party hereby waives the application of any rule of law to the
effect that any provision of this Agreement shall be interpreted or construed
against the party whose counsel drafted that provision.

20.10 Time is of the Essence. Time shall be of the essence in this

Agreement and the performance of each and every provision hereof.

20.11 Severability. If any term or provision of this Agreement or its

application, to any extent, is declared to be invalid or unenforceable, the
remaining terms and provisions shall not be affected and shall remain in full
force and effect and to such extent are severable.

20.12 Publicity. Seller and Buyer agree that all public announcements

relating to this agreement or the transactions contemplated hereby, including
announcements to employees, will be made only as may be mutually agreed upon by
the parties, which consent shall not be unreasonably withheld, except that
Seller acknowledges Buyer will be issuing a press release regarding this
transaction.

20.13 (a) Seller agrees that it will not amend, alter, modify or change the
Asset Purchase Agreement between Seller and Coltre Broadcasting, Inc. ("Coltre
APA"), dated July 6, 1998, as amended on September 8, 1998, without the prior
written consent of Buyer.
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(b) Prior to the consummation of the transaction contemplated by the
Coltre APA, Seller agrees to promptly take any and all actions which it is
required to take under the Coltre APA and to take any and all actions necessary
to enforce its rights under the Coltre APA. After consummation of the
transactions contemplated by the Coltre APA, the Seller agrees, solely at the
discretion of the Buyer, to take any and all actions to enforce its rights under
the Coltre APA, including without limitation, all rights of indemnification.
The Seller further agrees and acknowledges that on and after the consummation of
the transaction contemplated by the Coltre APA without prior written consent of
Buyer, and Seller will, to the extent possible, permit Buyer to take any and all
actions under the Coltre APA that Seller would otherwise be permitted to take.
Should Buyer request that such actions be taken after consummation of the
transactions contemplated by this Agreement, the Buyer shall be permitted at its
expense to participate in such actions.

20.14 Post Closing Cooperation. From the date of Closing and for a period

of three (3) years thereafter, Seller shall provide Buyer with such cooperation
and information as Buyer shall reasonably request in Buyer's: (i) analysis and
review of the financial statements for the Station or (ii) preparation of
documentation to fulfill any reporting requirements of Buyer including reports
that may be filed with the Securities and Exchange Commission. Such cooperation
and information shall include providing copies of relevant tax returns or
portions thereof, together with the accompanying schedules and related work
papers and documents relating to rulings or other determinations by tax
authorities. Arch shall make its independent accounting firm available, the cost
of said firm to be paid by the Buyer, and the information relied upon by that
firm, including its opinions and financial statements for the Station, to
provide explanations of
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disclosure to any governmental authority.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
signed and executed by their proper officers thereunto duly authorized as of the
day and year first above written.

SELLER:
ARCH BROADCASTING, L.P.

BY: /s/ Aaron P. Shainis

Aaron P. Shainis
Secretary/Treasurer
Arch Broadcasting, Inc., General Partner

BUYER:

RADIO ONE, INC.

BY: /s/ Alfred C. Liggins

Alfred C. Liggins
President
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AMENDMENT TO
ASSET PURCHASE AGREEMENT

Arch Broadcasting, L.P. ("Arch" or "Seller") and Radio One, Inc. ("Radio
Oone" or "Buyer") have executed an Asset Purchase Agreement ("Agreement") dated
November 23, 1998, whereby Buyer shall acquire from Seller, subject to FCC
approval, the license and other assets used in the operation of Station
WFUN(FM), Bethalto, Illinois. The parties, in order to clarify the November 23,
1998 Agreement and achieve certainty as to their respective obligations to one
another, hereby amend the Agreement as follows:

1. Escrow Account. The funds to be placed in escrow pursuant to Section
2(c) of the Agreement shall be used for the purpose of constructing modified
facilities for Station KWWR, Mexico, Missouri, at a site more particularly
described in Section 2(b) below, satisfying the obligations under the agreement
with KXEO Radio, Inc., as described in Section 2(a) below, and constructing
modified facilities for Station WFUN, Bethalto, Illinois, at a site more
particularly described in Section 2(e) below. The funds shall be held in an
escrow account pursuant to an Escrow Agreement and disbursed in the manner
provided in a Construction and Management Agreement as more particularly
described in Section 2(h) below.

2. Additional Conditions Precedent to Obligations of Buyer. The performance
of the obligations of Buyer under the Agreement is subject to the satisfaction
of each of the following express conditions precedent, provided that Buyer may,
at its election, waive any of such conditions on the Closing Date,
notwithstanding that such condition is not fulfilled on the Closing Date:

(a) Seller shall have entered into a binding agreement with KXEO Radio,
Inc. ("KXEO Agreement"), wherein KXEO Radio, Inc., agrees to move the
transmitter site for Station KWWR to the location more particularly described in
Section 2(b) below, KXEO Radio, Inc., agrees to permit Seller to manage the
construction of the modified facilities and such agreement with KXEO Radio,
Inc., is assigned to Buyer.



(b) The Federal Communications Commission must have granted the
modification application to relocate Station KWWR to a site located at Latitude
39[degrees] 15' 49", Longitude 92[degrees] 08' 06" without any conditions
adverse to Buyer and such grant must have become final.

(c) The land on which Station KWWR proposes to construct its modified
facilities as more particularly described in Section 2(b) above must be
available for immediate construction of the modified facilities either through
purchase or lease agreement.

(d) All regulatory approvals, including FAA and zoning, to permit
construction of the modified facilities more particularly described in Section
2(b) must be obtained without any conditions adverse to Buyer and such approvals
must no longer be subject to reconsideration or appeal. Or, if local zoning
approval is not required, then an opinion letter from local counsel to that
effect must be delivered at closing.

(e) The Federal Communications Commission must have granted the
modification application to relocate Station WFUN to a site located at Latitude
38[degrees] 45' 44", Longitude 90[degrees] 11' 23" with an antenna height above
average terrain of 158 meters and to change from a Class A to a Class C3 without
any adverse conditions to Buyer and such grant must have become final.

(f) The land on which Station WFUN proposes to construct its modified
facilities as more particularly described in Section 2(e) above must be
available for immediate constructions of the modified facilities either through
purchase or long term lease agreement.

(g) All regulatory approvals, including FAA and zoning, to permit
construction of the modified facilities more particularly described in Section
2(e) must be obtained without any conditions adverse to Buyer and such approvals
must no longer be subject to reconsideration or appeal.

(h) Seller and Buyer shall have entered into a Construction and Management
Agreement in substantially the form attached hereto.



3. Closing on Acquisition from Coltre Broadcasting, Inc. Seller
acknowledges that Buyer has an interest in assurances that Seller's Acquisition
of Station WFUN(FM) from Coltre Broadcasting, Inc., is properly documented.
Seller agrees to permit Buyer to review the documentation prepared for Seller's
closing on the acquisition of Station WFUN from Coltre Broadcasting, Inc., in
advance of execution of those documents.

4. Termination of Agreement. Buyer may terminate the Agreement by five (5)
business days prior to written notice to Seller, and without liability to
Seller, at any time after one hundred eighty (180) days after the date of the
Agreement if any of the conditions precedent described in Section 2 have not
been satisfied. Upon termination, Buyer shall be entitled to a return of the
Escrow Earnest Deposit plus accrued interest and repayment of the Two Hundred
Fifty Thousand Dollars ($250,000).

5. Time is of the Essence. Time is of the essence in this Agreement and the

performance of each and every provision hereof.

6. Counterparts. The instant document may be signed in counterparts, each

one shall be deemed a duplicate original.



IN WITNESS WHEREOF, the parties hereto have caused this Addendum to Asset
Purchase Agreement to be signed and executed by their proper officers thereunto
duly authorized as of this 4th day of December, 1998.

SELLER:
ARCH BROADCASTING, L.P.

BY: /s/ Aaron P. Shainis

Aaron P. Shainis
Secretary/Treasurer of
Arch Broadcasting, Inc., General Partner

BUYER:

RADIO ONE, INC.

BY: /s/ Alfred C. Liggins

Alfred C. Liggins
President



ASSETS PURCHASE AGREEMENT
by and among
CLEAR CHANNEL BROADCASTING, INC.

and

CLEAR CHANNEL BROADCASTING LICENSES, INC.

and
RADIO ONE, INC.
Concerning the Sale of
Radio Stations

WENZ-FM and WERE(AM),
Cleveland, Ohio
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ASSETS PURCHASE AGREEMENT

THIS ASSETS PURCHASE AGREEMENT (this "Agreement") is made and entered this
29th day of March, 1999, by and among CLEAR CHANNEL BROADCASTING, INC., a Nevada
corporation ("CCB"), and CLEAR CHANNEL BROADCASTING LICENSES, INC., a Nevada
corporation ("CCBL") (together, "Seller"), and RADIO ONE, INC., a Delaware
corporation ("Buyer").

RECITALS

WHEREAS, Seller owns and operates radio stations WENZ-FM and WERE(AM),
Cleveland, Ohio (each, individually a "Station" and together, the "Stations")
pursuant to licenses issued by the Federal Communications Commission ("FCC");

WHEREAS, Clear Channel Communications, Inc., the parent of Seller ("Clear
Channel Parent") and CCU Merger Sub, Inc., a Delaware corporation ("Clear
Channel Merger Sub"), have entered into that certain Agreement and Plan of
Merger, dated October 8, 1998, as amended November 11, 1998 (the "Jacor
Agreement"), with Jacor Communications, Inc., a Delaware corporation ("Jacor"),
pursuant to which Jacor will merge with and into Clear Channel Merger Sub;

WHEREAS, Buyer and Seller desire that prior to, or simultaneously with, the
consummation of the transactions contemplated in the Jacor Agreement (the "Jacor
Closing"), in order to comply with certain regulatory limits, Seller will sell
and Buyer will purchase certain assets and assume certain obligations associated
with the ownership and operation of the Stations, all on the terms and subject
to the conditions set forth herein; and

WHEREAS, Seller and Buyer hereby desire that Seller may, at Seller's option
upon notice to Buyer and with prior FCC consent, assign the assets and licenses
of the Stations to a trustee ("Trustee") who would operate and maintain the
Stations between the closing under the Jacor Agreement and the Closing Date
hereunder, pursuant to a trust agreement (the "Trust"), and upon such
circumstances, the Trustee would be charged with consummation of the
transactions contemplated hereunder on Seller's behalf and would be required to
perform Seller's duties hereunder with respect to the Station Assets held in the
Trust.

NOW, THEREFORE, in consideration of the foregoing premises and the mutual
covenants and agreements hereinafter set forth, the parties hereto, intending to
be legally bound, hereby agree as follows:



ARTICLE 1
PURCHASE OF ASSETS

1.1 Transfer of Assets. On the terms and subject to the conditions
hereof and subject to Section 1.2, on the Closing Date (as hereinafter defined),
Seller shall sell, assign, transfer, convey and deliver to Buyer, and Buyer
shall purchase and assume from Seller, all of the right, title and interest of
Seller in and to all of the assets, properties, interests and rights of Seller
of whatsoever kind and nature, real and personal, tangible and intangible, owned
or leased (to the extent of Seller's leasehold interest) by Seller as the case
may be which are used exclusively in the operation of the Stations and which are
specifically described in this Section 1.1, excluding the Excluded Assets as
hereafter defined (the "Station Assets"):

1.1.1 all licenses, permits and other authorizations issued to Seller
by any governmental or regulatory authority, including without limitation those
issued by the FCC with respect to the Stations (the licenses, permits and
authorizations issued by the FCC are hereafter referred to as the "Stations
Licenses"), which are used exclusively in connection with the operation of the
Stations as described in Schedule 7.4, along with renewals or modifications of

such items between the date hereof and the Closing Date;

1.1.2 all equipment, electrical devices, antennae, cables, tools,
hardware, office furniture and fixtures, office materials and supplies,
inventory, motor vehicles, spare parts and all other tangible personal property
of every kind and description, and Seller's rights therein, owned, leased (to
the extent of Seller's leasehold interest) or held by Seller and used
exclusively in connection with the operation of the Stations and which are

listed in Schedule 7.7, and less any retirements or dispositions thereof made
between the date hereof and the Closing Date in the ordinary course of business
and consistent with past practices of Seller;

1.1.3 all Time Sales Agreements (as defined in Section 2.1), all
Trade Agreements (as defined in Section 2.1), all Real Estate Contracts (as
defined in Section 7.8), and all other contracts, agreements, leases and legally
binding contractual rights, written or oral, relating to the operation of the
Stations which are listed in Schedule 7.8 or Schedule 7.9, together with all
contracts, agreements, leases and legally binding contractual rights entered
into or acquired by Seller or the Trustee, as the case may be, between the date
hereof and the Closing Date in the ordinary course of business which relate to
the operation of the Station Assets and which are consistent with Section
9.1.4(e) (collectively, the "Contracts");

1.1.4 all of Seller's rights in and to the call letters "WENZ-FM" and
"WERE(AM)" as well as Seller's rights in and to the trademarks, trade names,
service marks, franchises, copyrights, including registrations and applications
for registration of any of them, computer software, programs and programming
material, jingles, slogans, logos and all other logos or licenses to use same
and all other intangible property rights of Seller, which are used exclusively
in connection with the operation of the Stations and which are listed in

Schedule 7.12 (collectively, the "Intellectual Property");

1.1.5 all programming materials and elements of whatever form or
nature owned by Seller that are used exclusively in connection with the
operation of the Stations, and which are



listed on Schedule 1.1.5, whether recorded on tape or other medium or intended

for live performance;

1.1.6 Seller's rights in and to all the files, documents, records,
and books of account (or copies thereof) relating exclusively to the operation
of the Stations or to the Station Assets, including the Stations' local public
files, programming information and studies, blueprints, technical information
and engineering data, advertising studies, marketing and demographic data, sales
correspondence, lists of advertisers, credit and sales reports and filings with
the FCC, all written Contracts to be assigned hereunder, logs, software programs
and books and records relating to employees and operation matters; but excluding
records relating solely to any of the Excluded Assets (as hereinafter defined);
and

1.1.7 real property owned in fee by Seller which relates exclusively
to the Stations, together with all appurtenant easements thereunto and all
structures, fixtures and improvements located thereon, and which is described in

Schedule 7.8.

The Station Assets shall be transferred to Buyer free and clear of all
liens, liabilities, encumbrances or rights of third parties whatsoever
("Liens"), except for (i) Assumed Liabilities as provided for in Section 2.1,
(ii) liens for taxes not yet due and payable and for which Buyer receives a
credit pursuant to Section 3.3.1, (iii) such easements, rights of way, building
and use restrictions, exceptions, reservations and limitations as do not in any
material way detract from the value of the property subject thereto or in any
material way interfere with or impair the present and continued use thereof in
the usual and normal conduct of the business of the Stations, (iv) such non-
monetary liens and encumbrances as do not in any material way detract from the
value of the property subject thereto or in any material way interfere with or
impair the present and continued use thereof in the usual and normal conduct of
the business of the Stations, and (v) those permitted encumbrances listed on
Schedule 7.7 (collectively, "Permitted Liens").

1.2 Excluded Assets. Notwithstanding anything to the contrary contained
herein, it is expressly understood and agreed that the Station Assets shall not
include the following assets along with all rights, title and interest therein
(the "Excluded Assets"):

1.2.1 all cash and cash equivalents of Seller on hand and/or in
banks, including without limitation certificates of deposit, commercial paper,
treasury bills, marketable securities, asset or money market accounts and all
such similar accounts or investments;

1.2.2 all accounts receivable or notes receivable arising in
connection with the operation of the Stations prior to the Closing Date;

1.2.3 all tangible and intangible personal property of Seller
disposed of or consumed in the ordinary course of business of Seller between the
date of this Agreement and the Closing Date;

1.2.4 all Contracts that have terminated or expired prior to the
Closing Date in the ordinary course of business of Seller;

3



1.2.5 Seller's corporate seal, minute books, charter documents,
corporate stock record books and such other books and records as pertain to the
organization, existence or share capitalization of Seller and duplicate copies
of such records as are necessary to enable Seller to file its tax returns and
reports as well as any other records or materials relating to Seller generally
and not involving or relating to the Station Assets or the operation or
operations of the Stations;

1.2.6 contracts of insurance, and all insurance proceeds or claims
made thereunder, except as provided in Section 17.1;

1.2.7 all pension, profit sharing or cash or deferred (Section
401(k)) plans and trusts and the assets thereof and any other employee benefit
plan or arrangement and the assets thereof, if any, maintained by Seller;

1.2.8 any right, property or asset described in Schedule 1.2.8, or

any right, property or asset not specifically described in Section 1.1 herein;

1.2.9 such portion of any Contract that is apportioned other than to
Buyer pursuant to Section 1.3 hereof; and

1.2.10 such portion of any Owned Real Estate that is retained by
Seller or otherwise not transferred to Buyer pursuant to Section 1.4 hereof.

1.3 Apportionment of Contracts. Notwithstanding anything to the contrary
contained herein, it is expressly understood and agreed that certain of the
Contracts are jointly used by and among WNCX-FM and one or both of the Stations.
Upon Closing, as to those Contracts used in common by WNCX-FM and by one or both
of the Stations, Seller will equitably allocate the rights and obligations
thereunder between the owner of WNCX-FM and Buyer in accordance with: (a) the
allocation in the contract (which shall control, if applicable); (b) industry
practice, if applicable; (c) quantifiable proportionate benefit; and (d)
reasonable allocation or accommodation, as determined by Seller. The parties
shall cooperate to effect such an equitable allocation, and, upon Closing Buyer
shall assume those contracts and leases assigned to it hereunder (whether such
assignment is in whole or allocated), and neither Seller nor the owner of WNCX-
FM shall have any obligations with respect to such contracts, or portions
thereof, allocated to Buyer.

1.4 Retained Portion of WERE(AM) Tower Site.

1.4.1 Subdivision of WERE Tower Property. Notwithstanding anything
to the contrary contained herein, the parties acknowledge and agree that the
parcel of Owned Real Estate on which the WERE(AM) radio transmission towers (the
"WERE Towers") are located (the "WERE Tower Property") may, at Seller's election
(which may be exercised before or after Closing), be subdivided into two or more
separate parcels by Seller (if possible, prior to Closing), which subdivision
may include an easement for access to a portion of the WERE Tower Property that
will not be conveyed to Buyer at Closing and which would extend over the portion
of the WERE Tower Property that will be conveyed to Buyer at Closing (the
portion of



the WERE Tower Property not being conveyed to Buyer, the "Retained Property").
Seller contemplates as of the date hereof that the Retained Property will
consist of: (i) the portion of the WERE Tower Property west of the WERE Towers,
and (ii) the north-eastern portion of the WERE Tower Property connecting to
Ridge Road (approximately 100 feet x 750 feet), each approximately as indicated
on Exhibit A. Any subdivision contemplated in this Section 1.4 shall be at

Seller's sole expense, and the Retained Property shall be an Excluded Asset.

1.4.2 Procedure for Subdivision. If one or more of the subdivisions
contemplated in this Section 1.4 is not completed prior to Closing, the entire
WERE Tower Property (less the portion, if any, as to which a subdivision has
been completed) shall be conveyed to Buyer on the condition that, if the
subdivision occurs within two years after the Closing, Buyer shall reconvey the
Retained Portion to Seller or Seller's designee promptly after such subdivision
has occurred. If Seller elects to subdivide the WERE Tower Property, the parties
shall use their reasonable best efforts to reach mutual agreement on each of the
following: (a) if an easement for access is required in connection with all or a
portion of the Retained Property, a form of easement agreement (the "Easement
Agreement") designating the location of any required ingress and egress for the
Retained Property and the parties' rights to use and responsibilities for
maintaining any such easement, and (b) a form of restrictive covenant (the
"Restrictive Covenant") encumbering the Retained Property and benefiting the
remainder of the WERE Tower Property, and providing that the use and ownership
of the Retained Property shall not (i) interfere with or damage the operation of
the WERE Towers and any interference or damage caused by Seller or an agent of
Seller shall be remedied at Seller's sole expense, or (ii) impair the
obligations of the owner of the conveyed portion of the WERE Tower Property as
landlord under the WNCX Lease (defined below) or the lease(s) with Educational
Television Association of Metropolitan Cleveland. Any Easement Agreement or
Restrictive Covenant shall be executed, delivered and recorded in connection
with the Closing, or, if the subdivision is not then completed, upon
reconveyance of the Retained Property to Seller.

ARTICLE 2
ASSUMPTION OF OBLIGATIONS

2.1 Assumption of Obligations. Subject to the provisions of this Section
2.1, Section 2.2 and Section 3.3, on the Closing Date, Buyer shall assume, pay,
satisfy, discharge and perform in accordance with the terms thereof the
obligations of Seller arising or to be performed on and after the Closing Date
(except to the extent such obligations and liabilities arise out of or are
related to activities, events or transactions occurring prior to the Closing
Date) under the Contracts, including (a) all agreements for the sale of
advertising time on the Stations for cash and at prices consistent with Seller's
ordinary course of business ("Time Sales Agreements"); and (b) all agreements
which are for consideration other than cash, such as merchandise, services or
promotional consideration arising in the ordinary course of business of Seller
and listed on Schedule 7.9 hereto ("Trade Agreements"). All of the foregoing
liabilities and obligations shall be referred to herein collectively as the
"Assumed Liabilities."

2.2 Retained Liabilities. Notwithstanding anything contained in this

Agreement to the contrary, Buyer expressly does not, and shall not, assume or
agree to discharge or perform



and will not be deemed by virtue of the execution and delivery of this Agreement
or any agreement, instrument or document delivered pursuant to or in connection
with this Agreement or otherwise by reason of or in connection with the
consummation of the transactions contemplated hereby or thereby, to have assumed
or to have agreed to discharge or perform, any liabilities, obligations or
commitments of Seller of any nature whatsoever whether accrued, absolute,
contingent or otherwise and whether or not disclosed to Buyer, other than the
Assumed Liabilities.

ARTICLE 3
CONSIDERATION

3.1 Delivery of Consideration. 1In consideration for the sale of the
Station Assets to Buyer, in addition to the assumption of certain obligations of
Seller pursuant to Section 2.1 above, Buyer shall, at the Closing (as
hereinafter defined), deliver to Seller TWENTY MILLION DOLLARS ($20,000,000) by
wire transfer of immediately available funds, subject to adjustment pursuant to
the provisions of Sections 3.2 and 3.3 below (the "Purchase Price").

3.2 Escrow Deposit.

3.2.1 Within one (1) business day of the execution and delivery of
this Agreement, Buyer, Seller and The Fifth Third Bank, as Escrow Agent (the
"Deposit Escrow Agent"), shall enter into a Deposit Escrow Agreement in the form
of Exhibit B hereto (the "Deposit Escrow Agreement") pursuant to which Buyer
shall deposit the amount described below as a deposit on the amount of the
Purchase Price. Such amounts held in escrow shall be applied as set forth
herein and in the Deposit Escrow Agreement.

3.2.2 Buyer shall wire transfer TWO MILLION DOLLARS ($2,000,000) to
the Deposit Escrow Agent's trust account pursuant to the Deposit Escrow
Agreement (the "Escrow Deposit"), and at the Closing, the Escrow Deposit shall
be applied to the Purchase Price to be paid to Seller and the interest accrued
thereon shall be paid to Buyer. As more fully described in the Deposit Escrow
Agreement: (a) in the event of Buyer's material breach of this Agreement and
Seller shall not at such time be in material breach of this Agreement, the
Escrow Deposit, plus any interest earned thereon, shall be paid to Seller as
liquidated damages as provided in Section 16.4 hereto for Buyer's material
breach of this Agreement (the payment of such sum to Seller shall discharge any
liability Buyer may have to Seller hereunder other than in connection with any
FCC, Escrow Agent or other fees to the extent payable by Buyer hereunder),
unless Seller elects to specifically enforce the Agreement pursuant to the
provisions of Section 16.3; and (b) in the event this Agreement is terminated
under any circumstances other than a Closing hereunder or those set forth in the
immediately preceding clause (a), the Escrow Deposit and the interest accrued
thereon shall be paid to Buyer.

3.3 Proration of Income and Expenses; Trade Agreements Adjustment

3.3.1 Except as otherwise provided herein, all deposits, reserves and
prepaid and deferred income and expenses relating to the Station Assets or the
Assumed Liabilities and



arising from the conduct of the business and operations of the Stations shall be
prorated between Buyer and Seller in accordance with generally accepted
accounting principles as of 11:59 p.m., Eastern time, on the date immediately
preceding the Closing Date. Such prorations shall include, without limitation,
all ad valorem, real estate and other property taxes (but excluding taxes
arising by reason of the transfer of the Station Assets as contemplated hereby
which shall be paid as set forth in Section 13.2), business and license fees,
music and other license fees, utility expenses, amounts due or to become due
under Contracts to the extent provided in Section 3.3.3 hereof, rents, lease
payments and similar prepaid and deferred items. Real estate taxes shall be
apportioned on the basis of taxes assessed for the preceding year, with a
reapportionment, if any, as soon as the new tax rate and valuation can be
ascertained.

3.3.2 O0On the Closing Date, Seller shall deliver to Buyer a report,
dated as of the Closing Date (the "Closing Date Trade Report"), which report
lists all Trade Agreements included in the Station Assets and the contract end
date for each Trade Agreement together with an itemized statement of the
aggregate value of time owed ("Barter Payable") and the aggregate value of goods
and services to be received ("Barter Receivable") pursuant to each of the Trade
Agreements. To the extent that the aggregate value as reflected on the Closing
Date Trade Report of the Stations' Barter Payable is $30,000 more than the
aggregate value as reflected on the Closing Date Trade Report of the Barter
Receivable, Buyer shall be entitled to receive a credit against the Purchase
Price at Closing to the extent Barter Payable exceeds Barter Receivable by more
than $30,000.

3.3.3 Except as otherwise provided herein, the prorations and
adjustments contemplated by this Section 3.3, to the extent practicable, shall
be made on the Closing Date. As to those prorations and adjustments not capable
of being ascertained on the Closing Date, an adjustment and proration shall be
made within ninety (90) days of the Closing Date.

3.3.4 In the event of any disputes between the parties as to such
adjustments, the amounts not in dispute shall nonetheless be paid at the time
provided in Section 3.3.3 and such disputes shall be determined by an
independent certified public accountant mutually acceptable to the parties, and
the fees and expenses of such accountant shall be paid one-half by Seller and
one-half by Buyer. Notwithstanding the foregoing, if the aggregate amount in
dispute is $5,000 or less, the disputed amount shall be shared equally by Buyer
and Seller.

3.4 Allocation of Purchase Price. The Purchase Price shall be allocated
among the Assets in a manner as mutually agreed between the parties based upon
an appraisal prepared by Bond & Pecaro (the cost of which shall be paid by
Seller), and such appraisal and allocation shall be completed prior to Closing
unless otherwise agreed to by the parties. Seller and Buyer agree to use the
allocations determined pursuant to this Section 3.4 for all tax purposes,
including without limitation, those matters subject to Section 1060 of the
Internal Revenue Code of 1986, as amended.
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ARTICLE 4
CLOSING

4.1 Closing. Except as otherwise mutually agreed upon by Buyer and
Seller, the consummation of the transactions contemplated herein (the "Closing")
shall occur on the later to occur of: (a) (i) the satisfaction or waiver of the
conditions to closing contained herein (excluding conditions that by their terms
cannot be satisfied until the Closing Date), and provided that each party hereto
shall use its reasonable commercial efforts to cause each condition to closing
to be satisfied so that the Closing may occur at the earliest possible date;
(ii) obtaining the FCC Consent (as defined in Section 5.1), (iii) obtaining the
DOJ Consent (as defined in Section 5.1), and (iv) the date of closing under the
Jacor Agreement, unless waived by Seller, or (b) such other date as may be
mutually agreed by the parties hereto (the "Closing Date"). The Closing shall
be held in the offices of Seller's counsel, or at such place and in such manner
as the parties hereto may agree.

4.2 Unwind. If the FCC Consent is reversed or otherwise set aside and
there is an order of the FCC (or a court of competent jurisdiction) that is no
longer subject to judicial or other review denying or disapproving the
assignment of the Stations Licenses to Buyer or returning, or requiring the
reassignment of, the Stations Licenses to CCBL (an "FCC Denial"), Buyer shall
assign to CCBL the Stations Licenses and reconvey to CCB the other Station
Assets, and Seller shall pay to Buyer the Purchase Price and reassume the
contracts and leases assigned and assumed at Closing, all on a mutually
agreeable date within thirty (30) days of any FCC Denial (or, if earlier, within
the time required by such order). 1In connection herewith, Buyer and Seller
shall each execute such documents and make such payments as are necessary to
give effect thereto. Each party further agrees to execute such documents,
instruments and agreements, and take such other action, as may be necessary to
implement any such transaction and carry out the intent of this Section 4.2 in
the event of an FCC Denial. In the event that Seller is precluded from having
the Stations Licenses and Station Assets assigned and reconveyed to it because
of restrictions imposed by the FCC and/or DOJ, then Seller and Buyer will
cooperate to assign and convey the Stations Licenses and Station Assets to a
mutually-agreeable third party. Any excess or deficiency between the Purchase
Price and the amount paid by such third-party buyer of the Stations shall be
split evenly between the Buyer and Seller. This Section shall survive the
Closing, but shall terminate on the date the FCC Consent becomes final.

ARTICLE 5
GOVERNMENTAL CONSENTS

5.1 FCC Consent and Department of Justice Consent. It is specifically
understood and agreed by Buyer and Seller that the Closing, the assignment of
the Stations Licenses and the transfer of the Station Assets are expressly
conditioned on and are subject to the prior consent and approval of (i) the FCC
without the imposition of any conditions materially adverse to either party or
their respective Affiliates (the "FCC Consent") and (ii) the United States
Department of Justice ("D0J") without the imposition of any conditions
materially adverse to either party or their respective Affiliates ("DOJ
Consent").

5.2 FCC Application. If the same has not already been filed as of the

time of the execution hereof, then within three (3) business days after the
execution of this Agreement,



Buyer and Seller shall file an application with the FCC for the FCC Consent (the
"FCC Application"). Buyer and Seller shall prosecute the FCC Application with
all reasonable diligence and otherwise use their reasonable best efforts to
obtain the FCC Consent as expeditiously as practicable (but neither Buyer nor
Seller shall have any obligation to satisfy complainants or the FCC by taking
any steps which would have a material adverse effect upon Buyer or Seller or
upon any of their respective Affiliates). If the FCC Consent imposes any
condition on Buyer or Seller or any of their respective Affiliates, such party
shall use its reasonable best efforts to comply with such condition; provided,
however, that neither Buyer nor Seller shall be required hereunder to comply
with any condition that would have a material adverse effect upon it or any of
its Affiliates. If reconsideration or judicial review is sought with respect to
the FCC Consent, the party affected shall vigorously oppose such efforts for
reconsideration or judicial review and the other party shall cooperate in such
efforts; provided, however, that nothing herein shall be construed to limit
either party's right to terminate this Agreement pursuant to Article 16 hereof.

5.3 HSR Application. If the same has not already been filed as of
the time of the execution hereof, then within ten (10) business days after the
execution of this Agreement, Buyer and Seller shall make any and all required
governmental filings pursuant to the Hart-Scott-Rodino Antitrust Improvements
Act of 1976, as amended (the "HSR Act") with respect to the transactions
contemplated hereby, and shall use their best efforts to respond as promptly as
practicable to all inquiries received from the applicable governmental agencies
or committees for additional information or documentation. Buyer and Seller
will notify each other of all correspondence, filings or communications between
such party or its representatives, on the one hand, and the applicable
governmental agencies or committees, on the other hand, with respect to this
Agreement and the transaction contemplated hereby. Buyer and Seller will
furnish each other with such necessary information and reasonable assistance as
such other parties may request in connection with their preparation of all
filings pursuant to the HSR Act.

ARTICLE 6
REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer hereby makes the following representations and warranties to Seller,
each of which is true and correct on the date hereof:

6.1 Organization and Standing. Buyer is a corporation duly organized,
validly existing and in good standing under the laws of the State of Delaware,
and at the time of Closing will be authorized to conduct business in the State
of Ohio.

6.2 Authorization and Binding Obligation. Buyer has all necessary power
and authority to enter into and perform this Agreement and the transactions
contemplated hereby, and to own or lease the Station Assets and to carry on the
business of the Stations upon the consummation of the transactions contemplated
by this Agreement. Buyer's execution, delivery and performance of this
Agreement and the transactions contemplated hereby have been duly and validly
authorized by all necessary action on its part and, assuming the due
authorization, execution and delivery of this Agreement by Seller, this
Agreement will constitute the valid and
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binding obligation of Buyer, enforceable against it in accordance with its
terms, except as limited by laws affecting creditors' rights or equitable
principles generally.

6.3 Qualification. Buyer is legally, financially and otherwise
gqualified to be the licensee of, acquire, own and operate the Stations under the
Communications Act of 1934, as amended, and the rules, regulations and policies
of the FCC. To the best knowledge of Buyer, there are no facts that would, under
existing law and the existing rules, regulations and policies of the FCC,
disqualify Buyer as an assignee of the Stations Licenses or as the owner and
operator of the Station Assets. No waiver of any FCC rule or policy is
necessary to be obtained for the grant of the application for the assignment of
the Stations Licenses to Buyer.

6.4 Absence of Conflicting Agreements of Required Consents. Except as
set forth in Article 5 hereof with respect to governmental consents, the
execution, delivery and performance of this Agreement by Buyer: (a) do not
conflict with the provisions of the articles of incorporation, operating
agreement, or by-laws of Buyer or with any other similar instrument of corporate
governance; (b) do not require the consent of any third party (including,
without limitation, the consent of any governmental, regulatory, administrative
or similar authority); (c) will not violate any applicable law, judgment, order,
injunction, decree, rule, regulation or ruling of any governmental authority to
which Buyer is bound; and (d) will not, either alone or with the giving of
notice or the passage of time, or both, conflict with, constitute grounds for
termination of or result in a breach of the terms, conditions or provisions of,
or constitute a default under, any agreement, instrument, license or permit to
which Buyer is now subject.

6.5 Litigation. There is no claim, litigation, proceeding or investigation
pending or, to the best of Buyer's knowledge, threatened against Buyer, that
could reasonably be expected to materially adversely affect Buyer's ability to
perform its obligations pursuant to this Agreement. Buyer is not in violation of
any law, regulation, or ordinance or any other requirement of any governmental
body or court which could reasonably be expected to have a material adverse
effect on Buyer's ability to perform its obligations pursuant to this Agreement.

6.6 Commissions or Finder's Fees'. Neither Buyer nor any person or
entity acting on behalf of Buyer has agreed to pay a commission, finder's fee or
similar payment in connection with this Agreement or any matter related hereto,
except to Media Ventures Partners, whose fees shall be paid by Buyer, and Buyer
shall hold harmless and indemnify Seller therefor.

6.7 Availability of Funds. Buyer has available as of the date hereof

sufficient funds to enable it to pay the Escrow Deposit as called for herein and
in the Escrow Agreement, and will have available on the Closing Date sufficient
funds to enable it to consummate the transactions contemplated hereby.

ARTICLE 7
REPRESENTATIONS AND WARRANTIES OF SELLER

Seller makes the following representations and warranties to Buyer, each of
which is true and correct on the date hereof:
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7.1 Organization and Standing. Seller is a corporation duly organized,
validly existing and in good standing under the laws of the State of Nevada, is
authorized to conduct business within the State of Ohio, and has the power and
authority to own, lease and operate the Station Assets and to carry on the
business of the Stations as now being conducted and as proposed to be conducted
between the date hereof and the Closing Date.

7.2 Authorization and Binding Obligation. Seller has the power and
authority, and has taken all necessary and proper action to enter into and
perform this Agreement and to consummate the transactions contemplated hereby.
This Agreement has been duly authorized, executed and delivered by Seller and,
assuming the due authorization, execution and delivery of this Agreement by
Buyer, constitutes the valid and binding obligation of Seller enforceable
against Seller in accordance with its terms, except as limited by laws affecting
the enforcement of creditor's rights or equitable principles generally.

7.3 Absence of Conflicting Agreements or Required Consents. Except as

assignment of certain Contracts, the execution, delivery and performance of this
Agreement by Seller: (a) do not require the consent of any third party
(including, without limitation, the consent of any governmental, regulatory,
administrative or similar authority); (b) do not conflict with, result in a
breach of, or constitute a violation of or default under, the provisions of
Seller's articles of incorporation, bylaws or other charter documents or any
applicable law, judgment, order, injunction, decree, rule, regulation or ruling
of any governmental authority to which Seller is a party or by which Seller or
any of the Station Assets are bound; (c) will not either alone or with the
giving of notice or the passage of time, or both, conflict with, constitute
grounds for termination of or result in a breach of the terms, conditions or
provisions of, or constitute a default under, any Contract, agreement,
instrument, license or permit to which Seller or any of the Station Assets is
now subject; and (d) will not result in the creation of any Liens on any of the
Station Assets.

7.4 Government Authorizations.

Stations Licenses and other licenses, permits or other authorizations from
governmental and regulatory authorities which are required for the lawful
conduct of the business and operations of the Stations in the manner and to the
full extent they are presently conducted (including, without limitation,
auxiliary licenses associated with the Stations).

7.4.2 Seller is the authorized legal holder of the Stations Licenses
and the other licenses, permits and authorizations listed in Schedule 7.4,

good standing and are, to the knowledge of Seller, unimpaired by any act of
Seller or its directors, officers, employees, agents or Affiliates, and none of
which is subject to any restrictions or conditions which would limit in any
respect the full operation of the Stations as now operated.
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7.4.3 Except as set forth in Schedule 7.4, there are no applications,
complaints, petitions or proceedings pending or, to Seller's knowledge,
threatened as of the date hereof before the FCC or any other governmental or
regulatory authority relating to the business or operations of the Stations.

The operations of the Stations are in material compliance with the Stations
Licenses and the underlying construction permits and the other licenses, permits
and authorizations listed in Schedule 7.4.

forms, and statements required to be filed by Seller with the FCC with respect
to the Stations since the acquisition of the Stations by Seller have been filed.

7.4.5 Except as set forth in Schedule 7.4, to the best knowledge of
Seller, there are no facts which, under the Communications Act of 1934, as
amended, or the existing rules and regulations of the FCC, would disqualify
Seller as assignor of the Stations Licenses or cause the Stations Licenses and
the other licenses, permits and authorizations listed in Schedule 7.4 not to be

renewed in their ordinary course.

7.5. Compliance with FCC Regulations. Except as set forth in Schedule

7.4, the operation of the Stations and all of the Station Assets are in
compliance in all material respects with: (a) all applicable engineering
standards required to be met under applicable FCC rules; and (b) all other
applicable federal, state and local rules, regulations, requirements and
policies, including, but not limited to, equal employment opportunity policies
of the FCC, and all applicable painting and lighting requirements of the FCC and
the Federal Aviation Administration to the extent required to be met under
applicable FCC rules and regulations, and to Seller's knowledge, there are no
existing claims to the contrary.

7.6 Taxes. Except where failure to do so would not have a material
adverse affect on the business or operations of the Stations, Seller has filed
all federal, state, local and foreign income, franchise, sales, use, property,
excise, payroll and other tax returns required by law to be filed by it and has
paid in full all taxes, estimated taxes, interest, assessments, and penalties
due and payable by it.

7.7 Personal Property. Schedule 7.7 hereto contains a list of all
material items of tangible personal property owned by Seller which are used
exclusively in the conduct of the business and operations of the Stations, and
which are to be conveyed to Buyer pursuant to the terms of this Agreement.

Schedule 7.7 also separately lists any material tangible personal property

leased by Seller pursuant to leases included within the Contracts. Except as
disclosed in Schedule 7.7, Seller has, or at the Closing will have, and
following the Closing, Buyer will have, good and marketable title to all of the
Station Assets (other than those subject to lease) and none of the Station
Assets is, or at the Closing will be, subject to any Liens or title defects,
except for Permitted Liens. The Station Assets include all of the assets,
properties, interests and rights of whatsoever kind or nature, real or personal,
tangible or intangible owned or leased necessary to conduct the business and
operations of the Stations as now conducted.

7.8 Real Property.
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7.8.1 Schedule 7.8 hereto contains a complete and accurate list and
description of: (a) all real property or the relevant portions thereof
(including without limitation, real property relating to the towers,
transmitters, studio sites and offices of the Stations) owned by Seller and used
by Seller exclusively in connection with the operations of the Stations (the
"Owned Real Estate"); and (b) all real property or the relevant portions thereof
(including without limitation, real property relating to the towers,
transmitters, studio sites and offices of the Stations) not owned by Seller and
used by Seller exclusively in connection with the operations of the Stations
pursuant to agreements, leases and other contracts (the "Real Estate
Contracts").

7.8.2 The Real Estate Contracts listed on Schedule 7.8 and Schedule

7.9 are in full force and effect and are valid, binding and enforceable in
accordance with their terms. Seller enjoys quiet possession of all real
property subject to the Real Estate Contracts. Seller is not in material
default under any Real Estate Contract nor, to Seller's knowledge, is any other
party thereto, and there are no present disputes or claims with respect to
offsets or defenses by any party against the other under any of the Real Estate
Contracts. Seller has delivered to Buyer true and complete copies of all Real
Estate Contracts.

7.8.3 Seller has, or at Closing will have, good, marketable and
insurable fee simple title to the Owned Real Estate free and clear of any Liens,
except for Permitted Liens. Seller has good and marketable leasehold interests
in the real estate subject to the Real Estate Contracts (where the Real Estate
Contract is a lease), free and clear of any Liens, except for Permitted Liens.

7.8.4 Seller has full legal and practical access to all of the real
property described in Schedule 7.8. The Owned Real Estate, together with the
real estate subject to the Real Estate Contracts, includes all the real
property, easements, rights of way, and other real property interests necessary
to conduct the business and operations of the Stations as now conducted. To
Seller's knowledge, all buildings, structures, towers, antennae, improvements
and fixtures comprising part of the real properties owned or leased by Seller
are in good and sound operating condition, have no latent structural, mechanical
or other defects of material significance, are reasonably suitable for the
purposes for which they are being used and each has adequate rights of ingress
and egress, utility service for water and sewer, telephone, electric and/or gas,
and sanitary service for the conduct of the business and operations of the
Stations as presently conducted.

7.8.5 The WERE Tower Property less the Retained Property will be
sufficient for: (a) the ownership and operation of the WERE Towers, (b) the
tower and other transmission facilities of WNCX-FM, and (c) satisfaction of any
obligation owing to Educational Television Association of Metropolitan Cleveland
under leases relating to WVIZ transmission facilities on the WERE Tower
Property. All of the representations and warranties made by Seller with respect
to the Station Assets, the Owned Real Estate and any other terms that include
the WERE Tower Property shall be deemed to be made both with respect to the
entire WERE Tower Property and with respect to the WERE Tower Property excluding
the Retained Property, including but not limited to the representations that the
Owned Real Estate includes all real property necessary to conduct the business
and operations of the Stations as now conducted, and
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that use or ownership of the Station Assets is not in violation of any laws
(including but not limited to any zoning or land use ordinances).

7.9 Contracts. Schedule 7.9 lists all material Contracts respecting the
Stations (excepting Time Sales Agreements, which are not separately listed but
which are consistent with Section 2.1(a)) to which Seller is a party and which
are to be assigned to Buyer pursuant to the terms of this Agreement, as of the
date of this Agreement. Those Contracts, if any, requiring the consent of a
third party to assignment are identified with an asterisk on Schedule 7.9.

7.10 Status of Contracts, Etc. Except as set forth on Schedule 7.9, all
of the Contracts are in full force and effect and are valid, binding and
enforceable in accordance with their respective terms, except as limited by laws
affecting creditors' rights or equitable principles generally. Seller has
complied in all material respects with all written and oral Contracts, and is
not in material default beyond any applicable grace periods under any thereof
and, to Seller's knowledge, no other contracting party is in material default
under any thereof.

7.11 Environmental. Except as set forth in Schedule 7.11, to Seller's
knowledge, Seller has complied in all material respects with all federal, state
and local environmental laws, rules and regulations as in effect on the date
hereof applicable to the Station Assets which are used or useful in the
operation of the Stations, including but not limited to the FCC's guidelines
regarding RF radiation. To Seller's knowledge, the technical equipment included
within the Station Assets which are used or useful in the operation of the
Stations does not contain any PCBs. No hazardous or toxic waste, substance,
material or pollutant (as those or similar terms are defined under the
Comprehensive Environmental Response, Compensation and Liability Act of 1980, as
amended, 42 U.S.C. (S)(S) 9601 et seq., Toxic Substances Control Act, 15 U.S.C.

(S)(S) 2601 et seq., the Resource Conservation and Recovery Act of 1976, 42

U.S.C. (S)(S) 6901 et seq. or any other applicable federal, state and local
environmental law, statute, ordinance, order, judgment, rule or regulation
relating to the environment or the protection of human health ("Environmental
Laws")), including but not limited to, any asbestos or asbestos related
products, o0ils or petroleum-derived compounds, CFCs, PCBs, or underground
storage tanks, have been released, emitted or discharged by Seller or at
Seller's direction or to Seller's knowledge are currently located in, on, under,
or about the Owned Real Estate or property used pursuant to Real Estate
Contracts, including the transmitter sites, or contained in the tangible
personal property included within the Station Assets which are used or useful in
the operation of the Stations.

7.12 Intellectual Property. Schedule 7.12 hereto is a true and complete

list of all Intellectual Property applied for, registered or issued to, and
owned by Seller or under which Seller is a licensee which is used in the conduct
of the Seller's business and operations of the Station Assets which is being
transferred to Buyer pursuant to this Agreement. Except as set forth on

Schedule 7.12, Seller's right, title and interest in the Intellectual Property
as owner or licensee, as applicable, is free and clear of all Liens and, to the
extent any of the Intellectual Property is licensed to Seller, such interest is

valid and uncontested by the licensor thereof or any third party.

7.13 Personnel Information.

14



7.13.1 Except as disclosed in Schedule 7.13, Seller is not a party to
any contract or agreement with any labor organization, nor has Seller agreed to
recognize any union or other collective bargaining unit, nor has any union or
other collective bargaining unit been certified as representing any employees of
Seller relating to the Stations. Seller has no knowledge of any organizational
effort currently being made or threatened by or on behalf of any labor union
with respect to employees of the Stations.

7.13.2 Except as disclosed in Schedule 7.13, Seller has complied in
all material respects with all laws relating to the employment of labor,
including, without limitation, the Employee Retirement Income Security Act of
1974, as amended ("ERISA"), and those laws relating to wages, hours, collective
bargaining, unemployment insurance, workers' compensation, equal employment
opportunity and payment and withholding of taxes ("Employment Laws"); provided,

however, that Seller's representation under this Section 7.13.2 is made only to

the extent Buyer could have liability as a result of Seller's noncompliance with
Employment Laws.

7.14 Litigation. Except as set forth in Schedule 7.14, Seller is not
subject to any judgment, award, order, writ, injunction, arbitration decision or
decree relating to the conduct of the business or the operation of the Stations
or any of the Station Assets, and, except as set forth in Schedules 7.4 and

7.14, there is no litigation, administrative action, arbitration, proceeding or
investigation pending or, to the knowledge of Seller, threatened against the
Stations in any federal, state or local court, or before any administrative
agency or arbitrator (including, without limitation, any proceeding which seeks
the forfeiture of, or opposes the renewal of, any of the Stations Licenses), or
before any other tribunal duly authorized to resolve disputes.

7.15 Commissions or Finder's Fees'. Neither Seller nor any person or
entity acting on behalf of Seller has agreed to pay a commission, finder's fee
or similar payment in connection with this Agreement or any matter related
hereto to any person or entity.

7.16 Insurance. Seller now has in force adequate fire and other risk
insurance covering the full replacement value of the Station Assets and shall
cause such insurance to be maintained in full force until the Closing Date.
Except as set forth in Schedule 7.16, Seller also shall maintain in full force
until the Closing Date, adequate general public liability insurance with respect
to the Station Assets in amounts consistent with broadcasting industry standards
for similar stations.

7.17 Compliance With Laws. Except as set forth in Schedule 7.17, Seller
is not in violation of, and has not received any notice asserting any non-
compliance by it in connection with the operation of the Stations or use or
ownership of any of the Station Assets with, any applicable statute, rule or
regulation, whether federal, state or local, that would have a material adverse
effect on the Stations. Seller is not in material default with respect to any
judgment, order, injunction or decree of any court, administrative agency or
other governmental authority or any other tribunal duly authorized to resolve
disputes which relate to the transactions contemplated hereby or that would have
a material adverse effect on the Stations. Except where failure to do so would
not have a material adverse affect on the Stations, Seller is in full compliance
with all laws, regulations and governmental orders applicable to the conduct of
the
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business and operations of the Stations, and its present use of the Station
Assets does not violate any of such laws, regulations or orders.

7.18 Financial Information. Seller has furnished Buyer with an unaudited
income statement and balance sheet for the Stations for calendar year 1998. This
financial information: (i) has, to Seller's best knowledge and belief, been
prepared in accordance with generally accepted accounting principles applied on
a consistent basis through the period involved; and (ii) fairly presents in all
material respects the information relating to the Stations set forth therein as
of the date and for the period indicated.

*kkkkk

Except with respect to Section 7.4, whenever in this Article 7 a warranty
or representation is qualified by a word or phrase referring to Seller's
knowledge, it shall mean, as to each Station, to the actual knowledge of each
Station's respective general manager.

ARTICLE 8
COVENANTS OF BUYER

8.1 Closing. Subject to Article 11 hereof, on the Closing Date, Buyer
shall purchase the Station Assets from Seller as provided in Article 1 hereof
and shall assume the Assumed Liabilities of Seller as provided in Article 2
hereof.

8.2 Notification. Buyer will provide Seller prompt written notice of
any material change in any of the information contained in the representations
and warranties made in Article 6. Buyer shall also promptly notify Seller of
any litigation, arbitration or administrative proceeding pending or, to the best
of its knowledge, threatened against Buyer which challenges the transactions
contemplated hereby.

8.3 No Inconsistent Action. Buyer shall not take any action which (1)
is materially inconsistent with its obligations under this Agreement; (ii) would
cause any representation or warranty of Buyer contained herein to be or become
false or invalid; or (iii) could unreasonably hinder or delay the consummation
of the transactions contemplated by this Agreement. In the event any fact
relating to Buyer which would cause the FCC to deny its consent to the
transactions contemplated by this Agreement comes to Buyer's attention, Buyer
shall promptly notify Seller thereof and will use its reasonable efforts to take
such steps as are necessary to remove such impediment to the FCC's consent to
the transactions contemplated by this Agreement, including but not limited to,
refraining from entering into agreements to acquire, time broker, or sell time
for, any stations in the Stations' market, divesting any stations purchased or
contracted for after the date hereof which the FCC advises Buyer and Seller,
whether orally or otherwise, will impede the timely grant of the FCC Consent,
and/or terminating any agreements to acquire, time broker, or sell time for, any
stations in the Stations' market.

8.4 Accounts Receivable. Buyer acknowledges that all accounts receivable

arising prior to the Closing Date in connection with the operation of the
Stations, including but not
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limited to accounts receivable for advertising revenues for programs and
announcements performed prior to the Closing Date and other broadcast revenues
for services performed prior to the Closing Date, shall remain the property of
Seller (the "Seller Accounts Receivable") and that Buyer shall not acquire any
beneficial right or interest therein or responsibility therefor. For a period of
one hundred eighty (180) days from the Closing Date ("Collection Period"), Buyer
agrees to collect the Seller Accounts Receivable for the Stations in the normal
and ordinary course of Buyer's business and will apply all such amounts
collected to the debtor's oldest account receivable first, except that any such
accounts collected by Buyer from persons who are also indebted to Buyer may be
applied to Buyer's account if expressly directed by the debtor if there is a
bona fide dispute between Seller and such account debtor with respect to such
account and in which case the Buyer shall notify the Seller of such dispute and
after such notification Seller shall have the right to pursue collection of such
account and to avail itself of all legal remedies available to it. Except as set
forth in the previous sentence, during the Collection Period, neither Seller nor
its agents shall make any direct solicitation of any such account debtor for
collection purposes or institute litigation for the collection of amounts due.
Buyer's obligation and authority shall not extend to the institution of
litigation, employment of counsel or a collection agency or any other
extraordinary means of collection. After the Collection Period, Buyer agrees to
reasonably cooperate with Seller, at Seller's expense (including reimbursement
of actual expenses reasonably incurred by Buyer in connection with such
cooperation), as to any litigation or other collection efforts instituted by
Seller to collect any delinquent Seller Accounts Receivable. Any amounts
relating to the Seller Accounts Receivable that are paid directly to the Seller
shall be retained by the Seller, but Seller shall provide Buyer with notice of
any such payment. Within twenty (20) days after the end of each month end during
the Collection Period, Buyer shall make a payment to Seller equal to the amount
of all collections of Seller Accounts Receivable during the preceding month,
less any commissions then owing and paid (but not paid or prorated for at
Closing) to salespersons or agencies for ads to which such collected Seller
Accounts Receivable related, and no later than twenty (20) days following the
conclusion of the Collection Period, Buyer shall make a payment to Seller equal
to the amount of all collections of Seller Accounts Receivable during Collection
Period not previously paid to Seller. At the end of the Collection Period, any
remaining Seller Accounts Receivable shall be returned to Seller for collection.

ARTICLE 9
COVENANTS OF SELLER

9.1 Seller's Pre-Closing Covenants'. Seller covenants and agrees with
respect to the Stations that, between the date hereof and the Closing Date,
except as expressly permitted by this Agreement or with the prior written
consent of Buyer, which shall not be unreasonably withheld, Seller shall act in
accordance with the following:

9.1.1 Seller shall conduct the business and operations of the
Stations in the ordinary course of business consistent with past practice;

9.1.2 Seller shall operate the Stations in all material respects in
accordance with FCC rules and regulations and the Stations Licenses and with all
other laws, regulations, rules
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and orders, and shall not cause or permit by any act, or failure to act, any of
the Stations Licenses or other licenses, permits or authorizations listed in
Schedule 7.4 to expire, be surrendered, adversely modified (other than as set

otherwise terminated, or the FCC to institute any proceedings for the
suspension, revocation or adverse modification of any of the Stations Licenses,
or fail to prosecute with due diligence any pending applications to the FCC.

9.1.3 Should any fact relating to Seller which would cause the FCC to
deny its consent to the transactions contemplated by this Agreement come to
Seller's attention, Seller will promptly notify Buyer thereof and will use its
reasonable efforts to take such steps as may be necessary to remove any such
impediment to the FCC's consent to the transactions contemplated by this
Agreement.

9.1.4 Seller shall not, other than in the ordinary course of business
in accordance with past practices: (a) sell, lease or dispose of or commit to
sell, lease or dispose of any of the Station Assets, except as permitted
pursuant to Section 1.1.2 hereof; (b) sell broadcast time on a prepaid basis
with regard to the Stations; (c) change the advertising rates in effect as of
the date hereof; (d) create, assume or permit to exist any Liens or rights
affecting any of the Station Assets, except for those in existence on the date
of this Agreement and disclosed in Schedule 7.8 or Schedule 7.9; or (e) enter in
any consecutive three-month period, the first such period to commence on the
date hereof, into any contract or contracts with respect to the business or
operation of a Station that would impose an obligation on Buyer in excess of
$50,000 per annum individually or $100,000 per annum in the aggregate without
obtaining Buyer's consent thereto.

9.1.5 1In order that Buyer may have full opportunity to make such
investigation as it desires of the affairs of the Stations, Seller shall give or
cause the Stations to give Buyer and Buyer's counsel, accountants, engineers and
other representatives, at Buyer's reasonable request and upon reasonable notice,
full and reasonable access during normal business hours to all of Seller's
personnel, properties, books, Contracts, reports and records, environmental
audits, real estate, buildings and equipment relating to the Stations and, with
Seller's prior consent, which shall not be unreasonably withheld, to the
Stations' employees, and to furnish Buyer with information and copies of all
documents and agreements relating to the Stations and the operation thereof that
Buyer may reasonably request, it being understood that such access, information
and copies may be limited as Seller reasonably deems appropriate in light of
Buyer's and/or its Affiliates ownership or potential ownership of radio stations
that will compete with Seller's or its Affiliates' remaining stations in the
market. The rights of Buyer under this Section 9.1.5 shall be exercised at
Buyer's sole expense and shall not be exercised in such a manner as to interfere
unreasonably with the business of the Stations. Buyer may, at its sole expense
and in a manner that will not disrupt or interfere with the normal business and
operations of the Stations, have access to the Owned Real Estate to conduct an
environmental assessment thereof. The results of the investigation and
environmental assessment provided for in this Section 9.1.5 shall not under any
circumstances give rise to a right on the part of Buyer to terminate this
Agreement, adjust the Purchase Price, or receive any other remedy from Seller,
provided that no inspection or investigation made by or on behalf of Buyer, or
Buyer's failure to make any inspection or investigation, shall affect Seller's
representations and warranties in Section 7.11 hereof or be deemed to constitute
a waiver of any of those representations and warranties.
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9.1.6 Seller shall use commercially reasonable efforts to obtain any
third party consents necessary for the assignment of any Contract (which shall
not require any payment to any such third party except for such amounts
contemplated by the Contract to be assigned, any amount then owing by Seller to
such third party or the reasonable expenses incurred by such third party in
connection with such assignment).

9.2 Notification. Seller will provide Buyer prompt written notice of
any material change in the information contained in the representations and
warranties made by it in Article 7. Seller agrees to promptly notify Buyer of
any litigation, arbitration or administrative proceeding pending or, to the best
of its knowledge, threatened, which challenges the transactions contemplated
hereby.

9.3 No Inconsistent Action. Seller shall not take any action which is
materially inconsistent with its obligations under this Agreement, or take any
action which would cause any representation or warranty of Seller contained
herein to be or become false or invalid or which could unreasonably hinder or
delay the consummation of the transactions contemplated by this Agreement.

9.4 Closing. Subject to Section 10.8 and Article 12 hereof, on the
Closing Date Seller shall transfer, convey, assign and deliver to Buyer the
Station Assets and the Assumed Liabilities as provided in Articles 1 and 2 of
this Agreement.

9.5 Cooperation with Respect to Financial Information. Between the date
hereof and the Closing Date, Seller shall cooperate and shall cause its
independent accounting firm to cooperate with Buyer, at Buyer's expense
(including reimbursement of actual expenses reasonably incurred by Seller in
connection with such cooperation), to make available to Buyer such audited
financial information, or such as yet unaudited financial information in
connection with auditing the same, with respect to the Stations as Buyer
reasonably requests. Notwithstanding the foregoing in this Section 9.5, the
results of, or information obtained in connection with, such investigation shall
not under any circumstances give rise to a right on the part of Buyer to
terminate this Agreement, adjust the Purchase Price, or receive any other remedy
from Seller.

ARTICLE 10
JOINT COVENANTS

Buyer and Seller hereby covenant and agree that between the date hereof and
the Closing Date, each shall act in accordance with the following:

10.1 Confidentiality.

10.1.1 Subject to the requirements of applicable law, Buyer and
Seller shall each keep confidential all information obtained by it with respect
to the other parties hereto in connection with this Agreement and the
negotiations preceding this Agreement ("Confidential Information"); provided
that, the parties hereto may furnish such Confidential Information to its
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employees, agents and representatives who need to know such Confidential
Information (including its financial and legal advisers, its banks and other
lenders) (collectively, "Representatives"); provided however, the disclosing
party shall be responsible for all actions or omissions of such Representatives
with regard to Representatives' breach of this Section 10.1. Each party hereto
shall, and shall cause each of such party's Representatives to, use the
Confidential Information solely in connection with the transactions contemplated
by this Agreement, and not for any competitive purpose or advantage detrimental
to the other party hereto or its Affiliates. If the transactions contemplated
hereby are not consummated for any reason, each party shall (i) return to such
other party hereto, without retaining a copy thereof, any schedules, documents
or other written information (and any derivative work product) obtained from
such other party in connection with this Agreement and the transactions
contemplated hereby, and (ii) provide, upon request, a written confirmation that
all Confidential Information (and derivative work product) has been returned to
the other party, and that the Confidential Information was used solely in
connection with the transactions contemplated by this Agreement.

10.1.2 Notwithstanding anything contained in Section 10.1.1, no
party shall be required to keep confidential or return any Confidential
Information which: (a) is known or available through other lawful sources, not
bound by a confidentiality agreement with the disclosing party; (b) is or
becomes publicly known through no fault of the receiving party or its agents;
(c) is required to be disclosed pursuant to an order or request of a judicial or
governmental authority (provided the disclosing party is given reasonable prior
notice of the order or request and the purpose of the disclosure); or (d) is
developed by the receiving party independently of the disclosure by the
disclosing party.

10.1.3 Notwithstanding anything to the contrary in this Agreement,
Buyer, Seller and the Affiliates of either shall, in accordance with their
respective legal obligations, including but not limited to filings permitted or
required by the Securities Act of 1933 and the Securities and Exchange Act of
1934, the NASDAQ National Market and other similar regulatory bodies, make (i)
such press releases and other public statements and announcements ("Releases")
as Buyer, Seller or the Affiliates of either deems necessary and appropriate in
connection with this Agreement and the transactions contemplated hereby, and
(ii) any and all statements Buyer or Seller deems in its sole judgment to be
appropriate in any and all filings, prospectuses and other similar documents.
Buyer and Seller shall each use reasonable efforts to provide the other with a
copy of any Releases before any publication of same; provided that, if the
content of the Release is, in the sole judgment of Buyer or Seller reasonably
exercised, substantially similar to the content of a Release previously
provided, the issuer of such release shall have no obligation to provide the
other party with a copy of such Release. Each party may make comments to the
other with respect to any such Releases provided to it, provided however, the
party receiving such comments is not required to incorporate any such comments
into the Releases.

10.2 Cooperation. Subject to express limitations contained elsewhere
herein, Buyer and Seller agree to cooperate fully with one another in taking any
reasonable actions (including without limitation, reasonable actions to obtain
the required consent of any governmental instrumentality or any third party)
necessary or helpful to accomplish the transactions contemplated by this
Agreement, including but not limited to the satisfaction of any condition to
closing set forth herein.
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10.3 Control of Stations. Buyer shall not, directly or indirectly,
control, supervise or direct the operations of the Stations prior to the
Closing. Such operations, including complete control and supervision of all the
Stations' programs, employees and policies, shall be the sole responsibility of
Seller.

10.4 Consents to Assignment. To the extent that any Contract identified
in the Schedules is not capable of being sold, assigned, transferred, delivered
or subleased without the waiver or consent of any third person (including a
government or governmental unit), or if such sale, assignment, transfer,
delivery or sublease or attempted sale, assignment, transfer, delivery or
sublease would constitute a breach thereof or a violation of any law or
regulation, this Agreement and any assignment executed pursuant hereto shall not
constitute a sale, assignment, transfer, delivery or sublease or an attempted
sale, assignment, transfer, delivery or sublease thereof. In those cases where
consents, assignments, releases and/or waivers have not been obtained at or
prior to the Closing to the transfer and assignment to Buyer of the Contracts,
this Agreement and any assignment executed pursuant hereto, to the extent
permitted by law, shall constitute an equitable assignment by Seller to Buyer of
all of Seller's rights, benefits, title and interest in and to the Contracts,
and where necessary or appropriate, Buyer shall be deemed to be Seller's agent
for the purpose of completing, fulfilling and discharging all of Seller's rights
and liabilities arising after the Closing Date under such Contracts. Seller
shall use its best efforts to provide Buyer with the financial and business
benefits of such Contracts (including, without limitation, permitting Buyer to
enforce any rights of Seller arising under such Contracts), and Buyer shall, to
the extent Buyer is provided with the benefits of such Contracts, assume,
perform and in due course pay and discharge all debts, obligations and
liabilities of Seller under such Contracts to the extent that Buyer was to
assume those obligations pursuant to the terms hereof.

10.5 Filings. 1In addition to the covenants of the parties set forth in
Article 5 hereto, as promptly as practicable after the execution of this
Agreement, Buyer and Seller shall use their reasonable best efforts to obtain,
and to cooperate with each other in obtaining, all authorizations, consents,
orders and approvals of any governmental authority that may be or become
necessary in connection with the consummation of the transactions contemplated
by this Agreement, and to take all reasonable actions to avoid the entry of any
order or decree by any governmental authority prohibiting the consummation of
the transactions contemplated hereby, including without limitation, any reports
or notifications that may be required to be filed with the FCC or to be filed
under the HSR Act with the Federal Trade Commission and the Antitrust Division
of the Department of Justice, and each shall furnish to one another all such
information in its possession as may be necessary for the completion of the
reports or notifications to be filed by the other.

10.6 Employee Matters. Except for the retained employees set forth on

Schedule 10.6, the parties acknowledge and agree that Buyer shall have the right

(but not the obligation) to interview and to elect which of the employees, if
any, of Seller set forth on Schedule 7.13 that it will hire (who, once hired,
shall be referred to as "Hired Employees"). 1In that regard and solely with
respect to the employees set forth on Schedule 7.13, Seller shall provide Buyer
access to its personnel records and personnel files, and shall provide such
other information regarding such employees as Buyer may reasonably request prior
to the Closing Date. Seller shall be
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responsible for the payment of all compensation and accrued employee benefits
payable to all employees of Seller through the Closing Date. Buyer shall cause
all Hired Employees as of the Closing Date to be eligible to participate in its
"employee welfare benefit plans" and "employee pension benefit plans" (as
defined in Section 3(1) and 3(2) of ERISA, respectively) of Buyer in which
similarly situated employees of Buyer are generally eligible to participate;
provided, however, that, to the extent permitted under such plans with respect

to Hired Employees, all Hired Employees and their spouses and dependents shall
be eligible for coverage immediately after the Closing Date and shall not be
excluded from coverage on account of any condition that was not a pre-existing
condition for such person when employed by Seller. For purposes of any length of
service requirements, waiting periods, vesting periods or differential benefits
based on length of service in any such plan for which a Hired Employee may be
eligible after the Closing, Buyer shall ensure that service by such Hired
Employee with Seller shall be deemed to have been service with the Buyer. In
addition, Buyer shall ensure that each Hired Employee receives credit under any
welfare benefit plan of Buyer for any deductibles or co-payments paid by such
Hired Employee and his or her dependents for the current plan year under a plan
maintained by Seller.

10.7 Section 1031 Asset Exchange. Buyer acknowledges that Seller may
designate that the transfer of the Station Assets contemplated by this Agreement
will be part of an exchange of assets that will qualify, pursuant to Section
1031 of the Internal Revenue Code and regulations thereunder, as a deferred
like-kind exchange by Seller. It is expressly acknowledged that Seller, its
assignee or transferee, may, at or prior to Closing, assign its rights (in
whole or in part) under this Agreement to a qualified intermediary as defined in
Treasury regulation section 1.1031(k)-1(g)(4), or a similar entity or
arrangement ("Qualified Intermediary"), subject to all of Seller's rights and
obligations herein and shall promptly provide written notice of such assignment
to Buyer. Buyer shall cooperate with the reasonable requests of the Seller's
Qualified Intermediary in arranging and effecting this exchange and any
additional exchange as would qualify under Section 1031 of the Internal Revenue
Code. Without limiting the generality of the foregoing, if Seller has given
notice of its intention to effect an exchange using a Qualified Intermediary,
Buyer shall promptly provide Seller with written acknowledgment of such notice.
If requested by Seller, Buyer shall pay the Purchase Price for the Station
Assets to the Qualified Intermediary of Seller (and not to Seller), and such
payment shall satisfy the obligations of Buyer to make payment of the Purchase
Price herein. Seller's assignment to a Qualified Intermediary will not relieve
Seller of any of its duties or obligations herein. Except for the obligations
of Buyer set forth in this Section, Buyer shall not have any liability or
obligation to Seller for the failure of the contemplated exchange to qualify as
a like kind exchange under Section 1031 of the Internal Revenue Code unless such
failure is the result of the material breach by Buyer of its representations,
warranties, covenants and obligations herein.

10.8 Trust. Seller and Buyer hereby agree that Seller may, at

Seller's option and with prior FCC approval, assign the assets and licenses of
the Stations to the Trustee who would operate and maintain the Stations between
the closing under the Jacor Agreement and the Closing Date hereunder, pursuant
to the Trust, and upon such circumstances, the Trustee would be charged with
consummation of the transactions contemplated hereunder on Seller's behalf and
would be required to perform Seller's duties and obligations hereunder with
respect to the Station Assets held in the Trust.
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10.9 Studio Location. For a period not to exceed sixty (60) days from
and after the Closing Date, Buyer shall be entitled to use the existing studios
located at 1041 Huron Road (the "Existing Studios") in common with the FCC
licensee of WNCX-FM. During such period, Buyer shall pay to the FCC licensee of
WNCX-FM Buyer's proportionate share of the rent and customary pass-throughs of
costs or expenses incurred in relation to the Existing Studios, and shall
cooperate with Seller and the FCC licensee of WNCX-FM in the sharing of the
Existing Studios.

10.10 Lease With Purchaser of WNCX-FM. From and after Closing, Buyer
shall lease to the FCC licensee of WNCX-FM a portion of the WERE Tower Property
comprised of real property and transmitter building space for: (a) the tower,
satellite dish and transmission facilities of WNCX-FM, in perpetuity rent-free
(but with customary pass-throughs of proportionate costs or expenses) and
together with rights of access to the lessee and other terms customary or
reasonably appropriate for a lease of such kind, (b) the transmission facilities
of Educational Television Association of Metropolitan Cleveland under leases
relating to WVIZ-TV, and (c) the transmission facilities of Ohio Music
Corporation pursuant to Agreements dated on or about 12/4/81 and 8/20/85. Such
lease (the "WNCX Lease") shall be executed and delivered at Closing by Buyer, as
lessor, and either Seller or the licensee of WNCX-FM, as lessee, and shall be
freely assignable to any subsequent licensee of WNCX-FM. Seller agrees to use
its best efforts to assist Buyer to complete negotiation of the WNCX Lease.

ARTICLE 11
CONDITIONS OF CLOSING BY BUYER

The obligations of Buyer hereunder are, at its option, subject to
satisfaction, on or prior to the Closing Date or such earlier date as
specifically provided below, of each of the following conditions:

11.1 Representations, Warranties and Covenants.

11.1.1 All representations and warranties of Seller made in this
Agreement or in any Exhibit, Schedule or document delivered pursuant hereto,
shall be true and complete in all material respects as of the date hereof and on
and as of the Closing Date as if made on and as of that date.

11.1.2 All of the terms, covenants and conditions to be complied with
and performed by Seller on or prior to the Closing Date shall have been complied
with or performed in all material respects.

11.1.3 Buyer shall have received a certificate, dated as of the
Closing Date, from Seller, executed by an authorized officer of Seller to the
effect that: (a) the representations and warranties of Seller contained in this
Agreement are true and complete in all material respects on and as of the
Closing Date as if made on and as of that date; and (b) Seller has complied with
or performed in all material respects all terms, covenants and conditions to be
complied with or performed by it on or prior to the Closing Date.
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11.2 Governmental Consents. The FCC Consent and DOJ Consent shall have
been obtained, and neither consent shall impose any condition materially adverse
to Buyer, and any waiting period under the HSR Act with respect to the
transactions contemplated by this Agreement shall have elapsed or been
terminated.

11.3 Trust. If the Stations are transferred into the Trust, the Trustee
shall have assigned, or shall assign concurrently with the Transfer from the
Trust to Buyer, the assets and licenses of the Stations which comprise all or
part of the Station Assets to Buyer in accordance with this Agreement.

11.4 Governmental Authorizations. Seller shall be the holder of the
Stations Licenses, and there shall not have been any modification (other than as
specifically permitted by this Agreement) of any of such licenses, permits and
other authorizations which has a material adverse effect on the Stations or the
operations thereof.

11.5 Adverse Proceedings. No suit, action, claim or governmental
proceeding shall be pending against, and no order, decree or judgment of any
court, agency or other governmental authority shall have been rendered against,
any party hereto which: (a) would render it unlawful, as of the Closing Date, to
effect the transactions contemplated by this Agreement in accordance with its
terms; (b) questions the validity or legality of any transaction contemplated
hereby; (c) seeks to enjoin any transaction contemplated hereby; or (d) a
petition of bankruptcy by or against Seller, an assignment by Seller for the
benefit of its creditors, or other similar proceeding.

ARTICLE 12
CONDITIONS OF CLOSING BY SELLER

The obligations of Seller hereunder are, at its option, subject to
satisfaction, on or prior to the Closing Date, of each of the following
conditions:

12.1 Representations, Warranties and Covenants.

12.1.1 All representations and warranties of Buyer made in this
Agreement or in any Exhibit, Schedule or document delivered pursuant hereto,
shall be true and complete in all material respects as of the date hereof and on
and as of the Closing Date as if made on and as of that date, except for changes
expressly permitted or contemplated by the terms of this Agreement.

12.1.2 All the terms, covenants and conditions to be complied with
and performed by Buyer on or prior to the Closing Date shall have been complied
with or performed in all material respects.

12.1.3 Seller shall have received a certificate, dated as of the
Closing Date, executed by an authorized officer of Buyer, to the effect that:
(a) the representations and warranties of Buyer contained in this Agreement are
true and complete in all material respects on and as of the Closing Date as if
made on and as of that date; and (b) that Buyer has complied
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with or performed in all material respects all terms, covenants and conditions
to be complied with or performed by it on or prior to the Closing Date.

12.2 Governmental Consents. The FCC Consent and DOJ Consent shall have
been obtained, and neither consent shall impose any condition materially adverse
to Seller, and any waiting period under the HSR Act with respect to the
transactions contemplated by this Agreement shall have elapsed or been
terminated.

12.3 Adverse Proceedings. No suit, action, claim or governmental
proceeding shall be pending against, and no order, decree or judgment of any
court, agency or other governmental authority shall have been rendered against,
any party hereto which: (a) would render it unlawful, as of the Closing Date, to
effect the transactions contemplated by this Agreement in accordance with its
terms; (b) questions the validity or legality of any transaction contemplated
hereby; (c) seeks to enjoin any transaction contemplated hereby; or (d) is a
petition of bankruptcy by or against Buyer, an assignment by Buyer for the
benefit of its creditors, or other similar proceeding.

12.4 Jacor Closing. The transactions that are the subject of the Jacor

Agreement shall have been consummated.

12.5 Trust. If the Stations are transferred into the Trust, the Trustee
shall have assigned, or shall assign concurrently with the Transfer from the
Trust to Buyer, the assets and licenses of the Stations which comprise all or
part of the Station Assets to Buyer in accordance with this Agreement.

12.6 WNCX Lease. The form of the WNCX Lease shall have been agreed upon

to Seller's reasonable satisfaction.

ARTICLE 13
TRANSFER TAXES; FEES AND EXPENSES

13.1 Expenses. Except as set forth in Section 13.2 and 13.3 hereof or
otherwise expressly set forth in this Agreement, each party hereto shall be
solely responsible for all costs and expenses incurred by it in connection with
the negotiation, preparation and performance of and compliance with the terms of
this Agreement including, but not limited to the costs and expenses incurred
pursuant to Article 5 hereof and the fees and disbursements of counsel and other
advisors.

13.2 Transfer Taxes and Similar Charges. All costs of transferring the
Station Assets in accordance with this Agreement, including recordation,
transfer and documentary taxes and fees, and any excise, sales or use taxes,
shall be paid by Buyer.

13.3 Governmental Filing or Grant Fees. Any filing or grant fees
imposed by any governmental authority the consent of which or the filing with
which is required for the consummation of the transactions contemplated hereby
shall be paid equally by Buyer and Seller; provided however, that any HSR Act
filing fees and expenses shall be paid by Buyer.
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ARTICLE 14
DOCUMENTS TO BE DELIVERED AT CLOSING

14.1 Seller's Documents'. At the Closing, Seller shall deliver or cause

to be delivered to Buyer the following:

14.1.1 Certified resolutions of the Board of Directors of Seller
approving the execution and delivery of this Agreement and authorizing the
consummation of the transactions contemplated hereby;

14.1.2 A certificate of Seller, dated the Closing Date, in the form
described in Section 11.1.3;

14.1.3 Such certificates, bills of sale, assignments, general
warranty deeds, documents of title and other instruments of conveyance,
assignment and transfer (including without limitation any necessary consents to
conveyance, assignment or transfer), and Lien releases, all in form satisfactory
to Buyer, as shall be effective to vest in Buyer good and marketable title in
and to the Station Assets, free and clear of all Liens, except for Permitted
Liens.

14.1.4 An Assignment and Assumption Agreement in the form of Exhibit

C effectuating the assignment and assumption of the Assumed Liabilities (the

"Assignment and Assumption Agreement").

14.1.5 At the time and place of Closing, originals and all copies of
all program, operations, transmission or maintenance logs and all other records
required to be maintained by the FCC with respect to the Stations, including the
public files of the Stations, shall be left at the Stations and thereby
delivered to Buyer; and

14.1.6 Such additional information, materials, agreements, documents
and instruments as Buyer and its counsel may reasonably request in order to
consummate the Closing.

14.2 Buyer's Documents'. At the Closing, Buyer shall deliver or cause
to be delivered to Seller the following:
14.2.1 Certified resolutions of the Board of Directors of Buyer
approving the execution and delivery of this Agreement and authorizing the
consummation of the transactions contemplated hereby;

14.2.2 A certificate of Buyer, dated the Closing Date, in the form
described in Section 12.1.3.

14.2.3 The Assignment and Assumption Agreement;
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14.2.4 The Purchase Price in accordance with Section 3.1 hereof;

14.2.5 Such additional information, materials, agreements, documents
and instruments as Seller and its counsel may reasonably request in order to
consummate the Closing;

14.2.6 The WNCX Lease; and

14.2.7 An agreement between Arbitron and Radio One, Inc. for Arbitron
services to the Stations from Closing through December 31, 2000 at the rates
already disclosed and on the standard Arbitron form of agreement.

ARTICLE 15
SURVIVAL; INDEMNIFICATION; ETC.

15.1 Survival of Representations, Etc. It is the express intention and
agreement of the parties to this Agreement that all covenants and agreements
(together, "Agreements") and all representations and warranties (together,
"Warranties") made by Buyer and Seller in this Agreement shall survive the
Closing (regardless of any knowledge, investigation, audit or inspection at any
time made by or on behalf of Buyer or Seller) for a period of six (6) months
from the Closing Date. The right of any party to recover Damages (as defined in
Section 15.2.1) pursuant to Section 15.2 shall not be affected by the expiration
of any Agreements or Warranties as set forth herein, provided and subject to the
condition that notice of the existence of any Damages (but not necessarily the
fixed amount of any such Damages) has been given by the indemnified party to the
indemnifying party prior to such expiration. Notwithstanding the foregoing in
this Section 15.1, the provisions of Section 1.4 shall survive Closing for the
period set forth therein.

15.2 Indemnification.

15.2.1 From and after the Closing, Seller shall defend, indemnify and
hold harmless Buyer from and against any and all losses, costs, damages,
liabilities and expenses, including reasonable attorneys' fees and expenses
("Damages") incurred by Buyer arising out of or related to: (a) any breach of
the Agreements or Warranties given or made by Seller in this Agreement; and (b)
the conduct of the business and operations of the Stations or any portion
thereof or the use or ownership of any of the Station Assets prior to the
Closing Date; provided, however, that (i) Seller shall have no liability to
Buyer hereunder until, and only to the extent that, Buyer's aggregate Damages
exceed Three Hundred Seventy-Five Thousand Dollars ($375,000), and (ii) the
maximum liability of Seller hereunder shall be One Million Five Hundred Thousand
Dollars ($1,500,000). Notwithstanding the foregoing, the limitations set forth
in Section 15.2.1(i) shall not apply to Seller's obligations pursuant to Section
1.4 and Schedule 7.8 ((S) C.2).
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15.2.2 From and after the Closing, Buyer shall defend, indemnify and
hold harmless Seller from and against any and all Damages incurred by Seller
arising out of or related to: (a) any breach of the Agreements or Warranties
given or made by Buyer in this Agreement; (b) the Assumed Liabilities; and (c)
the conduct of the business and operations of the Stations or any portion
thereof or the use or ownership of any of the Station Assets on or after the
Closing Date; provided, however, that (i) Buyer shall have no liability to
Seller hereunder until, and only to the extent that, Seller's aggregate Damages
exceed Three Hundred Seventy-Five Thousand Dollars ($375,000), and (ii) the
maximum liability of Buyer hereunder shall be One Million Five Hundred Thousand
Dollars ($1,500,000). Notwithstanding the foregoing, the limitations set forth
in Section 15.2.2(i) shall not apply to Buyer's obligations pursuant to Sections
1.4 and 2.1.

15.3 Procedures; Third Party and Direct Indemnification Claims. The
indemnified party agrees to give prompt written notice to the indemnifying party
of any demand, suit, claim or assertion of liability by third parties or other
circumstances that could give rise to an indemnification obligation hereunder
against the indemnifying party (hereinafter collectively "Claims," and
individually a "Claim"), it being understood that the failure to give such
notice or delaying such notice shall not affect the indemnified party's right to
indemnification and the indemnifying party's obligation to indemnify as set
forth in this Agreement, except to the extent the indemnifying party's ability
to remedy, contest, defend or settle with respect to such Claim is thereby
prejudiced.

The obligations and liabilities of the parties hereto with respect to their
respective indemnities pursuant to Section 15.2 resulting from any Claim shall
be subject to the following additional terms and conditions:

15.3.1 The indemnifying party shall have the right to undertake, by
counsel or other representatives of its own choosing, the defense or opposition
to such Claim.

15.3.2 1In the event that the indemnifying party shall elect not to
undertake such defense or opposition, or within twenty (20) days after written
notice, which notice shall include sufficient description of background
information explaining the basis for such Claim, shall fail to undertake to
defend or oppose, the indemnified party (upon further written notice to the
indemnifying party) shall have the right to undertake the defense, opposition,
compromise or settlement of such Claim, by counsel or other representatives of
its own choosing, on behalf of and for the account and risk of the indemnifying
party (subject to the right of the indemnifying party to assume defense of or
opposition to such Claim at any time prior to settlement, compromise or final
determination thereof).

15.3.3 Anything in this Section 15.3 to the contrary notwithstanding:
(a) the indemnified party shall have the right, at its own cost and expense, to
participate in the defense, opposition, compromise or settlement of the Claim;
(b) the indemnifying party shall not, without the indemnified party's written
consent, settle or compromise any Claim or consent to entry of any judgment
which does not include as an unconditional term thereof the giving by the
claimant or the plaintiff to the indemnified party of a release from all
liability in respect of such Claim; and (c) in the event that the indemnifying
party undertakes defense of or opposition to any Claim, the indemnified party,
by counsel or other representative of its own choosing and at its
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sole cost and expense, shall have the right to consult with the indemnifying
party and its counsel or other representatives concerning such Claim and the
indemnifying party and the indemnified party and their respective counsel or
other representatives shall cooperate in good faith with respect to such Claim.

15.3.4 The parties agree that all claims not disputed by the
indemnifying party shall be paid by the indemnifying party within thirty (30)
days after receiving notice of the Claim. "Disputed Claims" shall mean claims
for Damages by an indemnified party which the indemnifying party objects to in
writing within twenty (20) days after receiving notice of the Claim. 1In the
event there is a Disputed Claim with respect to any Damages, the indemnifying
party shall be required to pay the indemnified party the amount of such Damages
for which the indemnifying party has, pursuant to a final determination, been
found liable within ten (10) days after there is a final determination with
respect to such Disputed Claim. As used in this Section 15.3.4, a final
determination of a Disputed Claim shall be (i) a judgment of any court
determining the validity of a Disputed Claim, if no appeal is pending from such
judgment and if the time to appeal therefrom has elapsed; (ii) an award of any
arbitration determining the validity of such disputed claim, if there is not
pending any motion to set aside such award and if the time within which to move
to set aside such award has elapsed; (iii) a written termination of the dispute
with respect to such claim signed by all of the parties thereto or their
attorneys; (iv) a written acknowledgment of the indemnifying party that it no
longer disputes the validity of such claim; or (v) such other evidence of final
determination of a disputed claim as shall be acceptable to the parties.

15.3.5 No undertaking of defense or opposition to a Claim shall be
construed as an acknowledgment by such party that it is liable to the party
claiming indemnification with respect to the Claim at issue or other similar
Claims.

ARTICLE 16
TERMINATION RIGHTS

16.1 Termination. This Agreement may be terminated at any time prior to

Closing as follows:

16.1.1 Upon the mutual written consent of Buyer and Seller on such
terms and conditions as so agreed;

16.1.2 By written notice of Buyer to Seller if Seller breaches in any
material respect any of its representations or warranties or defaults in any
material respect in the observance or in the due and timely performance of any
of its covenants or agreements herein contained and such breach or default shall
not be cured within thirty (30) days of the date of notice of breach or default
served by Buyer; provided, however, that with respect to breaches which cannot
reasonably be cured within such thirty day period, Buyer shall have no right to
terminate pursuant to this paragraph so long as Seller is diligently continuing
to cure such breach and such breach or default is cured within forty-five (45)
days of the date of notice of breach or default;
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16.1.3 By written notice of Seller to Buyer if Buyer breaches in any
material respect any of its representations or warranties or defaults in any
material respect in the observance or in the due and timely performance of any
of its covenants or agreements herein contained and such breach or default shall
not be cured within thirty (30) days of the date of notice of breach or default
served by Buyer; provided, however, that with respect to breaches which cannot
reasonably be cured within such thirty day period, Seller shall have no right to
terminate pursuant to this paragraph so long as Buyer is diligently continuing
to cure such breach and such breach or default is cured within forty-five (45)
days of the date of notice of breach or default;

16.1.4 By written notice of Buyer to Seller, or by Seller to Buyer,
if the FCC denies the FCC Application or designates it for a trial-type hearing;

16.1.5 By written notice of Buyer to Seller, or by Seller to Buyer,
if any court of competent jurisdiction shall have issued an order, decree or
ruling or taken any other action restraining, enjoining or otherwise prohibiting
the transactions contemplated by this Agreement;

16.1.6 By written notice of Seller to Buyer if the Closing shall not
have been consummated on or before August 1, 1999;

16.1.7 By written notice of Seller to Buyer if the Jacor Agreement is
terminated or expires pursuant to its terms;

16.1.8 By written notice of Seller to Buyer if the DOJ Consent is not
obtained, or is denied or rescinded;

16.1.9 By written notice of Seller to Buyer, or of Buyer to Seller,
if the Closing has not occurred on or before May 1, 2000; or

16.1.10 By written notice of Seller to Buyer if, at a time when the
conditions set forth in Article 11 have been satisfied, the condition set forth
in Section 12.6 has not been satisfied.

Notwithstanding the foregoing, no party hereto may effect a
termination hereof if such party is in material default or breach of this
Agreement.

16.2. Liability. Except as set forth in Section 16.4 below, the
termination of this Agreement under Section 16.1 shall not relieve any party of
any liability for breach of this Agreement prior to the date of termination.

16.3. Monetary Damages, Specific Performance and Other Remedies. The
parties recognize that if either party refuses to consummate the Closing
pursuant to the provisions of this Agreement or either party otherwise breaches
("Breaching Party") such that the Closing has not occurred, monetary damages
alone will not be adequate to compensate the non-breaching party ("Non-Breaching
Party") for its injury. Such Non-Breaching Party shall therefore be entitled to
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obtain specific performance of the terms of this Agreement in addition to any
other remedies, including but not limited to monetary damages, that may be
available to it; provided, however, that Seller may elect to recover liquidated
damages in lieu of obtaining specific performance, or vice versa, in accordance
with Section 16.4. If any action is brought by the Non-Breaching Party to
enforce this Agreement, the Breaching Party shall waive the defense that there
is an adequate remedy at law. In the event of a default by the Breaching Party
which results in the filing of a lawsuit for damages, specific performance, or
other remedy, the Non-Breaching Party shall be entitled to reimbursement by the
Breaching Party of reasonable legal fees and expenses incurred by the Non-
Breaching Party; provided that, the Non-Breaching Party is successful in such
lawsuit.

16.4 Seller's Liquidated Damages'. Subject to Section 16.3, in the event
this Agreement is terminated by Seller due to a material breach hereof by Buyer,
and Seller is not at that time in material breach hereof, then Buyer shall pay
to Seller the Escrow Deposit, plus interest accrued thereon, which amount shall
constitute liquidated damages. It is understood and agreed that such liquidated
damages amount represents Buyer's and Seller's reasonable estimate of actual
damages and does not constitute a penalty. Except in the case of the remedy of
specific performance and damages as set forth in Section 16.3, which, if chosen
by Seller, shall preclude Seller from receiving liquidated damages, recovery of
liquidated damages shall be the sole and exclusive remedy of the Seller against
the Buyer as a result of the Buyer's material breach hereof, regardless of the
actual amount of damages sustained, and all other remedies are deemed waived by
the Seller.

16.5 Survival. Notwithstanding anything contained herein to the
contrary, Sections 10.1 and 13.1 shall survive any termination of this
Agreement.

ARTICLE 17
MISCELLANEOUS PROVISIONS

17.1 Casualty Loss. 1In the event any loss or damage of the Station
Assets exists on the Closing Date, Buyer and Seller shall consummate the
transaction on the Closing Date and Seller shall assign to Buyer the proceeds of
any insurance payable to Seller on account of such damage or loss.

17.2 Certain Interpretive Matters and Definitions. Unless the context
otherwise requires: (a) all references to Sections, Articles, Schedules or
Exhibits are to Sections, Articles, Schedules or Exhibits of or to this
Agreement; (b) each term defined in this Agreement has the meaning assigned to
it; (c) each accounting term not otherwise defined in this Agreement has the
meaning assigned to it in accordance with generally accepted accounting
principles as in effect on the date hereof; (d) "or" is disjunctive but not
necessarily exclusive; (e) words in the singular include the plural and vice
versa; (f) the term "Affiliate" has the meaning given it in Rule 12b-2 of
Regulation 12B under the Securities Exchange Act of 1934, as amended; and (g)
all references to "$" or dollar amounts will be to lawful currency of the United
States of America.
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17.3 Further Assurances.

17.3.1 Generally. After the Closing, Seller shall from time to time,
at the request of and without further cost or expense to Buyer, execute and
deliver such other instruments of conveyance and transfer and take such other
actions as may reasonably be requested in order to more effectively consummate
the transactions contemplated hereby to vest in Buyer good title to the Station
Assets, and Buyer shall from time to time, at the request of and without further
cost or expense to Seller, execute and deliver such other instruments and take
such other actions as may reasonably be requested in order more effectively to
relieve Seller of any obligations being assumed by Buyer hereunder.

17.3.2 Cooperation with Respect to Financial and Tax Matters. From
the date of Closing, and for a period of three (3) years thereafter, Seller and
Buyer shall cooperate, and each shall cause its respective independent
accounting firm to cooperate, at the expense (including reimbursement of actual
expenses reasonably incurred by the party from whom such cooperation is
requested in connection with such cooperation) of the party making a request, to
provide such information as the other party hereto shall reasonably request for
preparation of documentation to fulfill its reporting requirements to
governmental agencies, including with respect to income, franchise, sales, use,
property, excise, payroll and other tax returns.

17.4 Benefit and Assignment. This Agreement shall be binding upon and
shall inure to the benefit of the parties hereto and their respective successors
and assigns. Subject to the provisions of Section 10.7 with respect to the
Seller assigning its rights (in whole or in part) under this Agreement to a
Qualified Intermediary, and provided that Seller shall be permitted to sell,
assign and/or transfer some or all of the Station Assets and/or this Agreement
(in whole or in part) to its designee, assignee, trustee or other entity if it
determines that it would be advisable to make such a transfer in order to make
more certain or otherwise facilitate the consummation of the transactions
contemplated hereby or the transactions contemplated by the Jacor Agreement
("Permitted Assignment"), neither party may voluntarily or involuntarily assign
its interest under this Agreement without the prior written consent of the other
party hereto. Buyer shall not be permitted to assign its rights under this
Agreement without the express written consent of Seller, provided that Buyer may
assign this Agreement to its primary lenders under its June 30, 1998 Credit
Agreement, or any successor Credit Agreement, as collateral for any indebtedness
incurred pursuant to such Credit Agreement. Buyer agrees with respect to any
Permitted Assignment that it shall take all such actions as are reasonably
requested by Seller to effectuate such Permitted Assignment, including but not
limited to cooperating in any appropriate filings with the FCC or other
governmental authorities. All covenants, agreements, statements,
representations, warranties and indemnities in this Agreement by and on behalf
of any of the parties hereto shall bind and inure to the benefit of their
respective successors and permitted assigns of the parties hereto.

17.5 Amendments. No amendment, waiver of compliance with any provision

or condition hereof or consent pursuant to this Agreement shall be effective
unless evidenced by an instrument in writing signed by the party against whom
enforcement of any waiver, amendment, change, extension or discharge is sought.
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17.6 Headings. The headings set forth in this Agreement are for
convenience only and will not control or affect the meaning or construction of
the provisions of this Agreement.

17.7 Governing Law. The construction and performance of this Agreement
shall be governed by the laws of the State of Ohio without giving effect to the
choice of law provisions thereof. Any action, suit or proceeding brought by any
party to this Agreement relating to or arising out of this Agreement or any
other agreement, instrument, certificate or other document delivered pursuant
hereto (or the enforcement hereof or thereof) must be brought and prosecuted as
to all parties in, and each of the parties hereby consents to service of
process, personal jurisdiction and venue in, the state and Federal courts of
general jurisdiction located in Hamilton County, Ohio.

17.8 Notices. Any notice, demand or request required or permitted to be
given under the provisions of this Agreement shall be in writing, including by
facsimile, and shall be deemed to have been duly delivered and received on the
date of personal delivery, on the third day after deposit in the U.S. mail if
mailed by registered or certified mail, postage prepaid and return receipt
requested, on the day after delivery to a nationally recognized overnight
courier service if sent by an overnight delivery service for next morning
delivery or when dispatched by facsimile transmission (with the facsimile
transmission confirmation being deemed conclusive evidence of such dispatch) and
shall be addressed to the following addresses, or to such other address as any
party may request, in the case of Seller, by notifying Buyer, and in the case of
Buyer, by notifying Seller:

If to Seller: Clear Channel Broadcasting, Inc.
Clear Channel Broadcasting Licenses, Inc.
200 Concord Plaza
Suite 600
San Antonio, TX 78216
Attention: Kenneth E. Wyker, Esq.
Senior Vice President/Legal Affairs
Fax: 210-822-2299

and Jacor Communications, Inc.
50 East RiverCenter Boulevard, 12th Floor
Covington, Kentucky 41011
Attention: Paul F. Solomon
Senior Vice President and General Counsel
Fax: 606-655-9356

Copy to: Wiley, Rein & Fielding
1776 K Street, N.W.
wWashington, D.C. 20006
Attention: Richard J. Bodorff, Esq.
Fax: 202-719-7049
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To Buyer: Radio One, Inc.
5900 Princess Garden Parkway, 8th Floor
Lanham, MD 20706
Attention: Alfred C. Liggins
CEO/President
Fax: 301-306-9694

Copies to: Radio One, Inc.
5900 Princess Garden Parkway, 8th Floor
Lanham, MD 20706
Attention: Linda J. Eckard
Fax: 301-306-9638

Radio One, 1Inc.

5900 Princess Garden Parkway, 8th Floor
Lanham, MD 20706

Attention: Scott Royster

Fax: 301-306-9426

17.9 Counterparts. This Agreement may be executed in one or more
counterparts, each of which will be deemed an original and all of which together
will constitute one and the same instrument.

17.10 No Third Party Beneficiaries. Nothing herein expressed or implied
is intended or shall be construed to confer upon or give to any person or entity
other than the parties hereto and their successors or permitted assigns, any
rights or remedies under or by reason of this Agreement.

17.11 Severability. The parties agree that if one or more provisions
contained in this Agreement shall be deemed or held to be invalid, illegal or
unenforceable in any respect under any applicable law, this Agreement shall be
construed with the invalid, illegal or unenforceable provision deleted, and the
validity, legality and enforceability of the remaining provisions contained
herein shall not be affected or impaired thereby.

17.12 Entire Agreement. This Agreement and the Exhibits hereto embody

the entire agreement and understanding of the parties hereto and supersede any
and all prior agreements, arrangements and understandings relating to the
matters provided for herein.

[SIGNATURES ON FOLLOWING PAGE]
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SIGNATURE PAGE FOR ASSETS PURCHASE AGREEMENT

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as
of the date and year first above written.

SELLER:

CLEAR CHANNEL BROADCASTING, INC.

By: /s/ Mark P. Mays

Name: Mark P. Mays

Title:

CLEAR CHANNEL BROADCASTING LICENSES, INC.

By: /s/ Mark P. Mays

Name: Mark P. Mays

Title:

BUYER:

RADIO ONE, INC.

By: /s/ Alfred C. Liggins, III

Name: Alfred C. Liggins
Title: President
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ASSET PURCHASE AGREEMENT

This Agreement, made and entered into as of this 10th day of February,
1999, by and between Hoffman Communications, Inc., a Virginia corporation
("Seller"), and Radio One, Inc., a Delaware corporation ("Buyer").

WITNESSETH THAT:

WHEREAS, Seller is the licensee of Station WDYL-FM, 101.1 MHz, Chester,
Virginia (the "Station"); and

WHEREAS, the parties desire that Buyer purchase certain assets used or held
for use in the operation of the Station and acquire the authorizations issued by
the Federal Communications Commission (the "Commission") for the operation of
the Station; and

WHEREAS, the authorizations issued by the Commission may not be assigned to
Buyer without the Commission's prior consent.

NOW THEREFORE, in consideration of the mutual promises and covenants herein
contained, the parties, intending to be legally bound, agree as follows:

1.0 RULES OF CONSTRUCTION.

1.1. Defined Terms.
As used in this Agreement, the following terms shall have the
following meanings:

"Accounts Receivable" means the cash accounts receivable of Seller arising
from Seller's operation of the Station prior to and immediately before the
Closing.

"Administrative Violation" means those violations described in Section 8.6
hereof.

"Assignment Application" means the application on FCC Form 314 that Seller
and Buyer shall join in and file with the Commission requesting its consent to
the assignment of the FCC Licenses (as hereinafter defined) from Seller to
Buyer.

"Business Records" means all business records of Seller (including 1logs,
public file materials and engineering records) relating to or used in the
operation of the Station and not relating solely to Seller's internal corporate
affairs.

"Buyer" means Radio One, Inc., a Delaware corporation.

"Buyer Documents" means those documents, agreements and instruments to be
executed and delivered by Buyer in connection with this Agreement as described
in Section 7.2.



"Closing" means the consummation of the Transaction (as hereinafter
defined).

"Closing Date" means the date on which the Closing takes place, as
determined by Section 11.

"Code" means the Internal Revenue Code of 1986, as amended, and the rules
and regulations promulgated thereunder.

"Collection Period" means the 90-day period following the Closing Date
during which Buyer shall collect the Accounts Receivable of Seller, subject to
the provisions of Section 13.1.

"Commission" means the Federal Communications Commission.

"Communications Act" shall mean the Communications Act of 1934, as amended.

"Contracts" means those contracts, leases and other agreements listed or
described in Schedule 2.1(c)(1) which are in effect on the date hereof and which
Buyer has agreed to assume, but not including Sales Agreements and Trade
Agreements (as hereinafter defined).

"Environmental Law" means any law, rule, order, decree or regulation of any
Governmental Authority relating to pollution or protection of human health and
the environment, including any law or regulation relating to emissions,
discharges, releases or threatened releases of Hazardous Substances (as
hereinafter defined) into ambient air, surface water, groundwater, land or other
environmental media, and including without limitation all laws, regulations,
orders and rules pertaining to occupational health and safety.

"Equipment" means all tangible personal property and fixtures used or
useful in the operation of the Station as described in Section 2.1(b).

"Excluded Assets" means those assets excluded from the Purchased Assets and
retained by the Seller, to the extent in existence on the Closing Date, as
specifically described in Section 2.2.

"FCC Licenses" means all licenses, pending applications, permits and other
authorizations issued by the Commission for the operation of the Station listed
on Schedule 6.5.

"Final Order" means any action that shall have been taken by the Commission
(including action duly taken by the Commission's staff, pursuant to delegated
authority) which shall not have been reversed, stayed, enjoined, set aside,
annulled or suspended; with respect to which no timely request for stay,
petition for rehearing, appeal or certiorari or sua sponte action of the
Commission with comparable effect shall be pending; and as to which the time for
filing any such request, petition, appeal, certiorari or for the taking of any
such sua sponte action by the Commission shall have expired or otherwise

terminated.

"Financial Statements" means Seller's unaudited financial statements as
described in Section 6.10.



"Governmental Authority" means any nation or government, any state or other
political subdivision thereof, and any agency, court or other entity that
exercises executive, legislative, judicial, regulatory or administrative
functions of or pertaining to government.

"Hazardous Substances" means any hazardous, dangerous or toxic waste,
substance or material, as those or similar terms are defined in or for purposes
of any applicable federal, state or local Environmental Law, and including
without limitation any asbestos or asbestos-related products, oils, petroleum or
petroleum-derived compounds, CFCS, or PCBs.

"Initial Escrow Agent" means Media Venture Partners.

"Initial Escrow Agreement" means the escrow agreement described in Section
3, the form of which is attached as Exhibit 1.

"Initial Escrow Deposit" means the monies deposited with the Initial Escrow
Agent described in Section 3.

"Intangible Property" means all of Seller's right, title and interest in
and to the goodwill and other intangible assets used or useful in or arising
from the business of the Station as described in Section 2.1(f).

"Intellectual Property" means all Seller's right, title and interest in and
to the trademarks, tradenames, service marks, patents, franchises, copyrights,
including registrations and applications for registration of any of them,
slogans, jingles, logos, computer programs and software, trade secrets and
similar materials and rights relating to the Station as listed on Schedule 6.8.

"Knowledge of Buyer" means the actual knowledge, after reasonable inquiry
of Buyer's senior management, and the books and records of Buyer.

"Knowledge of Seller" means the actual knowledge, after reasonable inquiry
of Seller's senior management, the books and records of the Station, and the
actual knowledge of Hubert N. Hoffman, Jr.

"Material Contracts" means those leases, contracts and agreements
specifically designated in Schedule 2.1(c)(1) as being "Material Contracts."

"Permitted Encumbrances" means those permitted liens or encumbrances to the
Purchased Assets described in Section 6.4 and set forth on Schedule 6.4.

"Purchase Price" shall mean the total consideration for the Purchased
Assets as described in Section 4.1.

"Purchased Assets" means those assets which are the subject matter of this
Agreement that Seller shall sell, assign, transfer, convey and deliver to Buyer
at Closing as described in Section 2.1.



"Sales Agreements" means agreements entered into by Seller for the sale of
time on the Station for cash, as described in Section 2.1(c)(2).

"Seller" means Hoffman Communications, Inc., a Virginia corporation.

"Seller Documents" means those documents, agreements and instruments to be
executed and delivered by Seller in connection with this Agreement as described
in Section 6.1.

"Specified Event" means those broadcast transmission failures described in
Section 8.5(b).

"Station" means WDYL-FM, 101.1 MHz, Chester, Virginia, but shall not be
interpreted to mean WGGM-AM or WGCV-AM also owned or operated by Seller.

"Studio Site" means the 1,872 square feet of offices and broadcast
facilities located at Chester, Virginia as more particularly described in
Schedule 6.13.

"Trade Agreements" means agreements entered into by Seller for the sale of
time on the Station in exchange for merchandise or services, including those
listed on Schedule 2.1(c)(1).

"Trade Balance" means the difference between the aggregate value of time
owed pursuant to the Trade Agreements and the aggregate value of goods and
services to be received pursuant to the Trade Agreements, as computed in
accordance with the Station's customary bookkeeping practices. The Trade
Balance is "negative" if the value of time owed as of Closing exceeds the value
of goods and services to be received. The Trade Balance is "positive" if the
value of time owed as of Closing is less than the value of goods and services to
be received.

"Transaction" means the sale and purchase and assignments and assumptions
contemplated by this Agreement and the respective obligations of Seller and
Buyer set forth herein.

"Transmitter Site" means the real estate located at 10300 Brightwood Avenue
& 10610 Jefferson Davis Highway, Chesterfield County, Virginia that is
currently used as the Station's transmitter site.

1.2. Other Definitions. Other capitalized terms used in this Agreement

shall have the meanings ascribed to them herein.

1.3. Number and Gender. Whenever the context so requires, words used in

and pronouns of any gender shall be construed to mean or include any other
gender or genders.

1.4. Headings and Cross-References. The headings of the Sections and
Paragraphs hereof, the Table of Contents, the Table of Exhibits, and the Table
of Schedules have been included for convenience of reference only, and shall in
no way limit or affect the meaning or interpretation of the specific provisions
of this Agreement. All cross-references to Sections or Paragraphs herein
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shall mean the Sections or Paragraphs of this Agreement unless otherwise stated
or clearly required by the context. All references to Schedules herein shall
mean the Schedules to this Agreement. Words such as "herein" and "hereof" shall
be deemed to refer to this Agreement as a whole and not to any particular
provision of this Agreement unless otherwise stated or clearly required by the
context. The term "including" means "including without limitation."

1.5. Computation of Time. Whenever any time period provided for in this
Agreement is measured in "business days" there shall be excluded from such time
period each day that is a Saturday, Sunday, recognized federal legal holiday, or
other day on which the Commission's offices are closed and are not reopened
prior to 5:30 p.m. Washington, D.C. time. In all other cases all days shall be
counted.

2.0 ASSETS TO BE CONVEYED.

2.1. Purchased Assets. On the Closing Date, Seller shall sell, assign,
transfer, convey and deliver to Buyer free of all liens, encumbrances,
mortgages, security interests of any kind or type whatsoever, all of Seller's
assets used exclusively in the conduct of the business and operations of the
Station (collectively referred to as the "Purchased Assets"), including, but not
limited to, the following;

(a) Licenses. The FCC Licenses, and all other transferrable
licenses, permits and authorizations issued by any other Governmental Authority
that are used in or necessary for the lawful operation of the Station as
currently operated by Seller.

(b) Equipment. All tangible personal property and fixtures used or
held for the exclusive use in the operation of the Station, including the
property and assets listed or described in Schedule 6.6, together with supplies,
inventory, spare parts and replacements thereof and improvements and additions
thereto made between the date hereof and the Closing Date (the "Equipment").

(c) Contracts and Agreements. The Contracts, Sales Agreements and
Trade Agreements, subject to the following:

(1) Buyer shall be obligated to assume only those Contracts that
are listed in Schedule 2.1(c)(1) or that have been or will have been entered
into in the ordinary course of the Station's business and in accordance with the
terms of this Agreement, between the date hereof and the Closing Date, provided
that e
unless otherwise approved in writing by Buyer, the obligations of the Station or
Seller under such Contracts entered into in the ordinary course of business
after the date of this Agreement which do not exceed Five Thousand Dollars
($5,000) per annum per Contract or Twenty-five Thousand Dollars ($25,000) per
annum in the aggregate or are terminable by the Station or Seller on not more
than 30 days' notice.

(2) Buyer shall be obligated to assume only those Sales
Agreements that have been or will have been entered into in the ordinary course
of business and in accordance with the terms of this Agreement at commercially
reasonable rates and with terms of no longer than ten
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(10) weeks, or if containing terms of longer than 10 weeks, are terminable by
the Station on not more than 15 days' notice.

(3) Buyer shall be obligated to assume only those Trade
Agreements that are listed in Schedule 2.1(c)(1) or that have been or will have
been entered into in the ordinary course of business and in accordance with the
terms of this Agreement, between the date hereof and the Closing Date, and are
(1) immediately preemptible for cash time sales trade; (ii) require the
provision of air time only on a "run of schedule" basis; and (iii) inure or will
inure to the benefit of the Station. Notwithstanding the foregoing, Buyer shall
not be obligated to assume Trade Agreements (including both those Trade
Agreements listed on Schedule 2.1(c)(1) and those entered into in the ordinary
course of business) that have an aggregate negative Trade Balance exceeding Five
Thousand Dollars ($5,000).

(4) Notwithstanding any provision of this Agreement to the
contrary, this Agreement shall not constitute an agreement to assign any
Contract or other agreement, undertaking or obligation if (i) an attempted
assignment, without the consent required for such assignment, may constitute a
breach thereof or may in any way have a material adverse effect on Seller's
rights thereunder prior to Closing or Buyer's rights thereunder after Closing
and (ii) such consent is notunless otherwise approved in writing by Buyer, the
obligations of the obtained by Seller prior to Closing, provided, however, that
Seller will use its best efforts at its own expense to obtain all such consents
prior to Closing.

(d) Programming Materials. All programs, programming material, and
music libraries in whatever form or nature owned by Seller and used or intended
for use in the operation of the Station.

(e) Intellectual Property. All Seller's right, title and interest
in and to the Intellectual Property used in the operation of the Station.

(f) 1Intangible Property. All of Seller's right, title and interest
in and to the goodwill and other intangible assets used or useful in or arising
from the business of the Station, including all customer lists, and sales plans.

(g) Business Records. All business records of Seller (including
logs, public file materials and engineering records) relating to or used in the
operation of the Station and not relating solely to Seller's internal corporate
affairs.

(h) Station Records. All of the Station's proprietary information,
technical information and data, machinery and equipment warranties (to the
extent such warranties are assignable), maps, plans, diagrams, blueprints,
schematics, files, records, studies, data, lists, general accounting records,
books of account, in whatever form, used or held for use for the business or
operation of the Station, including filings with the FCC which relate to the
Station.

(1) Real Property Leases. Seller currently holds title to the Real
Property described in Schedule 6.13 which is used as the Station's Studio Site
and Transmitter Site. At Closing, Seller shall, at Buyer's option, lease the
Studio Site to Buyer under a short-term
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arrangement and lease the Transmitter Site to Buyer under a long-term
arrangement, pursuant to the terms of the leases attached hereto as Exhibits 2
and 3.

2.2. Excluded Assets. There shall be excluded from the Purchased Assets
and retained by the Seller, to the extent in existence on the Closing Date, the
following assets (the "Excluded Assets"):

(a) Receivables. All Accounts Receivable, except to the extent
they are assigned on a limited basis pursuant to Section 13.

(b) Cash and Investments. All cash and cash equivalents on hand or
in bank accounts and other cash items and investment securities of Seller on the
Closing Date.

(c) Insurance. All contracts of insurance (including any cash
surrender value thereof) and all insurance proceeds of settlement and insurance
claims made by Seller on or before the Closing Date.

(d) Employee Benefit Assets. All pension, profit sharing and
savings plans and trusts, and any assets thereof, except that any employee
account balances under any plan qualified under Section 401(k) of the Code shall
be promptly transferred to a plan qualified under Section 401(k) and, at Buyer's
request, made available by or on behalf of Buyer if such employee is hired by
Buyer, to the extent allowed under each such plan and applicable law.

(e) Contracts. All contracts that will have terminated or expired
prior to Closing by their terms and all contracts, agreements, instruments,
undertakings and obligations not expressly assumed by Buyer hereunder.

(f) Tax items. All claims, rights and interest in and to any
refunds for federal, state or local taxes to which Seller is entitled for
periods prior to the Closing Date.

(g) Corporate Records. Seller's corporate minute books and other
books and records relating to internal corporate minutes.

(h) Real Property. Title to Seller's Real Property described in
Schedule 6.13 and Seller's other real property and leases.

(i) Book Store Assets. All of Seller's assets used in the conduct of
its business under the tradename of "New Life Christian Bookstore", accounts
receivable, business records, intangible property (including trademarks and
goodwill) and intellectual property.

3.0 INITIAL ESCROW DEPOSIT. Simultaneously with the execution and delivery
of this Agreement by both parties, Buyer has deposited with Media Venture
Partners ("Initial Escrow Agent"), a cash deposit of Two Hundred Thousand
Dollars ($200,000) (the "Initial Escrow Deposit"). The Initial Escrow Deposit
shall be held in an interest-bearing account and disbursed by Initial Escrow
Agent pursuant to the terms of an escrow agreement in the form attached hereto
as



Exhibit 1 (the "Initial Escrow Agreement"), which Initial Escrow Agreement has
been entered into by Seller, Buyer and Initial Escrow Agent simultaneously
herewith.

4.0 PURCHASE PRICE AND METHOD OF PAYMENT.

4.1. Consideration. The total consideration for the Purchased Assets
(the "Purchase Price") shall be Four Million Six Hundred Thousand Dollars
(%$4,600,000), payable as set forth in this Section 4.

4.2. Payment at Closing. At Closing, Buyer shall pay:

(a) Four Million Four Hundred Thousand Dollars ($4,400,000) (as
adjusted pursuant to Sections 8.5 and 12.1) to Seller by wire transfer of same
day funds pursuant to wire transfer instructions which shall be delivered by
Seller to Buyer at least five business days prior to Closing.

(b) Two Hundred Thousand Dollars ($200,000) to Seller by causing the
Initial Escrow Agent to release the Initial Escrow Deposit to Seller by wire
transfer of same day funds, with all interest earned on the Initial Escrow
Deposit remitted to Buyer.

4.3. Allocation. The Purchase Price shall be allocated to the Purchased
Assets in accordance with an allocation schedule prepared by Buyer pursuant to
Section 1060 of the Code and mutually agreed upon by Seller and Buyer. Seller
and Buyer shall use such allocation for tax accounting (including preparation of
IRS Form 8594), and all other purposes. If Seller and Buyer have not agreed
upon the allocation prior to the Closing Date, Closing shall take place as
scheduled and any dispute shall be resolved by a qualified media appraiser
mutually acceptable to Seller and Buyer, whose decision shall be final and whose
fees and expenses shall be paid one-half by Seller and one-half by Buyer. If
the allocation must be determined by a media appraiser, Seller and Buyer agree
to cooperate in good faith so that such appraisal may be completed
expeditiously.

4.4, Seller's Liabilities. Buyer does not and shall not assume or be
deemed to assume, pursuant to this Agreement or otherwise, any agreements,
liabilities, undertakings, obligations or commitments of Seller or the Station
of any nature whatsoever except: (i) liabilities accruing after Closing under
the Contracts, Sales Agreements and Trade Agreements listed in Schedule
2.1(c)(1) or otherwise expressly assumed by Buyer pursuant to, and subject to,
Section 2.1(c), provided, that, Buyer shall not assume liability for any
breaches, violations or defaults under the Contracts, Sales Agreements and Trade
Agreements that occurred prior to Closing; and (ii) prorated items that are to
be paid by Buyer after Closing pursuant to Section 12.1.

5.0 HART-SCOTT-RODINO. As promptly as practicable and no later than ten (10)
days following the execution of this Agreement, Seller and Buyer shall complete
any filing that may be required pursuant to the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, as amended, or shall mutually agree that no such
filing is required. Seller and Buyer shall diligently take all necessary and
proper steps and provide any additional information reasonably requested in
order to comply with the requirements of such Act.
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6.0 SELLER'S REPRESENTATIONS, WARRANTIES AND COVENANTS. Seller hereby makes
to and for the benefit of Buyer, the following representations, warranties and
covenants:

6.1. Existence, Power and Identity. Seller is a corporation duly
organized and validly existing under the laws of the State of Virginia with full
corporate power and authority (a) to own, lease and use the Purchased Assets as
currently owned, leased and used, (b) to conduct the business and operation of
the Station as currently conducted and (c) to execute and deliver this Agreement
and each other document, agreement and instrument to be executed and delivered
by Seller in connection with this Agreement (collectively, the "Seller
Documents"), and to perform and comply with all of the terms, obligations and
covenants to be performed and complied with by Seller hereunder and thereunder.
The addresses of Seller's chief executive office and all of Seller's additional
places of business, and all places where any of the tangible personal property
included in the Purchased Assets is now located, or has been located during the
past 180 days, are correctly listed in Schedule 6.1. Except as set forth in
Schedule 6.1, during the past five years, Seller has not been known by or used,
nor, to the best of Seller's knowledge, has any prior owner of the Station been
known by or used, any corporate, partnership, fictitious or other name in the
conduct of the Station's business or in connection with the ownership, use or
operation of the Purchased Assets.

6.2. Binding Effect. The execution, delivery and performance by Seller
of this Agreement has been and the Seller Documents will be duly authorized by
all necessary corporate action, and copies of those authorizing resolutions,
certified by Seller's Secretary shall be delivered to Buyer at Closing. No
other corporate action by Seller is required for Seller's execution, delivery
and performance of this Agreement. This Agreement has been duly and validly
executed and delivered by Seller to Buyer and constitutes a legal, valid and
binding obligation of Seller, enforceable against Seller in accordance with its
terms, subject to bankruptcy, reorganization, fraudulent conveyance, insolvency,
moratorium and similar laws relating to or affecting creditors, and other
obligees' rights generally and the exercise of judicial discretion in accordance
with general equitable principles.

6.3. No Violation. Except as set forth on Schedule 6.3, none of (i) the
execution, delivery and performance by Seller of this Agreement or any of the
Seller Documents, (ii) the consummation of the Transaction, or (iii) Seller's
compliance with the terms or conditions hereof will, with or without the giving
of notice or the lapse of time or both, conflict with, breach the terms or
conditions of, constitute a default under, or violate (x) Seller's articles of
incorporation or bylaws, (y) any judgment, decree, order, consent, agreement,
lease or other instrument (including any Contract, Sales Agreement or Trade
Agreement) to which Seller is a party or by which Seller or any of its assets
(including the Purchased Assets) or the Station is or may be legally bound or
affected, or (z) any law, rule, regulation or ordinance of any Governmental
Authority applicable to Seller or any of its assets (including the Purchased
Assets) or the operation of the Station.

6.4. Conveyance of Assets. At Closing, Seller shall convey to Buyer
good and marketable title to all the Purchased Assets, free and clear of all
liens, pledges, collateral assignments, security interests, capital or financing
leases, covenants, restrictions and encumbrances or other defects of title
except: (i) the inchoate lien for current taxes or other governmental charges
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not yet due and payable and that will be prorated between Seller and Buyer
pursuant to Section 12.1; and (ii) the Permitted Encumbrances.

6.5. Governmental Authorizations. Except for the FCC Licenses, no
licenses, permits, or authorizations from any Governmental Authority are
required to own, use or operate the Purchased Assets, to operate the Station or
to conduct Seller's business as currently operated and conducted by Seller. The
FCC Licenses are all the Commission authorizations held by Seller with respect
to the Station, and are all the Commission authorizations used in or necessary
for the lawful operation of the Station as currently operated by Seller. The
FCC Licenses are in full force and effect, are subject to no conditions or
restrictions other than those which appear on their face and are unimpaired by
any acts or omissions of Seller, Seller's officers, employees or agents. Seller
has delivered true and complete copies of all FCC Licenses to Buyer. There is
not pending or, to the Knowledge of Seller, threatened, any action by or before
the Commission or any other Governmental Authority to revoke, cancel, rescind or
modify any of the FCC Licenses (other than proceedings to amend Commission rules
of general applicability or otherwise affecting the broadcast industry
generally), and there is not now issued, outstanding or pending or, to the
Knowledge of Seller, threatened, by or before the Commission or any other
Governmental Authority, any order to show cause, notice of violation, notice of
apparent liability, or notice of forfeiture or complaint against Seller or
otherwise with respect to the Station. The Station is operating in compliance
with all FCC Licenses, the Communications Act of 1934, as amended (the
"Communications Act"), and the current rules, regulations, policies and
practices of the Commission. The Commission's most recent renewals of the FCC
Licenses were not challenged by any petition to deny or any competing
application. Seller has no knowledge of any facts relating to it that, under
the Communications Act or the current rules, regulations, policies and practices
of the Commission may cause the Commission to deny Commission renewal of the FCC
Licenses or deny Commission consent to the Transaction.

6.6. Equipment. Seller has good and marketable title, both legal and
equitable, to the Equipment. The Equipment, together with any improvements and
additions thereto and replacements thereof less any retirements or other
dispositions as permitted by this Agreement between the date hereof and the
Closing Date, will, at Closing, be all the tangible personal property delivered
at Closing by Seller. Except as specifically indicated to the contrary in
Schedule 6.6, all Equipment is serviceable, in good operating condition
(reasonable wear and tear excepted), and is not in imminent need of repair or
replacement. All items of transmitting and studio equipment included in the
Equipment (i) have been maintained in a manner consistent with generally
accepted standards of good engineering practice and (ii) will permit the Station
to operate in accordance with the terms of the FCC Licenses.

6.7. Contracts. Seller has made available to Buyer or its
representatives complete and correct copies of all Contracts and Trade
Agreements listed on Schedule 2.1(c)(1) hereto. The list of Trade Agreements on
Schedule 2.1(c)(1) is accurate and complete. Except for Sales Agreements and
Trade Agreements that comply with the terms of this Agreement, Schedule
2.1(c)(1) includes all the contracts, leases, and agreements to which Seller is
a party and which Buyer has agreed to assume, other than those contracts that
will be performed in full prior to the Closing. To the Knowledge of Seller,
each Contract is in full force and effect and is unimpaired by any acts or
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omissions of Seller, Seller's employees or agents, or Seller's officers. Except
as set forth on Schedule 2.1(c)(1), there has not occurred as to any Contract
any event of default by Seller or any event that, with notice, the lapse of time
or otherwise, could become an event of default by Seller. There has not
occurred as to any Contract any default by any other party thereto or any event
that, with notice, the lapse of time or otherwise, or at the election of any
person other than Seller, could become an event of default by such party. Those
Contracts whose stated duration extends beyond the Closing Date will, at
Closing, be in full force and effect, unimpaired by any acts or omissions of
Seller, Seller's employees or agents, or Seller's officers. If any Contract
requires the consent of any third party in order for Seller to assign that
Contract to Buyer, Seller shall use its best efforts to obtain at its own
expense such consent prior to Closing.

6.8. Promotional Rights. The Intellectual Property set forth on Schedule
6.8 includes all call signs and trademarks that Seller is transferring to Buyer,
used to promote or identify the Station. Except as set forth on Schedule 6.8,
the Intellectual Property is in good standing and uncontested by any third
party. Except as set forth on Schedule 6.8, Seller has no Knowledge of any
infringement or unlawful or unauthorized use of those promotional rights,
including the use of any call sign, slogan or logo by any broadcast or cable
station in the Richmond metropolitan area that may be confusingly similar to
those currently used by the Station. Except as set forth on Schedule 6.8, to
the Knowledge of Seller, the operations of the Station do not infringe, and no
one has asserted to Seller that such operations infringe, any copyright,
trademark, tradename, service mark or other similar right of any other party.

6.9. Insurance. Schedule 6.9 lists all insurance policies held by
Seller with respect to the Purchased Assets and the business and operation of
the Station. Such insurance policies are in full force and effect, all premiums
with respect thereto are currently paid and Seller is in compliance with the
terms thereof. Seller has not received any notice from any issuer of any such
policies of its intention to cancel, terminate, or refuse to renew any policy
issued by it. Seller will maintain the insurance policies listed on Schedule
6.9 in full force and effect through the Closing Date.

6.10. Financial Statements.

(a) Seller has furnished Buyer with unaudited financial statements
used by Seller in the preparation of its Federal tax returns and copies of its
filed Federal tax returns ("Financial Statements") for fiscal years 1995, 1996,
and 1997 as well as unaudited Financial Statements for September 30, 1998 and
most recently available. The Financial Statements : (i) have been prepared on
a consistent basis throughout the periods involved and as compared with prior
periods; and (ii) fairly present Seller's financial position, income, expenses,
assets, liabilities, and the results of operations of the Station as of the
dates and for the periods indicated. Since December 31, 1997, there has been no
material adverse change in the business, assets, properties or condition
(financial or otherwise) of the business since the preparation of the most
recent annual Financial Statement. No event has occurred and, Seller has no
knowledge that prior to Closing, any event will have occurred that would make
such Financial Statements misleading in any respect.

(b) Except as reflected in the most recently available balance sheets,
including the notes thereto or otherwise disclosed in this Agreement or the
Schedules hereto, and except for the current
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liabilities and obligations incurred in the ordinary course of business of the
Station (not including for this purpose any tort-like liabilities or breach of
contract) since the date of the most recently available balance sheets, there
exist no liabilities or obligations of Seller, contingent or absolute, matured
or unmatured, known or unknown. Except as set forth on Schedule 6.10(b) since
the date of the most recently available balance sheets, (i) Seller has not made
any contract, agreement or commitment or incurred any obligation or liability
(contingent or otherwise), except in the ordinary course of business and
consistent with past business practices, (ii) there has not been any discharge
or satisfaction of any obligation or liability owed by Seller, which is not in
the ordinary course of business or which is inconsistent with past business
practices, (iii) there has not occurred any sale of or loss or material injury
to the business, or any material adverse change in the business or in the
condition (financial or otherwise) of the Station, (iv) Seller has operated the
business in the ordinary course and (v) Seller has not increased the salaries or
any other compensation of any of its employees or agreed to the payment of any
bonuses. The monthly balance sheets (i) have been prepared on a consistent basis
throughout the periods involved and as compared with prior periods; and (ii)
fairly present Company's financial position, income, expenses, assets,
liabilities, and the results of operations of the Station as of the dates and
for the periods indicated, subject to year end adjustments which do not
materially affect the operations of Seller.

6.11. Employees. Except as otherwise listed on Schedule 6.11, (i) no
employee of the Station is represented by a union or other collective bargaining
unit, no application for recognition as a collective bargaining unit has been
filed with the National Labor Relations Board, and, to the Knowledge of Seller,
there has been no concerted effort to unionize any of the Station's employees
and (ii) Seller has no other written or oral employment agreement or arrangement
with any Station employee, and no written or oral agreement concerning bonus,
termination, hospitalization or vacation. Seller has delivered to Buyer a list
of all persons currently employed at the Station together with an accurate
description of the terms and conditions of their respective employment as of the
date of this Agreement. Seller will promptly advise Buyer of any changes that
occur prior to Closing with respect to such information.

6.12. Employee Benefit Plans.

(1) Except as described in Schedule 6.12, neither Seller nor any
Affiliates (as defined below) have at any time established, sponsored,
maintained, or made any contributions to, or been parties to any contract or
other arrangement or been subject to any statute or rule requiring them to
establish, maintain, sponsor, or make any contribution to, (i) any "employee
pension benefit plan" (as defined in Section 3(2) of the Employee Retirement
Income Security Act of 1974, as amended, and regulations thereunder ("ERISA"))
("Pension Plan"); (ii) any "employee welfare benefit plan" (as defined in
Section 3(1) of ERISA) ("Welfare Plan"); or (iii) any deferred compensation,
bonus, stock option, stock purchase, or other employee benefit plan, agreement,
commitment, or arrangement ("Other Plan"). Seller and the Affiliates have no
obligations or liabilities (whether accrued, absolute, contingent, or
unliquidated, whether or not known, and whether due or to become due) with
respect to any "employee benefit plan" (as defined in Section 3(3) of ERISA), or
Other Plan that is not listed in Schedule 6.12. For purposes of this Section
6.12, the term "Affiliate" shall include all persons under common control with
Seller within the meaning
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of Sections 4001(a)(14) or (b)(1) of ERISA or any regulations promulgated
thereunder, or Sections 414(b), (c), (m) or (o) of the Internal Revenue Code of
1986, as amended (the "Code").

(2) Each plan or arrangement listed in Schedule 6.12 (and any related
trust or insurance contract pursuant to which benefits under such plans or
arrangements are funded or paid) has been administered in all material respects
in compliance with its terms and in both form and operation is in compliance
with applicable provisions of ERISA, the Code, the Consolidated Omnibus Budget
Reconciliation Act of 1986 and regulations thereunder, and other applicable law.
Each Pension Plan listed in Schedule 6.12 has been determined by the Internal
Revenue Service to be qualified under Section 401(a) and, if applicable, Section
401(k) of the Code, and nothing has occurred or been omitted since the date of
the last such determination that resulted or could result in the revocation of
such determination. Seller and the Affiliates have made all required
contributions or payments to or under each plan or arrangement listed in
Schedule 6.12 on a timely basis and have made adequate provision for reserves to
meet contributions and payments under such plans or arrangements that have not
been made because they are not yet due.

(3) The consummation of this Agreement (and the employment by Buyer of
former employees of Seller or any employees of an Affiliate) will not result in
any carryover liability to Buyer for taxes, penalties, interest or any other
claims resulting from any employee benefit plan (as defined in Section 3(3) of
ERISA) or Other Plan. 1In addition, Seller and each Affiliate make the following
representations (i) as to all of their Pension Plans: (A) neither Seller nor
any Affiliate has become liable to the PBGC under ERISA under which a lien could
attach to the assets of Seller or an Affiliate; (B) Seller and each Affiliate
has not ceased operations at a facility so as to become subject to the
provisions of Section 4062(e) of ERISA; and (C) Seller and each Affiliate has
not made a complete or partial withdrawal from a multiemployer plan (as defined
in Section 3(37) of ERISA) so as to incur withdrawal liability as defined in
Section 4201 of ERISA, and (ii) all group health plans maintained by the Seller
and each Affiliate have been operated in material compliance with Section
4980B(f) of the Code.

(4) The parties agree that Buyer does not and will not assume the
sponsorship of, or the responsibility for contributions to, or any liability in
connection with, any Pension Plan, any Welfare Plan, or Other Plan maintained by
Seller or an Affiliate for its employees, former employees, retirees, their
beneficiaries or any other person. 1In addition and not as a limitation of the
foregoing, the parties agree that Seller and such Affiliate shall be liable for
any continuation coverage (including any penalties, excise taxes or interest
resulting from the failure to provide continuation coverage) required by Section
4980B of the Code due to qualifying events that occur after the Closing Date
resulting from the transaction contemplated by this Agreement.

6.13. Real Property. Seller holds title to the real property described in
Schedule 6.13 (hereinafter "Real Property") which is used as the Station's
Studio Site and Transmitter Site. Except as listed on Schedule 6.13, all of the
improvements, and all heating and air conditioning equipment, plumbing,
electrical and other mechanical facilities, and the roof, walls and other
structural components which are part of, or located in, such improvements, are
in good operating condition and repair, comply in all material respects with
applicable zoning laws and the building, health, fire and environmental
protection codes of all applicable governmental jurisdictions, and do not
require any
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repairs other than normal routing maintenance to maintain them in good condition
and repair. None of the improvements have any structural defects. No portion of
the Real Property described in Schedule 6.13 is the subject of any condemnation
or eminent domain proceedings currently instituted or pending, and to the
Knowledge of Seller, no such proceedings are threatened. There are no
condemnation, zoning or other land use regulations proceedings instituted or, to
the Knowledge of Seller, planned to be instituted, which would materially affect
the use and operations of the Real Property for any lawful purpose, and Seller
has not received notice of any special assessment proceedings materially
affecting the Real Property. The Real Property has direct and unobstructed
access to all public utilities necessary for the uses to which the Real Property
is currently devoted by Seller in the operation of the Station.

6.14. Environmental Protection. Except as set forth on Schedule 6.14,
(1) no Hazardous Substances have been treated, stored, used, released or
disposed of on the Studio Site or Transmitter Site in any manner that would
cause Buyer to incur material liability under any Environmental Laws; (ii)
Seller is not liable for cleanup or response costs with respect to any present
or past emission, discharge, or release of any Hazardous Substances; (iii) no
"underground storage tank" (as that term is defined in regulations promulgated
by the federal Environmental Protection Agency) is used in the operation of the
Station or is located on the Studio Site or the Transmitter Site; (iv) there are
no pending actions, suits, claims, legal proceedings or any other proceedings
based on environmental conditions or noncompliance at the Studio Site or
Transmitter Site, or any part thereof, or otherwise arising from Seller's
activities involving Hazardous Substances; (v) there are no conditions,
facilities, procedures or any other facts or circumstances at the Studio Site or
Transmitter Site which constitute noncompliance with environmental laws or
regulations; and (vi) there are no structures, improvements, equipment,
activities, fixtures or facilities at the Studio Site or Transmitter Site which
are constructed with, use or otherwise contain Hazardous Substances, including,
but without limitation, asbestos or polychlorinated biphenyls.

6.15. Compliance with Law. There is no outstanding complaint, citation,
or notice issued by any Governmental Authority asserting that Seller is in
violation of any law, regulation, rule, ordinance, order, decree or other
material requirement of any Governmental Authority (including any applicable
statutes, ordinances or codes relating to zoning and land use, health and
sanitation, environmental protection, occupational safety and the use of
electric power) affecting the Purchased Assets or the business or operations of
the Station, and Seller is in material compliance with all such laws,
regulations, rules, ordinances, decrees, orders and requirements. Without
limiting the foregoing:

(a) The Station's transmitting and studio equipment is in material
respects operating in accordance with the terms and conditions of the FCC
Licenses, all underlying construction permits, and the rules, regulations,
practices and policies of the Commission, including all requirements concerning
equipment authorization and human exposure to radio frequency radiation.

(b) Seller has, in the conduct of the Station's business, materially
complied with all applicable laws, rules and regulations relating to the
employment of labor, including those concerning wages, hours, equal employment
opportunity, collective bargaining, pension and welfare
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benefit plans, and the payment of Social Security and similar taxes, and Seller
is not liable for any arrears of wages or any tax penalties due to any failure
to comply with any of the foregoing.

(c) All ownership reports, employment reports, tax returns and other
material documents required to be filed by Seller with the Commission or other
Governmental Authority have been filed; such reports and filings are accurate
and complete in all material respects; such items as are required to be placed
in the Station's local public records file have been placed in such file; all
proofs of performance and measurements that are required to be made by Seller
with respect to the Station's transmission facilities have been completed and
filed at the Station; and all information contained in the foregoing documents
is true, complete and accurate.

(d) The location of the Station's main studio complies with the FCC's
rules.

(e) Seller has paid to the Commission the regulatory fees due for the
Station for the years 1994-98.

6.16. Litigation. Except for proceedings affecting radio broadcasters
generally and except as set forth on Schedule 6.3, there is no litigation,
complaint, investigation, suit, claim, action or proceeding pending, or to the
Knowledge of Seller, threatened before or by the Commission, any other
Governmental Authority, or any arbitrator or other person or entity relating to
the business or operations of the Station or to the Purchased Assets. Except as
set forth on Schedule 6.3, there is no other litigation, action, suit,
complaint, claim, investigation or proceeding pending, or to the Knowledge of
Seller, threatened that may give rise to any claim against any of the Purchased
Assets or adversely affect Seller's ability to consummate the Transaction as
provided herein. Seller is not aware of any facts that could reasonably result
in any such proceedings.

6.17. Insolvency Proceedings. No insolvency proceedings of any
character, including bankruptcy, receivership, reorganization, composition or
arrangement with creditors, voluntary or involuntary, affecting Seller, the
Station Assets or the Purchased Assets are pending or, to the Knowledge of
Seller, threatened. Seller has not made an assignment for the benefit of
creditors.

6.18. Sales Agreements. The Sales Agreements in existence on the date
hereof have been entered into in the ordinary course of the Station's business,
at rates consistent with Seller's usual past practices and each Sales Agreement
is for a term no longer than 10 weeks or, if longer, is terminable by the
Station upon not more than 15 days notice.

6.19. Liabilities. There are no known liabilities or obligations of
Seller relating to the Station, whether related to tax or non-tax matters, due
or not yet due, except as and to the extent set forth on the most recent
Financial Statements described in Section 6.10.

6.20. Sufficiency of Assets. The Purchased Assets in conjunction with

the leases referred to in Section 2.1(i) are and, on the Closing Date will be,
sufficient to conduct the operation and business of the Station in the manner in
which it is currently being conducted.
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6.21. Related Parties. Except as disclosed in Schedule 6.21 neither
Seller nor any shareholder, officer or director of Seller has any interest
whatsoever in any corporation, firm, partnership or other business enterprise
which has had any business transactions with Seller relating to the Purchased
Assets or the Station, and no shareholder, officer or director of Seller has
entered into any transactions with Seller relating to the Purchased Assets or
the Station.

6.22. Taxes. The Seller has timely filed with all appropriate
Governmental Authority all federal, state, commonwealth, local, and other tax or
information returns and tax reports (including, but not limited to, all income
tax, unemployment compensation, social security, payroll, sales and use, profit,
excise, privilege, occupation, property, ad valorem, franchise, license, school
and any other tax under the laws of the United States or of any state or any
commonwealth or any municipal entity or of any political subdivision with valid
taxing authority) due for all periods ended on or before the date hereof.

Seller has paid in full all federal, state, commonwealth, foreign, local and
other governmental taxes, estimated taxes, interest, penalties, assessments and
deficiencies (collectively, "Taxes") which have become due pursuant to such
returns or without returns or pursuant to any assessments received by Seller.
Such returns and forms are true, correct and complete in all material respects,
and Seller has no liability for any Taxes in excess of the Taxes shown on such
returns. Seller is not a party to any pending action or proceeding and, to the
Knowledge of Seller, there is no action or proceeding threatened by any
Governmental Authority against Seller for assessment or collection of any Taxes,
and no unresolved claim for assessment or collection of any Taxes has been
asserted against Seller.

6.23. No Misleading Statements. No provision of this Agreement relating
to Seller, the Station or the Purchased Assets or any other document, Schedule,
Exhibit or other information furnished by Seller to Buyer in connection with the
execution, delivery and performance of this Agreement, or the consummation of
the transactions contemplated hereby, contains or will contain any untrue
statement of a material fact or omits or will omit to state a material fact
required to be stated in order to make the statement, in light of the
circumstances in which it is made, not misleading. In connection with the
preparation of this Agreement and the documents, descriptions, opinions,
certificates, Exhibits, Schedules or written material prepared by Seller and
appended hereto or delivered or to be delivered hereunder, Seller represents and
warrants that it has disclosed, and agrees it will continue to disclose to
Buyer, any fact that Seller is obligated to disclose to assure the continuing
accuracy of the representations and warranties contained in this Section 6. All
Exhibits and Schedules attached hereto are materially accurate and complete as
of the date hereof.

7.0 BUYER'S REPRESENTATIONS, WARRANTIES AND COVENANTS. Buyer hereby makes to
and for the benefit of Seller, the following representations, warranties and
covenants:

7.1. Existence and Power. Buyer is a corporation duly organized,
validly existing and in good standing under the laws of the State of Delaware,
with full corporate power and authority to assume and perform this Agreement,
and as of the Closing Date will be authorized to do business in the State of
Virginia.

7.2. Binding Effect. The execution, delivery and performance by Buyer

of this Agreement, and each other document, agreement and instrument to be
executed and delivered by
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Buyer in connection with this Agreement (collectively, the "Buyer Documents")
has been or will be duly authorized by all necessary corporate action, and
copies of those authorizing resolutions, certified by Buyer's Secretary shall be
delivered to Seller at Closing. This Agreement has been, and each of the Buyer
Documents will be, duly and validly executed and delivered by Buyer to Seller
and constitutes a legal, valid and binding obligation of Buyer, enforceable in
accordance with its terms, subject to bankruptcy, reorganization, fraudulent
conveyance, insolvency, moratorium and similar laws relating to or affecting
creditors' and other obligees' rights generally and the exercise of judicial
discretion in accordance with general equitable principles.

7.3. No Violation. None of (i) the execution, delivery and performance
by Buyer of this Agreement or any of the Buyer Documents, (ii) the consummation
of the Transaction, or (iii) Buyer's compliance with the terms and conditions
hereof will, with or without the giving of notice or the lapse of time or both,
conflict with, breach the terms or conditions of, constitute a default under, or
violate (x) Buyer's articles of incorporation or by-laws or (y) any judgment,
decree, order, consent agreement, lease or other instrument to which Buyer is a
party or by which Buyer is legally bound.

7.4. Litigation. There is no litigation, action, suit, complaint,
proceeding or investigation, pending or, to the Knowledge of Buyer, threatened
that may adversely affect Buyer's ability to consummate the Transaction as
provided herein.

7.5. Licensee Qualifications. To the Knowledge of Buyer there is no
fact that would, under the rules and regulations of the Commission, disqualify
Buyer from being the assignee of the FCC Licenses or the owner and operator of
the Station. Should Buyer become aware of any such fact, it will so inform
Seller, and Buyer will use commercially reasonable efforts to remove any such
disqualification.

8.0 PRE-CLOSING OBLIGATIONS. The parties covenant and agree as follows with

respect to the period prior to Closing:

8.1. Application for Commission Consent. within five (5) business days
from the date of this Agreement, Seller and Buyer shall join in and file the
Assignment Application, and they shall diligently take all steps necessary or
desirable and proper expeditiously to prosecute the Assignment Application and
to obtain the Commission's determination that grant of the Assignment
Application will serve the public interest, convenience and necessity. The
failure by either party to timely file or diligently prosecute its portion of
the Assignment Application shall be deemed a material breach of this Agreement.
Each party shall promptly provide the other with a copy of any pleading, order
or other document served on the other relating to the Assignment Application.
In the event that Closing occurs prior to a Final Order, then each party's
obligations hereunder shall survive the Closing.

8.2. Access. Between the date hereof and the Closing Date, Seller shall
give Buyer and representatives of Buyer reasonable access to the Purchased
Assets, the Station, the employees of Seller and the Station and the books and
records of Seller relating to the business and operations of the Station. It is
expressly understood that, pursuant to this Section, Buyer, at its expense,
shall be entitled to conduct such engineering inspections of the Station, such
environmental assessments and
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surveys of the Studio Site and the Transmitter Site, and such reviews of the
Station's financial records as Buyer may desire, so long as the same do not
unreasonably interfere with Seller's operation of the Station. No inspection or
investigation made by or on behalf of Buyer, or Buyer's failure to make any
inspection or investigation, shall affect Seller's representations, warranties
and covenants hereunder or be deemed to constitute a waiver of any of those
representations, warranties and covenants.

8.3. Material Adverse Changes; Financial Statements. Through the Closing

Date:

(a) Seller shall promptly notify Buyer of any event of which Seller
obtains knowledge which has caused or is likely to cause a material adverse
change to the financial condition or operation of the Station.

(b) Seller shall furnish to Buyer (i) monthly Financial Statements for
Seller and (ii) such other reports as Buyer may reasonably request relating to
Seller. Each of the Financial Statements delivered pursuant to this Section
8.3(b) has been prepared consistently during the periods covered (except as
disclosed therein).

8.4. Operations Prior to Closing. Between the date of this Agreement

and the Closing Date:

(a) Seller shall operate the Station in a manner consistent with
Seller's and the Station's past practice and in compliance with all applicable
laws, regulations, rules, decrees, ordinances, orders and requirements of the
Commission and all other Governmental Authority. Seller shall promptly notify
Buyer of any actions or proceedings that from the date hereof are commenced
against Seller or the Station or, to the Knowledge of Seller, against any
officer, director, employee, consultant, agent or other representative of Seller
with respect to the business of the Station or the Purchased Assets.

(b) Seller shall: (i) use the Purchased Assets only for the operation
of the Station; (ii) maintain the Purchased Assets in substantially their
present condition (reasonable wear and tear in normal use and damage due to
unavoidable casualty excepted); (iii) replace and/or repair the Purchased Assets
as necessary in the ordinary course of business; (iv) maintain all inventories
of supplies, tubes and spare parts at levels at least equivalent to those
existing on the date of this Agreement; and (v) promptly give Buyer written
notice of any unusual or materially adverse developments with respect to the
Purchased Assets or the business or operations of the Station.

(c) Seller shall maintain the Station's Business Records in the usual,
regular and ordinary manner, on a basis consistent with prior periods.

(d) Seller shall not: (i) sell, lease, encumber or otherwise dispose
of any Purchased Assets or any interest therein except in the ordinary course of
business and only if any property disposed of is replaced by property of like or
better value, quality and utility prior to Closing; (ii) cancel, terminate,
modify, amend or renew any of the Contracts without Buyer's express prior
written consent; (iii) increase the compensation payable or to become payable to
any employee
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of the Station; or (iv) except to the extent expressly permitted in Section
2.1(c), enter into any Contract or other agreement, undertaking or obligation or
assume any liability that may impose any obligation on Buyer after Closing,
whether Seller is acting within or outside of the ordinary course of the
Station's business, without Buyer's prior written consent.

(e) Seller and the Station will enter into Sales Agreements only in
the ordinary course of the Station's business at commercially reasonable rates
and each such Sales Agreement shall have a term not longer than 10 weeks or, if
longer, shall be terminable by the Station upon not more than 15 days notice.

(f) Seller and the Station will enter into Trade Agreements only in
the ordinary course of the Station's business and only if such Trade Agreements
are (i) immediately preemptible for cash time sales trade; (ii) require the
provision of air time only on a "run of schedule", basis; and (iii) inure or
will inure to the benefit of the Station.

(g) Seller shall use its best efforts to preserve the operations,
organization and reputation of the Station intact, by continuing to make
expenditures and engage in activities designed to promote the Station and
encourage the purchase of advertising time on the Station in a manner consistent
with Seller's past practices. Seller shall use its best efforts to preserve the
goodwill and business of the Station's advertisers, suppliers and others having
business relations with the Station, and to continue to conduct financial
operations of the Station, including credit and collection policies, with no
less effort, as in the prior conduct of the business of the Station.

(h) Seller shall not issue, sell or deliver any shares of stock of
Seller or grant any options, warrants or other rights to acquire the stock of
Seller.

(1) Seller shall not make or agree to any material amendment to any
FCC License relating to the Station.

(j) except as required by law, adopt any profit-sharing, bonus,
deferred compensation, insurance, pension, retirement, severance or other
employee benefit plan, payment or arrangement or enter into any employment,
consulting or management contract.

(k) merge or consolidate with any other corporation, acquire control
of any other corporation or business entity, or take any steps incident to, or
in furtherance of, any of such actions, whether by entering into an agreement
providing therefore or otherwise.

(1) solicit, either directly or indirectly, initiate, encourage or
accept any offer for the purchase or acquisition of the Purchased Assets by any
party other than Buyer.

(m) terminate without comparable replacement or fail to renew any
insurance coverage applicable to the assets or properties of Seller.

(n) take any action or fail to take any action that would cause the
Seller to breach the representations, warranties and covenants contained in this
Agreement.

19



8.5. Damage.

(a) Risk of Loss. The risk of loss or damage, confiscation or
condemnation of the Purchased Assets shall be borne by Seller at all times prior
to Closing. In the event of material loss or damage, Seller shall promptly
notify Buyer thereof and use its best efforts to repair, replace or restore the
lost or damaged property to its former condition as soon as possible. If the
cost of repairing, replacing or restoring any lost or damaged property is Twenty
Thousand Dollars ($20,000) or less, and Seller has not repaired, replaced or
restored such property prior to the Closing Date, Closing shall occur as
scheduled and Buyer may deduct from the Purchase Price paid at Closing the
amount necessary to restore the lost or damaged property to its former
condition. If the cost to repair, replace, or restore the lost or damaged
property exceeds Twenty Thousands Dollars ($20,000), and Seller has not
repaired, replaced or restored such property prior to the Closing Date to the
satisfaction of Buyer, Buyer may, at its option:

(1) elect to consummate the Closing in which event Buyer may deduct
from the Purchase Price paid at Closing the amount necessary to restore the lost
or damaged property to its former condition in which event Seller shall be
entitled to all proceeds under any applicable insurance policies with respect to
such claim; or

(2) elect to postpone the Closing, with prior consent of the
Commission if necessary, for such reasonable period of time (not to exceed
ninety (90) days) as is necessary for Seller to repair, replace or restore the
lost or damaged property to its former condition.

If, after the expiration of such extension period the lost or damaged
property has not been fully repaired, replaced or restored to Buyer's
satisfaction, Buyer may terminate this Agreement, in which event the Initial
Escrow Deposit and all interest earned thereon shall be returned to Buyer and
the parties shall be released and discharged from any further obligation
hereunder.

(b) Failure of Broadcast Transmissions . Seller shall give prompt
written notice to Buyer if any of the following (a "Specified Event") shall
occur and continue for a period of more than four (4) consecutive hours: (i) the
transmission of the regular broadcast programming of the Station in the normal
and usual manner is interrupted or discontinued; or (ii) the Station is operated
at less than its licensed antenna height above average terrain or at less than
eighty percent (80%) of its licensed effective radiated power. If, prior to
Closing, the Station is not operated at its licensed operating parameters for
more than thirty-six (36) hours (or, in the event of force majeure or utility
failure affecting generally the market served by the Station, ninety-six (96)
hours), whether or not consecutive, during any period of thirty (30) consecutive
days, or if there are three (3) or more Specified Events each lasting more than
four (4) consecutive hours, then Buyer may, at its option: (i) terminate this
Agreement, or (ii) proceed in the manner set forth in Paragraph 8.5(a)(1) or
8.5(a)(2). In the event of termination of this Agreement by Buyer pursuant to
this Section, the Initial
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Escrow Deposit together with all interest accrued thereon shall be returned to
Buyer and the parties shall be released and discharged from any further
obligation hereunder.

(c) Resolution of Disagreements . If the parties are unable to
agree upon the extent of any loss or damage, the cost to repair, replace or
restore any lost or damaged property, the adequacy of any repair, replacement,
or restoration of any lost or damaged property, or any other matter arising
under this Section, the disagreement shall be referred promptly to a qualified
consulting communications engineer mutually acceptable to Seller and Buyer who
is a member of the Association of Federal Communications Consulting Engineers,
whose decision shall be final, and whose fees and expenses shall be paid one-
half each by Seller and Buyer.

8.6. Administrative Violations. If Seller receives any finding, order,
complaint, citation or notice prior to Closing which states that any aspect of
the Station's operation violates or may violate any rule, regulation or order of
the Commission or of any other Governmental Authority (an "Administrative
Violation"), including, any rule, regulation or order concerning environmental
protection, the employment of labor or equal employment opportunity, Seller
shall promptly notify Buyer of the Administrative Violation, use its best
efforts to remove or correct the Administrative Violation, and be responsible
prior to Closing for the payment of all costs associated therewith, including
any fines or back pay that may be assessed.

8.7. Bulk Sales Act. Seller shall be responsible for compliance with
the provisions of any bulk sales statute applicable to the Transaction, and
shall indemnify and hold Buyer harmless from and against any claims, actions,
liabilities and all costs and expenses, including reasonable legal fees,
incurred or suffered by Buyer as a result of the failure to comply with any such
statute.

8.8. Control of Station. The Transaction shall not be consummated until
after the Commission has given its written consent thereto and between the date
of this Agreement and the Closing Date, Seller shall control, supervise and
direct the operation of the Station.

8.9. Cooperation with Respect to Financial and Tax Matters. Between the
date hereof and the Closing Date, Seller, its shareholders, officers, directors
and employees shall cooperate and Seller shall cause its accountant to cooperate
with Buyer for the purpose of preparing Financial Statements reviewed by Buyer's
independent accountants for purposes of including such statements in any reports
filed by Buyer with any Governmental Authority. Buyer shall be permitted to
disclose the unaudited Financial Statements for 1995, 1996, 1997 and 1998 as
well as unaudited Financial Statements for any period subsequent to 1998
available prior to Closing in any reports filed by the Buyer with any
Governmental Authority.

8.10. Closing Obligations. Seller and Buyer shall make commercially

reasonable efforts to satisfy the conditions precedent to Closing.

9.0 STATUS OF EMPLOYEES. All Sstation employees shall be and remain
Seller's employees, with Seller having full authority and control over their
actions, and Buyer shall not assume the status of an employer or a joint
employer of, or incur or be subject to any liability or obligation of an
employer with respect to, any such employees unless and until actually hired by
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Buyer. Seller shall be solely responsible for any and all liabilities and
obligations Seller may have to its employees, including, compensation, severance
pay and accrued vacation time and sick leave. Seller shall be solely responsible
for any and all liabilities, penalties, fines or other sanctions that may be
assessed or otherwise due under such laws on account of the Transaction and the
dismissal or termination of any of Seller's employees.

10.0 CONDITIONS PRECEDENT.

10.1. Mutual Conditions. The respective obligations of both Buyer and
Seller to consummate the Transaction are subject to the satisfaction of each of
the following conditions:

(a) Approval of Assignment Application. The Commission shall have
granted the Assignment Application, and such grant shall be in full force and
effect on the Closing Date.

(b) Absence of Litigation. As of the Closing Date, no litigation,
action, suit or proceeding enjoining, restraining or prohibiting the
consummation of the Transaction shall be pending before any court, the
Commission or any other Governmental Authority or arbitrator; provided, however,
that this Section may not be invoked by a party if any such litigation, action,
suit or proceeding was solicited or encouraged by, or instituted as a result of
any act or omission of, such party.

(c) Hart-Scott-Rodino. All applicable waiting periods under the
Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, shall have
expired.

10.2. Additional Conditions to Buyer's Obligation. In addition to the
satisfaction of the mutual conditions contained in Section 10.1, the obligation
of Buyer to consummate the Transaction is subject, at Buyer's option, to the
satisfaction or waiver by Buyer of each of the following conditions:

(a) Representations and Warranties. The representations and
warranties of Seller to Buyer shall be true, complete, and correct in all
material respects as of the Closing Date with the same force and effect as if
then made.

(b) Compliance with Conditions. All of the terms, conditions and
covenants to be complied with or performed by Seller on or before the Closing
Date under this Agreement and the Seller Documents shall have been duly complied
with and performed in all material respects.

(c) Discharge of Liens. Buyer shall have obtained, at Buyer's
expense, at least 10 days prior to Closing, a report prepared by C.T.
Corporation System (or similar firm reasonably acceptable to Buyer) showing the
results of searches of lien, tax, judgment and litigation records, demonstrating
that the Purchased Assets are being conveyed to Buyer free and clear of all
liens, security interests and encumbrances except for Permitted Encumbrances or
otherwise consented to by Buyer in writing. The record searches described in
the report shall have taken place no more than 15 days prior to the Closing
Date.
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(d) Third-Party Consents. - Seller shall have obtained (i) all
required third-party consents to Buyer's assumption of the Material Contracts,
such that Buyer will, after Closing, enjoy all the rights and privileges of
Seller under the Material Contracts subject only to the same obligations as are
binding on Seller pursuant to the Material Contracts' current terms; and (ii)
all other requisite third-party consents and approvals which may be necessary to
consummate the Transaction.

(e) Estoppel Certificates. At Closing, Seller shall deliver to
Buyer a certificate executed by the other party to each Material Contract, dated
no more than 15 days prior to the Closing Date, stating (i) that such Contract
is in full force and effect and has not been amended or modified; and (ii) that
Seller is not in breach or default under such Material Contract, and that no
event has occurred that, with notice or the passage of time or both, would
constitute a breach or default thereunder by Seller.

(f) No Material Adverse Change. Neither the Station nor the Purchased
Assets shall have suffered a material adverse change since the date of this
Agreement, and there shall have been no changes since the date of this Agreement
in the business, operations, condition (financial or otherwise), properties,
assets or liabilities of Seller, of the Station or of the Purchased Assets,
except changes contemplated by this Agreement and changes which are not (either
individually or in the aggregate) materially adverse to the Station.

(g) Opinion of Seller's Counsel. At Closing, Seller shall deliver
to Buyer the written opinion or opinions of Seller's counsel, dated the Closing
Date, in scope and form satisfactory to Buyer, to the following effect:

(1) Seller is a corporation duly organized, validly existing and in
good standing under the laws of the State of Virginia, with all requisite
corporate power and authority to enter into and perform this Agreement.

(2) This Agreement has been duly executed and delivered by Seller and
such action has been duly authorized by all necessary corporate action. This
Agreement constitutes the legal, valid, and binding obligation of Seller,
enforceable against Seller in accordance with its terms subject to bankruptcy,
reorganization, fraudulent conveyance, insolvency, moratorium and similar laws
relating to or affecting creditors' and other obligees' rights generally and the
exercise of judicial discretion in accordance with general equitable principles.

(3) None of (i) the execution and delivery of this Agreement, (ii) the
consummation of the Transaction, or (iii) compliance with the terms and
conditions of this Agreement will, with or without the giving of notice or lapse
of time or both, conflict with, breach the terms and conditions of, constitute a
default under, or violate Seller's articles of incorporation or bylaws, any law,
rule, regulation or other requirement of any Governmental Authority, or any
judgment, decree, order, agreement, lease or other instrument to which Seller is
a party or by which Seller, the Station or any of the Seller's assets, including
the Purchased Assets, may be bound or affected.
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(4) To such counsel's knowledge, based on a search of court dockets as
shall be reasonably satisfactory to Buyer's counsel, no suit, action, claim or
proceeding is pending or threatened that questions or may affect the validity of
any action to be taken by Seller pursuant to this Agreement or that seeks to
enjoin, restrain or prohibit Seller from carrying out the Transaction.

(5) To such counsel's knowledge, based on a search of court dockets as
shall be reasonably satisfactory to Buyer's counsel, there is no outstanding
judgment, or any suit, action, claim or proceeding pending, threatened or deemed
by Seller's counsel to be probable of assertion, or any governmental proceeding
or investigation in progress (other than proceedings affecting radio
broadcasters generally) that could reasonably be expected to have an adverse
effect upon the Purchased Assets or upon the business or operations of the
Station after Closing.

(6) Seller is the authorized legal holder of the FCC Licenses, the FCC
Licenses are in full force and effect, and the FCC Licenses are not the subject
of any pending license renewal application. To counsel's knowledge, there are
no applications pending before the Commission with respect to the Station.

(7) The Commission has consented to the assignment of the FCC Licenses
to Buyer and that consent has become a Final Order, unless the requirement for a
Final Order is waived by Buyer.

(8) To counsel's knowledge, there is no Commission investigation,
notice of apparent liability or order of forfeiture, pending or outstanding
against the Station, or any complaint, petition to deny or proceeding against or
involving the Station pending before the Commission, except for rule making
proceedings of general applicability to the broadcast industry.

The foregoing opinions shall be for the benefit of and may be relied on by
Buyer and Buyer's lenders. In rendering such opinions, Seller's counsel may
rely upon such corporate records of Seller and such certificates of public
officials and officers of Seller.

(h) Final Order . The Commission's action granting the Assignment
Application shall have become a Final Order.

(i) Financial Statements. The financial information set forth in the
Station's Financial Statements for the year ending December 31, 1998, and for
the period ending thirty (30) days prior to the Closing Date fairly and
accurately reflect the financial performance and results of operation of the
Station for those periods.
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(j) Trade Balance. The Trade Balance, if negative, will not exceed
Five Thousand Dollars ($5,000).

(k) Compensation. Seller shall have satisfied all amounts due
employees for compensation, whether pursuant to the terms of a written agreement
or otherwise, including bonuses, vacation and sick pay and reimbursement of
expenses, that have accrued as of the Closing.

(1) Studio Site Lease. At Buyer's sole option, Seller, the owner of
the Studio Site, shall have entered into a written lease substantially in the
form of Exhibit 2 attached hereto for the real property described in Section
6.13 for a minimum six-month period.

(m) Transmitter Site Lease. Seller, the owner of the Transmitter
Site, shall have entered into a written lease substantially in the form of
Exhibit 3 attached hereto for the real property described in Section 6.13 and
any equipment associated with the operation of the Station at that site for a
minimum of fifteen (15) years, with options to renew.

(n) License Application. The pending license application (File No.
BMLH-981007KA) shall have been granted.

(o) Closing Documents. At the Closing Seller shall deliver to
Buyer (i) such assignments, bills of sale and other instruments of conveyance as
are necessary to vest in Buyer title to the Purchased Assets, all of which
documents shall be dated as of the Closing Date, duly executed by Seller and in
form reasonably acceptable to Buyer; (ii) a certificate, dated the Closing Date,
executed by Seller's President certifying as to those matters set forth in
Section 10.2(a) and (b); and (iii) copies of Seller's corporate resolutions
authorizing the Transaction, each certified as to accuracy and completeness by
Seller's Secretary.

10.3. Additional Conditions to Seller's Obligation. In addition to
satisfaction of the mutual conditions contained in Section 10.1, the obligation
of Seller to consummate the Transaction is subject, at Seller's option, to the
satisfaction or waiver by Seller of each of the following conditions:

(a) Representations and Warranties. The representations and
warranties of Buyer to Seller shall be true, complete and correct in all
material respects as of the Closing Date with the same force and effect as if
then made.

(b) Compliance with Conditions. All of the terms, conditions and
covenants to be complied with or performed by Buyer on or before the Closing
Date under this Agreement shall have been duly complied with and performed in
all material respects.

(c) Assumption of Liabilities. Buyer shall assume and agree to
pay, perform and discharge Seller's obligations under the Contracts, Sales
Agreements and Trade Agreements to the extent Buyer has expressly agreed to
assume such obligations pursuant to Section 4.4.
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(d) Payment. Buyer shall pay Seller the Purchase Price due at
Closing, as provided in Section 4.2.

(e) Closing Documents. Buyer shall deliver to Seller at the
Closing (i) copies of Buyer's corporate resolutions authorizing the Transaction
certified as to accuracy and completeness by Buyer's Secretary; and (ii) a
certificate, dated the Closing Date, executed by Buyer's President certifying as
to those matters set forth in Section 10.3(a) and (b).

11.0. CLOSING. The Closing Date shall be on or before the tenth day after the
date on which the Commission grant of the Assignment Application becomes a Final
Order, or, at Buyer's option, if finality is waived, within fifteen (15) days
after grant of the Assignment Application or such other time as Seller and Buyer
shall mutually agree. Closing shall take place at 10:00 a.m. on the Closing
Date at the offices of Buyer's counsel, Kirkland & Ellis, 655 15th Street, Nw,
Suite 1200, Washington, D.C. 20005.

12.0. PRORATIONS.

12.1. Apportionment of Expenses. Seller shall be responsible for all
expenses arising out of the business of the Station until 11:59 p.m. on the
Closing Date, and Buyer shall be responsible for all expenses arising out of the
business of the Station after 11:59 p.m. on the Closing Date to the extent such
expenses relate to liabilities assumed by Buyer pursuant to Section 4.4. All
overlapping expenses shall be prorated or reimbursed, as the case may be, as of
11:59 p.m. on the Closing Date.

12.2. Determination and Payment. Prorations shall be made, insofar as
feasible, at Closing and shall be paid by way of adjustment to the Purchase
Price. As to the prorations that cannot be made at Closing, the parties shall,
within ninety (90) days after the Closing Date, make and pay all such
prorations. If the parties are unable to agree upon all such prorations within
that 90-day period, then any disputed items shall be referred to a firm of
independent certified public accountants, mutually acceptable to Seller and
Buyer, whose decision shall be final, and whose fees and expenses shall be
allocated between and paid by Seller and Buyer, respectively, to the extent that
such party does not prevail on the disputed matters decided by the accountants.

13.0. POST-CLOSING OBLIGATIONS. - The parties covenant and agree as follows

with respect to the period subsequent to Closing:

13.1. Collection of Accounts Receivable. At Closing, Seller shall assign
to Buyer, for purposes of collection only, all of the Accounts Receivable that
are outstanding and unpaid on the Closing Date, except for those Accounts
Receivable which Seller has instituted litigation to collect as of the date of
this Agreement and which are identified on Schedule 6.3. Buyer shall use such
efforts as are reasonable and in the ordinary course of business to collect
those Accounts Receivable for a period of ninety (90) days following the Closing
Date (the "Collection Period"). This obligation, however, shall not extend to
the institution of litigation, employment of counsel or any other extraordinary
means of collection. So long as those Accounts Receivable are in Buyer's
possession, neither Seller nor its agents shall make any solicitation of them
for collection purposes or institute litigation for the collection of any
amounts due thereunder. All payments received by
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Buyer during the Collection Period from any person obligated with respect to
any Accounts Receivable shall be applied first to Seller's account, and only
after full satisfaction thereof, to Buyer's account; provided, however, that if
that if that customer instructs Buyer to apply such payment to amounts owed by
such customer to Buyer or the amount paid correlates to the amount of Buyer's
invoice to such customer, Buyer may apply such payments to its own invoices
without first applying any of such amount to Seller's account; and provided

contests the validity of its obligation with respect to any Account Receivable,
then Buyer shall return that Account Receivable to Seller after which Seller
shall be solely responsible for the collection thereof. Buyer shall not have the
right to compromise, settle, or adjust the amounts of any of the Accounts
Receivable without Seller's prior written consent. One hundred (100) days after
the Closing Date, Buyer shall furnish Seller with a list of Accounts Receivable
collected during the applicable period accompanied by a payment equal to the
amount of such collections, less any salesperson's, agency, and representative
commissions applicable thereto that are deducted and paid by Buyer from the
proceeds of such collections. Any Accounts Receivable that are not collected
during the Collection Period shall be reassigned to Seller after which Buyer
shall have no further obligation to Seller with respect to the Accounts
provided, however, that all funds subsequently received by Buyer (without time

limitation) that can be specifically identified, whether by accompanying invoice
or otherwise, as a payment on the Accounts Receivable shall be paid over or
forwarded to Seller.

13.2. Indemnification.

(a) Buyer's Right to Indemnification. Seller hereby indemnifies
and holds Buyer, its officers, directors, shareholders and assigns harmless from
and against (i) any breach, misrepresentation, or violation of any of Seller's
representations, warranties, covenants, or other obligations contained in this
Agreement or in any Seller Document; (ii) all obligations and liabilities of
Seller and/or the Station not expressly assumed by Buyer pursuant to Section
4.4; and (iii) all claims by third parties (including employees) against Buyer
attributable to the operation of the Station and/or the use or ownership of the
Purchased Assets prior to Closing. This indemnity is intended by Seller to
cover all actions, suits, proceedings, claims, demands, assessments,
adjustments, interest, penalties, costs and expenses (including, reasonable fees
and expenses of counsel), whether suit is instituted or not and, if instituted,
whether at the trial or appellate level, with respect to any and all of the
specific matters set forth in this indemnity.

(b) Seller's Right to Indemnification. Buyer hereby indemnifies
and holds Seller, its officers, directors, shareholders and assigns harmless
from and against (i) any breach, misrepresentation or violation of any of
Buyer's representations, warranties, covenants or obligations contained in this
Agreement; (ii) all obligations and liabilities expressly assumed by Buyer
hereunder pursuant to Section 4.4; and (iii) all claims by third parties against
Seller attributable to Buyer's operation of the Station after Closing. This
indemnity is intended by Buyer to cover all actions, suits, proceedings, claims,
demands, assessments, adjustments, interest, penalties, costs and expenses
(including reasonable fees and expenses of counsel), whether suit is instituted
or not and, if instituted, whether at the trial or appellate level, with respect
to any and all of the specific matters set forth in this indemnity.
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(c) Procedure for Indemnification. The procedure for
indemnification shall be as follows:

(1) The party claiming indemnification (the "Claimant") shall give
written notice to the party from which indemnification is sought (the
"Indemnitor") promptly after the Claimant learns of any claim or proceeding
covered by the foregoing agreements to indemnify and hold harmless and failure
to provide prompt notice shall not be deemed to jeopardize Claimant's right to
demand indemnification, provided, that, Indemnitor is not prejudiced by the

delay in receiving notice.

(2) wWith respect to claims between the parties, following receipt of
notice from the Claimant of a claim, the Indemnitor shall have 15 days to make
any investigation of the claim that the Indemnitor deems necessary or desirable,
or such lesser time if a 15-day period would jeopardize any rights of Claimant
to oppose or protest the claim. For the purpose of this investigation, the
Claimant agrees to make available to the Indemnitor and its authorized
representatives the information relied upon by the Claimant to substantiate the
claim. If the Claimant and the Indemnitor cannot agree as to the validity and
amount of the claim within the 15-day period, or lesser period if required by
this section (or any mutually agreed upon extension hereof) the Claimant may
seek appropriate legal remedies.

(3) The Indemnitor shall have the right to undertake, by counsel or
other representatives of its own choosing, the defense of such claim, provided,

that, Indemnitor acknowledges in writing to Claimant that Indemnitor would
assume responsibility for and demonstrates its financial ability to satisfy the
claim should the party asserting the claim prevail. 1In the event that the
Indemnitor shall not satisfy the requirements of the preceding sentence or shall
elect not to undertake such defense, or within 15 days after notice of any such
claim from the Claimant shall fail to defend, the Claimant shall have the right
to undertake the defense, compromise or settlement of such claim, by counsel or
other representatives of its own choosing, on behalf of and for the account and
risk of the Indemnitor. Anything in this Section 13.2(c)(3) to the contrary
notwithstanding, (i) if there is a reasonable probability that a claim may
materially and adversely affect the Claimant other than as a result of money
damages or other money payments, the Claimant shall have the right, at its own
cost and expense, to participate in the defense, compromise or settlement of the
claim, (ii) the Indemnitor shall not, without the Claimant's written consent,
settle or compromise any claim or consent to entry of any judgment which does
not include as an unconditional term thereof the giving by the plaintiff to the
Claimant of a release from all liability in respect of such claim, and (iii) in
the event that the Indemnitor undertakes defense of any claim consistent with
this Section, the Claimant, by counsel or other representative of its own
choosing and at its sole cost and expense, shall have the right to consult with
the Indemnitor and its counsel or other representatives concerning such claim
and the Indemnitor and the Claimant and their respective counsel or other
representatives shall cooperate with respect to such claim.

(d) Assignment of Claims. If any payment is made pursuant to this
Section 13.2, the Indemnitor shall be subrogated to the extent of such payment
to all of the rights of recovery of Claimant, and Claimant shall assign to
Indemnitor, for its use and benefit, any and all claims, causes of actions, and
demands of whatever kind and nature that Claimant may have against
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the person, firm, corporation or entity giving rise to the loss for which
payment was made. Claimant agrees to reasonably cooperate in any efforts by
Indemnitor to recover such loss from any person, firm, corporation or entity.

(e) Indemnification Not Sole Remedy. The right to indemnification
provided for in this Section shall not be the exclusive remedy of either party
in connection with any breach by the other party of its representations,
warranties, covenants or other obligations hereunder, nor shall such
indemnification be deemed to prejudice or operate as a waiver of any right or
remedy to which either party may otherwise be entitled as a result of any such
breach by the other party.

(f) Threshold Concerning Sections 13.2(a) and (b). Notwithstanding
anything to the contrary in Sections 13.2(a) and (b), the parties shall not be
entitled to indemnity under Sections 13.2(a) and (b) unless the aggregate loss
indemnified against thereunder exceeds $25,000 (in which case, the Claimant
shall be entitled to recovery from the Indemnitor of the full amount of the
loss).

13.3 Cooperation with Respect to Financial and Tax Matters. From the date
of Closing and for a period of three (3) years thereafter, Seller shall provide
Buyer with such cooperation and information as Buyer shall reasonably request in
Buyer's: (i) analysis and review of the Financial Statements or (ii) preparation
of documentation to fulfill any reporting requirements of Buyer including
reports that may be filed with the Securities and Exchange Commission. Seller
shall make its accountant available, including its opinions and Financial
Statements for the Seller, to provide explanations of any documents or
information provided hereunder and to permit disclosure by Buyer, including
disclosure to any Governmental Authority.

13.4. Liabilities. Following the Closing Date, Seller shall pay
promptly when due all of the debts and liabilities of Seller relating to the
Station, other than liabilities specifically assumed by Buyer hereunder.

14. DEFAULT AND REMEDIES.

14.1. Opportunity to Cure. If either party believes the other to be in
breach or in default hereunder, the former party shall provide the other with
written notice specifying in reasonable detail the nature of such default. If
the default has not been cured by the earlier of: (i) the Closing Date, or (ii)
within 10 days after delivery of that notice (or such additional reasonable time
as the circumstances may warrant provided the party in default undertakes
diligent, good faith efforts to cure the default within such 10-day period and
continues such efforts thereafter), then the party giving such notice may
exercise the remedies available to such party pursuant to this Section, subject
to the right of the other party to contest the alleged default through
appropriate proceedings.

14.2. Seller's Remedies. Buyer recognizes that if the Transaction is
not consummated as a result of Buyer's default, Seller would be entitled to
compensation, the extent of which is extremely difficult and impractical to
ascertain. To avoid this problem, the parties agree that if the Transaction is
not consummated due to the default of Buyer, Seller, provided that Seller is not
in default and has otherwise complied with its obligations under this Agreement,
shall be entitled to the Initial Escrow
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Deposit, with interest earned thereon. The parties agree that this sum shall
constitute liquidated damages and shall be in lieu of any other relief to which
Seller might otherwise be entitled due to Buyer's failure to consummate the
Transaction as a result of a default by Buyer.

14.3. Buyer's Remedies. Seller agrees that the Purchased Assets include
unique property that cannot be readily obtained on the open market and that
Buyer will be irreparably injured if this Agreement is not specifically
enforced. Therefore, Buyer shall have the right specifically to enforce
Seller's performance under this Agreement, and Seller agrees (i) to waive the
defense in any such suit that Buyer has an adequate remedy at law and (ii) to
interpose no opposition, legal or otherwise, as to the propriety of specific
performance as a remedy. If Buyer elects to terminate this Agreement as a
result of Seller's default instead of seeking specific performance, Buyer shall
be entitled to the return of the Initial Escrow Deposit together with all
interest earned thereon, and in addition thereto, to initiate a suit for damages
with such damages not to exceed $200,000. The parties agree that this sum shall
be the maximum amount to which Buyer might otherwise be entitled due to Seller's
failure to consummate the Transaction as a result of a default by Seller.

15.0. TERMINATION OF AGREEMENT.

15.1. Failure to Close. This Agreement may be terminated at the option
of either party upon written notice to the other if the Commission has not
granted the Assignment Application within nine (9) months after the Commission
accepts the Assignment Application for filing or may be terminated by Buyer if
the Commission's action granting the Assignment Application has not become a
Final Order within twelve (12) months after the Commission accepts the
Assignment Application for filing; provided, however, that a party may not
terminate this Agreement if such party is in default hereunder, or if a delay in
any decision or determination by the Commission respecting the Assignment
Application has been caused or materially contributed to (i) by any failure of
such party to furnish, file or make available to the Commission information
within its control; (ii) by the willful furnishing by such party of incorrect,
inaccurate or incomplete information to the Commission; or (iii) by any other
action taken by such party for the purpose of delaying the Commission's decision
or determination respecting the Assignment Application. This Agreement may also
be terminated upon the mutual agreement of Buyer and Seller. In the event of
termination pursuant to this Section, the Initial Escrow Deposit, together with
all interest earned thereon, shall be returned to Buyer and the parties shall be
released and discharged from any further obligation hereunder unless the failure
to consummate the Transaction is attributable to Buyer's default, and Seller is
not in default and has otherwise complied with its obligations under this
Agreement, in which case the Initial Escrow Deposit plus interest earned thereon
shall be released to Seller as liquidated damages pursuant to Section 14.2.

15.2. Designation for Hearing. The time for approval provided in
Section 15.1 notwithstanding, either party may terminate this Agreement upon
written notice to the other, if, for any reason, the Assignment Application is
designated for hearing by the Commission, provided, however, that written notice
of termination must be given within 10 days after release of the hearing
designation order and that the party giving such notice is not in default and
has otherwise complied with its obligations under this Agreement. Upon
termination pursuant to this Section, the Initial Escrow Deposit together with
all interest earned thereon shall be returned to Buyer and the parties
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shall be released and discharged from any further obligation hereunder, provided,

however, that if the designation for hearing is predicated upon breach by either

party of a representation, warranty or covenant contained in this Agreement, the
nonbreaching party may, in addition to termination, pursue the remedies
available to such non-breaching party provided in Sections 14.2 and 14.3.

16.0. GENERAL PROVISIONS.

16.1. Brokerage. Seller and Buyer represent to each other that neither
party has dealt with a broker in connection with the Transaction, except that
Seller has retained Media Venture Partners. No finders fee is due to any person
or entity in connection with the Transaction except for Media Venture Partners
and such fee shall be paid by Seller at Closing.

16.2. Fees. All Commission filing fees for the Assignment Application,
and all recording costs, transfer taxes, sales tax, document stamps and other
similar charges shall be paid one-half by Seller and one-half by Buyer. Except
as otherwise provided herein, all other expenses incurred in connection with
this Agreement or the Transaction shall be paid by the party incurring those
expenses whether or not the Transaction is consummated.

16.3. Notices. All notices, requests, demands and other communications
pertaining to this Agreement shall be in writing and shall be deemed duly given
when (i) delivered personally (which shall include delivery by Federal Express
or other recognized overnight courier service that issues a receipt or other
confirmation of delivery) to the party for whom such communication is intended,
(ii) delivered by facsimile transmission or (iii) three business days after the
date mailed by certified mail, return receipt requested, postage prepaid,
addressed as follows:

If to Seller:

Mr. Hubert N. Hoffman, Jr., President
Hoffman Communications, Inc.

2461 Eisenhower Avenue

Alexandria, VA 22331

with a copy (which shall not constitute notice) to:
Michael Perine, Esq.

Hoffman Management, Inc.

2461 Eisenhower Avenue.

Alexandria, VA 22331

31



If to Buyer:

Mr. Alfred C. Liggins, President
Radio One, Inc.

5900 Princess Garden Parkway

8th Floor

Lanham, MD 20706

Fax: (301) 306-9694

with a copy (which shall not constitute notice) to:

Linda J. Eckard, Esq.

Radio One, 1Inc.

5900 Princess Garden Parkway
8th Floor

Lanham, MD 20706

Fax: (301) 306-9638

Either party may change its address for notices by written notice to the other
given pursuant to this Section. Any notice purportedly given by a means other
than as set forth in this Section shall be deemed ineffective.

16.4. Assignment. Neither party may assign this Agreement without the

other party's express prior written consent, provided, however, Buyer may assign
its rights and obligations pursuant to this Agreement without Seller's consent
prior to closing to (i) an entity which is a subsidiary or parent of Buyer or to
an entity owned or controlled by Buyer or its principals or (ii) to Buyer's
lenders as collateral for any indebtedness incurred by Buyer; and subsequent to
closing to (x) any entity which acquires all or substantially all of the
Purchased Assets or (y) to Buyer's lenders as collateral for any indebtedness
incurred by Buyer. Subject to the foregoing, this Agreement shall be binding
on, inure to the benefit of, and be enforceable by the original parties hereto
and their respective successors and permitted assignees.

16.5. Exclusive Dealings. For so long as this Agreement remains in
effect, neither Seller nor any person acting on Seller's behalf shall, directly
or indirectly, solicit or initiate any offer from, or conduct any negotiations
with, any person or entity concerning the acquisition of all or any interest in
any of the Purchased Assets or the Station, other than Buyer or Buyer's
permitted assignees.

16.6. Third Parties. Nothing in this Agreement, whether express or
implied, is intended to: (i) confer any rights or remedies on any person other
than Seller, Buyer and their respective successors and permitted assignees; (ii)
relieve or discharge the obligations or liability of any third party; or (iii)
give any third party any right of subrogation or action against either Seller or
Buyer.

16.7. Indulgences. Unless otherwise specifically agreed in writing to

the contrary: (i) the failure of either party at any time to require performance
by the other of any provision of this Agreement shall not affect such party's
right thereafter to enforce the same; (ii) no waiver by either
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party of any default by the other shall be taken or held to be a waiver by such
party of any other preceding or subsequent default; and (iii) no extension of
time granted by either party for the performance of any obligation or act by the
other party shall be deemed to be an extension of time for the performance of
any other obligation or act hereunder.

16.8. Survival of Representations and Warranties. The
representations, warranties, and indemnification obligations of Buyer and the
representations, warranties and indemnification obligations of Seller contained
in Section 6.5, but only to the extent such section represents that the Station
is operating in compliance with the FCC Licenses, Communications Act and FCC
rules; Section 6.6, but only to the extent such section represents that all
Equipment is serviceable, in good operating condition and is not in imminent
need of repair; Section 6.13, but only to the extent such section represents
that all mechanical and structural components are in good operating condition
and repair; and Section 6.15 (a) and (b) shall survive for nine (9) months after
the Closing Date except that claims properly asserted within the nine (9) month
period shall survive until finally and fully resolved; provided, however, that
Seller's representations and warranties in all other sections and Sections 6.5,
6.6, 6.13 and 6.15 to the extent not limited above and Buyer's indemnification
rights with respect thereto and with respect to Section 13.2(a)(ii) shall
survive the Closing until the end of the applicable statute of limitations
period.

16.9. Prior Negotiations. This Agreement supersedes in all respects all
prior and contemporaneous oral and written negotiations, understandings and
agreements between the parties with respect to the subject matter hereof. All
of such prior and contemporaneous negotiations, understandings and agreements
are merged herein and superseded hereby.

16.10. Exhibits and Schedules. The Exhibits and Schedules attached hereto
or referred to herein are a material part of this Agreement, as if set forth in
full herein.

16.11. Entire Agreement; Amendment. This Agreement, the Exhibits and
Schedules to this Agreement set forth the entire understanding between the
parties in connection with the Transaction, and there are no terms, conditions,
warranties or representations other than those contained, referred to or
provided for herein and therein. Neither this Agreement nor any term or
provision hereof may be altered or amended in any manner except by an instrument
in writing signed by each of the parties hereto.

16.12. Counsel/Interpretation. Each party has been represented by its own
counsel in connection with the negotiation and preparation of this Agreement.
This Agreement shall be fairly interpreted in accordance with its terms and, in
the event of any ambiguities, no inferences shall be drawn against either party.

16.13. Governing Law, Jurisdiction. This Agreement shall be governed by,
and construed and enforced in accordance with the laws of the State of Virginia
without regard to the choice of law rules utilized in that jurisdiction. Buyer
and Seller each (a) hereby irrevocably submit to the jurisdiction of the courts
of that state and (b) hereby waive, and agree not to assert, by way of motion,
as a defense, or otherwise, in any such suit, action or proceeding, any claim
that it is not subject personally to the jurisdiction of the above-named courts,
that its property is exempt or
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immune from attachment or execution, that the suit, action or proceeding is
brought in an inconvenient forum, that the venue of the suit, action or
proceeding is improper or that this Agreement or the subject matter hereof may
not be enforced in or by such court. Buyer and Seller each hereby consent to
service of process by registered mail at the address to which notices are to be
given. Each of Buyer and Seller agrees that its submission to jurisdiction and
its consent to service of process by mail is made for the express benefit of the
other party hereto. Final judgment against Buyer or Seller in any such action,
suit or proceeding may be enforced in other jurisdictions by suit, action or
proceeding on the judgment, or in any other manner provided by or pursuant to
the laws of such other jurisdiction; provided, however that any party may at its

option bring suit, or institute other proceedings, in any state or federal court
of the United States or of any country or place where the other party or its
assets, may be found.

16.14. Severability. If any term of this Agreement is illegal or
unenforceable at law or in equity, the validity, legality and enforceability of
the remaining provisions contained herein shall not in any way be affected or
impaired thereby. Any illegal or unenforceable term shall be deemed to be void
and of no force and effect only to the minimum extent necessary to bring such
term within the provisions of applicable law and such term, as so modified, and
the balance of this Agreement shall then be fully enforceable.

16.15. Counterparts. This Agreement may be signed in any number of
counterparts with the same effect as if the signature on each such counterpart
were on the same instrument. Each fully executed set of counterparts shall be
deemed to be an original, and all of the signed counterparts together shall be
deemed to be one and the same instrument.

16.16. Further Assurances. Seller shall at any time and from time to time
after the Closing execute and deliver to Buyer such further conveyances,
assignments and other written assurances as Buyer may request to vest and
confirm in Buyer (or its assignee) the title and rights to and in all the
Purchased Assets to be and intended to be transferred, assigned and conveyed
hereunder.
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IN WITNESS WHEREOF, and to evidence their assent to the foregoing, Seller
and Buyer have executed this Asset Purchase Agreement under seal as of the date
first written above.

SELLER:

HOFFMAN COMMUNICATIONS, INC.

By: /s/ Hubert N. Hoffman, Jr.

Hubert N. Hoffman, Jr.
President

BUYER:

RADIO ONE, INC.

By: /s/ Alfred C. Liggins

Alfred C. Liggins
President
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ASSET PURCHASE AGREEMENT

This Agreement, made and entered into as of this 26th day of February,
1999, by and between FM100, Inc., a Virginia corporation ("Seller"), and Radio
One, Inc., a Delaware corporation ("Buyer").

WITNESSETH THAT:

WHEREAS, Seller is the licensee of Stations WKJS-FM, 104.7 MHz, Crewe, and
WS0J-FM, 100.3 MHz, Petersburg, Virginia (the "Stations"); and

WHEREAS, the parties desire that Buyer purchase certain assets used or held
for use in the operation of the Stations and acquire the authorizations issued
by the Federal Communications Commission (the "Commission") for the operation of
the Stations; and

WHEREAS, the authorizations issued by the Commission may not be assigned to
Buyer without the Commission's prior consent.

NOW THEREFORE, in consideration of the mutual promises and covenants herein
contained, the parties, intending to be legally bound, agree as follows:

1.0 RULES OF CONSTRUCTION.

As used in this Agreement, the following terms shall have the
following meanings:

"Accounts Receivable" means the cash accounts receivable of Seller arising
from Seller's operation of the Stations prior to and immediately before the
Closing.

"Administrative Violation" means those violations described in Section 8.6
hereof.

"Assignment Application" means the application on FCC Form 314 that Seller
and Buyer shall join in and file with the Commission requesting its consent to
the assignment of the FCC Licenses (as hereinafter defined) from Seller to
Buyer.

"Business Records" means all business records of Seller (including logs,
public files materials and engineering records) relating to or used in the
operation of the Stations and not relating solely to Seller's internal corporate
affairs.

"Buyer" means Radio One, Inc., a Delaware corporation.
"Buyer Documents" means those documents, agreements and instruments to be

executed and delivered by Buyer in connection with this Agreement as described
in Section 7.2.



"Closing" means the consummation of the Transaction (as hereinafter
defined).

"Closing Date" means the date on which the Closing takes place, as
determined by Section 11.

"Code" means the Internal Revenue Code of 1986, as amended, and the rules
and regulations promulgated thereunder.

"Commission" means the Federal Communications Commission.
"Communications Act" shall mean the Communications Act of 1934, as amended.

"Contracts" means those contracts, leases and other agreements listed or
described in Schedule 2.1(c)(1) which are in effect on the date hereof and which
Buyer has agreed to assume, but not including Sales Agreements and Trade
Agreements (as hereinafter defined).

"Environmental Law" means any law, rule, order, decree or regulation of any
Governmental Authority relating to pollution or protection of human health and
the environment, including any law or regulation relating to emissions,
discharges, releases or threatened releases of Hazardous Substances (as
hereinafter defined) into ambient air, surface water, groundwater, land or other
environmental media, and including without limitation all laws, regulations,
orders and rules pertaining to occupational health and safety.

"Equipment" means all tangible personal property and fixtures used or
useful in the operation of the Stations as described in Section 2.1(b).

"Excluded Assets" means those assets excluded from the Purchased Assets and
retained by the Seller, to the extent in existence on the Closing Date, as
specifically described in Section 2.2.

"FCC Licenses" means all licenses, pending applications, permits and other
authorizations issued by the Commission for the operation of the Stations listed
on Schedule 6.5.

"Final Order" means any action that shall have been taken by the Commission
(including action duly taken by the Commission's staff, pursuant to delegated
authority) which shall not have been reversed, stayed, enjoined, set aside,
annulled or suspended; with respect to which no timely request for stay,
petition for rehearing, appeal or certiorari or sua sponte action of the
Commission with comparable effect shall be pending; and as to which the time for
filing any such request, petition, appeal, certiorari or for the taking of any
such sua sponte action by the Commission shall have expired or otherwise

terminated.

"Financial Statements" means Seller's audited and unaudited financial
statements as described in Section 6.10.
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"Governmental Authority" means any nation or government, any state or other
political subdivision thereof, and any agency, court or other entity that
exercises executive, legislative, judicial, regulatory or administrative
functions of or pertaining to government.

"Hazardous Substances" means any hazardous, dangerous or toxic waste,
substance or material, as those or similar terms are defined in or for purposes
of any applicable federal, state or local Environmental Law, and including
without limitation any asbestos or asbestos-related products, oils, petroleum or
petroleum-derived compounds, CFCS, or PCBs.

"Indebtedness" means any debt or indebtedness, whether evidence by a note
or otherwise, whether secured or unsecured, in each case for borrowed money.

"Initial Escrow Agent" means Media Services Group, Inc..

"Initial Escrow Agreement" means the escrow agreement described in Section
3, the form of which is attached as Exhibit 1.

"Initial Escrow Deposit" means the monies deposited with the Initial Escrow
Agent described in Section 3.

"Intangible Property" means all of Seller's right, title and interest in
and to the goodwill and other intangible assets used or useful in or arising
from the business of the Stations as described in Section 2.1(f).

"Intellectual Property" means all Seller's right, title and interest in and
to the trademarks, tradenames, service marks, patents, franchises, copyrights,
including registrations and applications for registration of any of them,
slogans, jingles, logos, computer programs and software, trade secrets and
similar materials and rights relating to the Stations as listed on Schedule 6.8.

"Knowledge of Buyer" means the actual knowledge, after reasonable inquiry
of Buyer's senior management, and the books and records of Buyer.

"Knowledge of Seller" means the actual knowledge, after reasonable inquiry
of Seller's senior management, the books and records of the Stations, and the
actual knowledge of Dr. wWalton M. Belle and Larry Jones.

"Material Contracts" means those leases, contracts and agreements
specifically designated in Schedule 2.1(c)(1) as being "Material Contracts."

"Noncompetition Agreement" means the agreement to be entered into by FM
100, Inc., and all officers, directors and shareholders of FM-100, Inc.

"Permitted Encumbrances" means those permitted liens or encumbrances to the
Purchased Assets described in Section 6.4 and set forth on Schedule 6.4.

"Purchase Price" shall mean the total consideration for the Purchased
Assets as described in Section 4.1.



"Purchased Assets" means those assets which are the subject matter of this
Agreement that Seller shall sell, assign, transfer, convey and deliver to Buyer
at Closing as described in Section 2.1.

"Sales Agreements" means agreements entered into by Seller for the sale of
time on the Stations for cash, as described in Section 2.1(c)(2).

"Seller" means FM 100, Inc., a Virginia corporation.

"Seller Documents" means those documents, agreements and instruments to be
executed and delivered by Seller in connection with this Agreement as described
in Section 6.1.

"Specified Event" means those broadcast transmission failures described in
Section 8.5(b).

"Stations" means WKJS-FM, 104.7 MHz, Crewe, Virginia, and WS0J-FM, 100.3
MHz, Petersburg, Virginia, but shall not be interpreted to mean WREJ(AM),
Richmond, Virginia, which is owned and operated by Fifteen Forty Broadcasting
Corporation, a Virginia corporation ("Fifteen Forty"). Fifteen Forty is an
affiliate of Seller.

"Studio Site" means the real estate located at 6001 Wilkinson Road,
Virginia that is currently used as the Stations' studio and office facilities.

"Trade Agreements" means agreements entered into by Seller for the sale of
time on the Stations in exchange for merchandise or services, including those
listed on Schedule 2.1(c)(1).

"Trade Balance" means the difference between the aggregate value of time
owed pursuant to the Trade Agreements and the aggregate value of goods and
services to be received pursuant to the Trade Agreements, as computed in
accordance with the Station's customary bookkeeping practices. The Trade
Balance is '"negative" if the value of time owed as of Closing exceeds the value
of goods and services to be received. The Trade Balance is "positive" if the
value of time owed as of Closing is less than the value of goods and services to
be received.

"Transaction" means the sale and purchase and assignments and assumptions
contemplated by this Agreement and the respective obligations of Seller and
Buyer set forth herein.

"WKJS Transmitter Site" means the real estate located at Crewe, Virginia
that is currently owned by Seller and used as Station WKJS's transmitter site.
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"WS0J Transmitter Site" means the real estate located at Petersburg,
Virginia that is currently leased and used as Station WSO0J's transmitter site.

1.2. Other Definitions. Other capitalized terms used in this Agreement

shall have the meanings ascribed to them herein.

1.3. Number and Gender. Whenever the context so requires, words used in

and pronouns of any gender shall be construed to mean or include any other
gender or genders.

1.4. Headings and Cross-References. - The headings of the Sections and

of Schedules have been included for convenience of reference only, and shall in
no way limit or affect the meaning or interpretation of the specific provisions
of this Agreement. All cross-references to Sections or Paragraphs herein shall
mean the Sections or Paragraphs of this Agreement unless otherwise stated or
clearly required by the context. All references to Schedules herein shall mean
the Schedules to this Agreement. Words such as "herein" and "hereof" shall be
deemed to refer to this Agreement as a whole and not to any particular provision
of this Agreement unless otherwise stated or clearly required by the context.
The term "including" means "including without limitation."

1.5. Computation of Time. Whenever any time period provided for in this
Agreement is measured in "business days" there shall be excluded from such time
period each day that is a Saturday, Sunday, recognized federal legal holiday, or
other day on which the Commission's offices are closed and are not reopened
prior to 5:30 p.m. Washington, D.C. time. 1In all other cases all days shall be
counted.

2.0 ASSETS TO BE CONVEYED.

2.1. Purchased Assets. On the Closing Date, Seller shall sell, assign,
transfer, convey and deliver to Buyer free of all liens, encumbrances,
mortgages, security interests of any kind or type whatsoever, all of Seller's
assets used in the conduct of the business and operations of the Stations
(collectively referred to as the "Purchased Assets"), including, but not limited
to, the following;

(a) Licenses. The FCC Licenses, and all other transferrable
licenses, permits and authorizations issued by any other Governmental Authority
that are used in or necessary for the lawful operation of the Stations as
currently operated by Seller.

(b) Equipment. All tangible personal property and fixtures used or
held for use in the operation of the Stations, including the property and assets
listed or described in Schedule 6.6, together with supplies, inventory, spare
parts and replacements thereof and improvements and additions thereto made
between the date hereof and the Closing Date (the "Equipment").
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(c) Contracts and Agreements. The Contracts, Sales Agreements and
Trade Agreements, subject to the following:

(1) Buyer shall be obligated to assume only those Contracts that are
listed in Schedule 2.1(c)(1) or that have been or will have been entered into in
the ordinary course of the Station's business and in accordance with the terms
of this Agreement, between the date hereof and the Closing Date, provided that,
unless otherwise approved in writing by Buyer, the obligations of the Stations
or Buyer under such Contracts entered into in the ordinary course of business do
not exceed Five Thousand Dollars ($5,000) per annum per Contract or Twenty-five
Thousand Dollars ($25,000) per annum in the aggregate or are terminable by the
Stations on not more than 30 days' notice.

(2) Buyer shall be obligated to assume only those Sales Agreements
that have been or will have been entered into in the ordinary course of business
and in accordance with the terms of this Agreement at commercially reasonable
rates and with terms of no longer than ten (10) weeks, or if containing terms of
longer than 10 weeks, are terminable by the Stations on not more than 15 days'
notice.

(3) Buyer shall be obligated to assume only those Trade Agreements
that are listed in Schedule 2.1(c)(1) or that have been or will have been
entered into in the ordinary course of business and in accordance with the terms
of this Agreement, between the date hereof and the Closing Date, and are (i)
immediately preemptible for cash time sales trade; (ii) require the provision of
air time only on a "run of schedule" basis; and (iii) inure or will inure to the
benefit of the Stations. Notwithstanding the foregoing, Buyer shall not be
obligated to assume Trade Agreements (including both those Trade Agreements
listed on Schedule 2.1(c)(1) and those entered into in the ordinary course of
business) that have an aggregate negative Trade Balance exceeding Five Thousand
Dollars ($5,000).

(4) Notwithstanding any provision of this Agreement to the contrary,
this Agreement shall not constitute an agreement to assign any Contract or other
agreement, undertaking or obligation if (i) an attempted assignment, without the
consent required for such assignment, may constitute a breach thereof or may in
any way have a material adverse effect on Seller's rights thereunder prior to
Closing or Buyer's rights thereunder after Closing and (ii) such consent is not
obtained by Seller prior to Closing, provided, however, that Seller will use its

best efforts at its own expense to obtain all such consents prior to Closing.

(5) Notwithstanding any provision of this Agreement to the contrary,
Buyer acknowledges that, with respect to any Contract assumed by Buyer hereunder
which contains a personal guarantee of any shareholder of Seller, Buyer shall
enter into an agreement at Closing to indemnify that individual as to the post-
closing payment obligations of the assumed Contract. Seller agrees to use its
best efforts to obtain any consents or agreements necessary to remove the
requirement of a guarantor on any such Contract provided such renewal does not
inhibit Buyer's ability to assume any such Contract.
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(d) Programming Materials. All programs, programming material, and
music libraries in whatever form or nature owned by Seller and used or intended
for use in the operation of the Stations.

(e) Intellectual Property. All Seller's right, title and interest
in and to the Intellectual Property used in the operation of the Stations.

(f) 1Intangible Property. All of Seller's right, title and interest
in and to the goodwill and other intangible assets used or useful in or arising
from the business of the Stations, including all customer lists, and sales
plans.

(g) Business Records. All business records of Seller (including
logs, public file materials and engineering records) relating to or used in the
operation of the Stations and not relating solely to Seller's internal corporate
affairs.

(h) Station Records. All of the Stations' proprietary information,
technical information and data, machinery and equipment warranties (to the
extent such warranties are assignable), maps, plans, diagrams, blueprints,
schematics, files, records, studies, data, lists, general accounting records,
books of account, in whatever form, used or held for use for the business or
operation of the Stations, including filings with the FCC which relate to the
Stations.

(1) Real Property Leases. Seller currently holds a leasehold interest
in the Real Property described in Schedule 6.13, which is used as the Station's
Studio Building. The Studio Site is owned by Fifteen Forty Broadcasting
Corporation ("Fifteen Forty"), a Virginia Corporation, that is an affiliate of
Seller. At Closing, Seller shall cause Fifty Forty to execute a lease for the
Studio Site building to Buyer without charge for a period of twelve months from
the date of Closing. Such lease shall also provide for Fifteen Forty's
continued use and occupancy of the Studio site building for its broadcasting
purposes in connection with Station WREJ(AM) during the term of the lease. 1In
addition, Buyer shall assume all Seller's rights, title and interest in an
equipment lease with Action Mobile Industries, Inc., dated November 17, 1997,
provided however, that Seller shall prepay lease expenses in the aggregate
amount of $4,500.00 at Closing. Seller also holds a leasehold interest in the
Real Property described in Schedule 6.13, which is used as the WS0J Transmitter
Site. At Closing, Seller shall assign any and all rights, title and interests
in the WS0J Transmitter Site lease to Buyer.

(j) Real Property Owned. Seller currently holds title to the Real
Property described in Schedule 6.13 used as the WKJS Transmitter Site. At
Closing, Seller shall convey title to this transmitter site to Buyer.

(k) Receivables. All Accounts Receivable.
2.2. Excluded Assets. There shall be excluded from the Purchased Assets

and retained by the Seller, to the extent in existence on the Closing Date, the
following assets (the "Excluded Assets"):
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(a) Cash and Investments. All cash and cash equivalents on hand or
in bank accounts and other cash items and investment securities of Seller on the
Closing Date.

(b) Insurance. All contracts of insurance (including any cash
surrender value thereof) and all insurance proceeds of settlement and insurance
claims made by Seller on or before the Closing Date.

(c) Employee Benefit Assets. All pension, profit sharing and
savings plans and trusts, and any assets thereof, except that any employee
account balances under any plan qualified under Section 401(k) of the Code shall
be promptly transferred to a plan qualified under Section 401(k) and, at Buyer's
request, made available by or on behalf of Buyer if such employee is hired by
Buyer, to the extent allowed under each such plan and applicable law.

(d) Contracts. All contracts that will have terminated or expired
prior to Closing by their terms and all contracts, agreements, instruments,
undertakings and obligations not expressly assumed by Buyer hereunder.

(e) Tax items. All claims, rights and interest in and to any
refunds for federal, state or local taxes to which Seller is entitled for
periods prior to the Closing Date.

(f) Corporate Records. Seller's corporate minute books and other
books and records relating to internal corporate minutes.

(g) Studio Site. Except as provided in Section 2.1(i) herein,
Fifteen Forty Broadcasting will retain all rights, title and leasehold interest,
if any, to the Studio Building.

3.0 INITIAL ESCROW DEPOSIT. Simultaneously with the execution and delivery
of this Agreement by both parties, Buyer has deposited with Media Services
Group, Inc. ("Initial Escrow Agent"), a cash deposit of Five Hundred Thousand
Dollars ($500,000) (the "Initial Escrow Deposit"). The Initial Escrow Deposit
shall be held in an interest-bearing account and disbursed by Initial Escrow
Agent pursuant to the terms of an escrow agreement in the form attached hereto
as Exhibit 1 (the "Initial Escrow Agreement"), which Initial Escrow Agreement
has been entered into by Seller, Buyer and Initial Escrow Agent simultaneously
herewith.

4.0 PURCHASE PRICE AND METHOD OF PAYMENT.

4.1. Consideration. The total consideration for the Purchased Assets at

Closing (the "Purchase Price") shall be Twelve Million Dollars ($12,000,000),
payable as set forth in this Section 4.

4.2, Payment at Closing. At Closing, Buyer shall pay:

(a) Eleven Million Five Hundred Thousand Dollars ($11,500,000) (as
adjusted pursuant to Sections 8.5 and 12.1) to Seller by check or wire transfer
of same day funds
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pursuant to wire transfer instructions which shall be delivered by Seller to
Buyer at least five business days prior to Closing.

(b) Five Hundred Thousand Dollars ($500,000) to Seller by causing the
Initial Escrow Agent to release the Initial Escrow Deposit to Seller, with all
interest earned on the Initial Escrow Deposit remitted to Buyer.

4.3 Additional Contingent Consideration. Additional consideration will
be paid to the Seller subject to certain conditions as described herein. 1In the
event the cash flow of the Stations operating as a combined entity for calendar
year 1999 exceeds One Million Dollars ($1,000,000), then Buyer shall pay to
Seller an amount in cash equal to the product of (x) ten (10) and (y) the dollar
amount of such cash flow in excess of $1,000,000. So, for example, if the cash
flow for calendar year 1999 is $1,200,000, then Seller would be entitled to be
paid an additional $2,000,000 ($1,200,000-%$1,000,000 x 10). For purposes of
this calculation, the term cash flow shall be defined as: net income computed
for calendar year 1999 in accordance with generally accepted accounting
principles, consistently applied (excluding (i) extraordinary expenses relating
to debt and equity restructuring, (ii) extraordinary gains from sales, exchanges
and other dispositions of assets not in the ordinary course of business and
(iii) the effect of any Trade Agreements), plus (1) depreciation, (2)
amortization of assets, (3) interest expense and (4) taxes, in each case, to the
extent included in the calculation of net income. For purposes of this
calculation, income from the operations of Station WREJ(AM) by Fifteen Forty
Broadcasting shall be excluded. The determination of the amount of cash flow
for the Stations for calendar year 1999 shall be made by Buyer's independent
accounting firm, Arthur Andersen, LLP. Seller shall assist Arthur Andersen, LLP
by providing any relevant information available to Seller that is necessary
and/or useful in computing the amount of cash flow. At Closing, Seller will
terminate the Employment and Option Agreement between FM 100, Inc., Larry D.
Jones, Walton M. Belle, Joseph E. Quash and Charles E. Cumings, dated January 1,
1995. Buyer further agrees to continue the employment of Larry D. Jones as
General Manager of the Stations through December 31, 1999, with all authority
and duty as such title is generally recognized to carry and to conduct the
business of the Stations in a manner similar to the manner in which they have
been conducted prior to the Closing Date. Any determination by Arthur Andersen,
LLP shall be final and binding upon Seller and Buyer. If any payment is
required pursuant to this subsection, such payment shall be due ninety (90) days
after the date that Buyer's final audited financial statements for calendar year
1999 are delivered to Buyer by Arthur Andersen, LLP.

4.4, Allocation. The Purchase Price shall be allocated to the Purchased
Assets and Noncompetition Agreements in accordance with an allocation schedule
prepared by Buyer pursuant to Section 1060 of the Code and mutually agreed upon
by Seller and Buyer. Seller and Buyer shall use such allocation for tax
accounting (including preparation of IRS Form 8594), and all other purposes. If
Seller and Buyer have not agreed upon the allocation prior to the Closing Date,
Closing shall take place as scheduled and any dispute shall be resolved by a
gqualified media appraiser mutually acceptable to Seller and Buyer, whose
decision shall be final and whose fees and expenses shall be paid one-half by
Seller and one-half by Buyer. If the allocation must be determined by a media
appraiser, Seller and Buyer agree to cooperate in good faith so that such
appraisal may be completed expeditiously.
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4.5, Seller's Liabilities. Buyer does not and shall not assume or be
deemed to assume, pursuant to this Agreement or otherwise, any agreements,
liabilities, undertakings, obligations or commitments of Seller or the Stations
of any nature whatsoever except: (i) liabilities accruing after Closing under
the Contracts, Sales Agreements and Trade Agreements listed in Schedule
2.1(c)(1) or otherwise expressly assumed by Buyer pursuant to, and subject to,
Section 2.1(c), provided, that, Buyer shall not assume liability for any
breaches, violations or defaults under the Contracts, Sales Agreements and Trade
Agreements that occurred prior to Closing; and (ii) prorated items that are to
be paid by Buyer after Closing pursuant to Section 12.1.

5.0 HART-SCOTT-RODINO. As promptly as practicable and no later than ten (10)
days following the execution of this Agreement, Seller and Buyer shall complete
any filing that may be required pursuant to the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, as amended, or shall mutually agree that no such
filing is required. Seller and Buyer shall diligently take all necessary and
proper steps and provide any additional information reasonably requested in
order to comply with the requirements of such Act. Seller and Buyer shall each
pay one-half of the filing fee.

6.0 SELLER'S REPRESENTATIONS, WARRANTIES AND COVENANTS. Seller hereby makes
to and for the benefit of Buyer, the following representations, warranties and
covenants:

6.1. Existence, Power and Identity. Seller is a corporation duly
organized and validly existing under the laws of the Commonwealth of Virginia
and licensed to do business in the Commonwealth of Virginia with full corporate
power and authority (a) to own, lease and use the Purchased Assets as currently
owned, leased and used, (b) to conduct the business and operation of the
Stations as currently conducted and (c) to execute and deliver this Agreement
and each other document, agreement and instrument to be executed and delivered
by Seller in connection with this Agreement (collectively, the "Seller
Documents"), and to perform and comply with all of the terms, obligations and
covenants to be performed and complied with by Seller hereunder and thereunder.
The addresses of Seller's chief executive office and all of Seller's additional
places of business, and all places where any of the tangible personal property
included in the Purchased Assets is now located, or has been located during the
past 180 days, are correctly listed in Schedule 6.1. Except as set forth in
Schedule 6.1, during the past five years, Seller has not been known by or used,
nor, to the best of Seller's knowledge, has any prior owner of the Stations been
known by or used, any corporate, partnership, fictitious or other name in the
conduct of the Stations' business or in connection with the ownership, use or
operation of the Purchased Assets.

6.2. Binding Effect. The execution, delivery and performance by Seller
of this Agreement has been and the Seller Documents will be duly authorized by
all necessary corporate action, and copies of those authorizing resolutions,
certified by Seller's Secretary shall be delivered to Buyer at Closing. No
other corporate action by Seller is required for Seller's execution, delivery
and performance of this Agreement. This Agreement has been duly and
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validly executed and delivered by Seller to Buyer and constitutes a legal, valid
and binding obligation of Seller, enforceable against Seller in accordance with
its terms, subject to bankruptcy, reorganization, fraudulent conveyance,
insolvency, moratorium and similar laws relating to or affecting creditors, and
other obligees' rights generally and the exercise of judicial discretion in
accordance with general equitable principles.

6.3. No Violation. Except as set forth on Schedule 6.3, none of (i) the
execution, delivery and performance by Seller of this Agreement or any of the
Seller Documents, (ii) the consummation of the Transaction, or (iii) Seller's
compliance with the terms or conditions hereof will, with or without the giving
of notice or the lapse of time or both, conflict with, breach the terms or
conditions of, constitute a default under, or violate (x) Seller's articles of
incorporation or bylaws, (y) any judgment, decree, order, consent, agreement,
lease or other instrument (including any Contract, Sales Agreement or Trade
Agreement) to which Seller is a party or by which Seller or any of its assets
(including the Purchased Assets) or the Stations is or may be legally bound or
affected, or to the knowledge of Seller, (z) any law, rule, regulation or
ordinance of any Governmental Authority applicable to Seller or any of its
assets (including the Purchased Assets) or the operation of the Stations.

6.4. Conveyance of Assets. At Closing, Seller shall convey to Buyer
good and marketable title to all the Purchased Assets, free and clear of all
liens, pledges, collateral assignments, security interests, capital or financing
leases, easements, covenants, restrictions and encumbrances or other defects of
title except: (i) the inchoate lien for current taxes or other governmental
charges not yet due and payable and that will be prorated between Seller and
Buyer pursuant to Section 12.1; and (ii) the Permitted Encumbrances.

6.5. Governmental Authorizations. Except for the FCC Licenses, no
licenses, permits, or authorizations from any Governmental Authority are
required to own, use or operate the Purchased Assets, to operate the Stations or
to conduct Seller's business as currently operated and conducted by Seller. The
FCC Licenses are all the Commission authorizations held by Seller with respect
to the Stations, and are all the Commission authorizations used in or necessary
for the lawful operation of the Stations as currently operated by Seller. The
FCC Licenses are in full force and effect, are subject to no conditions or
restrictions other than those which appear on their face and are unimpaired by
any acts or omissions of Seller, Seller's officers, employees or agents. Seller
has delivered true and complete copies of all FCC Licenses to Buyer. There is
not pending or, to the Knowledge of Seller, threatened, any action by or before
the Commission or any other Governmental Authority to revoke, cancel, rescind or
modify any of the FCC Licenses (other than proceedings to amend Commission rules
of general applicability or otherwise affecting the broadcast industry
generally), and there is not now issued, outstanding or pending or, to the
Knowledge of Seller, threatened, by or before the Commission or any other
Governmental Authority, any order to show cause, notice of violation, notice of
apparent liability, or notice of forfeiture or complaint against Seller or
otherwise with respect to the Stations. The Stations are operating in
compliance with all FCC Licenses, the Communications Act of 1934, as amended
(the "Communications Act"), and the current rules, regulations, policies and
practices of the Commission. The Commission's most recent renewals of the FCC
Licenses were not challenged by any petition to deny or any competing
application.
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Seller has no knowledge of any facts relating to it that, under the
Communications Act or the current rules, regulations, policies and practices of
the Commission may cause the Commission to deny Commission renewal of the FCC
Licenses or deny Commission consent to the Transaction.

6.6. Equipment. Seller has good and marketable title, both legal and
equitable, to the Equipment. The Equipment, together with any improvements and
additions thereto and replacements thereof less any retirements or other
dispositions as permitted by this Agreement between the date hereof and the
Closing Date, will, at Closing, be all the tangible personal property used or
useful in the lawful operation of the Stations as currently operated by Seller.
Except as specifically indicated to the contrary in Schedule 6.6, all Equipment
is serviceable, in good operating condition (reasonable wear and tear excepted),
and is not in imminent need of repair or replacement. All items of transmitting
and studio equipment included in the Equipment (i) have been maintained in a
manner consistent with generally accepted standards of good engineering practice
and (ii) will permit the Stations to operate in accordance with the terms of the
FCC Licenses.

6.7. Contracts. Seller has made available to Buyer or its
representatives complete and correct copies of all Contracts and Trade
Agreements listed on Schedule 2.1(c)(1) hereto. The list of Trade Agreements on
Schedule 2.1(c)(1) is accurate and complete. Except for Sales Agreements and
Trade Agreements that comply with the terms of this Agreement, Schedule
2.1(c)(1) includes all the contracts, leases, and agreements to which Seller is
a party and which Buyer has agreed to assume, other than those contracts that
will be performed in full prior to the Closing. To the Knowledge of Seller,
each Contract is in full force and effect and is unimpaired by any acts or
omissions of Seller, Seller's employees or agents, or Seller's officers. Except
as set forth on Schedule 2.1(c)(1), there has not occurred as to any Contract
any event of default by Seller or any event that, with notice, the lapse of time
or otherwise, could become an event of default by Seller. There has not
occurred as to any Contract any default by any other party thereto or any event
that, with notice, the lapse of time or otherwise, or at the election of any
person other than Seller, could become an event of default by such party. Those
Contracts whose stated duration extends beyond the Closing Date will, at
Closing, be in full force and effect, unimpaired by any acts or omissions of
Seller, Seller's employees or agents, or Seller's officers. If any Contract
requires the consent of any third party in order for Seller to assign that
Contract to Buyer, Seller shall use its best efforts to obtain at its own
expense such consent prior to Closing.

6.8. Promotional Rights. The Intellectual Property set forth on Schedule
6.8 includes all call signs and trademarks that Seller is transferring to Buyer,
used to promote or identify the Stations. Except as set forth on Schedule 6.8,
the Intellectual Property is in good standing and uncontested by any third
party. Except as set forth on Schedule 6.8, Seller has no Knowledge of any
infringement or unlawful or unauthorized use of those promotional rights,
including the use of any call sign, slogan or logo by any broadcast or cable
stations in the Richmond metropolitan area that may be confusingly similar to
those currently used by the Stations. Except as set forth on Schedule 6.8, to
the Knowledge of Seller, the operations of the Stations do not infringe, and

-12-



no one has asserted to Seller that such operations infringe, any copyright,
trademark, tradename, service mark or other similar right of any other party.

6.9. Insurance. Schedule 6.9 lists all insurance policies held by
Seller with respect to the Purchased Assets and the business and operation of
the Stations. Such insurance policies are in full force and effect, all
premiums with respect thereto are currently paid and Seller is in compliance
with the terms thereof. Seller has not received any notice from any issuer of
any such policies of its intention to cancel, terminate, or refuse to renew any
policy issued by it. Seller will maintain the insurance policies listed on
Schedule 6.9 in full force and effect through the Closing Date.

6.10. Financial Statements.

(a) Seller has furnished Buyer with Compilation Unaudited Financial
Statements for fiscal years 1995, 1996, and 1997 as well as Compilation
Unaudited Financial Statements for December 31, 1998 and most recently available
statements. The Financial Statements: (i) have been prepared in accordance
with generally accepted accounting principles applied on a consistent basis
throughout the periods involved and as compared with prior periods; and (ii)
fairly present Seller's financial position, income, expenses, assets,
liabilities, shareholder's equity and the results of operations of the Stations
as of the dates and for the periods indicated. Since December 31, 1997, there
has been no material adverse change in the business, assets, properties or
condition (financial or otherwise) of the business. No event has occurred and,
Seller has no knowledge that prior to Closing, any event will have occurred that
would make such Financial Statements misleading in any respect.

(b) Except as reflected in the most recently available balance sheets,
including the notes thereto or otherwise disclosed in this Agreement or the
Schedules hereto, and except for the current liabilities and obligations
incurred in the ordinary course of business of the Stations (not including for
this purpose any tort-like liabilities or breach of contract) since the date of
the most recently available balance sheets, there exist no liabilities or
obligations of Seller, contingent or absolute, matured or unmatured, known or
unknown. Except as set forth on Schedule 6.10(b) since the date of the most
recently available balance sheets, (i) Seller has not made any contract,
agreement or commitment or incurred any obligation or liability (contingent or
otherwise), except in the ordinary course of business and consistent with past
business practices, (ii) there has not been any discharge or satisfaction of any
obligation or liability owed by Seller, which is not in the ordinary course of
business or which is inconsistent with past business practices, (iii) there has
not occurred any sale of or loss or material injury to the business, or any
material adverse change in the business or in the condition (financial or
otherwise) of the Stations, (iv) Seller has operated the business in the
ordinary course and (v) Seller has not increased the salaries or any other
compensation of any of its employees or agreed to the payment of any bonuses.
The monthly balance sheets (i) have been prepared in accordance with generally
accepted accounting principles applied on a consistent basis throughout the
periods involved and as compared with prior periods; and (ii) fairly present
Company's financial position, income, expenses, assets, liabilities,
shareholder's equity and the results of operations of the Stations as of
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the dates and for the periods indicated, subject to year end adjustments which
do not materially affect the operations of Seller.

6.11. Employees. Except as otherwise listed on Schedule 6.11, (i) no
employee of the Stations is represented by a union or other collective
bargaining unit, no application for recognition as a collective bargaining unit
has been filed with the National Labor Relations Board, and, to the Knowledge of
Seller, there has been no concerted effort to unionize any of the Stations'
employees and (ii) Seller has no other written or oral employment agreement or
arrangement with any Station employee, and no written or oral agreement
concerning bonus, termination, hospitalization or vacation. Seller has
delivered to Buyer a list of all persons currently employed at the Stations
together with an accurate description of the terms and conditions of their
respective employment as of the date of this Agreement. Seller will promptly
advise Buyer of any changes that occur prior to Closing with respect to such
information.

6.12. Employee Benefit Plans.

(1) Except as described in Schedule 6.12, neither Seller nor any
Affiliates (as defined below) have at any time established, sponsored,
maintained, or made any contributions to, or been parties to any contract or
other arrangement or been subject to any statute or rule requiring them to
establish, maintain, sponsor, or make any contribution to, (i) any "employee
pension benefit plan" (as defined in Section 3(2) of the Employee Retirement
Income Security Act of 1974, as amended, and regulations thereunder ("ERISA"))
("Pension Plan"); (ii) any "employee welfare benefit plan" (as defined in
Section 3(1) of ERISA) ("Welfare Plan"); or (iii) any deferred compensation,
bonus, stock option, stock purchase, or other employee benefit plan, agreement,
commitment, or arrangement ("Other Plan"). Seller and the Affiliates have no
obligations or liabilities (whether accrued, absolute, contingent, or
unliquidated, whether or not known, and whether due or to become due) with
respect to any "employee benefit plan" (as defined in Section 3(3) of ERISA), or
Other Plan that is not listed in Schedule 6.12. For purposes of this Section
6.12, the term "Affiliate" shall include all persons under common control with
Seller within the meaning of Sections 4001(a)(14) or (b)(1) of ERISA or any
regulations promulgated thereunder, or Sections 414(b), (c), (m) or (o) of the
Internal Revenue Code of 1986, as amended (the "Code").

(2) Each plan or arrangement listed in Schedule 6.12 (and any
related trust or insurance contract pursuant to which benefits under such plans
or arrangements are funded or paid) has been administered in all material
respects in compliance with its terms and in both form and operation is in
compliance with applicable provisions of ERISA, the Code, the Consolidated
Omnibus Budget Reconciliation Act of 1986 and regulations thereunder, and other
applicable law. Each Pension Plan listed in Schedule 6.12 has been determined by
the Internal Revenue Service to be qualified under Section 401(a) and, if
applicable, Section 401(k) of the Code, and nothing has occurred or been omitted
since the date of the last such determination that resulted or could result in
the revocation of such determination. Seller and the Affiliates have made all
required contributions or payments to or under each plan or arrangement listed
in Schedule 6.12 on a timely basis and have made adequate provision for reserves
to meet contributions and
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payments under such plans or arrangements that have not been made because they
are not yet due.

(3) The consummation of this Agreement (and the employment by Buyer
of former employees of Seller or any employees of an Affiliate) will not result
in any carryover liability to Buyer for taxes, penalties, interest or any other
claims resulting from any employee benefit plan (as defined in Section 3(3) of
ERISA) or Other Plan. In addition, Seller and each Affiliate make the following
representations (i) as to all of their Pension Plans: (A) neither Seller nor any
Affiliate has become liable to the PBGC under ERISA under which a lien could
attach to the assets of Seller or an Affiliate; (B) Seller and each Affiliate
has not ceased operations at a facility so as to become subject to the
provisions of Section 4062(e) of ERISA; and (C) Seller and each Affiliate has
not made a complete or partial withdrawal from a multiemployer plan (as defined
in Section 3(37) of ERISA) so as to incur withdrawal liability as defined in
Section 4201 of ERISA, and (ii) all group health plans maintained by the Seller
and each Affiliate have been operated in material compliance with Section
4980B(f) of the Code.

(4) The parties agree that Buyer does not and will not assume the
sponsorship of, or the responsibility for contributions to, or any liability in
connection with, any Pension Plan, any Welfare Plan, or Other Plan maintained by
Seller or an Affiliate for its employees, former employees, retirees, their
beneficiaries or any other person. 1In addition and not as a limitation of the
foregoing, the parties agree that Seller and such Affiliate shall be liable for
any continuation coverage (including any penalties, excise taxes or interest
resulting from the failure to provide continuation coverage) required by Section
4980B of the Code due to qualifying events that occur after the Closing Date
resulting from the transaction contemplated by this Agreement.

6.13. Real Property. Seller has good, valid and marketable fee title to
the real property described in Schedule 6.13 (hereinafter "Real Property") which
is used as the WKJS Transmitter Site and except as shown on Schedule 6.13, all
improvements are free and clear of all mortgages, liens, claims encumbrances,
leases, title exceptions and rights of others. Except as listed on Schedule
6.13, all of the improvements, and all heating and air conditioning equipment,
plumbing, electrical and other mechanical facilities, and the roof, walls and
other structural components which are part of, or located in, such improvements,
are in good operating condition and repair, comply in all material respects with
applicable zoning laws and the building, health, fire and environmental
protection codes of all applicable governmental jurisdictions, and do not
require any repairs other than normal routing maintenance to maintain them in
good condition and repair. None of the improvements have any structural
defects. No portion of the Real Property described in Schedule 6.13 is the
subject of any condemnation or eminent domain proceedings currently instituted
or pending, and to the Knowledge of Seller, no such proceedings are threatened.
There are no condemnation, zoning or other land use regulations proceedings
instituted or, to the Knowledge of Seller, planned to be instituted, which would
materially affect the use and operations of the Real Property for any lawful
purpose, and Seller has not received notice of any special assessment
proceedings materially affecting the Real Property. The Real Property has
direct and unobstructed access to all public utilities necessary for the uses to
which the Real Property is currently devoted by Seller in the operation of the
Stations.
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6.14. Environmental Protection. Except as set forth on Schedule 6.14,
(1) no Hazardous Substances have been treated, stored, used, released or
disposed of on the Studio Site or the WKJS Transmitter Site or WSO0J Transmitter
Site in any manner that would cause Buyer to incur material liability under any
Environmental Laws; (ii) Seller is not liable for cleanup or response costs with
respect to any present or past emission, discharge, or release of any Hazardous
Substances; (iii) no "underground storage tank" (as that term is defined in
regulations promulgated by the federal Environmental Protection Agency) is used
in the operation of the Stations or is located on the Studio Site or the WKJS
Transmitter Site or WSOJ Transmitter Site; (iv) there are no pending actions,
suits, claims, legal proceedings or any other proceedings based on environmental
conditions or noncompliance at the Studio Site or the WKJS Transmitter Site or
WS0J Transmitter Site, or any part thereof, or otherwise arising from Seller's
activities involving Hazardous Substances; (v) there are no conditions,
facilities, procedures or any other facts or circumstances at the Studio Site or
the WKJS Transmitter Site or WSOJ Transmitter Site which constitute
noncompliance with environmental laws or regulations; and (vi) there are no
structures, improvements, equipment, activities, fixtures or facilities at the
Studio Site or the WKJS Transmitter Site or WSOJ Transmitter Site which are
constructed with, use or otherwise contain Hazardous Substances, including, but
without limitation, asbestos or polychlorinated biphenyls.

6.15. Compliance with Law. There is no outstanding complaint, citation,
or notice issued by any Governmental Authority asserting that Seller is in
violation of any law, regulation, rule, ordinance, order, decree or other
material requirement of any Governmental Authority (including any applicable
statutes, ordinances or codes relating to zoning and land use, health and
sanitation, environmental protection, occupational safety and the use of
electric power) affecting the Purchased Assets or the business or operations of
the Stations, and Seller is in material compliance with all such laws,
regulations, rules, ordinances, decrees, orders and requirements. Without
limiting the foregoing:

(a) The Stations' transmitting and studio equipment is in material
respects operating in accordance with the terms and conditions of the FCC
Licenses, all underlying construction permits, and the rules, regulations,
practices and policies of the Commission, including all requirements concerning
equipment authorization and human exposure to radio frequency radiation.

(b) Seller has, in the conduct of the Stations' business, materially
complied with all applicable laws, rules and regulations relating to the
employment of labor, including those concerning wages, hours, equal employment
opportunity, collective bargaining, pension and welfare benefit plans, and the
payment of Social Security and similar taxes, and Seller is not liable for any
arrears of wages or any tax penalties due to any failure to comply with any of
the foregoing.

(c) All ownership reports, employment reports, tax returns and other
material documents required to be filed by Seller with the Commission or other
Governmental Authority have been filed; such reports and filings are accurate
and complete in all material respects; such
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items as are required to be placed in the Stations' local public records files
have been placed in such files; all proofs of performance and measurements that
are required to be made by Seller with respect to the Stations' transmission
facilities have been completed and filed at the Stations; and all information
contained in the foregoing documents is true, complete and accurate.

(d) The location of the Stations' main studio(s) complies with the
FCC's rules.

(e) Seller has paid to the Commission the regulatory fees due for
the Stations for the years 1994-98.

6.16. Litigation. Except for proceedings affecting radio broadcasters
generally and except as set forth on Schedule 6.3, there is no litigation,
complaint, investigation, suit, claim, action or proceeding pending, or to the
Knowledge of Seller, threatened before or by the Commission, any other
Governmental Authority, or any arbitrator or other person or entity relating to
the business or operations of the Stations or to the Purchased Assets. Except
as set forth on Schedule 6.3, there is no other litigation, action, suit,
complaint, claim, investigation or proceeding pending, or to the Knowledge of
Seller, threatened that may give rise to any claim against any of the Purchased
Assets or adversely affect Seller's ability to consummate the Transaction as
provided herein. Seller is not aware of any facts that could reasonably result
in any such proceedings.

6.17. Insolvency Proceedings. No insolvency proceedings of any
character, including bankruptcy, receivership, reorganization, composition or
arrangement with creditors, voluntary or involuntary, affecting Seller, the
Stations' Assets or the Purchased Assets are pending or, to the Knowledge of
Seller, threatened. Seller has not made an assignment for the benefit of
creditors.

6.18. Sales Agreements. The Sales Agreements in existence on the date
hereof have been entered into in the ordinary course of the Stations' business,
at rates consistent with Seller's usual past practices and each Sales Agreement
is for a term no longer than 10 weeks or, if longer, is terminable by the
Stations upon not more than 15 days notice.

6.19. Liabilities. There are no known liabilities or obligations of
Seller relating to the Stations, whether related to tax or non-tax matters, due
or not yet due, except as and to the extent set forth on the most recent
Financial Statements described in Section 6.10.

6.20. Sufficiency of Assets. The Purchased Assets in conjunction with
the leases referred to in Section 2.1(i) are and, on the Closing Date will be,
sufficient to conduct the operation and business of the Stations in the manner
in which it is currently being conducted.

6.21. Related Parties. Except as disclosed in Schedule 6.21 neither

Seller nor any shareholder, officer or director of Seller has any interest
whatsoever in any corporation, firm, partnership or other business enterprise
which has had any business transactions with Seller
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relating to the Purchased Assets or the Stations, and no shareholder, officer or
director of Seller has entered into any transactions with Seller relating to the
Purchased Assets or the Stations.

6.22. Taxes. The Seller has timely filed with all appropriate
Governmental Authority all federal, state, commonwealth, local, and other tax or
information returns and tax reports (including, but not limited to, all income
tax, unemployment compensation, social security, payroll, sales and use, profit,
excise, privilege, occupation, property, ad valorem, franchise, license, school
and any other tax under the laws of the United States or of any state or any
commonwealth or any municipal entity or of any political subdivision with valid
taxing authority) due for all periods ended on or before the date hereof.

Seller has paid in full all federal, state, commonwealth, foreign, local and
other governmental taxes, estimated taxes, interest, penalties, assessments and
deficiencies (collectively, "Taxes") which have become due pursuant to such
returns or without returns or pursuant to any assessments received by Seller.
Such returns and forms are true, correct and complete in all material respects,
and Seller has no liability for any Taxes in excess of the Taxes shown on such
returns. Seller is not a party to any pending action or proceeding and, to the
Knowledge of Seller, there is no action or proceeding threatened by any
Governmental Authority against Seller for assessment or collection of any Taxes,
and no unresolved claim for assessment or collection of any Taxes has been
asserted against Seller.

6.23. No Misleading Statements. No provision of this Agreement relating
to Seller, the Stations or the Purchased Assets or any other document, Schedule,
Exhibit or other information furnished by Seller to Buyer in connection with the
execution, delivery and performance of this Agreement, or the consummation of
the transactions contemplated hereby, contains or will contain any untrue
statement of a material fact or omits or will omit to state a material fact
required to be stated in order to make the statement, in light of the
circumstances in which it is made, not misleading. In connection with the
preparation of this Agreement and the documents, descriptions, opinions,
certificates, Exhibits, Schedules or written material prepared by Seller and
appended hereto or delivered or to be delivered hereunder, Seller represents and
warrants that it has disclosed, and agrees it will continue to disclose to
Buyer, any fact that Seller is obligated to disclose to assure the continuing
accuracy of the representations and warranties contained in this Section 6. All
Exhibits and Schedules attached hereto are materially accurate and complete as
of the date hereof.

7.0 BUYER'S REPRESENTATIONS, WARRANTIES AND COVENANTS. Buyer hereby makes to
and for the benefit of Seller, the following representations, warranties and
covenants:

7.1. Existence and Power. Buyer is a corporation duly organized,
validly existing and in good standing under the laws of the State of Delaware,
with full corporate power and authority to assume and perform this Agreement,
and as of the Closing Date will be authorized to do business in the State of
Virginia.

7.2. Binding Effect. The execution, delivery and performance by Buyer

of this Agreement, and each other document, agreement and instrument to be
executed and delivered by
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Buyer in connection with this Agreement (collectively, the "Buyer Documents")
has been or will be duly authorized by all necessary corporate action, and
copies of those authorizing resolutions, certified by Buyer's Secretary shall be
delivered to Seller at Closing. This Agreement has been, and each of the Buyer
Documents will be, duly and validly executed and delivered by Buyer to Seller
and constitutes a legal, valid and binding obligation of Buyer, enforceable in
accordance with its terms, subject to bankruptcy, reorganization, fraudulent
conveyance, insolvency, moratorium and similar laws relating to or affecting
creditors' and other obligees' rights generally and the exercise of judicial
discretion in accordance with general equitable principles.

7.3. No Violation. None of (i) the execution, delivery and performance
by Buyer of this Agreement or any of the Buyer Documents, (ii) the consummation
of the Transaction, or (iii) Buyer's compliance with the terms and conditions
hereof will, with or without the giving of notice or the lapse of time or both,
conflict with, breach the terms or conditions of, constitute a default under, or
violate (x) Buyer's articles of incorporation or by-laws or (y) any judgment,
decree, order, consent agreement, lease or other instrument to which Buyer is a
party or by which Buyer is legally bound.

7.4. Litigation. There is no litigation, action, suit, complaint,
proceeding or investigation, pending or, to the Knowledge of Buyer, threatened
that may adversely affect Buyer's ability to consummate the Transaction as
provided herein.

7.5. Licensee Qualifications. To the Knowledge of Buyer there is no
fact that would, under the rules and regulations of the Commission, disqualify
Buyer from being the assignee of the FCC Licenses or the owner and operator of
the Stations. Should Buyer become aware of any such fact, it will so inform
Seller, and Buyer will use commercially reasonable efforts to remove any such
disqualification.

8.0 PRE-CLOSING OBLIGATIONS. The parties covenant and agree as follows with

respect to the period prior to Closing:

8.1. Application for Commission Consent. within five (5) business days
from the date of this Agreement, Seller and Buyer shall join in and file the
Assignment Application, and they shall diligently take all steps necessary or
desirable and proper expeditiously to prosecute the Assignment Application and
to obtain the Commission's determination that grant of the Assignment
Application will serve the public interest, convenience and necessity. The
failure by either party to timely file or diligently prosecute its portion of
the Assignment Application shall be deemed a material breach of this Agreement.
Each party shall promptly provide the other with a copy of any pleading, order
or other document served on the other relating to the Assignment Application.
In the event that Closing occurs prior to a Final Order, then each party's
obligations hereunder shall survive the Closing.

8.2. Access. Between the date hereof and the Closing Date, Seller shall
give Buyer and representatives of Buyer reasonable access to the Purchased
Assets, the Stations, the employees of Seller and the Stations and the books and
records of Seller relating to the business and operations of the Stations. It
is expressly understood that, pursuant to this Section, Buyer, at
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its expense, shall be entitled to conduct such engineering inspections of the
Stations, such environmental assessments and surveys of the WKJS Transmitter
Site and WS0J Transmitter Site, and such reviews of the Stations' financial
records as Buyer may desire, so long as the same do not unreasonably interfere
with Seller's operation of the Stations. No inspection or investigation made by
or on behalf of Buyer, or Buyer's failure to make any inspection or
investigation, shall affect Seller's representations, warranties and covenants
hereunder or be deemed to constitute a waiver of any of those representations,
warranties and covenants.

8.3. Material Adverse changes; Financial Statements. Through the Closing

Date:

(a) Seller shall promptly notify Buyer of any event of which Seller
obtains knowledge which has caused or is likely to cause a material adverse
change to the financial condition or operation of the Stations.

(b) Seller shall furnish to Buyer (i) monthly Financial Statements for
Seller and (ii) such other reports as Buyer may reasonably request relating to
Seller. Each of the Financial Statements delivered pursuant to this Section
8.3(b) shall be prepared in accordance with GAAP consistently applied during the
periods covered (except as disclosed therein).

8.4. Operations Prior to Closing. Between the date of this Agreement

and the Closing Date:

(a) Seller shall operate the Stations in a manner consistent with
Seller's and the Stations' past practice and in compliance with all applicable
laws, regulations, rules, decrees, ordinances, orders and requirements of the
Commission and all other Governmental Authority. Seller shall promptly notify
Buyer of any actions or proceedings that from the date hereof are commenced
against Seller or the Stations or, to the Knowledge of Seller, against any
officer, director, employee, consultant, agent or other representative of Seller
with respect to the business of the Stations or the Purchased Assets.

(b) Seller shall: (i) use the Purchased Assets only for the operation
of the Stations; (ii) maintain the Purchased Assets in substantially their
present condition (reasonable wear and tear in normal use and damage due to
unavoidable casualty excepted); (iii) replace and/or repair the Purchased Assets
as necessary in the ordinary course of business; (iv) maintain all inventories
of supplies, tubes and spare parts at levels at least equivalent to those
existing on the date of this Agreement; and (v) promptly give Buyer written
notice of any unusual or materially adverse developments with respect to the
Purchased Assets or the business or operations of the Stations.

(c) Seller shall maintain the Stations' Business Records and Financial
Statements in the usual, regular and ordinary manner, on a basis consistent with
prior periods.

(d) Seller shall not: (i) sell, lease, encumber or otherwise dispose
of any Purchased Assets or any interest therein except in the ordinary course of
business and only if any property disposed of is replaced by property of like or
better value, quality and utility prior to
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Closing; (ii) cancel, terminate, modify, amend or renew any of the Contracts
without Buyer's express prior written consent; (iii) increase the compensation
payable or to become payable to any employee of the Stations; or (iv) except to
the extent expressly permitted in Section 2.1(c), enter into any Contract or
other agreement, undertaking or obligation or assume any liability that may
impose any obligation on Buyer after Closing, whether Seller is acting within or
outside of the ordinary course of the Stations' business, without Buyer's prior
written consent.

(e) Seller and the Stations will enter into Sales Agreements only in
the ordinary course of the Stations' business at commercially reasonable rates
and each such Sales Agreements shall have a term not longer than 10 weeks or, if
longer, shall be terminable by the Stations upon not more than 15 days notice.

(f) Seller and the Stations will enter into Trade Agreements only in
the ordinary course of the Stations' business and only if such Trade Agreements
are (i) immediately preemptible for cash time sales trade; (ii) require the
provision of air time only on a "run of schedule", basis; and (iii) inure or
will inure to the benefit of the Stations.

(g) Seller shall use its best efforts to preserve the operations,
organization and reputation of the Stations intact, by continuing to make
expenditures and engage in activities designed to promote the Stations and
encourage the purchase of advertising time on the Stations in a manner
consistent with Seller's past practices. Seller shall use its best efforts to
preserve the goodwill and business of the Stations' advertisers, suppliers and
others having business relations with the Stations, and to continue to conduct
financial operations of the Stations, including credit and collection policies,
with no less effort, as in the prior conduct of the business of the Stations.

(h) Seller shall not issue, sell or deliver any shares of stock of
Seller or grant any options, warrants or other rights to acquire the stock of
Seller.

(1) Seller shall not make or agree to any material amendment to any
FCC License relating to the Stations.

(j) except as required by law, adopt any profit-sharing, bonus,
deferred compensation, insurance, pension, retirement, severance or other
employee benefit plan, payment or arrangement or enter into any employment,
consulting or management contract.

(k) merge or consolidate with any other corporation, acquire control
of any other corporation or business entity, or take any steps incident to, or
in furtherance of, any of such actions, whether by entering into an agreement
providing therefore or otherwise.

(1) solicit, either directly or indirectly, initiate, encourage or
accept any offer for the purchase or acquisition of the Purchased Assets by any
party other than Buyer.

(m) terminate without comparable replacement or fail to renew any
insurance coverage applicable to the assets or properties of Seller.
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(n) take any action or fail to take any action that would cause the
Seller to breach the representations, warranties and covenants contained in this
Agreement.

8.5. Damage.

(a) Risk of Loss. The risk of loss or damage, confiscation or
condemnation of the Purchased Assets shall be borne by Seller at all times prior
to Closing. In the event of material loss or damage, Seller shall promptly
notify Buyer thereof and use its best efforts to repair, replace or restore the
lost or damaged property to its former condition as soon as possible. If the
cost of repairing, replacing or restoring any lost or damaged property is Twenty
Five Thousand Dollars ($25,000) or less, and Seller has not repaired, replaced
or restored such property prior to the Closing Date, Closing shall occur as
scheduled and Buyer may deduct from the Purchase Price paid at Closing the
amount necessary to restore the lost or damaged property to its former
condition. If the cost to repair, replace, or restore the lost or damaged
property exceeds Twenty Five Thousand Dollars ($25,000), and Seller has not
repaired, replaced or restored such property prior to the Closing Date to the
satisfaction of Buyer, Buyer may, at its option:

(1) elect to consummate the Closing in which event Buyer may
deduct from the Purchase Price paid at Closing the amount necessary to restore
the lost or damaged property to its former condition in which event Seller shall
be entitled to all proceeds under any applicable insurance policies with respect
to such claim; or

(2) elect to postpone the Closing, with prior consent of the
Commission if necessary, for such reasonable period of time (not to exceed
ninety (90) days) as is necessary for Seller to repair, replace or restore the
lost or damaged property to its former condition.

If, after the expiration of such extension period the lost or damaged
property has not been fully repaired, replaced or restored to Buyer's
satisfaction, Buyer may terminate this Agreement, in which event the Initial
Escrow Deposit and all interest earned thereon shall be returned to Buyer and
the parties shall be released and discharged from any further obligation
hereunder.

(b) Failure of Broadcast Transmissions . Seller shall give prompt
written notice to Buyer if any of the following (a "Specified Event") shall
occur and continue for a period of more than four (4) consecutive hours: (i) the
transmission of the regular broadcast programming of either of the Stations in
the normal and usual manner is interrupted or discontinued; or (ii) either of
the Stations is operated at less than its licensed antenna height above average
terrain or at less than eighty percent (80%) of its licensed effective radiated
power. If, prior to Closing, either of the Stations is not operated at its
licensed operating parameters for more than thirty-six (36) hours (or, in the
event of force majeure or utility failure affecting generally the market served
by the Stations, ninety-six (96) hours), whether or not consecutive, during any
period of thirty (30) consecutive days, or if there are three (3) or more
Specified Events each lasting more than four (4) consecutive hours, then Buyer
may, at its option: (1)
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terminate this Agreement, or (ii) proceed in the manner set forth in Paragraph
8.5(a)(1) or 8.5(a)(2). In the event of termination of this Agreement by Buyer
pursuant to this Section, the Initial Escrow Deposit together with all interest
accrued thereon shall be returned to Buyer and the parties shall be released and
discharged from any further obligation hereunder.

(c) Resolution of Disagreements . If the parties are unable to
agree upon the extent of any loss or damage, the cost to repair, replace or
restore any lost or damaged property, the adequacy of any repair, replacement,
or restoration of any lost or damaged property, or any other matter arising
under this Section, the disagreement shall be referred promptly to a qualified
consulting communications engineer mutually acceptable to Seller and Buyer who
is a member of the Association of Federal Communications Consulting Engineers,
whose decision shall be final, and whose fees and expenses shall be paid one-
half each by Seller and Buyer.

8.6. Administrative Violations. If Seller receives any finding, order,
complaint, citation or notice prior to Closing which states that any aspect of
either of the Stations' operations violates or may violate any rule, regulation
or order of the Commission or of any other Governmental Authority (an
"Administrative Violation"), including, any rule, regulation or order concerning
environmental protection, the employment of labor or equal employment
opportunity, Seller shall promptly notify Buyer of the Administrative Violation,
use its best efforts to remove or correct the Administrative Violation, and be
responsible prior to Closing for the payment of all costs associated therewith,
including any fines or back pay that may be assessed.

8.7. Bulk Sales Act. Seller shall be responsible for compliance with
the provisions of any bulk sales statute applicable to the Transaction, and
shall indemnify and hold Buyer harmless from and against any claims, actions,
liabilities and all costs and expenses, including reasonable legal fees,
incurred or suffered by Buyer as a result of the failure to comply with any such
statute.

8.8. Control of Stations. The Transaction shall not be consummated
until after the Commission has given its written consent thereto and between the
date of this Agreement and the Closing Date, Seller shall control, supervise and
direct the operation of the Stations.

8.9. Cooperation with Respect to Financial and Tax Matters. Between the
date hereof and the Closing Date, Seller, its shareholders, officers, directors
and employees shall cooperate and Seller shall cause its independent accounting
firm to cooperate with Buyer for the purpose of preparing Financial Statements
reviewed by Buyer's independent accountants for purposes of including such
statements in any reports filed by Buyer with any Governmental Authority. Buyer
shall be permitted to disclose the audited Financial Statements for 1995, 1996,
1997 and 1998 as well as unaudited Financial Statements for any period
subsequent to 1998 available prior to Closing in any reports filed by the Buyer
with any Governmental Authority.

8.10. Closing Obligations. Seller and Buyer shall make commercially

reasonable efforts to satisfy the conditions precedent to Closing.
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8.11. Title Insurance and Surveys. Buyer will obtain with respect to each
parcel of Real Property described in Schedule 6.13 which is used as the WKJS
Transmitter Site and WSOJ Transmitter Site (i) within forty-five (45) days of
the date of the execution of this Agreement, an owner's policy by a title
insurer reasonably satisfactory to Seller, in an amount equal to the fair market
value of such Real Property (including all improvements located thereon),
insuring Buyer's fee simple title to such Real Property as of the Closing
without defects in title, together with such endorsements for zoning,
continuity, public access and extended coverage as Buyer or its lender may
reasonably request and (ii) a current survey of each parcel of Real Property
certified to Buyer and its lender, prepared by a licensed surveyor and
conforming to current ALTA Minimum Detail Requirements for Land Title Surveys,
disclosing the location of all improvements, easements, party walls, sidewalks,
roadways, utility lines, and other matters shown customarily on such surveys,
and showing access affirmatively to public streets and roads ("Survey") which
shall not disclose any survey defect or encroachment from or onto any of the
Real Property which has not been cured or insured over prior to the Closing.
Buyer shall pay the cost of such title policies and Survey.

8.12. Environmental Assessment. Within forty-five (45) days after filing
the Assignment Application, Buyer may commence, at its expense, a Phase I and
Phase II Environmental Assessment of the Real Property. Seller agrees to
cooperate with Buyer and such firm in performing such Environmental Assessment.
Buyer shall provide a copy of such Environmental Assessment to Seller but such
delivery shall not relieve Seller of any obligation with respect to any
representation, warranty or covenant in this Agreement or waive any condition to
Buyer's obligations under this Agreement.

9.0 STATUS OF EMPLOYEES.

9.1. Employment Relationship. All Station employees shall be and remain
Seller's employees, with Seller having full authority and control over their
actions, and Buyer shall not assume the status of an employer or a joint
employer of, or incur or be subject to any liability or obligation of an
employer with respect to, any such employees unless and until actually hired by
Buyer. Seller shall be solely responsible for any and all liabilities and
obligations Seller may have to its employees, including, compensation, severance
pay and accrued vacation time and sick leave. Seller shall be solely responsible
for any and all liabilities, penalties, fines or other sanctions that may be
assessed or otherwise due under such laws on account of the Transaction and the
dismissal or termination of any of Seller's employees.

9.2. Buyer's Right to Employ. Seller consents to Buyer discussing with

the Stations' employees, at any time after ten (10) business days from the
execution of this Agreement the possibility of their employment by Buyer.
Seller agrees and acknowledges, however, that Buyer is under no obligation to
offer employment to any of those employees.

10.0 CONDITIONS PRECEDENT.

10.1. Mutual Conditions. The respective obligations of both Buyer and

Seller to consummate the Transaction are subject to the satisfaction of each of
the following conditions:
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(a) Approval of Assignment Application. The Commission shall have
granted the Assignment Application, and such grant shall be in full force and
effect on the Closing Date.

(b) Absence of Litigation. As of the Closing Date, no litigation,
action, suit or proceeding enjoining, restraining or prohibiting the
consummation of the Transaction shall be pending before any court, the
Commission or any other Governmental Authority or arbitrator; provided, however,
that this Section may not be invoked by a party if any such litigation, action,
suit or proceeding was solicited or encouraged by, or instituted as a result of
any act or omission of, such party.

(c) Hart-Scott-Rodino. All applicable waiting periods under the
Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, shall have
expired.

(d) Noncompetition Agreement. On the Closing Date, the Seller shall
cause each of its shareholders, officers and directors other than Larry D. Jones
to execute a Noncompetition Agreement with the Buyer in the form of Exhibit 2,
including covenants not to compete with the Buyer in the Richmond or Petersburg
markets, for a period of five (5) years, except that continued ownership and
operation of Station WREJ(AM), Richmond, Virginia, will be permitted.

10.2. Additional Conditions to Buyer's Obligation. In addition to the
satisfaction of the mutual conditions contained in Section 10.1, the obligation
of Buyer to consummate the Transaction is subject, at Buyer's option, to the
satisfaction or waiver by Buyer of each of the following conditions:

(a) Representations and Warranties. The representations and
warranties of Seller to Buyer shall be true, complete, and correct in all
material respects as of the Closing Date with the same force and effect as if
then made.

(b) Compliance with Conditions. All of the terms, conditions and
covenants to be complied with or performed by Seller on or before the Closing
Date under this Agreement and the Seller Documents shall have been duly complied
with and performed in all material respects.

(c) Discharge of Liens. Seller shall have obtained and delivered
to Buyer, at Seller's expense, at least 10 days prior to Closing, a report
prepared by C.T. Corporation System (or similar firm reasonably acceptable to
Buyer) showing the results of searches of lien, tax, judgment and litigation
records, demonstrating that the Purchased Assets are being conveyed to Buyer
free and clear of all liens, security interests and encumbrances except for
Permitted Encumbrances or otherwise consented to by Buyer in writing. The
record searches described in the report shall have taken place no more than 15
days prior to the Closing Date. Subject to using a portion of the Purchase
Price for payment of all Indebtedness of the Seller, Seller shall have no
Indebtedness and Buyer shall have received a certificate, dated the Closing
Date, and
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signed by the President of the Seller to the effect that the Seller has no such
Indebtedness. In particular, Seller shall have discharged that certain
Consolidated, Amended and Restated Promissory Note dated January 6, 1999, in the
principal amount of $5,000,000 delivered to NationsBank N.A. and secured by deed
of trust dated January 7, 1998 on approximately 100 acres, Nottaway County,
Virginia, and Security Agreement dated January 7, 1998 encumbering all personal
property and intellectual property of FM 100, Inc. and the Installment Note in
the original principal amount of $17,150.00 delivered to Consolidated Bank &
Trust Company and secured by a first lien on the 1995 Chevrolet Van. Buyer shall
also have received such releases and UCC termination statements as it may
reasonably request in connection with the discharge of any such Indebtedness.

(d) Third-Party Consents. - Seller shall have obtained (i) all
required third-party consents to Buyer's assumption of the Material Contracts,
such that Buyer will, after Closing, enjoy all the rights and privileges of
Seller under the Material Contracts subject only to the same obligations as are
binding on Seller pursuant to the Material Contracts' current terms; and (ii)
all other requisite third-party consents and approvals which may be necessary to
consummate the Transaction.

(e) Estoppel Certificates. At Closing, Seller shall deliver to
Buyer a certificate executed by the other party to each Material Contract, dated
no more than 15 days prior to the Closing Date, stating (i) that such Contract
is in full force and effect and has not been amended or modified; (ii) the date
to which all rent and/or other payments due thereunder have been paid; and (iii)
that Seller is not in breach or default under such Material Contract, and that
no event has occurred that, with notice or the passage of time or both, would
constitute a breach or default thereunder by Seller.

(f) No Material Adverse Change. Neither the Stations nor the
Purchased Assets shall have suffered a material adverse change since the date of
this Agreement, and there shall have been no changes since the date of this
Agreement in the business, operations, condition (financial or otherwise),
properties, assets or liabilities of Seller, of the Stations or of the Purchased
Assets, except changes contemplated by this Agreement and changes which are not
(either individually or in the aggregate) materially adverse to the Stations.

(g) Opinion of Seller's Counsel. At Closing, Seller shall deliver to
Buyer the written opinion or opinions of Seller's counsel, dated the Closing
Date, in scope and form satisfactory to Buyer, to the following effect:

(1) Seller is a corporation duly organized, validly existing and
in good standing under the laws of the Commonwealth of Virginia and licensed to
do business in the Commonwealth of Virginia, with all requisite corporate power
and authority to enter into and perform this Agreement.

(2) This Agreement has been duly executed and delivered by
Seller and such action has been duly authorized by all necessary corporate
action. This Agreement constitutes the legal, valid, and binding obligation of
Seller, enforceable against Seller in
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accordance with its terms subject to bankruptcy, reorganization, fraudulent

conveyance, insolvency, moratorium and similar laws relating to or affecting
creditors' and other obligees' rights generally and the exercise of judicial
discretion in accordance with general equitable principles.

(3) None of (i) the execution and delivery of this Agreement, (ii)
the consummation of the Transaction, or (iii) compliance with the terms and
conditions of this Agreement will, with or without the giving of notice or lapse
of time or both, conflict with, breach the terms and conditions of, constitute a
default under, or violate Seller's articles of incorporation or bylaws, any law,
rule, regulation or other requirement of any Governmental Authority, or any
judgment, decree, order, agreement, lease or other instrument to which Seller is
a party or by which Seller, the Stations or any of the Seller's assets,
including the Purchased Assets, may be bound or affected.

(4) To such counsel's knowledge, based on a search of court dockets
as shall be reasonably satisfactory to Buyer's counsel, no suit, action, claim
or proceeding is pending or threatened that questions or may affect the validity
of any action to be taken by Seller pursuant to this Agreement or that seeks to
enjoin, restrain or prohibit Seller from carrying out the Transaction.

(5) To such counsel's knowledge, based on a search of court dockets
as shall be reasonably satisfactory to Buyer's counsel, there is no outstanding
judgment, or any suit, action, claim or proceeding pending, threatened or deemed
by Seller's counsel to be probable of assertion, or any governmental proceeding
or investigation in progress (other than proceedings affecting radio
broadcasters generally) that could reasonably be expected to have an adverse
effect upon the Purchased Assets or upon the business or operations of the
Stations after Closing.

(6) Seller is the authorized legal holder of the FCC Licenses, the
FCC Licenses are in full force and effect, and the FCC Licenses are not the
subject of any pending license renewal application. The FCC Licenses set forth
on Schedule 6.5 constitute all FCC licenses and authorizations issued in
connection with the operation of the Stations and are the only such licenses and
authorizations required for the operation of the Stations, as currently
operated. There are no applications pending before the Commission with respect
to the Stations.

(7) The Commission has consented to the assignment of the FCC
Licenses to Buyer and that consent has become a Final Order, unless the
requirement for a Final Order is waived by Buyer.

(8) To the best of such counsel's knowledge, there is no Commission
investigation, notice of apparent liability or order of forfeiture, pending or
outstanding against the Stations, or any complaint, petition to deny or
proceeding against or involving the Stations pending before the Commission.
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The foregoing opinions shall be for the benefit of and may be relied on by
Buyer and Buyer's lenders. In rendering such opinions, Seller's counsel may
rely upon such corporate records of Seller and such certificates of public
officials and officers of Seller.

(h) Final Order . The Commission's action granting the Assignment
Application shall have become a Final Order.

(i) Financial Statements. The financial information set forth in the
Stations' Financial Statements for the years ending December 31, 1997 and
December 31, 1998, and for the period ending thirty (30) days prior to the
Closing Date fairly and accurately reflect the financial performance and results
of operation of the Stations for those periods.

(j) Trade Balance. The Trade Balance, if negative, will not exceed
Five Thousand Dollars ($5,000).

(k) Compensation. Seller shall have satisfied all amounts due
employees for compensation, whether pursuant to the terms of a written agreement
or otherwise, including bonuses, vacation and sick pay and reimbursement of
expenses, that have accrued as of the Closing.

(1) Studio Site Lease. Seller shall cause Fifteen Forty Broadcasting
Corporation, the owner of the Studio Site, to have entered into a written lease
with Buyer for the use of the real property described in Section 6.13 for a one
(1) year period from the date of Closing at no charge.

(m) WSOJ Transmitter Site Lease. Seller, shall have obtained all
necessary consents for Buyer to assume the WSOJ Transmitter Site Lease with a
termination date no earlier than October 31, 2002

(n) Environmental Remediation. Seller shall have cured, to Buyer's
reasonable satisfaction, any deficiency identified in the Environmental
Assessment, provided that in no event shall Seller be required to affect any
cure except to the extent any Hazardous Substances would give rise to liability
under Environmental Law as they apply to the present use of the Real Property,
and provided further that Seller shall not be required to expend more than Fifty

Thousand Dollars ($50,000) to cure such deficiency.

(o) Closing Documents. At the Closing Seller shall deliver to
Buyer (i) such assignments, bills of sale, special warranty deeds and other
instruments of conveyance as are necessary to vest in Buyer title to the
Purchased Assets, all of which documents shall be dated as of the Closing Date,
duly executed by Seller and in form reasonably acceptable to Buyer; (ii) a
certificate, dated the Closing Date, executed by Seller's President certifying
as to those matters set forth in Section 10.2(a) and (b); and (iii) copies of
Seller's corporate resolutions authorizing the Transaction, each certified as to
accuracy and completeness by Seller's Secretary.
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10.3. Additional Conditions to Seller's Obligation. In addition to
satisfaction of the mutual conditions contained in Section 10.1, the obligation
of Seller to consummate the Transaction is subject, at Seller's option, to the
satisfaction or waiver by Seller of each of the following conditions:

(a) Representations and Warranties. The representations and
warranties of Buyer to Seller shall be true, complete and correct in all
material respects as of the Closing Date with the same force and effect as if
then made.

(b) Compliance with Conditions. All of the terms, conditions and
covenants to be complied with or performed by Buyer on or before the Closing
Date under this Agreement shall have been duly complied with and performed in
all material respects.

(c) Assumption of Liabilities. Buyer shall assume and agree to
pay, perform and discharge Seller's obligations under the Contracts, Sales
Agreements and Trade Agreements to the extent Buyer has expressly agreed to
assume such obligations pursuant to Section 4.4.

(d) Payment. Buyer shall pay Seller the Purchase Price due at
Closing, as provided in Section 4.2.

(e) Closing Documents. Buyer shall deliver to Seller at the
Closing (i) copies of Buyer's corporate resolutions authorizing the Transaction
certified as to accuracy and completeness by Buyer's Secretary; and (ii) a
certificate, dated the Closing Date, executed by Buyer's President certifying as
to those matters set forth in Section 10.3(a) and (b).

11.0. CLOSING. The Closing Date shall be on or before the tenth day after the
date on which the Commission grant of the Assignment Application becomes a Final
Order, or, at Buyer's option, if finality is waived, within fifteen (15) days
after grant of the Assignment Application or such other time as Seller and Buyer
shall mutually agree. Closing shall take place at 10:00 a.m. on the Closing
Date at the offices of Buyer's counsel, Kirkland & Ellis, 655 15th Street, Nw,
Suite 1200, Washington, D.C. 20005.

12.0. PRORATIONS.

12.1. Apportionment of Expenses. Seller shall be responsible for all
expenses arising out of the business of the Stations until 11:59 p.m. on the
Closing Date, and Buyer shall be responsible for all expenses arising out of the
business of the Stations after 11:59 p.m. on the Closing Date to the extent such
expenses relate to liabilities assumed by Buyer pursuant to Section 4.4. All
overlapping expenses shall be prorated or reimbursed, as the case may be, as of
11:59 p.m. on the Closing Date.

12.2. Determination and Payment. Prorations shall be made, insofar as
feasible, at Closing and shall be paid by way of adjustment to the Purchase
Price. As to the prorations that cannot be made at Closing, the parties shall,
within ninety (90) days after the Closing Date, make and pay all such
prorations. If the parties are unable to agree upon all such prorations within
that
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90-day period, then any disputed items shall be referred to a firm of
independent certified public accountants, mutually acceptable to Seller and
Buyer, whose decision shall be final, and whose fees and expenses shall be
allocated between and paid by Seller and Buyer, respectively, to the extent that
such party does not prevail on the disputed matters decided by the accountants.

13.0. POST-CLOSING OBLIGATIONS. The parties covenant and agree as follows

with respect to the period subsequent to Closing:

13.1. Liabilities. Following the Closing Date, Seller shall pay
promptly when due all of the debts and liabilities of Seller relating to the
Stations, other than liabilities specifically assumed by Buyer hereunder.

13.2. Indemnification.

(a) Buyer's Right to Indemnification. Seller hereby indemnifies
and holds Buyer, its officers, directors, shareholders and assigns harmless from
and against (i) any breach, misrepresentation, or violation of any of Seller's
representations, warranties, covenants, or other obligations contained in this
Agreement or in any Seller Document; (ii) all obligations and liabilities of
Seller and/or the Stations not expressly assumed by Buyer pursuant to Section
4.4; and (iii) all claims by third parties (including employees) against Buyer
attributable to the operation of the Stations and/or the use or ownership of the
Purchased Assets prior to Closing. This indemnity is intended by Seller to
cover all actions, suits, proceedings, claims, demands, assessments,
adjustments, interest, penalties, costs and expenses (including, reasonable fees
and expenses of counsel), whether suit is instituted or not and, if instituted,
whether at the trial or appellate level, with respect to any and all of the
specific matters set forth in this indemnity.

(b) Seller's Right to Indemnification. Buyer hereby indemnifies
and holds Seller, its officers, directors, shareholders and assigns harmless
from and against (i) any breach, misrepresentation or violation of any of
Buyer's representations, warranties, covenants or obligations contained in this
Agreement; (ii) all obligations and liabilities expressly assumed by Buyer
hereunder pursuant to Section 4.4; and (iii) all claims by third parties against
Seller attributable to Buyer's operation of the Stations after Closing. This
indemnity is intended by Buyer to cover all actions, suits, proceedings, claims,
demands, assessments, adjustments, interest, penalties, costs and expenses
(including reasonable fees and expenses of counsel), whether suit is instituted
or not and, if instituted, whether at the trial or appellate level, with respect
to any and all of the specific matters set forth in this indemnity.

(c) Procedure for Indemnification. The procedure for
indemnification shall be as follows:

(1) The party claiming indemnification (the "Claimant") shall
give written notice to the party from which indemnification is sought (the
"Indemnitor") promptly after the Claimant learns of any claim or proceeding
covered by the foregoing agreements to indemnify and hold harmless and failure
to provide prompt notice shall not be deemed to
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jeopardize Claimant's right to demand indemnification, provided, that,

Indemnitor is not prejudiced by the delay in receiving notice.

(2) With respect to claims between the parties, following
receipt of notice from the Claimant of a claim, the Indemnitor shall have 15
days to make any investigation of the claim that the Indemnitor deems necessary
or desirable, or such lesser time if a 15-day period would jeopardize any rights
of Claimant to oppose or protest the claim. For the purpose of this
investigation, the Claimant agrees to make available to the Indemnitor and its
authorized representatives the information relied upon by the Claimant to
substantiate the claim. If the Claimant and the Indemnitor cannot agree as to
the validity and amount of the claim within the 15-day period, or lesser period
if required by this section (or any mutually agreed upon extension hereof) the
Claimant may seek appropriate legal remedies.

(3) The Indemnitor shall have the right to undertake, by
counsel or other representatives of its own choosing, the defense of such clainm,
provided, that, Indemnitor acknowledges in writing to Claimant that Indemnitor
would assume responsibility for and demonstrates its financial ability to
satisfy the claim should the party asserting the claim prevail. In the event
that the Indemnitor shall not satisfy the requirements of the preceding sentence
or shall elect not to undertake such defense, or within 15 days after notice of
any such claim from the Claimant shall fail to defend, the Claimant shall have
the right to undertake the defense, compromise or settlement of such claim, by
counsel or other representatives of its own choosing, on behalf of and for the
account and risk of the Indemnitor. Anything in this Section 13.2(c)(3) to the
contrary notwithstanding, (i) if there is a reasonable probability that a claim
may materially and adversely affect the Claimant other than as a result of money
damages or other money payments, the Claimant shall have the right, at its own
cost and expense, to participate in the defense, compromise or settlement of the
claim, (ii) the Indemnitor shall not, without the Claimant's written consent,
settle or compromise any cla