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(1) Estimated solely for purposes of calculating the registration fee pursuant
to Rule 457(f).

(2) Paid previously.

(3) No further fee is payable pursuant to Rule 457(n).

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 Registration
Statement shall thereafter become effective in accordance with Section 8(a) of
the Securities Act of 1933 or until the Registration Statement shall become
effective on such date as the Commission, acting pursuant to said Section 8(a),
may determine.




SUBJECT TO COMPLETION, DATED OCTOBER 9, 1997

PROSPECTUS

[LOGO]

RADIO ONE, INC.

OFFER TO EXCHANGE ITS SERIES B 12%
SENIOR SUBORDINATED NOTES DUE 2004
FOR ANY AND ALL OF ITS OUTSTANDING 12%
SENIOR SUBORDINATED NOTES DUE 2004

THE EXCHANGE OFFER WILL EXPIRE AT 5:00 P.M., NEW YORK CITY TIME, ON NOVEMBER 10,
1997, UNLESS EXTENDED.

RADIO ONE, INC., A DELAWARE CORPORATION (THE "COMPANY"), HEREBY OFFERS (THE
"EXCHANGE OFFER"), UPON THE TERMS AND CONDITIONS SET FORTH IN THIS Prospectus
(the "Prospectus") and the accompanying Letter of Transmittal (the "Letter of
Transmittal"), to exchange $1,000 principal amount of its Series B 12% Senior
Subordinated Notes due 2004 (the "Exchange Notes"), registered under the
Securities Act of 1933, as amended (the "Securities Act"), pursuant to a
Registration Statement of which this prospectus is a part, for each $1,000
principal amount of its outstanding 12% Senior Subordinated Notes due 2004 (the
"Notes"), of which $85,478,000 principal amount is outstanding. The form and
terms of the Exchange Notes are the same as the form and terms of the Notes
(which they replace) except that the Exchange Notes will bear a Series B
designation and will have been registered under the Securities Act and,
therefore, will not bear legends restricting their transfer and will not contain
certain provisions relating to an increase in the interest rate which were
included in the terms of the Notes in certain circumstances relating to the
timing of the Exchange Offer. The Exchange Notes will evidence the same debt as
the Notes (which they replace) and will be issued under and be entitled to the
benefits of the Indenture dated as of May 15, 1997 among the Company, Radio One
Licenses, Inc. and United States Trust Company of New York (the "Indenture")
governing the Notes. Cash interest on the Exchange Notes will accrue at a rate
of 7% per annum on the principal amount of the Exchange Notes through and
including May 15, 2000, and at a rate of 12% per annum on the principal amount
of the Exchange Notes after such date. Cash interest will be payable
semi-annually on May 15 and November 15 of each year, commencing November 15,
1997.

The Exchange Notes are redeemable at any time and from time to time at the
option of the Company, in whole or in part, on or after May 15, 2001, at the
redemption prices set forth herein plus accrued and unpaid interest to the date
of redemption. In addition, on or prior to May 15, 2000, the Company may redeem,
at its option, up to 25% of the aggregate original principal amount of the
Exchange Notes with the net proceeds of one or more Public Equity Offerings (as
defined) at 112% of the Accreted Value (as defined) thereof, together with
accrued and unpaid interest, if any, to the date of redemption, as long as at
least $64,109,000 of the aggregate principal amount of the Exchange Notes
remains outstanding after each such redemption.

Upon a Change of Control (as defined), the Company will be required to
offer to repurchase the Exchange Notes at 101% of the Accreted Value thereof
plus accrued and unpaid interest, if any, to the date of repurchase. See "The
Exchange Offer" and "Description of Exchange Notes."

The Exchange Notes will be unsecured obligations of the Company and the
payment of the principal of, premium (if any) and interest on the Exchange Notes
will be subordinate in right of payment to the prior payment in full in cash of
all Senior Debt (as defined) of the Company (including all outstanding
indebtedness under the New Credit Facility (as defined) or the Existing Credit
Facility (as defined)). As of the date of this Prospectus, the Company has no
indebtedness outstanding under either the New Credit Facility (which has not yet
been entered into) or the Existing Credit Facility. The Exchange Notes will rank
pari passu in right of payment with all senior subordinated indebtedness of the
Company and senior in right of payment to all other subordinated indebtedness of
the Company issued after the Exchange Offer. The Exchange Notes will be fully
and unconditionally guaranteed to the maximum extent permitted by law, jointly
and severally, and on an unsecured senior subordinated basis, by Radio One
Licenses, Inc., a wholly owned subsidiary of the Company, and, subject to
certain exceptions, all future subsidiaries of the Company (collectively, the
"Subsidiary  Guarantors"). Notwithstanding the foregoing, each Subsidiary
Guarantee will be limited to an amount not to exceed the maximum amount that can
be guaranteed by the applicable Subsidiary Guarantor without rendering the
Subsidiary Guarantee, as it relates to such Subsidiary Guarantor, voidable under
applicable 1law relating to fraudulent conveyance or fraudulent transfer or
similar laws affecting the rights of creditors generally. After giving pro forma
effect to the Transactions (as defined) as of June 29, 1997, the Company and the
Subsidiary Guarantors would have had approximately $44,000 of Senior Debt
outstanding.

The Company will accept for exchange any and all Notes validly tendered and
not withdrawn prior to 5:00 p.m., New York City time, on November 10, 1997,
unless extended by the Company in its sole discretion (the "Expiration Date").
Tenders of Notes may be withdrawn at any time prior to 5:00 p.m. on the
Expiration Date. The Exchange Offer is subject to certain customary conditions.
The Notes were sold by the Company on May 19, 1997 to the Initial Purchasers (as
defined) in a transaction not registered under the Securities Act in reliance



upon an exemption under the Securities Act. The Initial Purchasers subsequently
placed the Notes with qualified institutional buyers in reliance upon Rule 144A
under the Securities Act and with a limited number of institutional accredited
investors that agreed to comply with certain transfer restrictions and other
conditions. Accordingly, the Notes may not be reoffered, resold or otherwise
transferred in the United States unless registered wunder the Securities Act or
unless an applicable exemption from the registration requirements of the
Securities Act is available. The Exchange Notes are being offered hereunder in
order to satisfy the obligations of the Company under the Registration Rights
Agreement (as defined) entered into by the Company in connection with the
offering of the Notes. See "The Exchange Offer."

Based on no-action letters issued by the staff of the Securities and
Exchange Commission (the "Commission") to third parties, the Company believes
the Exchange Notes issued pursuant to the Exchange Offer may be offered for
resale, resold and otherwise transferred by any holder thereof (other than any
such holder that is an "affiliate" of the Company within the meaning of Rule 405
under the Securities Act) without compliance with the registration and
prospectus delivery provisions of the Securities Act, provided that such
Exchange Notes are acquired in the ordinary course of such holder's business and
such holder has no arrangement or wunderstanding with any person to participate
in the distribution of such Exchange Notes. See "The Exchange Offer-Purpose and
Effect of the Exchange Offer" and "The Exchange Offer-Resale of the Exchange
Notes." Each broker-dealer (a "Participating Broker-Dealer") that receives
Exchange Notes for its own account pursuant to the Exchange Offer must
acknowledge that it will deliver a prospectus in connection with any resale of
such Exchange Notes. The Letter of Transmittal states that by so acknowledging
and by delivering a prospectus, a Participating Broker-Dealer will not be deemed
to admit that it is an "underwriter" within the meaning of the Securities Act.
This Prospectus, as it may be amended or supplemented from time to time, may be
used by a Participating Broker-Dealer in connection with resales of Exchange
Notes received in exchange for Notes where such Notes were acquired by such
Participating Broker-Dealer as a result of market-making activities or other
trading activities. The Company has agreed that, for a period of 180 days after
the Expiration Date, it will make this Prospectus available to any Participating
Broker-Dealer for wuse in connection with any such resale. See "Plan of
Distribution."

Holders of Notes not tendered and accepted in the Exchange Offer will
continue to hold such Notes and will be entitled to all the rights and benefits
and will be subject to the limitations applicable thereto under the Indenture
and with respect to transfer under the Securities Act. The Company will pay all
the expenses incurred by it incident to the Exchange Offer. See "The Exchange
offer."

SEE "RISK FACTORS" BEGINNING ON PAGE 17 FOR A DESCRIPTION OF CERTAIN RISKS
TO BE CONSIDERED BY HOLDERS WHO TENDER THEIR NOTES IN THE EXCHANGE OFFER.

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES
AND EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION NOR HAS THE
COMMISSION OR ANY STATE SECURITIES COMMISSION PASSED UPON THE ACCURACY OR
ADEQUACY OF THIS PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL
OFFENSE.

The date of this Prospectus is October 9, 1997

Information contained herein 1is subject to completion or amendment. A
registration statement relating to these securities has been filed with the
Securities and Exchange Commission. These securities may not be sold nor may
offers to buy be accepted prior to the time the registration statement becomes
effective. This prospectus shall not constitute an offer to sell or the
solicitation of an offer to buy nor shall there be any sale of these securities
in any State in which such offer, solicitation or sale would be unlawful prior
to registration or qualification under the securities laws of any such State.
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There has not previously been any public market for the Notes or the
Exchange Notes. The Company does not intend to list the Exchange Notes on any
securities exchange or to seek approval for quotation through any automated
quotation system. There can be no assurance that an active market for the
Exchange Notes will develop. See "Risk Factors-Absence of a Public Market."
Moreover, to the extent that Notes are tendered and accepted in the Exchange
offer, the trading market for untendered and tendered but unaccepted Notes could
be adversely affected.

The Exchange Notes will be available initially only in book-entry form. The
Company expects that the Exchange Notes issued pursuant to this Exchange Offer
will be issued in the form of a Global Certificate (as defined), which will be
deposited with, or on behalf of, The Depository Trust Company ("DTC" or the
"Depositary") and registered 1in its name or in the name of Cede & Co., its
nominee. Beneficial interests in the Global Certificate representing the
Exchange Notes will be shown on, and transfers thereof to qualified
institutional buyers will be effected through, records maintained by the
Depositary and its participants. After the initial issuance of the Global
Certificate, Exchange Notes in certified form will be issued in exchange for the
Global Certificate only on the terms set forth in the Indenture. See
"Description of Exchange Notes-Book-Entry, Delivery and Form."

AVAILABLE INFORMATION

The Company has filed with the Commission a Registration Statement on Form
S-4 (the "Exchange Offer Registration Statement," which term shall encompass all
amendments, exhibits, annexes and schedules thereto) pursuant to the Securities
Act, and the rules and regulations promulgated thereunder, covering the Exchange
Notes being offered hereby. This Prospectus does not contain all the information
set forth in the Exchange Offer Registration Statement. For further information
with respect to the Company and the Exchange O0ffer, reference is made to the
Exchange Offer Registration Statement. Statements made in this Prospectus as to
the contents of any contract, agreement or other document referred to are not
necessarily complete. With respect to each such contract, agreement or other
document filed as an exhibit to the Exchange Offer Registration Statement,
reference is made to the exhibit for a more complete description of the document
or matter involved, and each such statement shall be deemed qualified in its
entirety by such reference. The Exchange Offer Registration Statement, including
the exhibits thereto, can be inspected and copied at the public reference
facilities maintained by the Commission at Room 1024, 450 Fifth Street, N.W.,
washington, D.C. 20549, at the Regional Offices of the Commission at 75 Park
Place, New York, New York 10007 and at Northwestern Atrium Center, 500 West
Madison Street, Suite 1400, Chicago, 1Illinois 60661. Copies of such materials
can be obtained from the Public Reference Section of the Commission at 450 Fifth
Street, N.W., Wwashington, D.C. 20549, at prescribed rates. Additionally, the
Commission maintains a web site (http://www.sec.gov) that contains reports,
proxy and information statements and other information regarding registrants
that file electronically with the Commission, including the Company.

As a result of the filing of the Exchange Offer Registration Statement with
the Commission, the Company will become subject to the informational
requirements of the Securities Exchange Act of 1934, as amended (the "Exchange
Act"), and in accordance therewith will be required to file periodic reports and
other information with the Commission. The obligation of the Company to file
periodic reports and other information with the Commission will be suspended if
the Exchange Notes are held of record by fewer than 300 holders as of the
beginning of any fiscal year of the Company other than the fiscal year in which
the Exchange Offer Registration Statement is declared effective. The Company
will nevertheless be required to continue to file reports with the Commission if
the Exchange Notes are listed on a national securities exchange. 1In the event
the Company ceases to be subject to the informational requirements of the
Exchange Act, the Company will be required under the 1Indenture to continue to
file with the Commission the annual reports, information, documents or other
reports which would be required pursuant to the informational requirements of
the Exchange Act. Under the Indenture, the Company shall provide the Trustee and
the holders of the Exchange Notes with such reports, information, and documents
at the times specified for filing under the Exchange Act. The Company will also
furnish such other reports as may be required by law.



DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

THIS PROSPECTUS INCLUDES FORWARD-LOOKING STATEMENTS. ALL STATEMENTS OTHER
THAN STATEMENTS OF HISTORICAL FACTS INCLUDED IN THIS PROSPECTUS, INCLUDING
WITHOUT LIMITATION, CERTAIN STATEMENTS UNDER THE HEADINGS "PROSPECTUS SUMMARY,"
"MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS, " "BUSINESS" AND "THE TRANSACTIONS-ACQUISITIONS" AND LOCATED
ELSEWHERE HEREIN REGARDING THE COMPANY'S FINANCIAL POSITION AND BUSINESS
STRATEGY, MAY CONSTITUTE FORWARD-LOOKING STATEMENTS. ALTHOUGH THE COMPANY
BELIEVES THAT THE EXPECTATIONS REFLECTED IN SUCH FORWARD-LOOKING STATEMENTS ARE
REASONABLE, IT CAN GIVE NO ASSURANCE THAT SUCH EXPECTATIONS WILL PROVE TO HAVE
BEEN CORRECT. IMPORTANT FACTORS THAT COULD CAUSE ACTUAL RESULTS TO DIFFER
MATERIALLY FROM THE COMPANY'S EXPECTATIONS ("CAUTIONARY STATEMENTS") ARE
DISCLOSED IN THIS PROSPECTUS, INCLUDING WITHOUT LIMITATION IN CONJUNCTION WITH
THE FORWARD-LOOKING STATEMENTS INCLUDED 1IN THIS PROSPECTUS AND UNDER "RISK
FACTORS." ALL SUBSEQUENT WRITTEN AND ORAL FORWARD - LOOKING STATEMENTS
ATTRIBUTABLE TO THE COMPANY OR PERSONS ACTING ON ITS BEHALF ARE EXPRESSLY
QUALIFIED IN THEIR ENTIRETY BY THE CAUTIONARY STATEMENTS.



PROSPECTUS SUMMARY

The following summary is qualified in its entirety by, and should be read
in conjunction with, the more detailed information and the Consolidated
Financial Statements of the Company included elsewhere in this Prospectus.
Unless the context otherwise requires, references in this Prospectus to the
"Company" and "Radio One" refer to Radio One, Inc., a Delaware corporation, and
Radio One Licenses, Inc., a Delaware corporation and a wholly owned subsidiary
of the Company (the "License Company"), and their respective predecessors. See
"Market and Industry Data" for a description of the sources of information
regarding population data and market and industry data included in this
Prospectus.

THE COMPANY

Radio One, founded in 1980, is the largest radio broadcasting company in
the United States exclusively targeting African-Americans. The Company is
currently negotiating the acquisition of WYCB-AM pursuant to a non-binding
amended letter of intent (the "DC Acquisition"). WYCB-AM 1is currently the
top-rated Gospel radio station in Washington, D.C. After giving effect to the DC
Acquisition, the Company will own and operate a total of nine radio stations
(five FM and four AM) in three of the top-15 African-American markets. The
Company seeks to expand within its existing markets and into new, primarily
top-30 African-American markets. The Company believes that the African-American
community is an attractive target market for radio broadcasters and that the
Company has a competitive advantage serving this target market due in part to
its African-American ownership and its active involvement in the
African-American community.

After giving effect to the DC Acquisition, the Company will own and operate
four radio stations in Washington, D.C., the third largest African-American
market with an MSA (as defined) population of approximately 4.2 million in 1995
(approximately 27.4% of which was African-American), and four radio stations in
Baltimore, the eleventh largest African-American market with an MSA population
of approximately 2.5 million in 1995 (approximately 26.0% of which was
African-American). The Company has recently entered the Philadelphia market
pursuant to the acquisition of WPHI-FM (formerly WDRE-FM) (the "Philadelphia
Acquisition," and together with the DC Acquisition, the "Acquisitions"), the
sixth largest African-American market with an MSA population of approximately
4.9 million in 1995 (approximately 19.9% of which was African-American). On a
pro forma basis after giving effect to the Acquisitions and the other
Transactions (as defined), the Company would have had net broadcast revenues,
broadcast cash flow and EBITDA of approximately $28.0 million, $11.3 million,
and $9.5 million, respectively, for the fiscal year ended December 31, 1996 and
approximately $13.2 million, $4.6 million and $3.6 million, respectively, for
the six months ended June 29, 1997. See "Pro Forma Consolidated Financial Data."

The Company believes that operating radio stations targeting the
African-American population presents significant growth opportunities for the
following reasons:

o} Rapid Population Growth. According to data compiled by the U.S.
Department of Commerce, Bureau of the Census (the "Census Bureau"),
from 1980 to 1995, the African- American population increased from
approximately 26.7 million to 33.1 million (a 24.0% increase, compared
to a 16.0% increase in the population as a whole). Furthermore, the
African-American population 1is expected to exceed 40 million by 2010
(a more than 20% increase from 1995, compared to an expected increase
of 13% for the population as a whole).

o] Higher Income Growth. According to data compiled by the Census Bureau,
from 1980 to 1995, the rate of increase in median household income in
1995 adjusted dollars for African-Americans was approximately 12.3%
compared to 3.9% for the population as a whole.
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o} Concentrated Presence in Urban Markets. Approximately 58% of the
African-American population is located in the top-30 African-American
markets, and the Company believes that the African-American community
is usually geographically concentrated in such markets. This
concentration of African-Americans may enable the Company to reach a
large portion of its target population with radio stations that may
have less powerful signals, thus potentially lowering the Company's
acquisition and operating costs.

o] Fewer Signals Required. The Company believes the current industry
trend is for radio broadcasters to acquire the maximum number of radio
stations allowed in a market under Federal Communications Commission
("FCC") ownership rules (up to eight radio stations in the largest
markets with no more than five being FM or AM), unless restricted by
other regulatory authorities. However, relative to radio broadcasters
targeting a broader audience, the Company believes it can cover the
various segments of its target niche market with fewer programming
formats and therefore fewer radio station signals than the maximum
allowed.

o] Strong Audience Listenership and Loyalty. Based upon reports by
Arbitron (as defined) the Company believes that as a group,
African-Americans generally spend more time listening to radio than
non-African-American audiences. For example, during 1996,
African-Americans among all persons 12-years-old and older ("12-plus"
or the "12-plus market") in the ten largest 12-plus markets listened
to radio broadcasts an average of 27.2 hours per week compared to 22.9
hours per week for non-African-Americans in such markets. In addition,
the Company believes African-American radio listeners exhibit a
greater degree of loyalty to radio stations which target the
African-American community because those radio stations become a
valuable source of entertainment and information consistent with the
community's interests and lifestyles. As a result, the Company
believes that its target demographic group provides greater audience
ratings stability than that of other demographic groups.

o] Cost Effective for Advertisers. The Company believes that advertisers
can reach the African-American community more cost effectively through
radio broadcasting than through newspapers or television because the
Company's radio broadcasts specifically target the African-American
community while newspapers and television typically target a much more
diverse audience.

Radio One is led by its Chairperson, Ms. Catherine L. Hughes, who is one of
the Company's founders, and her son, Mr. Alfred C. Liggins, III, its Chief
Executive Officer and President, who together have over three decades of
operating experience in radio broadcasting. Ms. Hughes and Mr. Liggins, together
with a strong management team, have implemented a successful strategy of
acquiring and turning around underperforming radio stations in top-30
African-American markets. 1In both Baltimore and Washington, D.C., the Company
has increased audience share at each radio station it has acquired. For all of
1996, the Company's radio stations, on a combined basis, were ranked first in
combined audience share of radio stations targeting African-Americans in both
Baltimore and Washington, D.C. and were ranked first and second in combined
revenue share of radio stations targeting African-Americans in Baltimore and
washington, D.C., respectively. The Company believes that it is well-positioned
to apply its successful operating strategy to other radio stations in existing
and new markets as attractive acquisition opportunities arise.



The following table sets forth certain information with respect to Radio
One and its markets:*

PRO FORMA COMPANY DATA MARKET DATA
AFRICAN-AMERICAN RANKING BY
NUMBER OF MARKET ENTIRE MARKET SIZE OF
STATIONS  ------mmmmmmmmm oo e oo AFRICAN-
--------- AUDIENCE REVENUE AUDIENCE REVENUE RADIO AMERICAN
MARKET FM AM RANK RANK SHARE SHARE REVENUE POPULATION
washington, D.C. 2 2 1 2 11.4% 9.2% $ 187.9 3
Baltimore ......... 2 2 1 1 13.3% 12.5% 86.8 11
Philadelphia ...... 1 - NM NM 1.9% 1.2% 203.8 6

* Table assumes the consummation of the DC Acquisition and summarizes more
detailed information provided under "Business-General." "NM" means not
meaningful. Radio revenue for markets is in millions of dollars.

Historically, the financing for the Company's operations and expansion has
been provided by certain venture capital firms, several of which have made
multiple investments in the Company, including investments in the Company's
Senior Preferred Stock (as defined). As a result of warrants received in
connection with these investments, these venture capital firms currently have
the right to acquire approximately 51.5% of the Company's Common Stock (as
defined), subject to FCC approval. Two of the largest investors in the Company,
Syncom Capital Corporation ("Syncom") and Alta Subordinated Debt Partners III,
L.P. ("Alta"), an entity controlled by Burr, Egan, Deleage & Co., have
significant experience investing in radio broadcasting companies. As of March
15, 1997, Syncom and Alta had the right to collectively acquire approximately
23% of the Company's Common Stock and hold collectively approximately 41% of the
Company's Senior Preferred Stock. See "Principal Stockholders" and "Description
of Capital Stock."

OPERATING STRATEGY

In order to maximize broadcast cash flow at each of its radio stations, the
Company strives to create and operate the leading radio station group, in terms
of audience share, serving the African-American community and to effectively
convert these audience share ratings into advertising revenue while controlling
the costs associated with each radio station's operations. The success of the
Company's strategy relies on the following: (i) market research, targeted
programming and marketing; (ii) significant community involvement; (iii)
aggressive sales efforts; (iv) advertising partnerships and special events; (v)
strong management and performance-based incentives; and (vi) radio station
clustering, programming segmentation and sales bundling.

ACQUISITION STRATEGY

Radio One's primary acquisition strategy is to acquire and turn around
underperforming radio stations in the top-30 African-American markets. The
Company considers acquisitions in existing markets where expanded coverage is
desirable and considers acquisitions in new markets where the Company believes
it is advantageous to establish a presence. In analyzing potential acquisition
candidates, the Company generally considers (i) whether the radio station has a
signal adequate to reach a large percentage of the African-American community in
a market, (ii) whether the Company can reformat or improve the radio station's
programming in order to profitably serve the African-American community, (iii)
whether the radio station affords the Company the opportunity to segment program
formats within a market in which the Company already maintains a presence, (iv)
whether the Company can increase broadcast revenues of the radio station through
aggressive marketing, sales and promotions, (v) the price and terms of the
purchase, (vi) the level of performance that can be expected from the radio
station under the Company's management and (vii) the number of competitive radio
stations in the market.



The Company believes that large segments of the African-American population
in its target markets are often concentrated in certain geographic sections of
such markets. The Company further believes that this geographic concentration
may provide it with an opportunity to acquire less expensive radio stations with
less powerful signals without materially diminishing the Company's coverage of
the African-American community. As a result, the Company believes it can have a
competitive advantage in securing a substantial share of the radio revenue at a
potentially lower acquisition cost per listener than radio stations targeting
other demographic groups.

THE TRANSACTIONS

The "Transactions" refer collectively to the offering of the Notes (the
"Notes Offering"), the Philadelphia Acquisition, the DC Acquisition, the
Existing Notes Exchange (as defined) and the Related Adjustments. See "The
Transactions." The "Related Adjustments" consist of (i) the Company's move to
the Lanham Offices (as defined) and the net saving related thereto, and (ii) the
elimination of certain station expenses which are not expected to recur after
the consummation of the Acquisitions. See "Pro Forma Consolidated Financial
Data."

THE NOTES OFFERING

NOTES ... iiiiii s The Notes were sold by the Company on May 19, 1997
to Credit Suisse First Boston Corporation and
NationsBanc Capital Markets, 1Inc. (the "Initial
Purchasers") pursuant to a Purchase Agreement dated
as of May 14, 1997 (the "Purchase Agreement"). The
Initial Purchasers subsequently resold the Notes to
qualified institutional buyers pursuant to Rule 144A
under the Securities Act and to a limited number of
institutional accredited investors that agreed to
comply with certain transfer restrictions and other
conditions.

REGISTRATION RIGHTS

AGREEMENT .. ............ Pursuant to the Purchase Agreement, the Company, the
License Company and the Initial Purchasers entered
into a Registration Rights Agreement dated as of May
14, 1997 (the "Registration Rights Agreement"),
which grants the holder of the Notes certain
exchange and registration rights. The Exchange Offer
is intended to satisfy such exchange rights which
terminate upon the consummation of the Exchange
offer.

THE EXCHANGE OFFER

SECURITIES OFFERED...... $85,478,000 aggregate principal amount of Series B
12%  Senior Subordinated Notes due 2004 (the
"Exchange Notes").

THE EXCHANGE OFFER ... $1,000 principal amount of Exchange Notes in
exchange for each $1,000 principal amount of Notes.
As of the date hereof, $85,478,000 aggregate
principal amount of Notes are outstanding. The
Company will issue the Exchange Notes to holders on
or promptly after the Expiration Date.

Based on an interpretation by the staff of the
Commission set forth in no-action letters issued to
third parties, the Company believes that Exchange
Notes issued pursuant to the Exchange Offer in
exchange for Notes may be offered for resale, resold
and otherwise transferred by any holder thereof
(other than any such holder which is an "affiliate"
of the Company within



EXPIRATION DATE.........

ACCRUED INTEREST ON THE
EXCHANGE NOTES AND THE

NOTES

CONDITIONS TO THE EXCHANGE

OFFER

the meaning of Rule 405 under the Securities Act)
without  compliance with the registration and
prospectus delivery provisions of the Securities
Act, provided that such Exchange Notes are acquired
in the ordinary course of such holder's business and
that such holder does not intend to participate and
has no arrangement or understanding with any person
to participate in the distribution of such Exchange
Notes.

Each Participating Broker-Dealer that receives
Exchange Notes for its own account pursuant to the
Exchange Offer must acknowledge that it will deliver
a prospectus in connection with any resale of such
Exchange Notes. The Letter of Transmittal states
that by so acknowledging and by delivering a
prospectus, a Participating Broker-Dealer will not
be deemed to admit that it is an "underwriter"
within the meaning of the Securities Act. This
Prospectus, as it may be amended or supplemented
from time to time, may be used by a Participating
Broker-Dealer in connection with resales of Exchange
Notes received in exchange for Notes where such
Notes were acquired by such Participating
Broker-Dealer as a result of  market-making
activities or other trading activities. The Company
has agreed that, for a period of 180 days after the
Expiration Date, it will make this Prospectus
available to any Participating Broker-Dealer for use
in connection with any such resale. See "Plan of
Distribution."

Any holder who tenders in the Exchange Offer with
the intention to participate, or for the purpose of
participating, 1in a distribution of the Exchange
Notes could not rely on the position of the staff of
the Commission enunciated in no-action letters and,
in the absence of an exemption therefrom, must
comply with the registration and prospectus delivery
requirements of the Securities Act in connection
with any resale transaction. Failure to comply with
such requirements 1in such instance may result in
such holder incurring liability under the Securities
Act for which the holder is not indemnified by the
Company.

5:00 p.m., New York City time, on November 10, 1997
unless the Exchange Offer is extended by the Company
in its sole discretion, in which case the term
"Expiration Date" means the latest date and time to
which the Exchange Offer is extended.

Each Exchange Note will bear interest from its
issuance date. Holders of Notes that are accepted
for exchange will receive, in cash, accrued interest
thereon to, but not including, the issuance date of
the Exchange Notes. Such interest will be paid with
the first interest payment on the Exchange Notes.
Interest on the Notes accepted for exchange will
cease to accrue upon issuance of the Exchange Notes.

The Exchange Offer is subject to certain customary
conditions, which may be waived by the Company. See
"The Exchange Offer-Conditions."



PROCEDURES
NOTES ...

UNTENDERED

CONSEQUENCES OF FAILURE TO

EXCHANGE

FOR TENDERING

NOTES ......

SHELF REGISTRATION

STATEMENT

Each holder of Notes wishing to accept the Exchange
offer must complete, sign and date the accompanying
Letter of Transmittal, or a facsimile thereof or
transmit an Agent's Message (as defined) in
connection with a book-entry transfer, in accordance
with the instructions contained herein and therein,
and mail or otherwise deliver such Letter of
Transmittal, or such facsimile or such Agent's
Message, together with the Notes and any other
required documentation to the Exchange Agent (as
defined) at the address set forth herein. By
executing the Letter of Transmittal (or facsimile
thereof) or Agent's Message, each holder will
represent to the Company that, among other things,
the Exchange Notes acquired pursuant to the Exchange
Offer are being obtained in the ordinary course of
business of the person receiving such Exchange
Notes, whether or not such person is the holder,
that neither the holder nor any such other person
has any arrangement or understanding with any person
to participate in the distribution of such Exchange
Notes and that neither the holder nor any such other
person is an "affiliate," as defined under Rule 405
of the Securities Act, of the Company. See "The
Exchange Offer- Purpose and Effect of the Exchange
offer" and "-Procedures for Tendering."

Following the consummation of the Exchange Offer,
holders of Notes eligible to participate but who do
not tender their Notes will not have any further
exchange rights and such Notes will continue to be
subject to certain restrictions on transfer.
Accordingly, the 1liquidity of the market for such
Notes could be adversely affected.

The Notes that are eligible but not exchanged
pursuant to the Exchange offer will remain
restricted securities. Accordingly, such Notes may
be resold only (i) to the Company, (ii) pursuant to
Rule 144A or Rule 144 under the Securities Act or
pursuant to some other exemption under the
Securities Act, (iii) outside the United States to a
foreign person pursuant to the requirements of Rule
904 under the Securities Act, or (iv) pursuant to an
effective registration statement under the
Securities Act. See "The Exchange offer-
Consequences of Failure to Exchange."

If any holder of the Notes (other than any such
holder which is an "affiliate" of the Company within
the meaning of Rule 405 under the Securities Act) is
not eligible wunder applicable securities laws to
participate in the Exchange Offer, and such holder
has provided information regarding such holder and
the distribution of such holder's Notes to the
Company for use therein, the Company has agreed to
register the Notes on a shelf registration statement
(the "Shelf Registration Statement") and use its
best efforts to cause it to be declared effective by
the Commission as promptly as practical on or after
the consummation of the Exchange Offer. The Company
has agreed to maintain the effectiveness of the
Shelf Registration Statement for, under certain
circumstances, a maximum of three vyears, to cover
resales of the Notes held by any such holders.
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SPECIAL

PROCEDURES FOR

BENEFICIAL OWNERS .....

GUARANTEED DELIVERY
PROCEDURES ............

WITHDRAWAL RIGHTS .......

ACCEPTANCE OF NOTES AND
DELIVERY OF EXCHANGE

NOTES

FEDERAL

INCOME TAX

CONSEQUENCES............

USE OF

PROCEEDS. ........

EXCHANGE AGENT .........

GENERAL

Any beneficial owner whose Notes are registered in
the name of a broker, dealer, commercial bank, trust
company or other nominee and who wishes to tender
should contact such registered holder promptly and
instruct such registered holder to tender on such
beneficial owner's behalf. If such beneficial owner
wishes to tender on such owner's own behalf, such
owner must, prior to completing and executing the
Letter of Transmittal and delivering its Notes,
either make appropriate arrangements to register
ownership of the Notes in such owner's name or
obtain a properly completed bond power from the
registered holder. The transfer of registered
ownership may take considerable time. The Company
will keep the Exchange Offer open for not less than
twenty days in order to provide for the transfer of
registered ownership.

Holders of Notes who wish to tender their Notes and
whose Notes are not immediately available or who
cannot deliver their Notes, the Letter of
Transmittal or any other documents required by the
Letter of Transmittal to the Exchange Agent (or
comply with the procedures for book-entry transfer)
prior to the Expiration Date must tender their Notes
according to the guaranteed delivery procedures set
forth in "The Exchange Offer- Guaranteed Delivery
Procedures."

Tenders may be withdrawn at any time prior to 5:00
p.m., New York City time, on the Expiration Date.

The Company will accept for exchange any and all
Notes which are properly tendered in the Exchange
Ooffer prior to 5:00 p.m., New York City time, on the
Expiration Date. The Exchange Notes issued pursuant
to the Exchange Offer will be delivered promptly
following the Expiration Date. See "The Exchange
Offer- Terms of the Exchange Offer."

The exchange pursuant to the Exchange Offer should
not be a taxable event for Federal income tax
purposes. See "Certain Federal Tax Consequences."

There will be no cash proceeds to the Company from
the exchange pursuant to the Exchange Offer.

United States Trust Company of New York.

THE EXCHANGE NOTES

The form and terms of the Exchange Notes are the
same as the form and terms of the Notes (which they
replace) except that (i) the Exchange Notes bear a
Series B designation, (ii) the Exchange Notes have
been registered under the Securities Act and,
therefore, will not bear 1legends restricting the
transfer thereof, and (iii) the holders of Exchange
Notes will not be entitled to certain rights under
the Registration Rights Agreement, including the
provisions providing for an increase in the interest
rate on the

11



SECURITIES OFFERED

MATURITY DATE......

INTEREST .........

OPTIONAL REDEMPTION

CHANGE OF CONTROL

Notes in certain circumstances relating to the
timing of the Exchange Offer, which rights will
terminate when the Exchange Offer is consummated.
See "The Exchange Offer-Purpose and Effect of the
Exchange Offer." The Exchange Notes will evidence
the same debt as the Notes and will be entitled to
the benefits of the Indenture. See "Description of
Exchange Notes." The Notes and the Exchange Notes
are referred to herein collectively as the "Senior
Subordinated Notes."

$85,478,000 aggregate principal amount of Series B
12% Senior Subordinated Notes due 2004 of the
Company.

May 15, 2004

Cash interest on the Exchange Notes will accrue at a
rate of 7% per annum on the principal amount of the
Exchange Notes through and including May 15, 2000,
and at a rate of 12% per annum on the principal
amount of the Exchange Notes after such date. Cash
interest will be payable semi-annually on May 15 and
November 15 of each year, commencing November 15,
1997.

The Exchange Notes are redeemable at any time and
from time to time at the option of the Company, in
whole or in part, on or after May 15, 2001, at the
redemption prices set forth herein plus accrued and
unpaid interest to the date of redemption. 1In
addition, on or prior to May 15, 2000, the Company
may redeem, at its option, up to 25% of the
aggregate original principal amount of the Exchange
Notes with the net proceeds of one or more Public
Equity Offerings (as defined) at 112% of the
Accreted Value (as defined) thereof, together with
accrued and unpaid interest, if any, to the date of
redemption, as long as at least $64,109,000 of the
aggregate principal amount of the Exchange Notes
remains outstanding after each such redemption. See
"Description of Exchange Notes-Optional Redemption."

Upon a Change of Control (as defined), the Company
will be required to offer to repurchase the Exchange
Notes at 101% of the Accreted Value thereof plus
accrued and unpaid interest, if any, to the date of
repurchase. A Change of Control includes a sale of
substantially all of the Company's assets, the
adoption by the Company of a plan of liquidation, a
material change in the ownership of the voting power
of the voting stock of the Company or certain
changes in the composition of the Company's board of
directors. Future indebtedness of the Company may
contain, and the New Credit Agreement (if any) would
contain, prohibitions on the occurrence of certain
events that would constitute a Change of Control or
require such indebtedness to be repurchased upon a
Change of Control. Moreover, the exercise by the
holders of the Exchange Notes of their right to
require the Company to offer to repurchase the
Exchange Notes could cause a default wunder such
indebtedness, even if the Change of Control itself
does not, due to the financial effect of such Offer
to Purchase (as defined) on the Company. There can
be no assurance that sufficient funds will be
available when necessary to make an offer to
repurchase the Exchange Notes or to repay such
indebtedness. See "Risk

12



RANKING AND GUARANTEES

MODIFICATION OF
THE INDENTURE ...

EVENTS OF

DEFAULT

Factors-Leverage and Debt Service; Refinancing
Required" and "Description of Exchange Notes-Certain
Covenants-Change of Control."

The Exchange Notes will be unsecured obligations of
the Company and the payment of the principal of,
premium (if any) and interest on the Exchange Notes
will be subordinate in right of payment to the prior
payment in full in cash of all Senior Debt (as
defined) of the Company (including all outstanding
indebtedness under the New Credit Facility (as
defined) or the Existing Credit Facility (as
defined)). As of the date of this Prospectus, the
Company has no indebtedness outstanding under either
the New Credit Facility (which has not yet been
entered into) or the Existing Credit Facility. The
Exchange Notes will rank pari passu in right of
payment with all senior subordinated indebtedness of
the Company and senior in right of payment to all
other subordinated indebtedness of the Company
issued after this Offering. The Exchange Notes will
be guaranteed (the "Subsidiary Guarantees") to the
maximum extent permitted by law, jointly and
severally, on an unsecured senior subordinated
basis, by the License Company (as defined) and,
subject to certain exceptions, all future Restricted
Subsidiaries (as defined) (collectively, the
"Subsidiary  Guarantors"). See "Description of
Exchange Notes-Guarantees." The Subsidiary
Guarantees will be subordinated to all existing and
future Senior Debt of such Subsidiary Guarantors,
including any guarantees of Senior Debt. The Company
may from time to time create Unrestricted
Subsidiaries (as defined), the indebtedness of which
would be effectively senior to the Exchange Notes.
After giving pro forma effect to the Transactions as
of December 31, 1996, the Company and the Subsidiary
Guarantors would have had approximately $46,000 of
Senior Debt outstanding. The indenture governing the
Exchange Notes (the "Indenture") will permit the
Company to incur additional Senior Debt (subject to
certain limitations) but will prohibit the Company
from incurring additional Indebtedness (as defined)
that 1is senior to the Exchange Notes and
subordinated to any Senior Debt. See "Description of
Exchange Notes - Subordination."

The Company and the Trustee, with the consent of the
holders of a majority in aggregate principal amount
of the outstanding Senior Subordinated Notes, may
amend the Indenture; provided, however, that consent
is required from the holder of each such Senior
Subordinated Note affected thereby in instances such
as reductions in the amount or changes in the timing
of interest payments, or reductions in the principal
and changes in the maturity of the Senior
Subordinated Notes. See "Description of Exchange
Notes - Modification and waiver."

An Event of Default (as defined) occurs under the
Indenture 1in 1instances such as the failure to pay
principal when due, the failure to pay any interest
within 30 days of when such interest 1is due and
payable, the failure to perform or comply with
various covenants under the Indenture or the default
under the terms of certain other indebtedness of the
Company. See "Description of Exchange Notes - Events
of Default."
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RESTRICTIVE COVENANTS

TRUSTEE

The Indenture contains certain restrictive covenants
with respect to the Company and its Restricted
Subsidiaries (as defined), including limitations on
(a) the sale of assets, including the equity
interests of the Company's Restricted Subsidiaries,
(b) asset swaps, (c) the payment of Restricted
Payments (as defined), (d) the incurrence of
indebtedness and issuance of preferred stock by the
Company or its Restricted Subsidiaries, (e) the
issuance of Equity Interests (as defined) by a
Restricted Subsidiary, (f) the payment of dividends
on the capital stock of the Company and the
purchase, redemption or retirement of the capital
stock or subordinated indebtedness of the Company,
(g) certain transactions with affiliates, (h) the
incurrence of senior subordinated debt (i) certain
consolidations and mergers. The Indenture also
prohibits certain restrictions on distributions from
Restricted Subsidiaries. All of these limitations
and prohibitions, however, are subject to a number
of important qualifications. See '"Description of
Exchange Notes-Certain Covenants."

United States Trust Company of New York. Except
during the continuance of an Event of Default, the
Trustee will perform only such duties as are
specifically set forth in the Indenture. If an Event
of Default occurs and is continuing, the Trustee or
the holders of at least 25% in principal amount of
the outstanding Senior Subordinated Notes may
declare the Accreted Value of and accrued but unpaid
interest, 1if any, on all the Exchange Notes to be
due and payable.

For additional information regarding the Exchange Notes, see "Description
of Exchange Notes."

RISK FACTORS

Holders of the Notes should carefully consider the specific matters set

forth under

"Risk Factors"

as well as the other information and data included in

this Prospectus prior to tendering their Notes in the Exchange Offer.
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SUMMARY HISTORICAL AND UNAUDITED PRO FORMA CONSOLIDATED FINANCIAL DATA

The following table contains summary historical and unaudited pro forma
consolidated financial information with respect to the Company. The summary
historical consolidated financial data has been derived from the historical
consolidated financial statements of the Company, including the Consolidated
Financial Statements of the Company for the three fiscal years ended December
31, 1996 included elsewhere 1in this Prospectus, which have been audited by
Arthur Andersen LLP, independent public accountants. The consolidated financial
data for the six months ended June 30, 1996 and June 29, 1997 have been derived
from unaudited consolidated financial statements of the Company which, in the
opinion of management, 1include all adjustments (consisting of normal recurring
adjustments) necessary for a fair presentation of the financial condition and
results of operations of the Company. The summary unaudited pro forma financial
information has been derived from the unaudited pro forma financial information
set forth wunder "Pro Forma Consolidated Financial Data" and gives pro forma
effect to the Transactions, including the Notes Offering, the Philadelphia
Acquisition, the DC Acquisition, the Existing Notes Exchange and the Related
Adjustments for the fiscal year ended December 31, 1996 and the six months ended
June 29, 1997. The summary historical and pro forma consolidated financial
information are unaudited, and should be read in conjunction with "Management's
Discussion and Analysis of Results of Operations and Financial Condition," "Pro
Forma Consolidated Financial Data" and the Consolidated Financial Statements of
the Company included elsewhere in this Prospectus. The summary unaudited pro
forma consolidated financial information does not purport to represent what the
Company's results of operations or financial condition would actually have been
had the Transactions occurred on the dates indicated therein or to project the
Company's results of operations or financial condition for any future period or
date.

HISTORICAL(A)

DEC. 27, DEC. 26, DEC. 25, DEC. 31, DEC. 31,
1992 1993 1994 1995 1996
(DOLLARS IN THOUSANDS)

STATEMENT OF OPERATIONS:
Net broadcast revenues(b), (¢) ......... $10,833  $11,638 $15,541  $21,455 $ 23,702
Station operating expenses ............ 6,036 6,972 8,506 11,736 13,927
Corporate expenses(d) .......ovvvinuunnn 553 683 1,128 1,995 1,793
Depreciation and amortization ......... 2,299 1,756 2,027 3,912 4,262

Operating income (l0SS) ..........cvuun 1,945 2,227 3,880 3,812 3,720
Interest expense(b), (e) ......ovvvvi.. 1,890 1,983 2,665 5,289 7,252
Other (income) expenses, net  ......... (72) - (38) (89) 77
Income tax expense(f) .............vv... - 92 30 - -
Income (loss) before extraordinary

=Y $ 127 $ 152 $ 1,223  $(1,388) $ (3,609)
OTHER DATA:
Broadcast cash flow(g) ............... $ 4,797 $ 4,666 $ 7,035 $ 9,719 $ 9,775
Broadcast cash flow margin(h) ......... 44.3% 40.1% 45.3% 45.3% 41.2%
EBITDA(L) t' vttt ittt ieaiienanen $ 4,244  $ 3,983 $ 5,907 $ 7,724 $ 7,982
Cash interest(j) . vvvvvvvrivnnnnnennnn 1,909 1,946 2,356 5,103 4,815
Capital expenditures(k) ............... 708 212 639 224 251
Ratio of earnings to fixed charges(1l) 1.1x 1.1x 1.5x - -
Ratio of total debt to EBITDA(m) ......
Ratio of EBITDA to interest expense(n)
Ratio of EBITDA to cash interest(n)
BALANCE SHEET DATA (AT PERIOD END):
Cash and cash equivalents ............ $ 1,708
Working capital(0) ....vviiiiiiiinnnn 771
Intangible assets, net ............... 39,358
Total assets ....vvviiiin i 51,777
Debt, including current portion and de-

ferred interest(1l) 64,939
Senior Cumulative Redeemable Pre-

ferred Stock -
Total stockholders' equity (deficit) (15, 003)



STATEMENT OF OPERATIONS:

Net broadcast revenues(b), (¢c) .........
Station operating expenses ............
Corporate expenses(d) .........ccuouuunnnn
Depreciation and amortization .........

Operating income (loSS) .....vvivvvnnnn
Interest expense(b), () .......ccvvvnn.
Other (income) expenses, net  .........
Income tax expense(f) ..................

Income (loss) before extraordinary
item

OTHER DATA:
Broadcast cash flow(g) ...............
Broadcast cash flow margin(h) .........
EBITDA(L) v vvviiiii it
Cash interest(j) ...
Capital expenditures(k) ...............
Ratio of earnings to fixed charges(1l)
Ratio of total debt to EBITDA(m) ......
Ratio of EBITDA to interest expense(n)
Ratio of EBITDA to cash interest(n)
BALANCE SHEET DATA (AT PERIOD END):
Cash and cash equivalents ............
wWorking capital(0) .......ciiiiiinnn
Intangible assets, net ...............
Total assets ...
Debt, including current portion and de-
ferred interest(1l)
Senior Cumulative Redeemable Pre-
ferred Stock
Total stockholders' equity (deficit)
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PRO FORMA PRO FORMA
SIX
FISCAL YEAR MONTHS
SIX MONTHS ENDED ENDED ENDED
JUNE 30, JUNE 29, DEC. 31, JUNE 29,
1996 1997(B) 1996 1997
(UNAUDITED) (UNAUDITED)
$ 10,847 $ 13,236 $ 27,974 $ 14,150
6,805 8,592 16,737 9,245
620 1,080 1,793 1,080
2,225 2,366 7,665 3,541
1,197 1,198 1,779 284
3,614 4,195 10,108 4,989
(54) (107) (48) (107)
$ (2,363) $ (2,890) $ (8,281) $ (4,598)
$ 4,042 $ 4,644 $ 11,237 $ 4,905
37.3% 35.1% 40.2% 34.7%
$ 3,422 $ 3,564 $ 9,444 $ 3,825
1,706 1,480 6,365 3,181
108 664 1,551 1,499
8.2x
1.0x
1.6x
$ 1,592 $ 8,782 $ 8,782
4,799 13,597 13,535
40,420 57,183 60,996
52,418 77,296 81,109
63,791 73,252 77,002
- 20,931 20,931
(13,757) (19,877) (19,877)



(footnotes relate to previous page)

(b)

(c)

(d)

(e)

(f)

(9)

(h)

(1)

(3)

(k)

Year-to-year comparisons are significantly affected by the timing of the
Company's acquisition of various radio stations during the periods covered.
See '"Management's Discussion and Analysis of Results of Operations and
Financial Condition" and note (j) below. Prior to the fiscal year ended
December 31, 1996, the Company's accounting reporting period was based on a
fifty-two/fifty-three week period ending on the 1last Sunday of each
calendar year. During 1996, the Company elected to end its fiscal year on
December 31 of each year.

Includes $271,000 related to the LMA under which the Company began to
operate WPHI-FM on February 8, 1997.

Net broadcast revenues are gross revenues less agency commissions. Net
broadcast revenues 1include historical broadcast revenues of each radio
station acquired (or to be acquired, in the case of pro forma data) from
the date of acquisition (or assumed date of acquisition, in the case of pro
forma data) and do not reflect the impact of any changes or planned changes
to programming formats at such acquired radio stations.

Corporate expenses include all expenses incurred which are not associated
with or attributable to the operations of any individual radio station,
including compensation and benefits paid to senior management, rent of
corporate offices, general liability and keyman life insurance,
professional fees, and travel and entertainment expenses.

Interest expense includes non-cash interest, such as the accretion of
principal, the amortization of discounts on debt and the amortization of
deferred financing costs. The calculation of pro forma interest expense is
based on a yield to maturity of 12% per annum (computed on a semi-annual
bond equivalent basis), including cash interest payable at 7% per annum on
the principal amount during the first three years and cash interest payable
at 12% per annum thereafter.

Effective January 1, 1996, the Company elected to be treated as an S
Corporation for U.S. federal and state income tax purposes and, therefore,
it generally has not been subject to income tax at the corporate level
since that date. In connection with the consummation of the Existing Notes
Exchange, the Company's S Corporation status was terminated.

Broadcast cash flow means EBITDA before corporate expenses. Although
broadcast cash flow is not calculated in accordance with generally accepted
accounting principles ("GAAP"), it is widely used in the broadcast industry
as a measure of a radio broadcasting company's performance. Broadcast cash
flow should not be considered in isolation from or as a substitute for net
income, cash flows from operating activities and other income or cash flow
statement data prepared in accordance with GAAP, or as a measure of
profitability or liquidity. Pro Forma broadcast cash flow for the fiscal
year ended December 31, 1996 and for the six months ended June 29, 1997,
without including activities relating to the DC Acquisition in light of the
Company's intent to hold all the assets acquired in the DC Acquisition in
Newco a wholly owned subsidiary of the Company which would be designated as
a Unrestricted Subsidiary, are $10.4 million and $4.6 million, repectively.

Broadcast cash flow margin is defined as broadcast cash flow divided by net
broadcast revenues.

EBITDA means operating income (loss) before depreciation and amortization.
Although EBITDA is not calculated in accordance with GAAP, it is widely
used as a measure of a company's ability to service and/or incur debt.
EBITDA should not be considered in isolation from or as a substitute for
net income (loss), cash flows from operating activities and other income or
cash flow statement data prepared in accordance with GAAP, or as a measure
of profitability or liquidity. Pro Forma EBITDA for the fiscal year ended
December 31, 1996 and for the six months ended June 29, 1997, without
including any activities relating to the DC Acquisition in light of the
Company's intent to hold all of the assets acquired in the DC Acquisition
in Newco, a wholly owned subsidiary of the Company which would be
designated as an Unrestricted Subsidiary, are $8.7 million and 3.5 million,
respectively.

Cash interest is calculated as interest expense less non-cash interest,
including the accretion of principal, the amortization of discounts on debt
and the amortization of deferred financing costs, for the indicated period.
The calculation of pro forma cash interest wutilizes the interest rates
applicable to the Notes: 7% per annum on the aggregate principal amount of
the Notes during the period presented, which aggregate principal amount is
based on a yield to maturity of 12% per annum (computed on a semi-annual
bond equivalent basis), including cash interest payable at 7% per annum on
the principal amount during the first three years and cash interest payable
at 12% per annum thereafter. Pro Forma cash interest for the fiscal year
ended December 31, 1996 and for the six months ended June 29, 1997 without
including any activities relating to the DC Acquisition in light of the
Company's intent to hold all of the assets acquired in the DC Acquisition
in Newco, a wholly owned subsidiary of the Company which would be
designated as an Unrestricted Subsidiary, are $6.0 million and $3.0
million, respectively.

Excludes capital expenditures 1in connection with all radio station
acquisitions by the Company which occurred during the periods presented



(1)

(m)

(n)

(0)

including: (i) WWIN-FM and WWIN-AM acquired in January 1992 for total
consideration of approximately $4.7 million, (ii) WERQ-FM and WOLB-AM
(previously WERQ-AM) acquired in September 1993 for total consideration of
approximately $9.0 million and (iii) WKYS-FM acquired in June 1995 for
total consideration of approximately $34.4 million.

For purposes of this calculation, earnings consist of net income (loss)
before income taxes, extraordinary items and fixed charges. Fixed charges
consist of interest expense, including the amortization of discounts on
debt and the amortization of deferred financing costs, and the component of
rental expense believed by management to be representative of the interest
factor thereon. Pro Forma ratio of earnings to fixed charges for the fiscal
year ended December 31, 1996 and for the six months ended June 29, 1997
would remain less than 1.0x without including any activities relating to
the DC Acquisition in light of the Company's intent to hold all of the
assets acquired in the DC Acquisition in Newco, a wholly owned subsidiary
of the Company which would be designated as an Unrestricted Subsidiary.
Earnings were insufficient to cover fixed charges for the fiscal vyears
ended December 31, 1995 and 1996 and for the six months ended June 30, 1996
and June 29, 1997 by approximately $1.4 million, $3.6 million, $2.4 million
and $2.9 million, respectively, and on a pro forma basis for the year ended
December 31, 1996 and for the six months ended June 29, 1997 by
approximately $8.3 million and $4.6 million, respectively.

Debt means 1long-term indebtedness, 1including the current portion thereof
and deferred interest, net of unamortized discount on such indebtedness.
The Pro Forma ratio of total debt to EBITDA for the fiscal year ended
December 31, 1996, without including any activities relating to the DC
Acquisition 1in light of the Company's intent to hold all of the assets
acquired in the DC Acquisition in Newco, a wholly owned subsidiary of the
Company which would be designated as an Unrestricted Subsidiary is 8.5x.

The pro forma ratio of EBITDA to interest expense and the pro forma ratio
of EBITDA to cash interest for the fiscal year ended December 31, 1996,
excluding any activities relating to the DC Acquisition in light of the
Company's intent to hold all of the assets acquired in the DC Acquisition
in Newco, a wholly owned subsidiary of the Company which would be
designated as an Unrestricted Subsidiary; are 1.0x and 1.5x, repectively.

Working capital means current assets less current liabilities.
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RISK FACTORS

In addition to the other information and data included in this Prospectus,
the following factors should be considered carefully before tendering in the
Exchange Offer.

LEVERAGE AND DEBT SERVICE; REFINANCING REQUIRED

The Company incurred significant debt in connection with the Transactions.
As of December 31, 1996, after giving pro forma effect to the Transactions, the
Company would have had outstanding indebtedness of approximately $75.0 million,
Senior Preferred Stock with an aggregate liquidation value of $20.5 million and
stockholders' deficit of approximately $19.0 million. For the year ended
December 31, 1996 and for the six months ended June 29, 1997, after giving pro
forma effect to the Transactions, the Company's earnings would have been
inadequate to cover fixed charges by approximately $8.3 million and $4.6
million, respectively. See "Pro Forma Consolidated Financial Data" and "Selected
Historical Consolidated Financial Data." The Company's highly leveraged
financial position poses substantial risks to holders of the Exchange Notes,
including the risks that: (i) a substantial portion of the Company's cash flow
from operations 1is required to be dedicated to the payment of interest on the
Exchange Notes and the payment of principal and interest under any Senior Debt;
(ii) the Company's highly leveraged position may impede its ability to obtain
financing in the future for working capital, capital expenditures and general
corporate purposes, including acquisitions; and (iii) the Company's highly
leveraged financial position may make it more vulnerable to economic downturns
and may limit its ability to withstand competitive pressures. The Company
believes that, based on its current level of operations, it will have sufficient
capital to carry on its business and will be able to make the scheduled cash
interest payments on the Exchange Notes and meet its other obligations and
commitments. However, there can be no assurance that the future cash flow of the
Company will be sufficient to make the scheduled cash interest payments of the
Exchange Notes and meet the Company's other obligations and commitments. If the
Company is unable to generate sufficient cash flow from operations in the future
to make the scheduled cash interest payments on the Exchange Notes and to meet
its other obligations and commitments, the Company will be required to adopt one
or more alternatives, such as refinancing or restructuring its indebtedness,
selling material assets or operations, or seeking to raise additional debt or
equity capital. Furthermore, the Company believes it will be necessary to
refinance the Exchange Notes at or prior to the scheduled maturity date in 2004.
There can be no assurance that any of these actions could be effected on a
timely basis or on satisfactory terms or that these actions would enable the
Company to continue to satisfy its capital requirements. 1In addition, the terms
of existing or future debt agreements, including the Indenture, may prohibit the
Company from adopting any of these alternatives. 1In addition, the Company does
not have sufficient funds available to purchase all of the outstanding Exchange
Notes were they to be tendered in response to an offer made as a result of a
Change of Control, and certain provisions of the agreements which may govern
Senior Debt may restrict such purchase. See "Management's Discussion and
Analysis of Results of Operations and Financial Condition-Liquidity and Capital
Resources," and "Description of Exchange Notes."

SUBORDINATION OF EXCHANGE NOTES

The Exchange Notes will be unsecured senior subordinated obligations of the
Company and will be subordinated in right of payment to all existing and future
Senior Debt of the Company. 1In the event of a bankruptcy, liquidation,
reorganization or other winding up of the Company, the assets of the Company
will be available to pay obligations on the Exchange Notes only after all Senior
Debt of the Company has been paid in full, and, as a result, there may not be
sufficient assets remaining to pay amounts due on the Exchange Notes. In the
event of a payment default with respect to any Senior Debt of the Company, no
payments may be made on account of principal, premium, if any, or interest on
the Exchange Notes until such default has been cured or waived. 1In addition,
under certain circumstances, no payments may be made for a specified period with
respect to principal, premium, 1if any, or interest on the Exchange Notes if
certain non-payment defaults exist with respect to certain Senior Debt of the
Company. See "Description of Exchange Notes."
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DEPENDENCE ON KEY PERSONNEL

The Company 1is dependent on the continued services of its senior
management team including, in particular, Ms. Catherine L. Hughes and her son,
Mr. Alfred C. Liggins, III. Although the Company believes it can adequately
replace key employees in an orderly fashion should the need arise, there can be
no assurance that the 1loss of such key personnel would not have a material
adverse effect on the Company. The Company maintains key man life insurance
for, and anticipates entering into employment contracts with, Ms. Hughes and
Mr. Liggins. See "Management."

CONTROLLING STOCKHOLDERS

Ms. Catherine L. Hughes and her son, Mr. Alfred C. Liggins, III,
collectively hold approximately 99.3% of the outstanding voting power of the
Company's capital stock and thus have the voting power to control all matters
submitted for a vote to the stockholders of the Company. Such control may have
the effect of discouraging certain types of transactions involving an actual or
potential change of control of the Company. However, certain investors in the
Company hold the Warrants (as defined) which entitle them to acquire
approximately 51.5% of the voting power of the Company on a fully-diluted basis,
and thus to control matters requiring a majority vote, subject to FCC approval.
The exercise by the holders of their Warrants will not, in and of itself,
constitute a Change of Control under the Indenture. Additionally, subject to the
terms of the Standstill Agreement (as defined) which the Company entered into
with the Trustee (as defined) on behalf of the holders of the Senior
Subordinated Notes, and the Bank in connection with the New Credit Facility (as
defined), each of the Preferred Stockholders' Agreement (as defined) and the
Warrantholders' Agreement (as defined) will give the holders of a majority of
the outstanding shares of Senior Preferred Stock the right to cause either the
sale of the entire business of the Company or to refinance and to repay the New
Credit Facility, if entered into by the Company, the Exchange Notes, the Senior
Preferred Stock and the Warrants and other equity interests of the Company, upon
the breach by the Company of certain of its obligations under the agreements
governing the Senior Preferred Stock and the Warrants.

RESTRICTIONS IMPOSED BY THE PREFERRED STOCKHOLDERS' AGREEMENT

The Preferred Stockholders' Agreement contains various covenants which
restrict the Company's ability to, among other things, incur indebtedness for
borrowed money or liens, sell a material portion of its assets, merge or acquire
additional businesses, make loans to or investments in others, enter into
sale-leaseback transactions, amend its certificate of incorporation or bylaws,
change its accounting policies, engage in affiliate transactions, declare or pay
dividends or sell or issue capital stock. Generally, compliance with the terms
of the Preferred Stockholders' Agreement may be waived by the holders of a
majority of the outstanding shares of Senior Preferred Stock. However, any
amendments to the covenants regarding the prohibition on mergers and
acquisitions of additional businesses or the distribution, redemption or
issuance of capital stock will require the consent of the holders of at least
eighty percent of the outstanding shares of Senior Preferred Stock. These
restrictions severely limit the ability of the Company to take various actions
without the consent of the holders of a requisite percentage of the outstanding
shares of Senior Preferred Stock. In addition, if the Company fails to comply
with such covenants, the dividend rate payable by the Company with respect to
the Senior Preferred Stock will, at the election of the holders of a majority of
the outstanding shares of the Senior Preferred Stock, increase to 18% per annum
(except in certain specified circumstances). Furthermore, if certain material
covenants are violated, the holders of a majority of the outstanding shares of
Senior Preferred Stock will have the right, subject to the terms of the
Standstill Agreement, to cause the Company to enter into a signed agreement for
the sale of the Company or the assets thereof or a signed financing commitment
letter with an institutional lender providing for funds sufficient to repay, in
order of seniority, the New Credit Facility, the Exchange Notes, the Senior
Preferred Stock and the value of the Warrants, and close such transaction upon
FCC approval. See "Description of Capital Stock-Senior Preferred Stock."

RESTRICTIONS IMPOSED BY THE NEW CREDIT FACILITY; PLEDGE OF ASSETS

Assuming the Company enters into the New Credit Facility, the New Credit
Facility will contain certain financial and other covenants, 1including the
maintenance of certain financial tests and ratios, limitations on capital
expenditures and restrictions on the incurrence of debt or liens, the sale of
assets,
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the payment of dividends and transactions with affiliates. 1In addition, the New
Credit Facility, if entered into by the Company, will provide for various events
of default including an event of default upon the occurrence of a change of
control. These covenants would limit the operating flexibility of the Company,
and a failure to comply with the covenants included in the New Credit Facility
would generally result in an event of default thereunder, permitting holders of
the indebtedness thereunder to accelerate the maturity and to foreclose upon the
collateral securing such indebtedness. Under any such circumstances, there can
be no assurance that the Company would have sufficient assets to satisfy all of
its obligations, including its obligations on the Exchange Notes. See "Certain
Indebtedness-New Credit Facility."

The obligations of the Company and the Subsidiary Guarantors under the New
Credit Facility, if entered into by the Company, are expected to be secured by a
first priority perfected security interest in: (i) all of the Common Stock of
the Company and its direct and indirect Subsidiaries (subject to certain
exceptions), including all Warrants or options and other similar securities to
purchase such securities and (ii) substantially all of the assets of the Company
and its direct and indirect Subsidiaries (subject to certain exceptions)
including, without limitation, any and all 1licenses of the Company and its
direct and indirect Subsidiaries (subject to certain exceptions) issued by the
Federal Communications Commission (the "FCC") to the maximum extent permitted by
law. See "Certain Indebtedness-New Credit Facility." If the Company becomes
insolvent or is liquidated or if the indebtedness, if any, under the New Credit
Facility is accelerated, the lenders wunder the New Credit Facility would be
entitled to payment in full prior to any payment to holders of the Exchange
Notes. 1In such event, it is possible that there would be no assets remaining
from which claims of the holders of Exchange Notes could be satisfied or, if any
assets remained, such assets might be insufficient to fully satisfy such claims.

POTENTIAL CONFLICTS OF INTEREST

Mr. Liggins, who is the Chief Executive Officer and President of the
Company, is also the President of Radio One of Atlanta, Inc. ("ROA"), which owns
and operates one radio station in Atlanta and has a minority interest in Dogwood
Communications, Inc. ("Dogwood"). Dogwood holds a construction permit for
another radio station in the Atlanta area. Mr. Liggins has voting control of ROA
and owns approximately 47.0% of its outstanding capital stock. Mr. Liggins'
involvement with ROA may from time to time give rise to conflicts of interest
between ROA and the Company and may give rise to conflicting obligations for Mr.
Liggins. Such conflicts of interest could arise with respect to business
dealings between ROA and the Company, including potential acquisitions of
businesses or properties. The Company's board of directors will form an audit
committee of the board, two of the members of which will be directors who are
not employees of the Company. The audit committee will address certain potential
conflicts of interest and conflicting obligations that may arise with respect to
Mr. Liggins. 1In addition to Mr. Liggins' involvement with ROA, the Company's
Vice President of Programming is employed by ROA and programs ROA's radio
station. The Company also provides certain corporate services to ROA including
accounting, financial and strategic planning, other general management services
and programming services to ROA pursuant to a management agreement. In exchange
for such corporate services, the Company is paid an annual management fee of
$100,000 and is reimbursed for all of its out-of-pocket expenses incurred in
connection with the performance of such corporate services. Alta Subordinated
Debt Partners III, L.P. ("Alta") and Syncom are holders of the approximately
34.5% and 6.5%, respectively, of the outstanding shares of the Senior Preferred
Stock, and are holders of Warrants, which upon exercise entitle them to purchase
for nominal consideration approximately 10.3% and 12.7%, respectively, of the
outstanding shares of the Company's Class A Common Stock on a fully diluted
basis. Alta and Syndicated Communications Venture Partners II, L.P., an
affiliate of Syncom ("Syncom Venture"), hold approximately 15.0% and 24.0%,
respectively, of the outstanding shares of Class A Common Stock of ROA, are each
entitled to elect a director to ROA's board of directors and are also holders of
certain indebtedness of ROA. See "Principal Stockholders." The employment of the
Company's Vice President of Programming by ROA, the Company's management
agreement with ROA and Alta's and Syncom Venture's significant interests in ROA
may also give rise to conflicts of interest and conflicting obligations
particularly in terms of reducing the amount of time certain resources are
available to the Company. Additionally, a corporation ("Newco II") recently
formed at the direction of Mr. Liggins has entered into a binding letter of
intent with respect to the acquisition of certain radio
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stations in the State of Michigan. Although Newco II may become a wholly owned
subsidiary of the Company or assign its rights under such letter of intent to
the Company, there can be no assurance that Newco II will assign its rights
under such letter of intent to the Company, or that Newco II will become a
subsidiary of the Company or that if Newco II becomes a subsidiary of the
Company that it will not constitute an Unrestricted Subsidiary. See "Certain
Transactions-Newco II Acquisition." Although the Company does not believe any
conflicts of interest or conflicting obligations will adversely affect the
Company's operations, there can be no assurance that the Company's operations
will not be adversely affected or that any present or future conflicts of
interest or conflicting obligations will be resolved in favor of the Company.
See "Certain Transactions-Radio One of Atlanta, Inc." In addition, there can be
no assurance that Mr. Liggins will not seek, either individually or together
with Alta, Syncom, Syncom Venture or other holders of Common Stock, Warrants or
Senior Preferred Stock, to acquire additional radio stations in the future
through entities other than the Company or its Restricted Subsidiaries.

CONSUMMATION OF THE DC ACQUISITION

The Company's amended letter of intent with respect to the DC Acquisition
is non-binding and the consummation of the DC Acquisition is not a condition to
the consummation of the Exchange Offer. Pursuant to the terms of the amended
letter of intent, the Company and the seller of WYCB-AM have agreed that the
Company will form an Unrestricted Subsidiary (as defined) (upon the formation of
such Unrestricted Subsidiary, "Newco") to acquire all of the outstanding stock
of Broadcast Holdings, Inc. ("Broadcast Holdings"), the company that currently
owns and operates WYCB-AM. The purchase price payable in the DC Acquisition will
consist of a note issued by Newco in the original principal amount of $3,750,000
(the "Newco Note") which will be secured by a pledge of the stock of Broadcast
Holdings and, through a guarantee of Broadcast Holdings, by substantially all of
the assets of WYCB-AM. Interest on the Newco Note will accrue at the rate of 13%
per annum, payable quarterly in cash on the basis of 10% per annum, with the
balance thereof (3% per annum) to be accrued from the date of issuance of the
Newco Note and compounded quarterly. The outstanding principal amount of the
Newco Note together with all accrued and unpaid interest thereon will be payable
on the third anniversary of the date of issuance of the Newco Note. In addition,
in consideration of the payment of $100, the Company will issue a warrant to the
seller which would be exercisable for shares of the Senior Preferred Stock
having an aggregate 1liquidation value of up to $4,000,000 (the "WYCB Warrant").
The WYCB Warrant will only be exerciseable if, and then only to the extent that,
after a default on the Newco Note, the proceeds from any foreclosure or other
action taken by the holder of the Newco Note with respect to the collateral
securing the Newco Note are insufficient to cover the full amount due under the
Newco Note. Any such deficiency will be extinguished upon exercise of the WYCB
Warrant. The Company may enter into an LMA with Broadcast Holdings prior to
closing on terms satisfactory to the parties thereto and with Newco after such
closing. The amended letter of intent has been amended on various occasions to
extend the expiration date thereof. Pursuant to an oral agreement among the
parties thereto, the amended letter of intent will now expire on October 15,
1997. In addition, the non-binding letter of intent provides for 1liquidated
damages of $100,000 payable by the Company should the Company materially breach
the definitive acquisition agreement when, and if, entered into by the Company.
If the DC Acquisition is consummated on such terms, the indebtedness evidenced
by the Newco Note, and any other Unrestricted Subsidiary Indebtedness of Newco,
would be effectively senior to the Exchange Notes. See "Pro Forma Consolidated
Financial Data."

EXPANSION THROUGH ACQUISITIONS

The Company intends to continue to pursue the acquisition of additional
radio stations. Acquisitions of radio stations are subject to FCC approval and
the FCC limits the number and location of broadcasting properties that any one
person or entity (including its affiliates) may own. The market to purchase
radio stations is highly competitive, and many other potential acquirors have
greater resources than the Company available to effect such acquisitions.
Accordingly, there can be no assurance that the Company will be able to make
future acquisitions at prices acceptable to the Company. In addition, rapidly
growing businesses frequently experience unforeseen expenses and delays in
completing acquisitions, as well as difficulties and complications in
integrating the acquired operations without disruption in the overall
operations. As a result, acquisitions could adversely affect the Company's
operating results
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in the short term as a result of several factors, including increased capital
requirements. In addition, there can be no assurance that the Company will have
the resources necessary to acquire additional radio stations. See "-Leverage
and Debt Service; Refinancing Required."

COMPETITION

The financial success of each of the Company's radio stations depends, to a
significant degree, wupon its audience share, 1its share of the overall radio
advertising revenue within a specific market and the economic health of that
market. Audience share and advertising revenue of the Company's individual radio
stations are subject to change, and any adverse change in a particular market
could have a material adverse effect on the total revenue and broadcast cash
flow of the Company. The Company's radio stations compete for audience share and
advertising revenue directly with other FM and AM radio stations and with other
media within their respective markets. While the Company already competes with
other radio stations with comparable programming formats in each of its markets,
if another radio station in the market were to convert its programming format to
a format similar to one of the Company's radio stations, if a new radio station
were to adopt a competitive format or if an existing competitor were to
strengthen its operations, the Company's radio stations could suffer a reduction
in audience share and/or advertising revenue and could require increased
promotion and other expenses. 1In addition, certain of the Company's radio
stations compete, and in the future other radio stations of the Company may
compete, with radio station clusters operated by a single operator. There can be
no assurance that the Company's radio stations will be able to maintain or
increase their current audience shares and radio advertising revenue. See
"Business-Competition."

Radio broadcasting is also subject to competition from new media
technologies that may be or are being developed or have been introduced, such as
the delivery of audio programming through cable television wires or the
introduction of digital audio broadcasting ("DAB"). DAB may provide a medium for
the delivery by satellite or terrestrial means of multiple audio programming
formats to local and national audiences. The Company cannot predict the effect,
if any, that any such new technologies may have on the radio broadcasting
industry or on the Company. See "Business-Federal Regulation of Radio
Broadcasting."

EFFECTS OF CHANGES IN THE RADIO BROADCASTING INDUSTRY

The profitability of the Company's radio stations is subject to various
factors which influence the radio broadcasting industry as a whole. The
Company's radio stations may be affected by changes in audience tastes,
priorities of advertisers, new laws and governmental regulations and policies,
changes 1in broadcast technical requirements, proposals to limit the tax
deductibility of expenses incurred by advertisers and changes in the willingness
of financial institutions and other lenders to finance radio station
acquisitions and operations. The Company cannot predict which, if any, of these
factors might have a significant impact on the radio broadcasting industry in
the future, nor can it predict what impact, if any, the occurrence of these
events might have on the Company's operations.

GOVERNMENT REGULATION

Each of the Company's radio stations operates pursuant to one or more
licenses issued by the FCC that have a maximum term of eight years prior to
renewal. The Company's radio operating licenses expire at various times from
August 1, 1998 to October 1, 2003, except that the license for WOL-AM expired on
October 1, 1995. The Company's timely filing of a license renewal application
has automatically extended the license term of WOL-AM until the FCC takes action
on the Company's renewal application. Although the Company may apply to renew
its FCC 1licenses, third parties may challenge the Company's renewal
applications. Except for a complaint filed against WOL-AM, the Company is not
aware of any facts or circumstances that would prevent the Company from having
its current licenses renewed. Action on the renewal application for WOL-AM
remains pending and has apparently been delayed due to the processing by the FCC
of a pending complaint against WOL-AM alleging that programming material
broadcast on the radio station was indecent and obscene. It is unlikely that
such a complaint would result in a denial of the renewal application. Rather, it
is most likely that the renewal
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application will be granted and that the complaint will be resolved by the FCC
with a minor sanction, if any, against WOL-AM. If a sanction is imposed, the
Company expects that WOL-AM would receive at most a small fine. If, as the
Company expects, the WOL-AM license renewal application is renewed without a
sanction greater than a monetary fine, such renewal of the license and broadcast
auxiliary licenses would be for a license term ending no earlier than October 1,
2003. However, there can be no assurance that any of the Company's radio station
licenses will be renewed. See "Business-Federal Regulation of Radio
Broadcasting." In addition, if the Company or any of its stockholders, officers
or directors violates the FCC's rules and regulations or the Communications Act
of 1934, as amended (the "Communications Act"), or is convicted of a felony, the
FCC may in response to a petition from a third party or on its own motion, in
its discretion, commence a proceeding to impose sanctions upon the Company which
would involve the imposition of monetary penalties, the revocation of the
Company's broadcast licenses or other sanctions. If the FCC were to issue an
order denying a license renewal application or revoking a license, the Company
would be required to cease operating the radio station subject to the license
only after the Company had exhausted administrative review without success.

The radio broadcasting industry is subject to extensive and changing
regulation. Among other things, the Communications Act and FCC rules and
policies limit the number of broadcasting properties that any person or entity
may own (directly or by attribution) in any market and require FCC approval for
transfers of control of FCC licensees and assignments of FCC licenses. The
filing of petitions or complaints against the Company or other FCC licensees
could result in the FCC delaying the grant of, or refusing to grant, its consent
to the assignment or transfer of licenses to or from an FCC licensee. In certain
circumstances, the Communications Act and FCC rules will operate to impose
limitations on non-U.S. ownership and voting of the capital stock of the
Company. See "Business-Federal Regulation of Radio Broadcasting."

Under various federal, state and local environmental laws, an owner or
operator of real property may become liable for the costs of removal or
remediation of certain hazardous substances released on its property. Such laws
often impose liability without regard to whether the owner or operator knew of,
or was responsible for, the release of such hazardous substances. The Company
believes it is in substantial compliance with all existing laws and regulations
and has obtained or applied for the necessary permits to conduct its business.

ANTITRUST MATTERS

An important element of the Company's growth strategy involves the
acquisition of additional radio stations. Following the passage of the
Telecommunications Act of 1996, the Antitrust Division of the Department of
Justice (the "Antitrust Division") has become more aggressive 1in reviewing
proposed acquisitions of radio stations and radio station networks which would
otherwise comply with the FCC's ownership limitations, particularly in instances
where the proposed acquiror already owns one or more radio stations in a
particular market and the acquisition involves another radio station in the same
market. Recently, the Antitrust Division has obtained consent decrees requiring
an acquiror to dispose of at least one radio station in a particular market
where the acquisition (which otherwise complied with the FCC's ownership
limitations) would have resulted in a concentration of market share by the
acquiror. In that case, it was unclear whether the post-acquisition
concentration of combined market share or combined advertising revenues of the
acquiror was the factor which caused the Antitrust Division to require
divestiture. Additionally, any radio station acquisitions by the Company are
potentially subject to review by the Federal Trade Commission (the "FTC"). There
can be no assurance that the Antitrust Division or the FTC will not seek to bar
the Company from acquiring additional radio stations in a market where the
Company's existing radio stations already have a significant market share.

SEASONALITY OF BUSINESS
Seasonal revenue fluctuations are common in the radio broadcasting industry
and are due primarily to fluctuations 1in advertising expenditures by local and

national advertisers. The Company's first fiscal quarter generally produces the
lowest revenue for the year.
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FRAUDULENT TRANSFER STATUTES

The incurrence by the Company and the Subsidiary Guarantors of indebtedness
such as the Notes, the Exchange Notes and the Guarantees to finance the
Transactions may be subject to review under relevant state and federal
fraudulent conveyance laws if a bankruptcy case or lawsuit is commenced by or on
behalf of unpaid creditors of the Company or the Subsidiary Guarantors. Under
these laws, if a court were to find that, after giving effect to the sale of the
Notes and the application of the net proceeds therefrom, either (a) the Company
or the Subsidiary Guarantors incurred such indebtedness with the intent of
hindering, delaying or defrauding creditors or (b) the Company or the Subsidiary
Guarantors received less than reasonably equivalent value or consideration for
incurring such indebtedness and (i) was insolvent or was rendered insolvent by
reason of such transactions, (ii) was engaged in a business or transaction for
which the assets remaining with the Company or the Subsidiary Guarantors
constituted unreasonably small capital or (iii) intended to incur, or believed
that it would incur, debts beyond its ability to pay such debts as they matured,
such court may subordinate such indebtedness to presently existing and future
indebtedness of the Company or the Subsidiary Guarantors, as the case may be,
avoid the issuance of such indebtedness and direct the repayment of any amounts
paid thereunder to the Company's or the Subsidiary Guarantors', as the case may
be, <creditors or take other action detrimental to the holders of such
indebtedness.

The measure of insolvency for purposes of determining whether a transfer is
avoidable as a fraudulent transfer varies depending wupon the law of the
jurisdiction which is being applied. Generally, however, a debtor would be
considered insolvent if the sum of all of its liabilities, including contingent
liabilities, were greater than the value of all of its property at a fair
valuation, or if the present fair saleable value of the debtor's assets were
less than the amount required to repay its probable liabilities on its debts,
including contingent liabilities, as they become absolute and matured.

There can be no assurance as to what standard a court would apply in order
to determine solvency. To the extent that proceeds from the sale of the Notes
were used to finance the Transactions, a court may find that the Company or the
Subsidiary Guarantors, as the case may be, did not receive fair consideration or
reasonably equivalent value for the incurrence of the indebtedness represented
thereby. In addition, if a court were to find that any of the components of the
Transactions constituted a fraudulent transfer, to the extent that the proceeds
from the sale of the Notes were used to finance such Transactions, a court may
find that the Company or the Subsidiary Guarantors, as the case may be, did not
receive fair consideration or reasonably equivalent value for the incurrence of
the indebtedness represented by the Notes or the Guarantees, as the case may be.
Pursuant to the terms of the Guarantees, the liability of each Subsidiary
Guarantor is limited to the maximum amount of indebtedness permitted, at the
time of the grant of such Guarantee, to be incurred in compliance with
fraudulent conveyance or similar laws.

Each of the Company and the Subsidiary Guarantors believes that it received
or will receive equivalent value at the time the indebtedness under the Notes,
the Exchange Notes and the Guarantees was or is incurred. In addition, neither
the Company nor the Subsidiary Guarantors believes that it, after giving effect
to the Transactions, (i) was insolvent or rendered insolvent, (ii) was engaged
in a business or transaction for which its remaining assets constituted
unreasonably small capital or (iii) intended to incur, or believed that it would
incur, debts beyond its ability to pay such debts as they mature. These beliefs
are based on the Company's operating history and analysis of internal cash flow
projections and estimated values of assets and 1liabilities of the Company and
the Subsidiary Guarantors at the time of the Notes Offering. There can be no
assurance, however, that a court passing on these issues would make the same
determination.

ABSENCE OF PUBLIC MARKET

Prior to the Exchange O0ffer, there has not been any public market for the
Notes. The Notes have not been registered under the Securities Act and will be
subject to restrictions on transferability to the extent that they are not
exchanged for Exchange Notes by holders who are entitled to participate in this
Exchange Offer. The holders of Notes (other than any such holder that is an
affiliate of the company within the meaning of Rule 405 under the Securities
Act) who are not eligible to participate in the
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Exchange Offer are entitled to certain registration rights, and the Company may
be required to file a Shelf Registration Statement with respect to such Notes.
The Exchange Notes will constitute a new issue of securities with no established
trading market. The Company does not intend to list the Exchange Notes on any
national securities exchange or to seek approval for quotation through any
automated quotation system. The Initial Purchasers of the Notes currently make a
market in the Notes, but they are not obligated to do so and may discontinue
such market making at any time. In addition, such market making activity will be
subject to the limits imposed by the Securities Act and the Exchange Act and may
be limited during the Exchange Offer and the pendency of the Shelf Registration
Statement. Accordingly, no assurance can be given that an active public or other
market will develop for the Exchange Notes or as to the liquidity of the trading
market for the Exchange Notes. If a trading market does not develop or is not
maintained, holders of the Exchange Notes may experience difficulty in reselling
the Exchange Notes or may be unable to sell them at all. If a market for the
Exchange Notes develops, any such market may be discontinued at any time.

If a public trading market develops for the Exchange Notes, future trading
prices of such securities will depend on many factors, including, among other
things, prevailing interest rates, the Company's results of operations and the
market for similar securities. Depending on prevailing interest rates, the
market for similar securities and other factors, including the financing
condition of the Company, the Exchange Notes may trade at a discount from their
principal amount.
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THE TRANSACTIONS

ACQUISITIONS
Philadelphia Acquisition

In December 1996, the Company entered 1into an agreement to acquire the
assets of WPHI-FM in Philadelphia for a total consideration of $20.0 million,
subject to certain closing adjustments, and deposited $1.0 million in escrow to
be applied toward the purchase price. On February 4, 1997 and March 27, 1997,
the FCC issued approvals for the transfer of the FCC license for WPHI-FM to an
entity controlled by the Company. On February 8, 1997, the Company entered into
an LMA with the then-owner of WPHI-FM, and the radio station's programming
format was converted from Modern Rock to Young Urban Contemporary, targeting 18
to 34-year-old African-Americans. The LMA allowed the Company to program WPHI-FM
24 hours a day, seven days a week, and continued in effect until the
consummation of the Philadelphia Acquisition on May 19, 1997. On March 28, 1997,
the Company released the $1.0 million deposit from escrow to the then-current
owner simultaneously with the execution of closing documents related to the
Philadelphia Acquisition by the Company and the then-current owner, which were
held in escrow. On April 18,1997, the Company made a non-refundable $600,000
prepayment of the $20.0 million total consideration for the Philadelphia
Acquisition. On May 19, 1997 the closing documents for the Philadelphia
Acquisition were released and became effective simultaneously with the payment
of approximately $18.7 million (the remaining portion of the purchase price and
certain payments due under the related LMA). WPHI-FM is licensed as a Class A
facility and is permitted to operate at the equivalent of 3,000 watts at 100
meters. The radio station broadcasts from a 1,000 foot tower at a tower farm in
north Philadelphia. Although WPHI-FM is a lower powered radio station, the
Company believes it adequately reaches at least 90% of the African-Americans in
the Philadelphia market.

DC Acquisition

In March 1997, the Company entered into a binding 1letter of intent to
acquire the stock of the corporation holding WYCB-AM, currently Washington,
D.C.'s top-rated Gospel radio station, for a total consideration of $4.0
million, subject to certain closing adjustments, which is approximately 5.1
times proforma broadcast cash flow for the year ended December 31, 1996. This
letter of intent expired by its terms. On July 1, 1997, the Company and the
seller of WYCB-AM entered into an amendment to this letter of intent pursuant to
which the Company and the seller have agreed, among other things to negotiate in
good faith the form of the total consideration (i.e., cash, notes or a
combination thereof), to recast the letter of intent as non-binding, and to
terminate the prohibition on solicitation or negotiation by the seller with
prospective purchasers other than the Company. On July 31, 1997, the Company and
the seller of WYCB-AM amended the letter of intent again and agreed that the
Company will form an Unrestricted Subsidiary (as defined) (upon the formation of
such Unrestricted Subsidiary, "Newco") to acquire all of the outstanding stock
of Broadcast Holdings, Inc. ("Broadcast Holdings"), the company that currently
owns and operates WYCB-AM. The purchase price payable in the DC Acquisition will
consist of a note issued by Newco in the original principal amount of $3,750,000
(the "Newco Note") which will be secured by a pledge of the stock of Broadcast
Holdings and, through a guarantee of Broadcast Holdings, by substantially all of
the assets of WYCB-AM. Interest on the Newco Note will accrue at the rate of 13%
per annum, payable quarterly in cash on the basis of 10% per annum, with the
balance thereof (3% per annum) to be accrued from the date of issuance of the
Newco Note and compounded quarterly. The outstanding principal amount of the
Newco Note together with all accrued and unpaid interest thereon will be payable
on the third anniversary of the date of issuance of the Newco Note. In addition,
in consideration of the payment of $100, the Company will issue a warrant to the
seller which would be exerciseable for shares of the Senior Preferred Stock
having an aggregate 1liquidation value of up to $4,000,000 (the "WYCB Warrant").
The WYCB Warrant will only be exerciseable if, and then only to the extent that,
after a default on the Newco Note, the proceeds from any foreclosure or other
action taken by the holder of the Newco Note with respect to the collateral
securing the Newco Note are insufficient to cover the full amount due under the
Newco Note. Any such deficiency will be extinguished upon exercise of the WYCB
Warrant. The Company may enter into an
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LMA with Broadcast Holdings prior to closing on terms satisfactory to the
parties thereto and with Newco after such closing. The amended letter of intent
has been amended on various occasions to extend the expiration date thereof.
Pursuant to an oral agreement among the parties thereto, the amended letter of
intent will now expire on October 15, 1997. The DC Acquisition, if consummated,
would expand the Company's coverage in an existing market and will permit the
Company to target another segment of the African-American community 1in that
market. See "Business-Acquisition Strategy." The DC Acquisition is contingent
upon certain matters, including the execution of a definitive acquisition
agreement and the receipt of final approval from the FCC for the transfer of the
FCC license for WYCB-AM. In addition, such amended letter of intent provides for
liquidated damages of $100,000 payable by the Company should the Company
materially breach the definitive acquisition agreement when, and if, it is
entered into by the Company. The Company anticipates completing the DC
Acquisition 1in the fourth quarter of 1997. There can be no assurance of the
consummation of the DC Acquisition, and if the DC Acquisition is consummated on
such terms, the indebtedness evidenced by the Newco Note, and any other
Unrestricted Subsidiary Indebtedness of Newco, would be effectively senior to
the Exchange Notes. See "Risk Factors-Failure to Consummate the DC Acquisition."

EXISTING NOTES EXCHANGE

On May 19, 1997, all of the holders of the Company's 15% Subordinated
Promissory Notes due 2003 (together with any and all accrued interest thereon,
the "Existing Notes") exchanged all of their Existing Notes for shares of Senior
Preferred Stock (the "Existing Notes Exchange") pursuant to the Preferred
Stockholders' Agreement (as defined). See "Description of Capital Stock-Senior
Preferred Stock."

REFINANCING

On May 19, 1997 the Company effected the following additional Transactions:
(i) the Notes Offering and (ii) the repayment of all outstanding obligations
under the Company's "Existing Credit Facility.

The Exchange Offer results in no sources or use of cash to the Company. The
sources and uses of cash which occurred in connection with the closing of the
Transactions on May 19, 1997 (assuming that the DC Acquisition was consummated
for a total cash consideration as of such date) are set forth below (dollars in
thousands):

(DOLLARS IN THOUSANDS)

Repayment of Existing Credit Facility  ............ ... oiiuueen.n $45,121
Philadelphia AcQUISIition ....... ..t 18,686
Estimated leasehold improvements and new equipment in respect of
the Lanham Offices ... et e e e 1,300
General purposes, including working capital ..............00..n 5,893
Estimated fees and eXPensSesS .. ...ttt inniiin i 4,000
LI T $75,000

USE OF PROCEEDS

The Exchange Offer is intended to satisfy certain of the Company's
obligations under the Registration Rights Agreement. The Company will not
receive any cash proceeds from the issuance of the Exchange Notes in the
Exchange Offer. The gross proceeds of $75.0 million from the issuance of the
Notes on May 19, 1997 were wused to: (i) repay all of the outstanding
indebtedness under the Amended and Restated Credit Agreement, dated as of June
6, 1995, among Radio One, NationsBank of Texas, N.A., as agent and lender, and
the other lenders named therein, as amended (the "Existing Credit Facility");
(ii) fund the balance of the total consideration in respect of the Philadelphia
Acquisition and certain payments due under the related LMA; (iii) pay for the
leasehold improvements and new equipment in respect of the Lanham Offices and
other amounts associated with moving the Company's Washington, D.C. offices and
studios; (iv) provide funding for other general purposes, including working
capital; and (v) pay the related fees and expenses 1in connection with the
consummation of the Transactions (other than expenses in connection with the DC
Acquisition). See "The Transactions."
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CAPITALIZATION

The following table sets forth the capitalization of the Company as of June
29, 1997 on an actual basis and on a pro forma basis after giving effect to the
Transactions. The information in this table should be read in conjunction with
"Pro Forma Consolidated Financial Data," "Management's Discussion and Analysis
of Results of Operations and Financial Condition" and the Consolidated Financial
Statements of the Company included elsewhere in this Prospectus.

AS OF JUNE 29, 1997

(DOLLARS IN THOUSANDS)

Cash and cash equivalents ... ..t e s $ 8,782 $ 8,782

Total debt (including current portion and deferred interest):(a)

Existing Credit Facility (b) ..... oo, - $ -
12% Senior Subordinated Notes Due 2004 ...........ccvimnnnnnn 73,126 73,126
EXIStINg NOteS ..ttt i i e e e - -
NOotes payable ... ... e e 126 3,876 (d)
Total debt .o e e 73,252 77,002
Senior Preferred Stock(C) ...t s 20,931 20,931
Stockholders' equity (deficit):
Common A Common Stock ($.01 par value, 1,000 shares autho-
rized, 138.45 shares issued and outstanding) - -
Common B Common Stock ($.01 par value, 2,000 shares autho-
rized, no shares issued and outstanding) - -
Additional paid-in capital .........iiiiiiii i - -
Accumulated earnings (deficit)  ...... .. (19,877) (19,877)
Total stockholders' equity (deficit) ........... ... (19,877) (19,877)
Total capitalization .......c.iiiiiiiiiiiiii i $ 74,306 $ 78,056

(a) See Notes to the Consolidated Financial Statements of the Company for
additional information regarding the components and terms of the Existing
Credit Facility, the Existing Notes and notes payable.

(b) All indebtedness under the Existing Credit Facility was repaid concurrently
with the consummation of the Notes Offering. See "Use of Proceeds."

(c) Consists of: (i) Series A 15% Senior Cumulative Redeemable Preferred Stock,
par value $.01 per share, of which 100,000 shares will be authorized and
83,200 shares would have been issued and outstanding, assuming the
consummation of the Existing Notes Exchange as of March 30, 1997, and (ii)
Series B 15% Senior Cumulative Redeemable Preferred Stock, par value $.01
per share, of which 150,000 shares will be authorized and 121,980 shares
would have been issued and outstanding, assuming the consummation of the
Existing Notes Exchange as of March 30, 1997.

(d) Includes the Newco Note, a promissory note in the original principal amount
of $3.75 million issued by Newco in consideration of all of the outstanding
stock of the corporation holding WYCB-AM.
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PRO FORMA CONSOLIDATED FINANCIAL DATA

The following wunaudited pro forma consolidated financial statements (the
"Pro Forma Consolidated Financial Statements") are based on the Consolidated
Financial Statements of the Company included elsewhere in this Prospectus,
adjusted to give effect to the Transactions, which include (i) this Exchange
offer, (ii) the Notes Offering, (iii) the Philadelphia Acquisition, (iv) the DC
Acquisition, (v) the Existing Notes Exchange and (vi) the Related Adjustments.
The Unaudited Pro Forma Consolidated Statement of Operations Data and Other Data
gives effect to the Transactions as if they had occurred as of January 1, 1996,
and the Unaudited Pro Forma Consolidated Balance Sheet gives effect to the
Transactions as if they had occurred as of March 30, 1997. The Transactions are
described in the accompanying notes to the Pro Forma Consolidated Financial
Statements. The pro forma data are based upon available information and certain
assumptions that management believes are reasonable. The Pro Forma Consolidated
Financial Statements do not purport to represent what the Company's results of
operations or financial condition would actually have been had the Transactions
occurred on such dates or to project the Company's results of operations or
financial condition for any future period or date. The Pro Forma Consolidated
Financial Statements should be read in conjunction with the Consolidated
Financial Statements of the Company and the historical consolidated financial
statements of Jarad Broadcasting Company of Pennsylvania, Inc., the former owner
of WPHI-FM, included elsewhere in this Prospectus, and "Management's Discussion
and Analysis of Results of Operations and Financial Condition."

The Acquisition will be accounted for wusing the purchase method of
accounting. After each of the Acquisitions, the total consideration of such
acquisition has been or will be allocated to the tangible and intangible assets
acquired and liabilities assumed, if any, based upon their respective estimated
fair values. The allocation of the aggregate total consideration included in the
Pro Forma Consolidated Financial Statements is preliminary as the Company
believes further refinement is impractical at this time. However, the Company
does not expect that the final allocation of such total consideration will
materially differ from the preliminary allocations set forth herein.
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UNAUDITED PRO FORMA CONSOLIDATED STATEMENT OF OPERATIONS AND OTHER DATA

STATEMENT OF OPERATIONS:
Net broadcast revenues(a)

Station operating expenses.

Corporate expenses(b)
Depreciation and amortiza-
tion

Operating income
Interest expense(c)

Other (income) expenses,
net
Income tax expense (ben-
efit)(d)

Income (loss) before
extraordinary item

OTHER DATA:
Broadcast cash flow (e)

FISCAL YEAR ENDED DECEMBER 31, 1996

PHILADELPHIA
RADIO ONE ACQUISITION
HISTORICAL HISTORICAL

PHILADELPHIA
ACQUISITION
ADJUSTMENTS

(DOLLARS IN THOUSANDS)

$2, 856

Capital expenditures
(1)

Ratio

STATEMENT OF OPERATIONS:
Net broadcast revenues(a)

Station operating expenses.

Corporate expenses(b)
Depreciation and amortiza-
tion

Operating income
Interest expense(c)

Other (income) expenses,
net
Income tax expense (ben-
efit)(d)

Income (loss) before
extraordinary item

OTHER DATA:
Broadcast cash flow (e)

Capital expenditures
(1)

Ratio

(k)

NOTES OFFERING

AND EXISTING
NOTES
EXCHANGE

105
2,363(r)

(125)(s)

2,423 (72)(1)
14 (14)(m)
270 2,815 (n)
149 (2,729)
339 (339)(0)
(98) 98 (p)
$ (92) $  (2,488)
POST-NOTES
OFFERING,
EXISTING NOTES
EXCHANGE AND DC DC
PHILADELPHIA  ACQUISITION  ACQUISITION PRO
ACQUISITION HISTORICAL ADJUSTMENTS FORMA
$ 26,558 $1,416 $ - $ 27,974
16,111 750 (124)(1) 16,737
,793 94 (94) (m) 1,793
7,409 218 32 (t) 7,665
1,245 354 180 1,779
9,615 444 49 (v) 10,108
(48) - - (48)
$ (8,322) $  (90) $ 131 $ (8,281)
$ 11,237
40.2%
9,444
6,365
1,551
8.2x
1.0x

1.6x



STATEMENT OF OPERATIONS:
Net broadcast revenues(a)

Station operating expenses.
Corporate expenses(b) .....

Depreciation and amortiza-
tion

Operating income ...........
Interest expense(c) ........

Other (income) expenses,

net ... e

Income tax expense (ben-
efit)(d)

Income (loss) before

extraordinary item .. ......

OTHER DATA:
Broadcast cash flow (e)

Capital expenditures

(1) e

SIX MONTHS ENDED JUNE 29, 1997 (UNAUDITED)

PHILADELPHIA PHILADELPHIA
RADIO ONE ACQUISITION ACQUISITION
HISTORICAL HISTORICAL ADJUSTMENTS

(DOLLARS IN THOUSANDS)

$ 13,236 $ 582 $ (271) (u)
8,592 387 _
1,080 - -
2,366 102 905 (n)
1,198 93 (1,176)
4,195 129 (129) (o)

(107) . B
- (49) 49 (p)
$ (2,890) $ 13 $  (1,096)

Ratio of earnings to fixed charges (j)

STATEMENT OF OPERATIONS:
Net broadcast revenues(a)

Station operating expenses.
Corporate expenses(b) .....

Depreciation and amortiza-
tion

Operating income ...........
Interest expense(c) ........

Other (income) expenses,

net ... e

Income tax expense (ben-
efit)(d)

Income (loss) before

extraordinary item .........

OTHER DATA:
Broadcast cash flow (e)

Capital expenditures

(1) o

POST-NOTES
OFFERING,
NOTES OFFERING EXISTING NOTES
AND EXISTING EXCHANGE AND DC DC
NOTES PHILADELPHIA  ACQUISITION  ACQUISITION PRO
EXCHANGE ACQUISITION HISTORICAL  ADJUSTMENTS FORMA
. % - $ 13,547 $ 603 $ - $ 14,150
(57)(q) 8,922 385 (62)(1) 9,245
- 1,080 48 (48)(m) 1,080
40 (q) 3,413 109 19 (t) 3,541
17 132 61 91 284
549 (r) 4,744 184 61 (v) 4,989
- (107) - - (107)
$ (532) $ (4,505) $ (123) $ 30 $ (4,598)

Ratio of earnings to fixed charges (j)
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(b)

(c)

(d)

(e)

(f)

(9)

(h)

(1)

(3)

(k)

Net broadcast revenues are gross revenues less agency commissions. Net
broadcast revenues include historical broadcast revenues of each radio
station acquired or to be acquired pursuant to the Acquisitions as if such
acquisition occurred as of January 1, 1996, and do not reflect the impact
of the conversion of WPHI-FM's programming format from Modern Rock to Young
Urban Contemporary.

Corporate expenses include all expenses incurred which are not associated
with or attributable to the operations of any individual radio station,
including compensation and benefits paid to senior management, rent of
corporate offices, general liability and keyman 1life insurance,
professional fees, and travel and entertainment expenses.

Interest expense includes non-cash interest, such as accretion of
principal, the amortization of discounts on debt and the amortization of
deferred financing costs. See footnote (r) below.

Effective January 1, 1996, the Company elected to be treated as an S
Corporation for U.S. federal and state income tax purposes and, therefore,
it generally has not been subject to income tax at the corporate level
since that time. In connection with the consummation of the Existing Notes
Exchange, the Company's S Corporation status was terminated.

Broadcast cash flow means EBITDA before corporate expenses. Although
broadcast cash flow is not calculated in accordance with GAAP, it is widely
used in the broadcast industry as a measure of a radio broadcasting
company's performance. Broadcast cash flow should not be considered in
isolation from or as a substitute for net income, cash flows from operating
activities and other income or cash flow statement data prepared in
accordance with GAAP, or as a measure of profitability or liquidity. Pro
Forma broadcast cash flow for the fiscal year ended December 31, 1996 and
for the six months ended June 29, 1997, without including activities
relating to the DC Acquisition in light of the Company's intent to hold all
the assets acquired in the DC Acquisition in Newco, a wholly owned
subsidiary of the Company which would be designated as an Unrestricted
Subsidiary, are $10.4 million and $4.6 million, respectively.

Broadcast cash flow margin is defined as broadcast cash flow divided by net
broadcast revenues.

EBITDA means operating income (loss) before depreciation and amortization.
Although EBITDA is not calculated in accordance with GAAP, it is widely
used as a measure of a company's ability to service and/or incur debt.
EBITDA should not be considered in isolation from or as a substitute for
net income, cash flows from operating activities and other income or cash
flow statement data prepared in accordance with GAAP, or as a measure of
profitability or 1liquidity. Pro Forma EBITDA for the fiscal year ended
December 31, 1996 and for the six months ended June 29, 1997, and has been
calculated without including any activities relating to the DC Acquisition
in light of the Company's intent to hold all of the assets acquired in the
DC Acquisition in Newco, a wholly owned subsidiary of the Company which
would be designated as an Unrestricted Subsidiary, are $8.7 million and
$3.5 million, respectively.

Cash interest is calculated as interest expense less non-cash interest,
including the accretion of principal, the amortization of discounts on debt
and the amortization of deferred financing costs. The calculation wutilizes
the interest rates applicable to the Notes: 7% per annum on the aggregate
principal amount of the Notes during the period presented, which aggregate
principal amount is based on a yield to maturity of 12% per annum (computed
on a semi-annual bond equivalent basis), including cash interest payable at
7% per annum on the principal amount and amortization of the original issue
discount during the first three years and cash interest payable at 12% per
annum thereafter. Pro forma cash interest for the fiscal vyear ended
December 31, 1996 and for the six months ended June 29, 1997, without
including any activities relating to the DC Acquisition in light of the
Company's intent to hold all of the assets acquired in the DC Acquisition
in Newco, a wholly owned subsidiary of the Company which would be
designated as an Unrestricted Subsidiary, are $6.0 million and $3.0
million, respectively.

Excludes capital expenditures in connection with the Acquisitions, but
includes leasehold improvements made with a portion of the proceeds of the
Notes Offering.

For purposes of this calculation, earnings consist of net income (loss)
before income taxes, extraordinary items and fixed charges. Pro Forma ratio
of earnings to fixed charges for the fiscal year ended December 31, 1996
and for the six months ended June 29, 1997, would remain less than 1.0x
without including any activities relating to the DC Acquisition in light of
the Company's intent to hold all of the assets acquired in the DC
Acquisition in Newco, a wholly owned subsidiary of the Company which would
be designated as an Unrestricted Subsidiary. Fixed charges consist of
interest expense, including the amortization of discounts on debt, the
amortization of deferred financing costs, and the component of rental
expense believed by management to be representative of the interest factor
thereon. Earnings were insufficient to cover fixed charges on a pro forma
basis for the fiscal year ended December 31, 1996 and for the six months
ended June 29, 1997 by approximately $8.3 million and $4.6 million,
respectively.

Debt means long-term indebtedness, including the current portion thereof
and deferred interest, net of unamortized discount on such indebtedness.



(1)

(m)

The pro forma ratio of total debt to EBITDA for the fiscal year ended
December 31, 1996, without including any activities relating to the DC
Acquisition 1in light of the Company's intent to hold all of the assets
acquired in the DC Acquisition in Newco, a wholly owned subsidiary of the
Company which would be designated as an Unrestricted Subsidiary is 8.5x.

To eliminate certain station expenses which are not expected to be incurred
after consummation of the Philadelphia Acquisition and DC Acquisition for
services performed by the Company's existing corporate staff and which can
be performed without any increased cost.

Because the Company centralizes its corporate functions, corporate expenses
of the radio stations acquired pursuant to the Acquisitions have not been
carried forward into the pro forma financial statements as these expenses
represent the cost of services redundant to those provided (or to be
provided) by the Company and compensation paid to owners and certain
employees whom the Company plans not to retain.
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(n)

To record adjustments to depreciation and amortization in connection with
the Philadelphia Acquisition, calculated as follows:

FISCAL YEAR ENDED
DECEMBER 31, 1996

(IN THOUSANDS)

Amortization of FCC license of approximately $15.9 million over 15 years

Amortization of non-compete agreements of $4.0 million over 3 years
Depreciation of property and equipment of $135,000 over 5 years
Less: Depreciation and amortization previously recorded

The pro forma adjustments for depreciation and amortization of the total
consideration of the Philadelphia Acquisition are based upon estimates by
management, which management believes are reasonable.

(o) To reflect the elimination of the historical interest expense related to
indebtedness of the radio station acquired pursuant to the Philadelphia
Acquisition.

(p) To reflect the elimination of the historical income tax benefit associated
with the operation of the radio station acquired pursuant to the
Philadelphia Acquisition.

(gq) To reflect the net reduction 1in rent expense and the net increase 1in
depreciation expense of leasehold improvement related to terminating its
prior office lease in Washington, D.C. (the "Existing DC Offices") and

entering the lease of the Lanham calculated as

follows:

Offices (as defined),

FOR THE SIX

MONTHS ENDED
JUNE 29, 1997

$1,058 $ 440
2,000 555
27 12
(270) (102)
$2,815 $ 905

FISCAL YEAR ENDED
DECEMBER 31, 1996

DEPRECIATION

RENT EXPENSE

Elimination of expenses associated with the Existing DC Offices . $ (365)
Expense associated with leasing the Lanham Offices. .................. 198
TOtAL e e e $ (167)

EXPENSE

FOR THE SIX MONTHS ENDED
JUNE 29, 1997

DEPRECIATION

RENT EXPENSE

Elimination of expenses associated with the Existing DC Offices $ (123)
Expense associated with leasing the Lanham Offices. .................. 66
TOtAL it $ (57)

(r)

To reflect interest expense related to the Notes, and the reduction in
interest expense related to the repayment of the Existing Credit Facility
and the Existing Notes Exchange, including related amortization of original
issue discount and amortization of financing costs, calculated as follows:

EXPENSE

$ -
40

$40

FISCAL YEAR ENDED
DECEMBER 31, 1996

(IN THOUSANDS)

Interest on the Notes

$ 9,000

Amortization of deferred financing costs related to the Notes of $4.0 million to be

amortized using the effective interest method

.................................... 525

Less: Interest on Existing Credit Facility and the Existing Notes, including amor -

tization of discounts on debt

(6,851)

SIX MONTHS ENDED
JUNE 29, 1997

(IN THOUSANDS)
$ 3,450
241

(2,794)



Amortization of deferred financing costs for Existing Credit Facility and the

EXIStiNg NOLES ittt ittt ittt e

Nonrecurring LMA fees with respect to the Philadelphia Acquisition ...............
TOtaL e e e

Interest expense calculation utilizes the interest rate applicable to the Notes:
a yield to maturity of 12% per annum (computed on a semi-annual bond equivalent
basis), including cash interest payable at 7% per annum on the principal amount
during the first three years and cash interest payable at 12% per annum
thereafter.

(s) To reflect write-off of leasehold improvements with respect to the Existing
DC offices.

(t) To reflect change in depreciation and amortization in connection with the
DC Acquisition, calculated as follows:
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Amortization of FCC license of $3.75 million to be amortized over 15 years
Amortization of net liability assumed over 15 years
Less: Depreciation previously recorded

FISCAL YEAR ENDED
DECEMBER 31, 1996

(IN THOUSANDS)

$ 250
6
(218)

$ 38

The pro forma adjustments for depreciation and amortization of the purchase

price of the DC Acquisition are based upon estimates by management, which

management believes are reasonable.

(u) To adjust for nonrecurring LMA fees with respect to the Philadelphia
Acquisition.

(v) To reflect change in interest expense 1in connection with the DC

Acquisition, calculated as follows:

INteresSt ON NOLES .. ittt e it i it e e e
Less: Interest previously recorded

FISCAL YEAR ENDED
DECEMBER 31, 1996

$ 493
(444)
$ 49

(w) Excluding any activities relating to the DC Acquisition in light of the
Company's intent to hold all of the assets acquired in the DC Acquisition
in Newco, a wholly owned subsidiary of the Company which would be

designated as an Unrestricted Subsidiary.
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SIX MONTHS ENDED
JUNE 29, 1997

(IN THOUSANDS)

$ 125

3

(109)

$ 19
FOR THE SIX

MONTHS ENDED
JUNE 29, 1997

$ 245
(184)
$ 61



RADIO ONE
HISTORICAL(B)
(DOLLARS
ASSETS:
Current assets:
Cash and cash equivalents . ........uiiiinn s $ 8,782
Trade accounts receivable, net  .......... it 7,475
Prepaid expenses and other ... ... . i 331
Total current asSetsS ..ttt e e 16,588
Property and equipment, net .......... .. .. . i 3,522
Intangible assets, nNet ... ... .. e e 57,183
Other asSSetsS ittt e e s 3
Total @SSEES vt e e $ 77,296
LIABILITIES:
Current liabilities:
Accounts payable and accrued eXpenses ........iiiiiaiiiiaeeeas $ 2,990
Current portion of long-term debt  ............ ...t -
Total current liabilities .........iiiiiiiiiii it 2,990
Long-term debt and deferred interest ............ ... . i, 73,252
Total liabilities ..ttt i i e e s 76,242

UNAUDITED PRO FORMA CONSOLIDATED BALANCE SHEET

AS OF JUNE 29, 1997

SENIOR PREFERRED STOCK:
Senior Preferred Stock(a) ..t e 20,931
STOCKHOLDERS' EQUITY (DEFICIT):
Class A Common Stock ($.01 par value per share, 1,000

shares authorized, 138.45 shares issued and outstanding) . -
Class B Common Stock ($.01 par value per share, 1,000

shares authorized, 138.45 shares issued and outstanding) . -
Additional paid in capital .......... ... i i e -
Accumulated earnings (deficit) ........... . o i, (19,877)

Total stockholders' equity (deficit) ............... ... v... (19,877)

Total liabilities and stockholders'

(b)

(c)

equity (deficit) ... e $ 77,296

Consists of: (i) Series A 15% Senior Cumulative Redeemable Preferred Stock,
par value $.01 per share, of which 100,000 shares will be authorized and
83,200 shares would have been issued and outstanding, assuming the
consummation of the Existing Notes Exchange as of March 30, 1997, and (ii)
Series B 15% Senior Cumulative Redeemable Preferred Stock, par value $.01
per share, of which 150,000 shares will be authorized and 121,980 shares
would have been issued and outstanding, assuming the consummation of the
Existing Notes Exchange as of March 30, 1997.

See the Consolidated Financial Statements included elsewhere in this
Prospectus.

To reflect the total allocation of the consideration to be paid in
connection with the DC Acquisition among intangible assets and liabilities
based upon preliminary estimated fair market values.

Intangible assets $ 3,813
Payables assumed (63)
$ 3,750
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ACQUISITION

IN THOUSANDS)

$ -
3,813 (c)
$ 3,813
$ 63 (c)
63
3,750 (c)
3,813
$

(UNAUDITED)

$ 8,782




SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA

The following table contains selected historical
information with respect to the Company.
financial data has been derived from the

The selected historical
consolidated financial

consolidated financial
consolidated
statements of

the Company, 1including the Consolidated Financial Statements of the Company for
the three fiscal years ended December 31,

Arthur Andersen LLP, independent public accountants.

1996, which have been audited by

The consolidated financial

data for the six months ended June 30, 1996 and June 29, 1997 have been derived

from unaudited consolidated financial
opinion of management, include all adjustments,
adjustments, necessary for a fair presentation of the financial
. The selected historical
"Management's

results of operations of the Company

financial data should be read in conjunction with

statements of the Company which,
consisting of normal recurring

in the

condition and
consolidated
Discussion and

Analysis of Results of Operations and Financial Condition" and the Consolidated

Financial Statements of the Company included elsewhere in this Prospectus.

STATEMENT OF OPERATIONS:

Net broadcast revenues(b) ............
Station operating expenses ............
Corporate expenses(C) ... .vvivnnnnns
Depreciation and amortization .........

Operating income (loss) ............
Interest expense(d) ........c.ciiiinnnn
Other (income) expenses, net .........

Net income (loss) before taxes and ex-
traordinary item
Income tax expense (benefit)(e) ......

Net income (loss) before extraordinary
items . e
Extraordinary loss ........... .00

Net income (loss) ............o0v.nn

OTHER DATA:

Broadcast cash flow(f) ...............
Broadcast cash flow margin(g) .........
EBITDA(D) vttt it
Cash interest(i) ..........ccovviinnn
Capital expenditures(j) ......cevvvnnnn
Ratio of earnings to fixed charges(k)
Balance Sheet Data (at period end):
Cash and cash equivalents ............
Working capital(l) .........cciiinn
Intangible assets, net ...............
Total assets  ...... . i,

Debt, including current portion and deferred

interest(m) ... ..
Total stockholders' equity (deficit)

STATEMENT OF OPERATIONS:

Net broadcast revenues(b) ............
Station operating expenses ............
Corporate expenses(C)  ........c.uue.nn
Depreciation and amortization .........

Operating income (lossS)  ............
Interest expense(d) ........c.ciiiinnn
Other (income) expenses, net .........

Net income (loss) before taxes and ex-
traordinary item
Income tax expense (benefit)(e) ......

Net income (loss) before extraordinary
items .. e
Extraordinary 1oSS  ......iiiiiiiiiiann

Net income (1l0SS)  ...viiiiiininn

OTHER DATA:
Broadcast cash flow(f) ...............

FISCAL YEAR ENDED(A)

SIX MONTHS ENDED

(UNAUDITED)
JUNE 30, JUNE 29,
1996 1997
$ 10,847 $ 13,236
6,805 8,592
620 1,080
2,225 2,366
1,197 1,198
3,614 4,195
(54) (107)
(2,363) (2,890)
(2,363) (2,890)
- 1,985
$ (2,363) $ (4,875)
$ 4,042 $ 4,644

DEC. 27, DEC. 26, DEC. 25, DEC. 31, DEC. 31,
1992 1993 1994 1995 1996
(DOLLARS IN THOUSANDS)
$ 10,833 $ 11,638 $ 15,541  $ 21,455 $ 23,702

6,036 6,972 8,506 11,736 13,927
553 683 1,128 1,995 1,793
2,299 1,756 2,027 3,912 4,262
1,945 2,227 3,880 3,812 3,720
1,890 1,983 2,665 5,289 7,252
(72) - (38) (89) 77
127 244 1,253 (1,388) (3,609)
- 92 30 - -
127 152 1,223 (1,388) (3,609)
- 138 - 468 -
$ 127 $ 14 $ 1,223 $ (1,856) $ (3,609)
$ 4,797 $ 4,666 $ 7,035 $ 9,719 $ 9,775
44.3% 40.1% 45.3% 45.3% 41.2%
$ 4,244 % 3,983 $ 5,907 $ 7,724 $ 7,982
1,909 1,946 2,356 5,103 4,815
708 212 639 224 251
1.1x 1.1x 1.5x - -
$ 2,628 $ 1,110 $ 1,417 $ 2,703 $ 1,708
4,032 1,403 1,349 3,892 771
6,921 13,380 11,705 43,455 39,358
13,551 20, 660 20,566 55,894 51,777
17,732 24,709 23,049 64,585 64,939
(5, 486) (5, 498) (4,367) (11,394) (15, 003)



Broadcast cash flow margin(g) ............... 37.3% 35.1%

EBITDA(h) oo s $ 3,422 $ 3,564
Cash interest(i) ... 1,706 1,480
Capital expenditures(j) ....vvviiiinnnrnnnnn 108 664

Ratio of earnings to fixed charges(k) ...... - -
Balance Sheet Data (at period end):

Cash and cash equivalents .................. $ 1,592 $ 8,782
Working capital(l) ..... i 4,799 13,597
Intangible assets, net ............. ... ... 40,420 57,183
Total assets ... e 52,418 77,296
Debt, including current portion and deferred
interest(m) ... 63,791 73,252
Total stockholders' equity (deficit) ...... (13,757) (19,877)
(a) Year-to-year comparisons are significantly affected by the Company's

(b)

(c)

acquisition of various radio stations during the periods covered. See
"Management's Discussion and Analysis of Results of Operations and
Financial Condition" and note (j) below. Prior to the fiscal year ended
December 31, 1996, the Company's accounting reporting period was based on a
fifty-two/fifty- three week period ending on the last Sunday of the
calendar year. During 1996, the Company elected to end its fiscal year on
December 31 of each year.

Net broadcast revenues are gross revenues less agency commissions. Net
broadcast revenues include historical broadcast revenues of each radio
station acquired from the date of acquisition and do not reflect the impact
of any changes to programming formats at such acquired radio stations.

Corporate expenses include all expenses incurred which are not associated
with or attributable to the operations of any
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(d)

(e)

(f)

(9)

(h)

(1)

(3)

(k)

(1)

(m)

individual radio station, including compensation and benefits paid to
senior management, rent of corporate offices, general liability and keyman
life insurance, professional fees, and travel and entertainment expenses.

Interest expense includes non-cash interest, such as the accretion of
principal, the amortization of discounts on debt and the amortization of
deferred financing costs.

Effective January 1, 1996, the Company elected to be treated as an S
Corporation for U.S. federal and state income tax purposes and, therefore,
it generally has not been subject to income tax at the corporate level
since that time. In connection with the consummation of the Existing Notes
Exchange, the Company's S Corporation status was terminated.

Broadcast cash flow means EBITDA before corporate expenses. Although
broadcast cash flow is not calculated in accordance with GAAP, it is widely
used 1in the broadcast industry as a measure of a radio broadcasting
company's performance. Broadcast cash flow should not be considered in
isolation from or as a substitute for net income, cash flows from operating
activities and other income or cash flow statement data prepared in
accordance with GAAP, or as a measure of profitability or liquidity.

Broadcast cash flow margin is defined as broadcast cash flow divided by net
broadcast revenues.

EBITDA means operating income (loss) before depreciation and amortization
without including any activities relating to the DC Acquisition in light of
the Company's intent to hold all of the assets acquired in the DC
Acquisition in Newco, a wholly owned subsidiary of the Company which would
be designated as an Unrestricted Subsidiary. Although EBITDA is not
calculated in accordance with GAAP, it is widely used as a measure of a
company's ability to service and/or incur debt. EBITDA should not be
considered in isolation from or as a substitute for net income, cash flows
from operating activities and other income or cash flow statement data
prepared in accordance with GAAP, or as a measure of profitability or
liquidity.

Cash interest is calculated as interest expense less non-cash interest,
including the accretion of principal, the amortization of discounts on debt
and the amortization of deferred financing costs, for the indicated period
without including any activities relating to the DC Acquisition in light of
the Company's intent to hold all of the assets acquired in the DC
Acquisition in Newco, a wholly owned subsidiary of the Company which would
be designated as an Unrestricted Subsidiary.

Excludes capital expenditures in connection with all radio station
acquisitions by the Company which occurred during the periods presented,
including: (i) WWIN-FM and WWIN-AM acquired in January 1992 for total
consideration of approximately $4.7 million, (ii) WERQ-FM and WOLB-AM
(previously WERQ-AM) acquired in September 1993 for total consideration of
approximately $9.0 million and (iii) WKYS-FM acquired in June 1995 for
total consideration of approximately $34.4 million.

For purposes of this calculation, earnings consist of net income (loss)
before income taxes, extraordinary items and fixed charges without
including any activities relating to the DC Acquisition in light of the
Company's intent to hold all of the assets acquired in the DC Acquisition
in Newco, a wholly owned subsidiary of the Company which would be
designated as an Unrestricted Subsidiary. Fixed charges consist of interest
expense, including the amortization of discounts on debt and the
amortization of deferred financing costs, and the component of rental
expense believed by management to be representative of the interest factor
thereon. Earnings were insufficient to cover fixed charges for the fiscal
years ended December 31, 1995 and 1996, and for the six months ended June
30, 1996 and June 29, 1997 by approximately $1.4 million, $3.6 million,
$2.4 million and $2.9 million, respectively.

Working capital means current assets less current liabilities.

Debt means long-term indebtedness, including the current portion thereof,
net of unamortized discounts on such indebtedness.
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF
RESULTS OF OPERATIONS AND FINANCIAL CONDITION

GENERAL

The primary source of the Company's revenue is the sale of broadcasting
time on its radio stations for advertising. The Company's significant broadcast
expenses are employee salaries and commissions, programming expenses,
advertising and promotion expenses, rental of premises for studios and rental of
transmission tower space and music license royalty fees. The Company strives to
control these expenses by centralizing certain functions such as finance and
accounting, and the overall programming management function as well as using its
multiple stations, market presence and purchasing power to negotiate favorable
rates with certain vendors and national representative selling agencies. See
"Business-Operating Strategy."

The Company's revenues are affected primarily by the advertising rates the
Company's radio stations are able to charge as well as the overall demand for
radio advertising time in a market. Advertising rates are based primarily on (i)
a radio station's audience share in the demographic groups targeted by
advertisers, as measured principally by quarterly reports (and to a lesser
extent, by monthly reports) by Arbitron, (ii) the number of radio stations in
the market competing for the same demographic groups and (iii) the supply of and
demand for radio advertising time. Advertising rates are generally highest
during morning and afternoon commuting hours. Most of the Company's revenues are
generated from local advertising, which is sold by each radio station's sales
staff. During the six months ended June 30, 1996 and June 29, 1997,
approximately 67% and 24% and 72% and 23% of the Company's net broadcast
revenues were generated from local and national advertising, respectively.
During fiscal vyear 1996, approximately 66% and 27% of the Company's net
broadcast revenues were generated from local and national advertising,
respectively. During fiscal year 1995, local and national advertising
represented approximately 64% and 30% of the Company's net broadcast revenues,
respectively. In the radio broadcasting industry, radio stations often utilize
trade (or barter) agreements to generate advertising time sales in exchange for
goods or services (such as travel and lodging), instead of cash. Approximately
4%, 4%, 5%, 8% and 3% of net broadcast revenues consisted of barter transactions
in the fiscal years ended December 24, 1994, December 31, 1995, December 31,
1996, and for the six months ended June 30, 1996 and June 29, 1997,
respectively. Net broadcast revenue also includes revenue from special events
(entrance fees for attendees and booth rent to vendors), transmission tower
income and the collection of an annual management fee of approximately $100,000
from Radio One of Atlanta, 1Inc. for various corporate services provided by the
Company. See "Certain Transactions."

The performance of an individual radio station or group of radio stations
in a particular market is customarily measured by its ability to generate net
revenues and broadcast cash flow (i.e., EBITDA plus corporate expenses),
although broadcast cash flow is not a measure utilized under generally accepted
accounting principles. Broadcast cash flow should not be considered in isolation
from, nor as a substitute for, operating income, net income, cash flow, or other
consolidated income or cash flow statement data computed in accordance with
generally accepted accounting principles, nor as a measure of the Company's
profitability or liquidity. Despite its limitations, broadcast cash flow is
widely used in the broadcasting industry as a measure of a company's operating
performance because it provides a meaningful measure of comparative radio
station performance, without regard to items such as depreciation and
amortization (which can vary depending upon accounting methods and the book
value of assets, particularly in the case of acquisitions) and corporate
expenses.

Radio One's operating results in any period may be affected by advertising
and promotion expenses that do not produce commensurate revenues in the period
in which such expenses are incurred. The Company generally incurs advertising
and promotion expenses in order to increase listenership and Arbitron ratings.
Increased advertising revenue may wholly or partially lag behind the incurrence
of such advertising and promotion expenses because Arbitron only reports
complete ratings information quarterly.

Since 1990, the Company has acquired several radio stations. Most
recently, the Company acquired a radio station in Philadelphia on May 19, 1997,
and, pursuant to an amended non-binding letter of intent, is negotiating the
acquisition of a radio station in Washington, D.C. See "The Transactions--
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Acquisitions." During the most recent three fiscal years, the Company completed
one acquisition, which was its acquisition in June 1995 of WKYS-FM, a radio
station located in Washington, DC, for total consideration of approximately
$34.4 million. The results of operations for WKYS-FM for the second half of
fiscal year 1995 and for fiscal year 1996 are included in the Consolidated
Financial Statements of the Company included elsewhere in this Prospectus. The
discussion below concerning results of operations reflects the operations of
radio stations owned and operated by Radio One during the periods presented and
therefore does not include the pro forma results related to the Acquisitions. As
a result of the acquisition of WKYS-FM in June 1995, the Company's historical
financial data prior to such time are not directly comparable to the Company's
historical financial data subsequent thereto.

RESULTS OF OPERATIONS

The following table summarizes the Company's historical consolidated
results of operations:

FISCAL YEARS ENDED SIX MONTHS ENDED
DEC. 25, DEC. 31, DEC. 31, JUNE 30, JUNE 29,
1994 1995 1996 1996 1997
(UNAUDITED)

(DOLLARS IN THOUSANDS)

STATEMENT OF OPERATIONS:

Net broadcast revenues ............ $ 15,541 $ 21,455 $ 23,702 $ 10,847 $ 13,236
Station operating expenses ......... 8,506 11,736 13,927 6,805 8,592
Corporate expenses ..........evvununn 1,128 1,995 1,793 620 1,080
Depreciation and amortization ...... 2,027 3,912 4,262 2,225 2,366

Operating income (loss) ......... 3,880 3,812 3,720 1,197 1,198
Interest eXpense  .......iiiiiinaa.n. 2,665 5,289 7,252 3,614 4,195
Other (income) expenses, net ...... (38) (89) 77 (54) (107)
INcome tax EeXPEeNSE ....vverrrnninrnnnn 30 - - - -

Net income (loss) before extraor-

dinary item 1,223 (1,388) (3,609) (2,363) (2,890)
Extraordinary 10SS ........cvviininunn - 468 - - 1,985
Net income (1loSS)  ......viiininnnn $ 1,223 $ (1,856) $ (3,609) $ (2,363) $ (4,875)
OTHER DATA:
Broadcast cash flow ............... $ 7,035 $ 9,719 $ 9,775 $ 4,042 4,644
Broadcast cash flow margin ......... 45.3% 45.3% 41.2% 37.3% 35.1%
EBITDA & tvottet ettt et $ 5,907 $ 7,724 $ 7,982 3,422 3,564

SIX-MONTH PERIOD ENDED JUNE 29, 1997 COMPARED TO SIX-MONTH PERIOD ENDED JUNE 30,
1996

Net broadcast revenues increased to approximately $13.2 million for the six
months ended June 29, 1997 from approximately $10.8 million for the six months
ended June 30, 1996 or 22.2%. These increases in net broadcast revenues were the
result of the Philadelphia Acquisition and broadcast revenue growth in the
washington, DC and Baltimore, Maryland markets as the Company benefited from
ratings increases at its larger radio stations as well as industry growth within
its markets.

Operating expenses excluding depreciation and amortization increased to
approximately $9.7 million for the six months ended June 29, 1997 from
approximately $7.4 million for the six months ended June 30, 1996 or 31.1%.
These increases in expenses were attributable to disproportionately higher
expenses relative to revenues at the recently acquired Philadelphia radio
station, as well as to expenses driven by the revenue growth at the Company's
radio stations and increased overhead expenses related to operating a company
with newly-created public reporting responsibility.

Operating income was unchanged at approximately $1.2 million for the six
months ended June 29, 1997 and approximately$1.2 million for the six months
ended June 30, 1996 or 7.7%. This flat performance for the vyear-to-date period
is attributable to the increases in broadcast revenues offset by higher
operating expenses and higher depreciation and amortization expenses as well as
start-up losses related to the Philadelphia Acquisition.
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Interest expense increased to approximately $4.2 million for the six months
ended June 29, 1997 from approximately $3.6 million for the six months ended
June 30, 1996 or 16.7%. These increases relate primarily to the May 19, 1997
issuance of the Notes and the associated repayment of the Company's indebtedness
under the Existing Credit Facility.

Other income increased to approximately $107,385 for the six months ended
June 29, 1997 from approximately $53,726 for the six months ended June 30, 1996
or 100.0%. These increases were primarily attributable to higher interest income
due to higher cash balances associated with the Company's cash flow growth and
capital raised in the Notes Offering.

Loss before provision for income taxes decreased to approximately (%$2.9)
million for the six months ended June 29, 1997 from approximately ($2.4) million
for the six months ended June 30, 1996. These declines were due to the higher
interest expenses associated with the Notes Offering.

Net income decreased to approximately ($4.9) million for the six months
ended June 29, 1997 from approximately ($2.4) million for the six months ended
June 30, 1996. These declines were due to an approximately $2.0 million loss on
the early retirement of the Existing Credit Facility which was retired with
proceeds from the Notes Offering.

FISCAL YEAR ENDED DECEMBER 31, 1996 COMPARED TO FISCAL YEAR ENDED DECEMBER 31,
1995

Net broadcast revenues of the Company for the fiscal year ended December
31, 1996 increased by 10.5% to approximately $23.7 million from approximately
$21.5 million for the fiscal year ended December 31, 1995. This increase was
primarily attributable to gains in both the Company's Washington, D.C. and
Baltimore operations. Net broadcast revenue increased by 12.1% in Washington,
D.C. to approximately $14.3 million from approximately $12.7 million, due to the
impact of a full year of advertising revenue for WKYS-FM which was acquired in
June 1995, offset by an 8.2% revenue decline to approximately $8.2 million from
approximately $8.9 million for the WMMJ-FM/WOL-AM radio station combination.

Subsequent to the acquisition of WKYS-FM in 1995 and for most of 1996, high
turnover among the sales staff relating to the integration of the existing and
acquired sales staffs and a flat Washington, D.C. radio market led to lower than
expected advertising revenues. However, by July 1996, Radio One had hired three
highly experienced sales managers who contributed to the improvement in the
Company's performance, as reflected in the Company's improving revenues in the
fourth quarter of 1996. In Baltimore, net broadcast revenue increased by 6.8% to
approximately $9.4 million from approximately $8.8 million. This increase was
due primarily to a 4.9% increase to approximately  $4.3 million from
approximately $4.1 million at the Company's WWIN-FM/WWIN-AM combination and an
11.9% increase to approximately $4.8 million from approximately $4.3 million at
the Company's WOLB-AM/WERQ-FM combination, as both radio station combinations
benefited from increasing ratings through much of the year.

Station operating expenses of the Company for the fiscal year ended
December 31, 1996 increased by 18.7% to approximately $13.9 million from
approximately $11.7 million for the fiscal year ended December 31, 1995. This
increase in radio station operating expenses was due primarily to a 32.8%
increase to approximately $7.9 million from approximately $6.0 million in the
Company's Washington, D.C. operations due to the acquisition of WKYS-FM, the
costs of integrating that radio station into the Company's operations and higher
marketing and promotion expenses for all three of the Company's radio stations
in the market. Additionally, in conjunction with the reorganization of the
Company's Washington, D.C. operations following the acquisition of WKYS-FM, the
Company hired three highly experienced sales managers in Washington, D.C. as
well as a prominent on-air personality for its morning program on WKYS-FM which
positively impacted the Company's revenues and ratings beginning late in the
fourth quarter of 1996. In the Company's Baltimore operations, station operating
expenses increased by 4.1% to approximately $6.0 million from approximately $5.7
million as a result of the addition of a new high-profile on-air personality for
one of the Baltimore radio station's morning shows offset by effective expense
management. The relatively smaller increase in station operating expenses in
Baltimore helped mitigate the overall impact of higher station operating
expenses in Washington, D.C.
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Broadcast cash flow of the Company for the fiscal year ended December 31,
1996 increased by 0.6% to approximately $9.8 million from approximately $9.7
million for the fiscal year ended December 31, 1995. The broadcast cash flow
margin decreased to 41.2% from 45.3% due to the factors noted above.

Corporate expenses of the Company for the fiscal year ended December 31,
1996 decreased by 10.1% to approximately $1.8 million from approximately $2.0
million for the fiscal year ended December 31, 1995. This decrease was due to a
$778,000 non-cash compensation expense incurred during the fiscal year ended
December 31, 1995 related to the grant of a stock option to Mr. Liggins to
purchase shares of the Company's Common Stock, 57.45 of which vested in fiscal
1995. This decrease was partially offset by significantly higher legal and
professional expenses during the fiscal year ended December 31, 1996, as well as
expenses associated with the potential acquisition of various radio stations.

Operating income of the Company for the fiscal year ended December 31, 1996
decreased by 2.4% to approximately $3.7 million from approximately $3.8 million
for the fiscal year ended December 31, 1995 as a result of the factors noted
above as well as an increase in depreciation and amortization expense associated
with the inclusion of WKYS-FM in Company's financial statements for the full
year.

Interest expense of the Company for the fiscal year ended December 31, 1996
increased by 37.1% to approximately $7.3 million from approximately $5.3 million
for the fiscal year ended December 31, 1995, as the higher debt levels
associated with the acquisition of WKYS-FM impacted the Company's financial
statements for a full year.

Other expenses of the Company for the fiscal year ended December 31, 1996
increased to approximately $77,000 from approximately ($89,000) for the fiscal
year ended December 31, 1995 due to higher interest income associated with
higher cash flow and higher average cash balances more than offset by a loss on
the disposal of leasehold improvements associated with the Company's scheduled
move to its new facilities in Lanham, Maryland in 1997 as well as the payment of
various corporate back taxes.

Net income declined to approximately ($3.6 million) for the fiscal year
ended December 31, 1996 from approximately ($1.9 million) for the fiscal year
ended December 31, 1995 due to lower operating income and higher interest
expense as discussed above.

FISCAL YEAR ENDED DECEMBER 31, 1995 COMPARED TO FISCAL YEAR ENDED DECEMBER 25,
1994

Net broadcast revenues of the Company for the fiscal year ended December
31, 1995 increased 38.1% to approximately $21.5 million from approximately $15.5
million for the fiscal year ended December 25, 1994. The 38.2% revenue increase
in Wwashington, D.C. to approximately $12.7 million from approximately $9.2
million was due primarily to the acquisition of WKYS-FM in June 1995, while the
revenue for the WMMJ-FM/WOL-AM radio station group was flat year-to-year. The
approximate 38.4% revenue increase in Baltimore to approximately $8.8 million
from approximately $6.4 million was due to increases of approximately 32.0% to
approximately $4.1 million from approximately $3.1 million at the Company's
WWIN-FM/WWIN-AM combination and a 43.0% increase to approximately $4.3 million
from approximately $3.0 million at the Company's WOLB-AM/WERQ-FM combination, as
both radio station combinations benefited from increasing ratings throughout
much of the year.

Station operating expenses of the Company for the fiscal year ended
December 31, 1995 increased by 38.0% to approximately $11.7 million from
approximately $8.5 million for the fiscal year ended December 25, 1994. This
increase in radio station operating expenses was due primarily to an increase of
38.5% to approximately $6.0 million from approximately $4.3 million in the
Company's Washington, D.C. operations due to the acquisition of WKYS-FM, the
costs of integrating that radio station into the Company's operations and higher
programming and administrative expenses for all three of the Company's radio
stations in that market. This increase was matched by a similar increase of
37.4% to approximately $5.7 million from approximately $4.2 million in the
Company's Baltimore operations due to higher programming and administrative
costs as the Company expanded its operations and presence in the market and
increased its revenues.

Broadcast cash flow of the Company for the fiscal year ended December 31,
1995 increased by 38.2% to approximately $9.7 million from approximately $7.0
million for the fiscal year ended December 25, 1994 due primarily to the
acquisition of WKYS-FM. The broadcast cash flow margin was 45.3% for each year.
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Corporate expenses of the Company for the fiscal year ended December 31,
1995 increased 76.9% to approximately $2.0 million from approximately $1.1
million for the fiscal year ended December 25, 1994. This increase was due to a
$778,000 non-cash compensation expense during the fiscal year ended December 31,
1995, related to the grant of a stock option to Mr. Liggins to purchase shares
of the Company's Common Stock, 57.45 of which vested in fiscal 1995, which was
partially offset by effective expense management and the absence of additional
corporate staffing requirements.

Operating income of the Company for the fiscal year ended December 31, 1995
decreased by 1.8% to approximately $3.8 million from approximately $3.9 million
for the fiscal year ended December 25, 1994, as a result of factors noted above
and higher depreciation and amortization associated with the acquisition of
WKYS-FM.

Interest expense of the Company for the fiscal year ended December 31, 1995
increased by 98.5% to approximately $5.3 million from approximately $2.7 million
for the fiscal year ended December 25, 1994, as the Company incurred additional
debt associated with the acquisition of WKYS-FM in June 1995.

Other income of the Company for the fiscal year ended December 31, 1995
increased to approximately $89,000 from approximately $38,000 for the fiscal
year ended December 25, 1994 due to higher interest income associated with
higher cash flow and higher average cash balances.

Net income declined to approximately ($1.9 million) for the fiscal year
ended December 31, 1995 from approximately $1.2 million for the fiscal year
ended December 25, 1994 due to higher interest expense as well as an
extraordinary loss of approximately $468,000 due to the early retirement of debt
in conjunction with the acquisition of WKYS-FM and the related financings for
that acquisition.

LIQUIDITY AND CAPITAL RESOURCES

On June 6, 1995, the Company entered into the Existing Credit Facility with
NationsBank of Texas, N.A. (the "Bank") as 1lender and agent for two other
commercial banks providing the Company with a revolving line of credit of up to
$53.0 million which was used by the Company, among other things, to consummate
the acquisition of WKYS-FM and to refinance its then outstanding indebtedness.
At the closing of the acquisition of WKYS-FM, the Company borrowed $48.0 million
under the Existing Credit Facility. The Existing Credit Facility required the
Company to make monthly interest payments and the amount of the commitment steps
down quarterly, and thus quarterly principal payments were made to the extent
required by the Existing Credit Facility. The Company satisfied all debt service
requirements under the Existing Credit Facility and all of its working capital
requirements out of operating cash flow since June 6, 1995, although amendments
and/or waivers were required under the Existing Credit Facility and the
Securities Purchase Agreement at various times during 1996 and 1997 to waive
various covenant defaults including the Company's pro forma debt service ratio
covenant and leverage ratio covenant, and to amend those covenant levels as well
as to amend minimum broadcast cash flow covenant levels. Pursuant to an
amendment entered into in April 1997, the Company borrowed $850,000 under the
Existing Credit Facility to make a non-refundable prepayment of $600,000 of the
$20.0 million total consideration for the Philadelphia Acquisition and to fund
$250,000 in tenant improvements to the Lanham Offices. All of the indebtedness
outstanding under the Existing Credit Facility was repaid from the proceeds of
the Notes.

Radio One will either (i) pursuant to a commitment letter with NationsBank
of Texas, N.A. (the "Bank"), amend and restate the Existing Credit Facility to
provide for a revolving credit facility with a maximum borrowing capacity of
$7.5 million to be used for working capital, capital expenditures and other
corporate purposes (the "New Credit Facility") or (ii) terminate the Existing
Credit Facility. If entered into by the Company, the New Credit Facility would
terminate on the third anniversary of its closing, at which time any outstanding
principal balance together with all accrued and unpaid interest thereon would
become due and payable. See '"Description of Certain Indebtedness-New Credit
Facility." Assuming the New Credit Facility is entered into by the Company, the
Company expects to repay any future advances under the New Credit Facility out
of the operating cash flow. The Company is currently exploring alternative
sources of financing in the event the Company elects not to enter into the New
Credit Facility. See "Description of Certain Indebtedness-New Credit Facility."
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As of the date of this Prospectus, the capital structure of the Company
consists of the Company's outstanding long-term debt and stockholders' equity.
The stockholders' equity consists of common stock, additional paid-in capital
and accumulated deficit. The Company's balance of cash and cash equivalents was
approximately $1.7 million at December 31, 1996. The Company's balance of cash
and cash equivalents was approximately $8.8 million as of June 29, 1997. The
Company's primary source of liquidity is cash provided by operations.

Net cash flow from operating activities was flat at approximately $1.1
million for the six months ended June 29, 1997 and approximately $1.1 million
for the six months ended June 30, 1996. Non-cash expenses of depreciation and
amortization increased to approximately $2.4 million for the six months ended
June 29, 1997 from approximately $2.2 million for the six months ended June 30,
1996 or 9.1%. The Company also realized an approximately $2.0 million non-cash
loss on the extinguishment of debt related to the refinancing of its Existing
Credit Facility with proceeds from the Notes Offering during the second quarter.
This non-cash loss was offset by a larger net loss for the six months ended June
29, 1997 relative to the prior year period, leading to the flat net cash flow
from operating activities from year-to-year.

Net cash flow used in investing activities was approximately $19.8 million
for the six months ended June 29, 1997 compared to approximately $107,625 for
the six months ended June 30, 1996. During the six months ended June 29, 1997,
the Company acquired radio station WPHI-FM in Philadelphia, Pennsylvania for
$20.1 million and made purchases of capital equipment totaling approximately
$664,129. During the six months ended June 30, 1996, the Company made purchases
of capital equipment totaling approximately $107,625.

Net cash flow from financing activities was approximately $25.8 million for
the six months ended June 29, 1997. During the six months ended June 29, 1997,
the Company completed the Notes Offering and raised net proceeds of
approximately $72.8 million. The Company used approximately $20.1 million of the
proceeds for an acquisition and approximately $45.6 million of the proceeds to
retire the Existing Credit Facility during the six months ended June 29, 1997.
Net cash flow from financing activities was approximately ($2.1) million for the
six months ended June 30, 1996 which was the amount of the debt repayments made
by the Company during that period. As a result of the aforementioned, cash and
cash equivalents increased by approximately $7.1 million during the six months
ended June 29, 1997 compared to an approximately $1.1 million decrease during
the six months ended June 30, 1996.

Net cash provided by the Company's operating activities for the fiscal year
ended December 31, 1996 increased by approximately $691,900 to $2.6 million from
approximately $1.9 million for the fiscal year ended December 31, 1995. This
increase was due to lower cash interest payments for the fiscal year ended
December 31, 1996 as the Company made a cash interest payment on its Existing
Notes at the end of fiscal year 1995, and due to an increase in operating
income.

Net cash provided by the Company's operating activities for the fiscal year
ended December 31, 1995 decreased by 41.8% to approximately $1.9 million from
approximately $3.3 million for the fiscal year ended December 25, 1994,
resulting from higher cash interest payments and an increase in accounts
receivable offset by an increase in operating income.

Cash used in the Company's investing activities for the fiscal years ended
December 31, 1996, December 31, 1995 and December 25, 1994, was approximately
$1.3 million, $33.9 million, and $1.2 million, respectively. The significant
increase in cash used for investment activities in fiscal 1995 was due to the
acquisition of WKYS-FM for $34.4 million in June of that year.

Cash provided by (used in) the Company's financing activities for the
fiscal years ended December 31, 1996, December 31, 1995 and December 25, 1994
was approximately  $(2.4) million, $33.3 million and $(1.8) million,
respectively. The significant increase in cash provided by financing activities
for the fiscal year ended December 31, 1995 resulted primarily from a
refinancing completed in conjunction with the acquisition of WKYS-FM, net of the
purchase of certain stock warrants for approximately $6.6 million.

Capital expenditures of the Company, excluding the acquisition of radio
stations, for its fiscal years ended December 31, 1996, December 31, 1995 and
December 25, 1994 were approximately  $251,000, $225,000 and $636,000,
respectively. The Company expects that capital expenditure requirements will be
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approximately $1.8 million for the fiscal year ended December 31, 1997, which it
believes will be sufficient to finance the leasehold improvements and new
equipment related to the move to the Lanham Offices for the Company's
washington, D.C. radio stations, new digital studios for the Company's Baltimore
radio stations, as well as maintenance capital expenditures of approximately
$300, 000.

The Company continuously reviews, and is currently reviewing, opportunities
to acquire additional radio stations, primarily in the top-30 African-American
markets. As of the date hereof, except in connection with the DC Acquisition,
the Company has no written or oral understandings, 1letters of intent or
contracts to acquire radio stations. The Company anticipates that any future
radio station acquisitions would be financed through funds generated from
operations, equity financings, permitted debt financings, debt financings
through Unrestricted Subsidiaries (as defined) or a combination thereof.
However, there can be no assurance that any such financing, if available, will
be available on favorable terms. See "Risk Factors-Leverage and Debt Service;
Refinancing Required" and "-Expansion through Acquisitions."

After giving effect to the termination of the S Corporation status of the
Company as if it had occurred on December 31, 1996, the Company would have had
an accumulated net operating loss ("NOL") carryforward for U.S. federal income
tax purposes of approximately $60,000. This accumulated NOL carryforward was
incurred prior to the fiscal year ended December 31, 1996 and excludes the net
losses for income tax purposes incurred during the fiscal year ended December
31, 1996, which were passed through to the stockholders of the Company at the
end of such period. The S Corporation status of the Company was terminated in
connection with the consummation of the Existing Notes Exchange. Generally, a
corporation may carry forward for fifteen years (including any years in which
the Company was an S corporation) an NOL incurred in any taxable year to offset
taxable income in a future year. There can be no assurance that the Company will
be able to use its accumulated NOLs in future tax years.

The 1Indenture imposes certain restrictions on the Company, including
restrictions on its ability to incur indebtedness, pay dividends, make
investments, sell assets and engage in certain other activities affecting the
Company's liquidity. See "Description of Exchange Notes." In addition, 1in the
event the Company enters into the New Credit Facility, the New Credit Facility
will contain numerous restrictions in addition to those set forth in the
Indenture. See "Description of Certain Indebtedness-New Credit Facility."

Management believes that, based on current levels of operations and
anticipated internal growth, cash flow from operations together with other
available sources of funds will be adequate for the foreseeable future to make
required payments of interest on the Company's indebtedness, to fund anticipated
capital expenditures and working capital requirements and to enable the Company
to comply with the terms of its debt agreements. The ability of the Company to
meet its debt service obligations and reduce its total debt, and the Company's
ability to refinance the Exchange Notes at or prior to their scheduled maturity
date in 2004, will depend upon the future performance of the Company which, in
turn, will be subject to general economic conditions and to financial, business
and other factors, including factors beyond the Company's control. See "Risk
Factors-Leverage and Debt Service; Refinancing Required" and "Description of
Exchange Notes."

IMPACT OF INFLATION

The Company believes that inflation has not had a material impact on its
results of operations for each of its fiscal vyears in the three-year period
ended December 31, 1996 or for the three month period ended March 30, 1997.
However, there can be no assurance that future inflation would not have an
adverse impact on the Company's operating results and financial condition.

RECENT ACCOUNTING PRONOUNCEMENTS
In October 1995, the Financial Accounting Standards Board issued Statement
of Financial Accounting Standards ("SFAS") No. 123, "Accounting for Stock Based

Compensation." With respect to stock options granted to employees, SFAS No. 123
permits companies to continue using the accounting method
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promulgated by Accounting Principles Board Opinion ("APB") No. 25, "Accounting
for Stock Issued to Employees," to measure compensation expense or to adopt the
fair value based method prescribed by SFAS No. 123. If APB No. 25's method is
continued, pro forma disclosures are required as if SFAS No. 123 accounting
provisions were followed. Management has elected to continue to measure
compensation expenses under APB No. 25. The adoption of SFAS No. 123 had no
material impact on the Company's results of operations and did not require pro
forma disclosures in the Consolidated Financial Statements included elsewhere
in this Prospectus.

In March 1995, the Financial Accounting Standards Board issued SFAS No.
121, "Accounting for the 1Impairment of Long-Lived Assets and for Long-Lived
Assets to be Disposed Of." SFAS No. 121 requires that 1long-lived assets and
certain identifiable intangibles to be held and used by an entity be reviewed
for impairment whenever events or changes in circumstances 1indicate that the
carrying amount of an asset may not be recoverable. SFAS No. 121 is effective
for financial statements for fiscal years beginning after December 15, 1995. The
adoption of SFAS No. 121 on January 1, 1996, had no material impact on the
Company's financial position or results of operations.
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BUSINESS

GENERAL

Radio One, founded in 1980, is the largest radio broadcasting company in
the United States exclusively targeting African-Americans. After giving effect
to the DC Acquisition, the Company will own and operate a total of nine radio
stations (five FM and four AM) in three of the top-15 African-American markets.
The Company seeks to expand within its existing markets and into new, primarily
top-30 African-American markets. The Company believes that the African-American
community is an attractive target market for radio broadcasters and that the
Company has a competitive advantage serving this target market due in part to
its African-American ownership and its active involvement in the
African-American community.

The Company, pursuant to a non-binding amended letter of intent, 1is
negotiating the acquisition of WYCB-AM, currently the top-rated Gospel radio
station in Washington, D.C. After giving effect to the DC Acquisition, the
Company will own and operate four radio stations in Washington, D.C., the third
largest African-American market with an MSA population of approximately 4.2
million in 1995 (approximately 27.4% of which was African-American), and four
radio stations in Baltimore, the eleventh largest African-American market with
an MSA population of approximately 2.5 million in 1995 (approximately 26.0% of
which was African-American). The Company also has recently entered the
Philadelphia market, the sixth largest African-American market with an MSA
population of approximately 4.9 million in 1995 (approximately 19.9% of which
was  African-American), and 1is programming WPHI-FM with a Young Urban
Contemporary format.

The Company believes that operating radio stations targeting the
African-American population presents significant growth opportunities for the
following reasons:

o] Rapid Population Growth. According to data compiled by the Census
Bureau, from 1980 to 1995, the African-American population increased
from approximately 26.7 million to 33.1 million (a 24% increase,
compared to a 16% increase in the population as a whole). Furthermore,
the African-American population is expected to exceed 40 million by
2010 (more than a 21% increase from 1995, compared to an expected
increase of 13% for the population as a whole).

o] Higher Income Growth. According to data compiled by the Census Bureau,
from 1980 to 1995, the rate of increase in median household income in
1995 adjusted dollars for African-Americans was approximately 12.3%,
compared to 3.9% for the population as a whole.

o} Concentrated Presence in Urban Markets. Approximately 58% of the
African-American population is located in the top-30 African-American
markets and the Company believes that the African-American community
is usually geographically concentrated in such markets. This
concentration of African-Americans may enable the Company to reach a
large portion of its target population with radio stations that may
have less powerful signals, thus potentially lowering the Company's
acquisition and operating costs.

o] Fewer Signals Required. The Company believes the current industry
trend is for radio broadcasters to acquire the maximum number of radio
stations allowed in a market under FCC ownership rules (up to eight
radio stations in the largest markets with no more than five being FM
or AM), unless restricted by other regulatory authorities. However,
relative to radio broadcasters targeting a broader audience, the
Company believes it can cover the various segments of its target niche
market with fewer programming formats and therefore fewer radio
stations than the maximum allowed.

o] Strong Audience Listenership and Loyalty. Based upon Arbitron reports,
the Company believes, as a group, African-Americans generally spend
more time listening to radio than non-African-American audiences. For
example, during 1996, African-Americans in the ten largest 12-plus
markets listened to radio broadcasts an average of 27.2 hours per week
compared to 22.9 hours per week for non-African-Americans in such
markets. In addition, the Company believes African-American radio
listeners exhibit a greater degree of loyalty to radio stations
targeting a
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segment of the African-American community because those radio stations
become a valuable source of entertainment and information consistent
with the community's interests and 1lifestyles. As a result, the
Company believes that its target demographic group provides greater
audience stability than that of other demographic groups.

o] Cost Effective for Advertisers. The Company believes that advertisers
can reach the African-American community more cost effectively through
radio broadcasting than through newspapers or television because the
Company's radio broadcasts specifically target the African-American
community while newspapers and television typically target a much more
diverse audience.

TOP-30 AFRICAN-AMERICAN MARKETS IN THE UNITED STATES(A)

AFRICAN- PERCENTAGE OF AFRICAN-
AMERICAN AMERICANS
POPULATION IN OF OVERALL POPULATION

RANK MARKET THE MARKET IN THE MARKET
1. New York 3,723,000 22.3%
2. Chicago 1,645,000 19.5%
3. WASHINGTON, D.C. 1,149,000 27 .4%
4, Los Angeles 1,130,000 9.5%
5. Detroit 1,007,000 22.6%
6. PHILADELPHIA 973,000 19.9%
7. Atlanta 919, 000 26.4%
8. Houston/Galveston 781, 000 18.6%
9. Miami/Ft. Lauderdale/Hollywood 716,000 20.7%
10. Dallas/Ft. Worth 647,000 14.6%
11. BALTIMORE 645, 000 26.0%
12. San Francisco 602, 000 9.3%
13. Memphis 481,000 41.5%
14. New Orleans 460, 000 36.2%
15. Norfolk/Virginia Beach/Newport News 443,000 29.6%
16. St. Louis 439, 000 17.2%
17. Cleveland 399, 000 18.8%
18. Boston 283,000 7.4%
19. Richmond 282,000 30.2%
20. Charlotte/Gastonia/Rock Hill 266,000 20.5%
21. Birmingham 261,000 27 .4%
22. Raleigh/Durham 244,000 24.2%
23. Milwaukee/Racine 238,000 14.5%
24, Greensboro/Winston Salem/High Point 226,000 20.0%
25, Cincinnati 218,000 11.4%
26. Kansas City 217,000 13.1%
27. Tampa/St. Petersburg/Clearwater 202,000 9.2%
28. Jacksonville 201,000 19.8%
29. Indianapolis 193, 000 14.2%
30. Pittsburgh 187,000 7.8%
(a) Estimates based upon BIA Marketing Report, 1997 First Edition (as defined).

Bold text indicates markets in which the Company owns and operates a radio
station.
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Listed below is

selected

information

relating

Company's radio

stations and markets (including the radio station which is the subject of the DC

Acquisition):

MARKET AND STATION
CALL LETTERS(A)

WASHINGTON, D.C.
WKYS-FM
WMMJ - FM
WOL -AM
WYCB-AM(b)

BALTIMORE
WERQ-FM
WOLB-AM
WWIN-FM
WWIN-AM

PHILADELPHIA
WPHI-FM(c)

MARKET AND STATION
CALL LETTERS(A)

WASHINGTON, D.C
WKYS-FM
WMMJ - FM
WOL -AM
WYCB-AM(b)

BALTIMORE
WERQ-FM
WOLB-AM
WWIN-FM
WWIN-AM

PHILADELPHIA
WPHI-FM(c)

PROGRAM
FORMAT (D)

Young UC
Urban AC
Black Talk
Gospel

Young UC
Black Talk
Urban AC
Gospel

Young UC

12-PLUS
AUDIENCE
SHARE(I)

. 4%
8%
2%
. 0%
4%
. 3%
1%
.9%
. 2%
.5%
. 9%
. 9%

=
FRRPOWONWR R ADR

AFRICAN-AMERICAN MARKET

RANK BY SIZE OF TARGET
AFRICAN- TARGET AUDIENCE
TARGET AMERICAN AUDIENCE SHARE REVENUE
AGE GROUP POPULATION(E) SHARE(F)  RANK(G)  RANK(H)
3 30.9% 1 2
18-34 11.6% 4
25-54 12.4% 3
35-64 2.8% 8
35-64 4.1% 6
11 40.3% 1 1
18-34 22.2% 1
35-64 3.0% 9
25-54 10.3% 3
35-64 4.8% 5
6 NM NM NM
18-34
ENTIRE MARKET
12-PLUS TARGET
AUDIENCE AGE GROUP
SHARE AUDIENCE SHARE RADIO REVENUE REVENUE
RANK(I) RANK(J) REVENUE(K)  SHARE(L)  RANK(M)
N/A NM $ 187.9 9.2% N/A
5 2 3.3% 14
7 4(t) 3.4% 13
21 24(t) 1.8% 18
19 17 0.7% N/A
N/A NM 86.8 12.5% N/A
1 1 6.7% 8
23(t) 17(t) (n) (n)
9 8 5.8% 10
16 15(t) (o) (o)
N/A NM 203.8 1.2% 18
18 NA 1.2% 18
"N/A" means not applicable or not available, "NM" means

As used in this table,

not meaningful and "(t)" means tied with one or more radio stations.

(a)

Market names used in this table are Arbitron's

by the Company.

(b) The Company ant

(C) WPHI-FM,

had a Modern Rock format
into an LMA with the
information

certain

and other

icipates

data und

Transactions-Acquisitions."

(d)
Contemporary ("
uc").

(e)

(f)

Programming formats

Based upon all 12-plus

of th

Urban AC")

er

e Co

the

mpany

African-Americans

Report for Fall 1996 (as defined).

(9)
to the

upon management
12-plus African-

1996 and grouping radio

Arbitron

Market
's estimat
Americans

radio station clusters.

e af

ter

include:
, Gospel and Young Urban

Report for Fall 1996.
reviewing

Actual city license may be different from the metropolitan market serviced.

MSAs for the markets served

Black Talk,
Contemporary

Based upon the BIA Market Report, 1997 (First Edition).

Rank for each radio station based upon 12-plus African-Americans

station.

format.

this radio station will be acquired in the fourth
quarter of 1997. See "The Transactions-Acquisitions."

acquired on May 19, 1997 pursuant to the Philadelphia Acquisition,
prior to February 1997 when the Company
then-owner to program the radio
provided is either not meaningful or reflects ratings
previous

entered
Therefore,

See "The

Adult
("Young

Urban

according to the Arbitron Market

according

Rank for each market based

audience

share ratings for

according to the Arbitron Market Report for Fall

stations
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(h) Revenue rank for each market based upon management's estimate after
reviewing gross revenues for individual radio stations that are reported in
the Hungerford Report (Dec. 1996) (as defined) and grouping radio stations
targeting African-Americans into known ownership clusters.

(i) Based upon all persons 12-plus according to the Arbitron Market Report for
Fall 1996.

(j) Based upon each radio station's rank among its African-American target age
group according to the Arbitron Market Report for Fall 1996.

(k) Gross revenues in millions of dollars. For Washington, D.C. and Baltimore,
based upon the Hungerford Report, (Dec. 1996). For Philadelphia, based upon
the Miller Kaplan Report, (Dec. 1996) (as defined), which excludes barter
transactions from its reported figures.

(1) Revenue share for individual radio stations in Washington, D.C. and
Baltimore based upon the Hungerford Report (Dec. 1996), except for WYCB-AM
which does not report to Hungerford. Revenue share for WYCB-AM represents
the radio station's net revenues as a percentage of the market radio
revenue reported by the Hungerford Report, (Dec.1996), as adjusted for
WYCB-AM's net revenues. Revenue share for the Baltimore market is based
upon the Hungerford Report (Dec. 1996). Revenue share for the washington,
D.C. market is based upon the Hungerford Report (Dec. 1996) as adjusted for
WYCB-AM's net revenues. Revenue share for WPHI-FM and Philadelphia is based
upon the Miller Kaplan Report (Dec. 1996), which excludes barter
transactions from its reported figures.

(m) For radio stations in Washington, D.C. and Baltimore, based upon the
Hungerford Report, (Dec. 1996). For WPHI-FM, based upon the Miller Kaplan
Report, (Dec. 1996), which excludes barter transactions from its reported
figures.

(n) WERQ-FM and WOLB-AM report revenue data to Hungerford on a combined basis.
Therefore, only one revenue share and revenue rank is provided for WERQ-FM
and WOLB-AM.

(0) WWIN-FM and WWIN-AM report revenue data to Hungerford on a combined basis.
Therefore, only one revenue share and revenue rank is provided for WWIN-FM
and WWIN-AM.

OPERATING STRATEGY

In order to maximize broadcast cash flow at each of its radio stations, the
Company strives to create and operate the leading radio station group, in terms
of audience share, serving the African-American community and to effectively
convert these audience share ratings to advertising revenue while controlling
the costs associated with each radio station's operations. The success of the
Company's strategy relies on the following: (i) market research, targeted
programming and marketing; (ii) significant community involvement; (iii)
aggressive sales efforts; (iv) advertising partnerships and special events; (v)
strong management and performance-based incentives; and (vi) radio station
clustering, programming segmentation and sales bundling.

Market Research, Targeted Programming and Marketing

The Company uses market research to tailor the programming, marketing and
promotions of its radio stations to maximize audience share. To achieve these
goals, the Company uses market research to identify unserved or underserved
markets or segments of the African-American community in its current and in new
markets and to determine whether to acquire a new radio station or reprogram one
of its existing radio stations to target those markets or segments.

The Company also seeks to reinforce its targeted programming by creating a
distinct and marketable identity for each of its radio stations. To achieve this
objective, in addition to its significant community involvement discussed below,
the Company employs and promotes distinct, high-profile on-air personalities at
many of its radio stations, many of whom have strong ties to the
African-American community.

Significant Community Involvement

The Company believes its active involvement and significant business and
political relationships in the African-American community, together with its
African-American ownership, provide a competitive advantage in targeting
African-American audiences. In this way, the Company believes its proactive
involvement in the African-American communities in each of its markets greatly
improves the marketability of its radio broadcast time to advertisers who are
targeting such communities.

Management believes that a radio station's image should reflect the

lifestyle and viewpoints of the target demographic group it serves. Due to the
Company's fundamental understanding of the African-
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American community, management believes it is able to identify music and musical
styles, as well as political and social trends and issues, early in their
evolution. This wunderstanding is then integrated into all aspects of the
Company's operations and enables it to create enhanced awareness and name
recognition in the marketplace. In addition, the Company believes its
multi-level approach to community involvement leads to increased effectiveness
in developing and updating its programming formats. Management believes its
enhanced awareness and more effective programming formats lead to greater
listenership and higher ratings over the long-term.

The Company has a history of sponsoring events that showcase its commitment
to the African-American community including:

o] heightening the awareness of certain diseases and holding fundraisers
to fund the search for cures for diseases which disproportionately
impact African-Americans, such as sickle-cell anemia and leukemia;

o] developing contests specifically designed to assist African-American
single mothers with day care expense;

¢} fundraising for the many African-American churches throughout the
country which have been the recent target of arsonists; and

o organizing seminars designed to educate African-Americans on personal
issues that include buying a home, starting a business and developing
a credit history, and providing information regarding financial
planning and health care.

Aggressive Sales Efforts

The Company has assembled an effective, highly-trained sales staff focused
on converting the Company's audience share into revenue. The Company employs a
dual sales strategy of selling stations individually where appropriate, by
targeting a certain demographic segment, or in combination by focusing on the
complementary aspects of the Company's multiple stations.

Advertising Partnerships and Special Events

The Company believes that in order to create advertiser 1loyalty it must
strive to be the recognized expert in marketing to the African-American consumer
in its markets. The Company believes that it has achieved this recognition by
focusing on serving the African-American consumer and by creating innovative
advertising campaigns and promotional tie-ins. The Company sponsors several
major entertainment events each year. The Stone Soul Picnic, which was developed
by the Company in 1989, 1is an all-day free outdoor concert which showcases
advertisers, local merchants and other organizations desiring exposure to over
100,000 people in each of Washington, D.C. and Baltimore. The People's Expo is
another major event the Company sponsors every March in Washington, D.C. and
Baltimore. This event provides entertainment, shopping and educational seminars
to the Company's 1listeners and others from the communities that the Company
serves. In connection with these events, advertisers buy signage, booth space
and broadcast promotions to sell cars, groceries, clothing, financial services
and other products and/or services to the African-American consumer.

Strong Management and Performance-Based Incentives

The Company focuses on hiring highly motivated and talented individuals in
each functional area of the organization who can effectively help the Company
implement its strategies of growth and value creation. The Company's management
team is comprised of a diverse group of individuals who bring strong expertise
to their respective functional areas. Furthermore, the Company looks to promote
from within and, thus, aims to build a middle management and lower-level
employee base comprised of individuals with great potential, the ability to
operate with high levels of autonomy and the appropriate team-orientation which
will enable them to grow their careers within the organization.

To enhance the quality of management in the sales and programming areas of
the Company, General Managers, Sales Managers and Program Directors have
significant portions of their compensation tied to the achievement of certain
performance goals. General Managers' compensation 1is based partially on
achieving cash flow benchmarks which creates an incentive for management to
focus not only
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on sales growth, but also on expense control. Additionally, Sales Managers and
sales personnel have incentive packages based on sales goals, and Program
Directors and on-air talent have incentive packages focused on maximizing
overall ratings as well as ratings in specific target segments.

Radio Station Clustering, Programming Segmentation and Sales Bundling

The Company strives to build clusters of radio stations in its markets,
with each radio station targeting different demographic segments of the
African-American population. This clustering and programming segmentation
strategy allows the Company to achieve greater penetration into each segment of
its target market. The Company 1is then able to offer advertisers multiple
audiences and to bundle the radio stations for advertising sales purposes when
advantageous.

The Company believes there are several potential benefits that result from
operating multiple radio stations within the same market. First, each additional
radio station in a market provides the Company with a larger percentage of the
prime advertising time available for sale within that market. Second, the more
signals programmed by the Company, the greater the market share the Company can
achieve in 1its target demographic groups through the use of segmented
programming. Third, the Company is often able to consolidate sales, promotional,
technical support and corporate functions to produce substantial cost savings.
Finally, the purchase of additional radio stations in an existing market allows
the Company to take advantage of its market expertise and existing relationships
with advertisers.

ACQUISITION STRATEGY

Radio One's primary acquisition strategy is to acquire and turn around
under performing radio stations in the top-30 African-American markets. The
Company considers acquisitions in existing markets where expanded coverage is
desirable and considers acquisitions in new markets where the Company believes
it is advantageous to establish a presence. In analyzing potential acquisition
candidates, the Company generally considers (i) whether the radio station has a
signal adequate to reach a large percentage of the African-American community in
a market, (ii) whether the Company can reformat or improve the radio station's
programming in order to profitably serve the African-American community, (iii)
whether the radio station affords the Company the opportunity to segment program
formats within a market in which the Company already maintains a presence, (iv)
whether the Company can increase broadcast revenues of the radio station through
aggressive marketing, sales and promotions, (v) the price and terms of the
purchase, (vi) the level of performance that can be expected from the radio
station under the Company's management and (vii) the number of competitive radio
stations in the market.

The Company believes that large segments of the African-American population
in its target markets are often concentrated in certain geographic sections of
such markets. The Company further believes that this geographic concentration
may provide it with an opportunity to acquire less expensive radio stations with
less powerful signals without materially diminishing the Company's coverage of
the African-American community. As a result, the Company believes it can have a
competitive advantage in securing a substantial share of the radio revenue at a
potentially lower acquisition cost per listener than radio stations targeting
other demographic groups.

The Company does not apply a fixed formula to determine the purchase price
of radio stations and does not focus solely on multiples of broadcast cash flow.
Rather the Company seeks to acquire radio stations consistent with its
acquisition and operating strategies. The Company will continue to evaluate
potential acquisitions in the top-30 African-American markets.

STATION OPERATIONS
The following is a general description of each of the Company's markets and
its radio stations in each market. As noted, the data provided in the tables

below includes information during periods the radio stations 1listed were not
owned or operated by the Company.
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washington, D.C.

The Wwashington, D.C. market is estimated to be the eighth largest radio
market in terms of population and had 1996 radio advertising revenues totaling
an estimated $187.9 million. In 1995, Washington, D.C. had the third largest
African-American population in the United States with an MSA population of
approximately 4.2 million (approximately 27 .4% of which was
African-American).The Company believes it owns the strongest franchise (in terms
of audience share and number of radio stations) of African-American targeted
radio stations in the Washington, D.C. market with two of the four FM radio
stations and, after giving effect to the DC Acquisition, two of the three AM
radio stations that target African-Americans.

1994(D) 1995(D) 199
WKYS-FM(a)
Audience share (12-plus)  ......... 3.8% 3.8%
Audience share rank (12-plus) ...... 10 9 (t)
Audience share (18-34) ............ 5.6% 5.8%
Audience share rank (18-34) ......... 6 6
Revenue share  ........... . 5.1% 3.8%
Revenue rank ..........c.civiiiiinnnans 8 14
WMMJ-FM(b)
Audience share (12-plus) ............ 4.3% 3.7%
Audience share rank (12-plus) ...... 7 11 (t)
Audience share (25-54) ............ 5.3% 4.6%
Audience share rank (25-54) ......... 4 (t) 8
Revenue share ............. .. 0uunn 3.8% 3.7%
Revenue rank ...........ooiiiiiiaa, 14 15
WOL-AM(b)
Audience share (12-plus) ............ 1.7% 1.7%
Audience share rank (12-plus) ...... 18 19
Audience share (35-64) ............ 2.3% 2.3%
Audience share rank (35-64) ......... 16 (t) 14 (t)
Revenue share  ........... ... 0iuunn 2.1% 2.0%
Revenue rank ..........coiviiiiiinann 19 18
WOL-AM and WMMJ-FM
(combined) (b)
Audience share (12-plus)  ......... 6.0% 5.4%
Audience share (25-54) ............ 6.9% 6.4%
Revenue share  ............ciiiiunnn 5.9% 5.6%
Revenue rank ...........couviiiiinnann 7 7
WYCB-AM(c)
Audience share (12-plus) ............ 1.2% 1.6%
Audience share rank (12-plus) ...... 21 20
Audience share (35-64) ............ 1.3% 1.7%
Audience share rank (35-64) ......... 22 19
Revenue share  .......... .. N/A N/A
Revenue rank ...........ciuviiiinninann N/A N/A
As used in this table, "N/A" means not applicable or not available and "(t)"

means tied with one or more radio stations.

(a) WKYS-FM was acquired by the Company on June 6, 1995.

(b) WOL-AM and WMMJ-FM advertising time is sold in combination.

(c) The Company intends to acquire WYCB-AM in the fourth quarter of 1997. See
"The Transactions-Acquisitions."

(d) Audience share and audience share rank data is based on Arbitron four book
averages for the years indicated and the Arbitron Market Report for Fall
1996. Revenue share and rank data are based upon the Radio Revenue Report
of Hungerford for December 1996, 1995 and 1994, except for WYCB-AM which
does not report to Hungerford. Revenue share for WYCB-AM represents the

radio station's
reported by the Hungerford
net revenues.

net revenues as a percentage of the market radio revenue
Report, (Dec. 1996), as adjusted for WYCB-AM's
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WOL-AM. The Company's first radio station, WOL-AM, was purchased in 1980
for approximately $900,000. WOL-AM was a music station with declining revenue
share and audience share that the Company converted to one of the country's
first all-talk radio stations targeting African-Americans. The Company's
Chairperson, Ms. Catherine L. Hughes, who hosted WOL-AM's daily four-hour
morning show from 1983 to 1995, created a valuable niche for the radio station
as "The Voice of Washington's Black Community." The Company believes that WOL-AM
is a vital communications platform for the community, political and business
leaders in its market. WOL-AM's ratings have historically fluctuated between a
1% and 2% audience share in the 12-plus market.

WMMJ-FM. The Company's second radio station in Washington, D.C., WMMJ-FM,
was purchased in 1987 for approximately $7.5 million. At the time, WMMJ-FM was
being programmed in a general market adult contemporary format, which led it to
garner a 1.2% audience share of the 12-plus market. However, given 1its
relatively low signal strength (the radio station was a Class A with 3,000 watts
of power; it has since been upgraded to 6,000 watts) and low ratings, it was
generating minimal revenues and 1little or no broadcast cash flow. After
extensive research by the Company, WMMJ-FM was the first FM radio station on the
East Coast to introduce an Urban Adult Contemporary ("Urban AC") programming
format. This format focuses on African-Americans in the 25 to 54 age group and
provides adult-oriented Urban Contemporary music from the 1960s, 1970s, 1980s
and 1990s. The Urban AC format was almost immediately successful, and today
WMMJ-FM, with a 4.2% audience share in the 12-plus market, 1is a consistent top
five radio station among all 25 to 54-year-olds in Washington, D.C. with a
long-standing and loyal listener base.

WKYS-FM. The Company's third radio station in Washington, D.C., WKYS-FM,
was purchased in June 1995 for approximately $34.4 million. WKYS-FM is a Class B
Young Urban Contemporary radio station targeting 18 to  34-year-old
African-American adults. From 1978 to 1989, WKYS-FM was Washington, D.C.'s
perennial Urban Contemporary leader and was frequently the market's number one
radio station overall. However, in 1987, WPGC-FM (now owned by CBS
Corporation("CBS")) changed its format from Adult Contemporary to CHR/Urban and
in Spring of 1989, replaced WKYS-FM as the number one urban radio station in
terms of audience share. From 1986 to the Fall of 1994, WKYS-FM's overall
ratings rank fell from number one to number twelve with a 3.3% audience share of
the 12-plus market, while WPGC-FM moved from near the bottom to number one with
a 9.0%audience share of the 12-plus market. In 1995, WPGC-FM was the market's
number one billing radio station with over $20.0 million in revenues. By 1995,
the former owner of WKYS-FM had abandoned the 18 to 34-year- old demographic
group and begun to target 25 to 54-year-olds, making it a direct competitor to
Radio One's WMMJ-FM instead of CBS's WPGC-FM. When the Company purchased WKYS-FM
in June 1995, it repositioned its programming away from WMMJ-FM and back towards
18 to 34-year-olds and WPGC-FM. Since June 1995, the Company has been able to
dramatically increase WKYS-FM's overall 12-plus market audience share rank to
number five with a 4.8% audience share, and to number two among 18 to
34-year-olds with an 8.8% audience share of that market. During this same period
of time, WPGC-FM has remained number one in the 12-plus market and 18 to
34-year-olds ratings, but its audience share has fallen dramatically from a 9.0%
to a 6.1% audience share of the 12-plus market and from a 14.4% to a 10.2%
audience share among 18 to 34-year-olds.

WYCB-AM. The Company is currently negotiating the acquisition of WYCB-AM,
washington D.C.'s top-rated Gospel radio station, pursuant to a non-binding
amended letter of intent. See "The Transactions-Acquisitions." The Company
believes the acquisition of WYCB-AM, with its Gospel programming format, would
provide the Company with access to another segment of the African-American
community in Washington, D.C., and complement its existing radio station group.

Baltimore, Maryland

The Baltimore market 1is the 19th largest radio market in terms of
population and had 1996 radio advertising revenues totaling an estimated $86.8
million. In 1995, Baltimore had the eleventh largest African-American population
in the United States with an MSA population of approximately 2.5 million
(approximately 26.0% of which was African-American). The Company believes
Baltimore is "under radioed" with only 15 viable FM radio stations (according to
Duncan's Radio Market Guide (as de-
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fined)), in part because of its close proximity to Washington, D.C., making
Baltimore a particularly attractive market. The Company believes it owns the
strongest franchise of African-American targeted radio stations in the Baltimore

market with two of the three FM radio stations and two of the four AM radio
stations which target African-Americans.
1994(C) 1995(C) 1996

WERQ-FM(a)
Audience share (12-plus) ............ 5.6% 5.2% 6
Audience share rank (12-plus) ...... 6 7
Audience share (18-34) ............ 8.3% 8.6% 10
Audience share rank (18-34) ......... 3 2

WOLB-AM(a)
Audience share (12-plus) ............ 0.4% 0.9% 0
Audience share rank (12-plus) ...... 32(t) 23 (t)
Audience share (35-64) ............ 0.6% 1.1% 0
Audience share rank (35-64)  ...... 26 (t) 19 (t)

WERQ-FM and WOLB-AM (Combined)(a)
Audience share (12-plus) ............ 6.0% 6.1% 7
Audience share (25-54) ............ 4.3% 4.9% 5
Revenue share  ...........cciiiiinann 5.2% 6.7% 6
Revenue rank ..........c.ciuiiiiinnnann 8 8

WWIN-FM(b)
Audience share (12-plus) ............ 3.3% 4.0% 3
Audience share rank (12-plus) ...... 11 10
Audience share (25-54) ............ 4.5% 5.5% 4
Audience share rank (25-54)  ...... 7 5

WWIN-AM(b)
Audience share (12-plus)  ......... 1.0% 1.1% 1
Audience share rank (12-plus) ...... 21 18 (t)
Audience share (35-64) ............ 1.2% 1.1% 1
Audience share rank (35-64)  ...... 19 (t) 19 (t)

WWIN-FM and WWIN-AM (Combined)(b)
Audience share (12-plus) ............ 4.3% 5.1% 4
Audience share (25-54) ............ 5.6% 6.6% 6
Revenue share  ...........c.cviiiunnn 5.1% 5.7% 5
Revenue rank .........coivviiiinnnaan 9 10

As used in this table, "N/A" means not applicable or not available and "(t)"

means tied with one or more radio stations.

(a) Based upon the Hungerford Report, (Dec. 1996). WERQ-FM and WOLB-FM jointly
report revenue data to Hungerford.

(b) Based upon the Hungerford Report, (Dec. 1996). WWIN-FM and WWIN-AM jointly
report revenue data to Hungerford.

(c) Audience share and audience share rank data are based on Arbitron four book
averages for the years indicated and the Arbitron Market Report for Fall
1996. Revenue share and rank data are based on the Radio Revenue Report by
Hungerford for December 1996, 1995 and 1994.

WWIN-FM and WWIN-AM. In January 1992, the Company made its first
acquisition outside of the Washington, D.C. market with the purchase of two

Baltimore radio stations, WWIN-FM and WWIN- AM, for approximately $4.7 million.
At the time, these two radio stations were Black Adult Contemporary and Gospel
radio stations, respectively. Combined, the two Baltimore radio stations had
approxi-
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mately $2.5 million in revenue and approximately $400,000 in broadcast cash
flow. During Radio One's first full year of ownership, through aggressive
selling efforts and expense control, revenues increased to approximately $3.5
million, and broadcast cash flow increased to approximately $1.0 million.
Additionally, at the time of the acquisition, WWIN-FM was a weak second to
WXYV-FM, the dominant Urban Contemporary radio station in the market, with less
than one-third of that radio station's market share. Today, WWIN-FM is a leading
urban radio station, second only to the Company's WERQ-FM, among 25 to
54-year-olds in the Baltimore market (in terms of audience share) and has
revenues approaching those of WXYV-FM, while WWIN-AM continues to occupy an
attractive niche on the AM frequency with its Gospel programming format.

WERQ-FM and WOLB-AM. In September 1993, the Company made another
acquisition in the Baltimore market with the purchase of WERQ-FM and WERQ-AM for
approximately $9.0 million. WERQ-FM, which has a full-powered signal, was, at
the time of its acquisition, a CHR/Urban radio station, while WERQ-AM was a
satellite-fed, all-news radio station. Combined, these radio stations were
losing approximately $600,000 per year. The Company proceeded to convert the
format of WERQ-FM to a more focused young Urban Contemporary format targeted at
18 to 34-year-old African-Americans, while WERQ-AM was changed to WOLB-AM and
simulcast with the Company's Black Talk radio station in Washington, D.C.,
WOL-AM. These moves, in conjunction with more aggressive sales efforts and
savings from radio station clustering, increased revenues by approximately $1.0
million and eliminated the operating 1loss in these radio stations' first full
year of ownership by Radio One. Over time, WERQ-FM's audience share increased
dramatically, and today, it is the number one radio station in the 12-plus
market, with over twice the audience share of its primary competition, WXYV-FM.

Philadelphia, Pennsylvania

The Philadelphia market is the fifth largest radio market in terms of MSA
population and had 1996 radio advertising revenues totaling an estimated $203.8
million. In 1995, Philadelphia had the sixth largest African-American population
in the United States with an MSA population of approximately 4.9 million
(approximately 19.9% of which was African-American).

WPHI-FM. On February 8, 1997, the Company entered 1into an LMA with the
then-current owner of WPHI-FM, and the radio station's programming format
changed from Modern Rock to young Urban Contemporary targeting 18 to 34-year-old
African-Americans like WKYS-FM, one of the Company's radio stations in
washington, D.C., and WERQ-FM, one of the Company's radio stations in Baltimore.
On May 19, 1997, the Company acquired WPHI-FM, providing the Company with an
opportunity to apply its operating strategy in another top-30 African-American
market. Although WPHI-FM is a lower powered radio station, the Company believes
it adequately reaches at least 90% of the African-Americans in Philadelphia. The
Company believes WPHI-FM fit the Company's acquisition model of finding lower
powered and lower priced radio stations that will adequately cover a target
African-American population due to the relatively high concentration in certain
geographic sections of a market.

ADVERTISING REVENUES

Substantially all of the Company's revenues are generated from the sale of
local and national advertising for broadcast on its radio stations. Additional
broadcasting revenue is generated from network compensation payments and other
miscellaneous transactions. Local sales are made by the sales staffs located in
washington, D.C., Baltimore and Philadelphia. National sales are made by firms
specializing in radio advertising sales on the national level, in exchange for a
commission from the Company that is based on a percentage of the Company's gross
revenue from the advertising obtained. Approximately 66% and 64% of the
Company's net broadcasting revenues for the fiscal year ended December 31, 1996
and for the three months ended March 30, 1997 were generated from the sale of
local advertising and 27% and 25%, respectively, from sales to national
advertisers.

The Company believes that advertisers can reach the African-American
community more cost- effectively through radio broadcasting than through
newspapers or television. Advertising rates charged by radio stations are based
primarily on (i) a radio station's audience share within the demographic
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groups targeted by the advertisers, (ii) the number of radio stations in the
market competing for the same demographic groups and (iii) the supply and demand
for radio advertising time. Advertising rates are generally highest during the
morning and afternoon commuting hours.

A radio station's 1listenership is reflected in vratings surveys that
estimate the number of 1listeners tuned to a radio station and the time they
spend listening to that radio station. Each radio station's ratings are used by
its advertisers and advertising representatives to consider advertising with the
radio station, and are used by the Company to chart audience growth, set
advertising rates and adjust programming. The radio broadcast industry's
principal ratings are the Arbitron ratings. Arbitron publishes monthly and
quarterly ratings surveys for significant domestic radio markets. These surveys
are the Company's primary source of ratings data with respect to its radio
stations. See "Market and Industry Data."

COMPETITION

Radio broadcasting is a highly competitive business. Each of the Company's
radio stations competes for audience share and advertising revenue directly with
other radio stations, as well as with other media such as billboards, newspapers
and television. There are well-capitalized firms competing in the same
geographic markets as the Company, many of which have greater financial
resources.

The financial success of each of the Company's radio stations depends, to a
significant degree, wupon its audience ratings, its share of the overall radio
advertising revenue within a specific market and the economic health of that
market. The audience ratings and advertising revenue of the Company's individual
radio stations are subject to change, and any adverse change in a particular
market could have a material adverse effect on the total revenue and broadcast
cash flow of the Company. The Company's radio stations compete for audience
share and advertising revenue directly with other FM and AM radio stations and
with other media within their respective markets. While the Company already
competes with other radio stations with comparable programming formats in each
of its markets, if another radio station in the market were to convert its
programming format to a format similar to one of the Company's radio stations,
if a new radio station were to adopt a competitive format or if an existing
competitor were to strengthen its operations, the Company's radio stations could
suffer a reduction in ratings and/or advertising revenue and could require
increased promotion and other expenses. 1In addition, certain of the Company's
radio stations compete, and in the future other radio stations of the Company
may compete, with duopolies or other combinations of radio stations operated by
a single operator.

Radio broadcasting is also increasingly subject to competition from new
media technologies that are being developed or introduced, such as the delivery
of audio programming by cable television systems or the introduction of digital
audio broadcasting ("DAB"). DAB may provide a medium for the delivery by
satellite or terrestrial means of multiple audio programming formats to local
and national audiences. The Company cannot predict the effect, if any, that any
such new technologies may have on the radio broadcasting industry. See "Risk
Factors-Competition."

An important element of the Company's growth strategy involves the
acquisition of additional radio stations. Following the passage of the
Telecommunications Act of 1996, the Antitrust Division of the Department of
Justice has become more aggressive in reviewing proposed acquisitions of radio
stations and radio station networks which otherwise complied with the FCC's
ownership 1limitations, particularly in instances where the proposed acquiror
already owns one or more radio stations in a particular market and the
acquisition involves another radio station in the same market. Recently, the
Antitrust Division has obtained consent decrees requiring an acquiror to dispose
of at least one radio station in a particular market where the acquisition
(which would otherwise comply with the FCC's ownership limitations) would have
resulted in a concentration of market share by the acquiror. In that case, it is
unclear whether the post-acquisition concentration of combined market share or
combined advertising revenues of the acquiror was the factor which caused the
Antitrust Division to require divestiture. Additionally, any acquisitions are
potentially subject to review by the Federal Trade Commission.

See "Risk Factors-Antitrust Matters."
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EMPLOYEES

The Company employs approximately 225 people, approximately 60 of whom are
part-time employees. The Company's employees are not unionized. The Company has
not experienced any work stoppages and believes its relations with its employees
are satisfactory.

Each radio station has its own on-air personalities and clerical staff.
However, 1in an effort to control broadcast and corporate expenses, Radio One
centralizes certain radio station functions by market location. For example, the
Company employs one General Manager for each of its markets who is responsible
for all of the Company's radio stations located in such markets and the
Company's Vice President of Programming oversees programming for all of the
Company's radio stations.

FEDERAL REGULATION OF RADIO BROADCASTING

The radio broadcasting industry is subject to extensive and changing
regulation over, among other things, programming, technical operations and
business and employment practices. The Federal Communications Commission
regulates radio broadcast stations pursuant to the Communications Act of 1934,
as amended. The Communications Act permits the operation of radio broadcast
stations only in accordance with a license issued by the FCC upon a finding that
the grant of a license would serve the public interest, convenience and
necessity. The Communications Act provides for the FCC to exercise its licensing
authority to provide a fair, efficient and equitable distribution of broadcast
service throughout the United States. Among other things, the FCC assigns
frequency bands for radio broadcasting; determines the particular frequencies,
locations and operating power of radio broadcast stations; issues, renews,
revokes and modifies radio broadcast station licenses; regulates transmitting
equipment used by radio broadcast stations; adopts and implements regulations
and policies that directly or indirectly affect the ownership, operation,
program content and employment and business practices of radio broadcast
stations; and has the power to impose penalties, including monetary forfeitures,
for violations of its rules and the Communications Act.

The Communications Act prohibits the sale or assignment of an FCC license,
or other transfer of control of an FCC licensee, without the prior approval of
the FCC. In determining whether to grant requests for consents to assignments or
transfers, and in determining whether to grant or renew a radio broadcast
license, the FCC considers a number of factors pertaining to the licensee (and
any proposed licensee), including restrictions on foreign ownership, compliance
with FCC media ownership rules, licensee '"character" and compliance with the
Anti-Drug Abuse Act of 1988.

The following is a brief summary of certain provisions of the
Communications Act and specific FCC rules and policies. This summary does not
purport to be complete and is qualified in its entirety by the text of the
Communications Act, the FCC's rules, and the public notices and rulings of the
FCC. A potential investor should refer to these FCC rules and policies for
further information concerning the nature and extent of federal regulation of
radio broadcast stations. A licensee's failure to observe these or other FCC
rules and policies may result in the imposition of various sanctions, including
admonishment, fines, the grant of "short" (less than the full eight-year)
renewal terms, grant of a license with conditions or, for particularly egregious
violations, the denial of a license renewal application, the revocation of FCC
license or the denial of FCC consent to acquire additional broadcast properties.
The Congress and the FCC have had under consideration, and may in the future
consider and adopt, new laws, regulations and policies regarding a wide variety
of matters that could, directly or indirectly, affect the operation, ownership
and profitability of Radio One's radio stations, result in the loss of audience
share and advertising revenues for Radio One's radio broadcast stations or
affect its ability to acquire additional radio broadcast stations or finance
such acquisitions. Such matters may include changes to the license authorization
and renewal process; proposals to impose spectrum use or other fees on FCC
licensees; auction of new broadcast licenses; changes to the FCC's equal
employment opportunity regulations and other matters relating to involvement of
minorities and women in the broadcasting industry; proposals to change rules
relating to political broadcasting and other changes regarding program content;
proposals to restrict or prohibit the advertising of beer, wine and other
alcoholic beverages; technical and frequency allocation matters, including those
relative to the implementation of digital audio broadcasting on both a satellite
and terrestrial basis; changes in broadcast cross-interest, multiple own-
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ership, foreign ownership, cross-ownership and ownership attribution policies;
changes to technical broadcast requirements; proposals to allow telephone
companies to deliver audio and video programming to homes in their service
areas; and proposals to alter provisions of the tax laws affecting broadcast
operations and acquisitions.

The Company cannot predict whether or not any such changes might be adopted
nor can it predict what other matters might be considered in the future, nor can
it judge in advance what impact, if any, the implementation of any of these
proposals or changes might have on its business.

FCC Licenses. The Communications Act provides that a broadcast station
license may be granted to any applicant if the public interest, convenience and
necessity will be served thereby, subject to certain limitations. In making
licensing determinations, the FCC considers an applicant's 1legal, technical,
financial and other qualifications. The FCC grants radio broadcast station
licenses for specific periods of time, and, upon application, may renew them for
additional terms. Under the Communications Act, radio broadcast station licenses
may be granted for a maximum term of eight years.

Generally, the FCC renews radio broadcast licenses without a hearing upon a
finding that: (i) the radio station has served the public interest, convenience
and necessity, (ii) there have been no serious violations by the licensee of the
Communications Act or FCC rules and regulations, and (iii) there have been no
other violations of the Communications Act or FCC rules and regulations which,
taken together, indicate a pattern of abuse. After considering these factors,
the FCC may grant the license renewal application with or without conditions,
including renewal for a lesser term, or hold an evidentiary hearing. 1In
addition, the Communications Act authorizes the filing of petitions to deny a
license renewal during specific periods of time after a renewal application has
been filed. Interested parties, including members of the public, may use such
petitions to raise issues concerning a renewal applicant's qualifications. If a
substantial and material question of fact concerning a renewal or other
application 1is raised by the FCC or other interested parties, or if for any
reason the FCC cannot determine that grant of the renewal application would
serve the public interest, convenience and necessity, the FCC will hold an
evidentiary hearing on the application. If as a result of an evidentiary hearing
the FCC determines that the 1licensee has failed to meet the requirements
specified above and that no mitigating factors justify the imposition of a
lesser sanction, then the FCC may deny a license renewal application. Only after
a license renewal application is denied will the FCC accept and consider
competing applications for the vacated frequency. Also, during certain periods
when a renewal application is pending, the transferability of the applicant's
license may be restricted. Historically, the company's management has not
experienced any material difficulty in renewing any licenses for radio stations
under its control. A license renewal application for radio station WOL-AM,
washington, D.C., remains pending. No petitions to deny the application and no
competing applications for the broadcast frequency were filed. However, action
on the renewal application has apparently been delayed due to the processing by
the FCC of a pending complaint against WOL-AM alleging that programming material
broadcast on the radio station was indecent and obscene. It is unlikely that
such a complaint would result in a denial of the renewal application. Rather, it
is most 1likely that the renewal application will be granted and that the
complaint will be resolved by the FCC with a minor sanction, if any, against
WOL-AM. If a sanction is imposed, the Company expects that WOL-AM would receive
at most a small fine. The term of the licenses for WOL-AM and associated
broadcast auxiliary radio stations was to expire on October 1, 1995. However,
pursuant to Section 307 of the Communications Act (i) Radio One's timely filing
of a license renewal application for the license for WOL-AM has automatically
extended the license term until the FCC takes action on the renewal application;
and (ii) the license term for each of the broadcast auxiliary 1licenses used in
conjunction with WOL-AM is concurrent with the license for wWOL-AM. If, as the
Company expects, the WOL-AM license renewal application is renewed without a
sanction greater than a monetary fine, such renewal of the license and broadcast
auxiliary licenses would be for a license term ending no earlier than October 1,
2003. There can be no assurance, however, that each of Radio One's licenses will
necessarily be renewed or, if renewed, be renewed for a full license term or be
renewed without conditions.

The FCC classifies each AM and FM radio station. An AM radio station
operates on either a clear channel, regional channel or local channel. A clear
channel is one on which AM radio stations are assigned to serve wide areas,
particularly at night. Clear channel AM radio stations are classified as
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either: (i) Class A radio stations, which operate unlimited time and are
designed to render primary and secondary service over an extended area, or (ii)
Class B radio stations, which operate unlimited time and are designed to render
service only over a primary service area. Class D radio stations, which operate
either daytime, or unlimited time with low nighttime power, may operate on the
same frequencies as clear channel radio stations. A regional channel is one on
which Class B and Class D AM radio stations may operate and serve primarily a
principal center of population and the rural areas contiguous to it. A local
channel 1is one on which AM radio stations operate wunlimited time and serve
primarily a community and the suburban and rural areas immediately contiguous to
it. A Class C AM radio station operates on a local channel and is designed to
render service only over a primary service area that may be reduced as a
consequence of interference.

The minimum and maximum facilities requirements for an FM radio station are
determined by its class. Possible FM class designations depend upon the
geographic zone in which the transmitter of the FM radio station is located. 1In
general, commercial FM radio stations are classified as follows, 1in order of
increasing power and antenna height: Class A, B1, C3, B, C2, C1 or C radio
stations.

The following table sets forth with respect to each of the Company's radio
stations: (i) the market, (ii) the radio station call letters, (iii) the year of
acquisition, (iv) the FCC license classification, (v) the effective radiated
power ("ERP"), if an FM radio station, or the power, if an AM radio station,
(vi) the antenna height above average terrain ("HAAT"), if an FM radio station,
or the above insulator measurement ("AI"), if an AM radio station, (vii) the
operating frequency and (viii) the date on which the radio station's FCC license

expires.
ERP (FM) HAAT (FM)
STATION YEAR OF FCC POWER (AM) AI (AM) EXPIRATION
MARKET (A) CALL LETTERS ACQUISITION CLASS IN WATTS(B) IN METERS(C) FREQUENCY DATE OF LICENSE
washington, D.C. WOL-AM 1980 C 1,000 52.1 1450 kHz 10/1/1995(d)
WMMJ - FM 1987 A 2,900(e) 146.0 102.3 MHz 10/1/2003
WKYS-FM 1995 B 24,000(f) 215.0 93.9 MHz 10/1/2003
WYCB-AM (9) C 1,000 50.9 1340 kHz 10/1/2003
Baltimore WWIN-AM 1992 C 1,000 61.0 1400 kHz 10/1/2003
WWIN-FM 1992 A 3,000 91.0 95.9 MHz 10/1/2003
WOLB-AM 1993 D 1,000 85.4 1010 kHz 10/1/2003
WERQ-FM 1993 B 37,000 174.0 92.3 MHz 10/1/2003
Philadelphia WPHI-FM (h) A 340(1i) 305.0 103.9 MHz 8/1/1998

(a) A broadcast station's market may be different from its community of
license.

(b) The coverage of an AM radio station is chiefly a function of the power of
the radio station's transmitter, less dissipative power losses and any
directional antenna adjustments. For FM radio stations, signal coverage
area is chiefly a function of the ERP of the radio station's transmitter
and the HAAT of the radio station's antenna.

(c) The height of an AM radio station's antenna is measured by reference to AI
and the height of an FM radio station's antenna is measured by reference to
HAAT .

(d) The license renewal application for WOL-AM is pending as discussed above.

(e) WMMJ-FM uses a directional antenna and it operates at a power equivalent to
6,000 watts at 100 meters.

(f) WKYS-FM and WERQ-FM operate at powers equivalent to 50,000 watts at 150
meters. WERQ-FM uses a directional antenna.

(g) The Company anticipates that it will acquire this radio station in the
fourth quarter of 1997. See "The Transactions-Acquisitions."

(h) WPHI-FM operates at a power equivalent to 3,000 watts at 100 meters.
Ownership Matters. The Communications Act requires prior approval of the
FCC for the assignment of a broadcast license or the transfer of control of a

corporation or other entity holding a license. 1In determining whether to
approve an assignment of a radio broadcast license or a transfer of control of
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a broadcast licensee, the FCC considers, among other things, the financial and
legal qualifications of the prospective assignee or transferee, including
compliance with FCC restrictions on non-U.S. citizen or entity ownership and
control, compliance with FCC rules 1limiting the common ownership of certain
"attributable" interests in broadcast and newspaper properties, the history of
compliance with FCC operating rules, and the "character" qualifications of the
transferee or assignee and the individuals or entities holding "attributable"
interests in them. Applications to the FCC for assignments and transfers are
subject to petitions to deny by interested parties.

Under the Communications Act, a broadcast license may not be granted to or
held by any corporation that has more than one-fifth of its capital stock owned
or voted by non-U.S. citizens or entities or their representatives, by foreign
governments or their representatives, or by non-U.S. corporations. Furthermore,
the Communications Act provides that no FCC broadcast license may be granted to
any corporation directly or indirectly controlled by any other corporation of
which more than one-fourth of its capital stock is owned of record or voted by
non-U.S. citizens if the FCC finds the public interest will be served by the
refusal of such license. These restrictions apply in modified form to other
forms of business organizations, including partnerships, and limited liability
companies.

The FCC generally applies its other broadcast ownership limits to
"attributable" interests held by an individual, corporation, partnership or
other association or entity, including limited liability companies. In the case
of a corporation holding broadcast licenses, the interest of officers, directors
and those who, directly or indirectly have the right to vote five percent or
more of the stock of a licensee corporation are generally deemed attributable
interests, as are positions as an officer or director of a corporate parent of a
broadcast 1licensee. The FCC treats all partnership interests as attributable,
except for those limited partnership interests that are "insulated" from
"material involvement" in the media- related activities of the partnership under
FCC policies. The FCC currently treats limited liability companies like limited
partnerships for purposes of attribution. Stock interests held by insurance
companies, mutual funds, bank trust departments and certain other passive
investors that hold stock for investment purposes only become attributable with
the ownership of ten percent or more of the stock of the corporation holding
broadcast licenses. To assess whether a voting stock interest in a direct or an
indirect parent corporation of a broadcast licensee is attributable, the FCC
uses a "multiplier" analysis in which non-controlling voting stock interests are
deemed proportionally reduced at each non-controlling link in a
multi-corporation ownership chain. For a person or entity with an attributable
interest in a radio broadcast station, a time brokerage agreement with another
radio station in the same market creates an attributable interest in the
brokered radio station as well as for purposes of the FCC's local radio station
ownership rules, if the agreement affects more than 15% of the brokered radio
station's weekly broadcast hours. See "-Local Marketing Agreements."

Debt instruments, non-voting stock, options and warrants for voting stock
that have not yet been exercised, insulated limited partnership interests where
the limited partner is not "materially involved" in the media-related activities
of the partnership, and minority voting stock interests in corporations where
there is a single holder of more than 50% of the outstanding voting stock whose
vote is sufficient to affirmatively direct the affairs of the corporation,
generally do not subject their holders to attribution. The FCC's rules also
specify other exceptions to these general principles for attribution. The FCC is
currently evaluating whether to: (i) raise the benchmark for voting stock from
five to ten percent, (ii) raise the benchmark for passive investors from ten to
twenty percent, (iii) continue the single 50% stockholder exception, and/or (iv)
attribute non-voting stock or perhaps non-voting stock interests when combined
with other rights such as voting shares or contractual relationships.

The Communications Act and FCC rules generally restrict ownership operation
or control of, or the common holding of attributable interests in, (i) radio
broadcast stations above certain limits servicing the same local market, (ii) a
radio broadcast station and a television broadcast station servicing the same
local market, and (iii) a radio broadcast station and a daily newspaper serving
the same local market. These rules include specific signal contour overlap
standards to determine compliance. Under these '"cross-ownership" rules, the
Company, absent waivers, would not be permitted to acquire an attributable
interest in any daily newspaper or television broadcast station (other than a
low-powered television station) in a local market where it then owned any radio
broadcast station, or where its stockholders,
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officers or directors had an attributable interest. The FCC's rules provide for
the liberal grant of a waiver of the rule prohibiting common ownership of radio
and television stations in the same geographic market in the top 25 television
markets if certain conditions are satisfied, and the FCC will consider waivers
in other markets under more restrictive standards. The FCC is reviewing its ban
on the common ownership of a radio station and a television station or newspaper
including extending the policy of liberal waivers of common ownership of radio
and television stations to the top 50 television markets.

Although current FCC nationwide radio broadcast ownership rules allow one
entity to own, control or hold attributable interests in an unlimited number of
FM radio stations and AM radio stations nationwide, the FCC's rules limit the
number of radio broadcast stations in local markets in which a single entity may
own an attributable interest as follows:

o] In a radio market with 45 or more commercial radio stations, a party
may own, operate, or control up to 8 commercial radio stations, not
more than 5 of which are in the same service (AM or FM).

o In a radio market with between 30 and 44 (inclusive) commercial radio
stations, a party may own, operate, or control up to 7 commercial
radio stations, not more than 4 of which are in the same service (AM
or FM).

o} In a radio market with between 15 and 29 (inclusive) commercial radio
stations, a party may own, operate, or control up to 6 commercial
radio stations, not more than 4 of which are in the same service (AM
or FM).

s} In a radio market with 14 or fewer commercial radio stations, a party
may own, operate, or control up to 5 commercial radio stations, not
more than 3 of which are in the same service (AM or FM), except that a
party may not own, operate, or control more than 50 percent of the
radio stations in such market.

Because of these multiple and cross-ownership rules, if a stockholder of
Radio One holds an "attributable" interest in Radio One, such stockholder,
officer or director may violate the FCC's rules if such person or entity also
holds or acquires an attributable interest in other television or radio
stations, or in daily newspapers, depending on the number and location of those
radio stations and the location of those television broadcast stations or daily
newspapers. If an attributable stockholder, officer or director of Radio One
violates any of these ownership rules, the Company may be unable to obtain from
the FCC one or more authorizations needed to conduct its radio station business
and may be unable to obtain FCC consents for certain future acquisitions. As
long as one person or entity holds more than 50% of the voting power of the
Common Stock of the Company where the vote of such person or entity is
sufficient to affirmatively direct the affairs of the Company, another
stockholder, unless serving as an officer and/or director, generally would not
hold an attributable interest in Radio One. As of March 15, 1997, Ms. Hughes
owned approximately 54.2% of the total voting power of the Common Stock of the
Company. However, if the Warrants are exercised, Ms. Hughes ownership is reduced
to approximately 26.3% and no one person or entity would hold sufficient voting
power to direct the affairs of the Company.

In addition, the FCC has a '"cross-interest" policy that under certain
circumstances could prohibit a person or entity with an attributable interest in
a broadcast station, daily newspaper or cable system from having a "meaningful"
non-attributable interest in another broadcast station or daily newspaper in the
same local market. "Meaningful" interests could include, among other things,
significant equity interests (including non-voting stock, voting stock, limited
partnership and limited liability company interests) and key management
positions. The FCC has issued a further notice of proposed rulemaking in a
long-pending proceeding under which the FCC is considering whether and how to
modify this policy.

Programming and Operation. The Communications Act requires broadcasters to
serve the "public interest." Since the late 1980's, the FCC gradually has
relaxed or eliminated many of the more formalized procedures it developed to
promote the broadcast of certain types of programming responsive to the needs of
a radio station's community. Nevertheless, a broadcast licensee continues to be
required to
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present programming in response to community problems, needs and interests and
to maintain certain records demonstrating its responsiveness. The FCC will
consider complaints from listeners about a broadcast station's programming when
it evaluates the licensee's renewal application, but listeners' complaints also
may be filed and considered at any time. Stations also must follow various FCC
rules that regulate, among other things, political advertising, the broadcast of
obscene or indecent programming, sponsorship identification, the broadcast of
contests and lotteries and technical operation (including 1limits on human
exposure to radio frequency radiation). From time to time, complaints may be
filed against the Company's radio stations alleging violations of these or other
rules. One complaint is pending against the Company alleging indecent and
obscene broadcasts on radio station WOL-AM during 1993. The Company believes
that this complaint will not result in either monetary forfeitures of a material
nature or any other regulatory action which might have a materially adverse
effect on the Company's radio stations or FCC licenses.

In addition, 1licensees must develop and implement programs designed to
promote equal employment opportunities and must submit reports to the FCC on
these matters annually and 1in connection with the licensee's renewal
application. The FCC rules also prohibit a broadcast licensee from simulcasting
more than 25% of its programming on another radio station in the same broadcast
service (that is, AM/AM or FM/FM). The simulcasting restriction applies if the
licensee owns both radio broadcast stations or owns one and programs the other
through a local marketing agreement, provided that the contours of the radio
stations overlap in a certain manner. Failure to observe these or other rules
and policies can result in the imposition of various sanctions, including fines
or conditions, the grant of "short" (less than the maximum eight year) renewal
terms or, for particularly egregious violations, the denial of a license renewal
application or the revocation of a license.

Local Marketing Agreements. Often radio stations enter into LMAs or time
brokerage agreements. These agreements take various forms. Separately owned and
licensed radio stations may agree to function cooperatively in programming,
advertising sales and other matters, subject to compliance with the antitrust
laws and the FCC's rules and policies, including the requirement that the
licensee of each radio station maintain independent control over the programming
and other operations of its own radio station. One type of time brokerage
agreement is a programming agreement between two separately owned radio stations
that serve a common service area whereby the licensee of one radio station
programs substantial portions of the broadcast day of the other licensee's radio
station (subject to ultimate editorial and other controls being exercised by the
radio station licensee) and sells advertising time during these program
segments. The FCC has held that such agreements do not violate the
Communications Act as long as the licensee of the radio broadcast station that
is being substantially programmed by another entity (i) remains completely
responsible for, and maintains control over, the operation of its radio station,
and (ii) otherwise ensures the radio station's compliance with applicable FCC
rules and policies.

A radio broadcast station that brokers time on another radio broadcast
station or engages in a time brokerage agreement with a radio broadcast station
in the same market will be considered to have an attributable ownership interest
in the brokered radio station for purposes of the FCC's local ownership rules,
if the time brokerage arrangement covers more than 15% of the brokered weekly
broadcast hours. As a result, a radio broadcast station may not enter into a
time brokerage agreement that allows it to program more than 15% of the
broadcast time, on a weekly basis, of another local radio broadcast station that
it could not own under the FCC's local multiple ownership rules. The FCC is
considering whether it should treat as attributable multiple business
arrangements among local radio stations such as joint sales accompanied by debt
financing. Also, as described above, FCC rules prohibit a radio broadcast
licensee from simulcasting more than 25% of its programming on another radio
broadcast station in the same broadcast service (that is, AM/AM or FM/FM) where
the two radio stations serve substantially the same geographic area, whether the
licensee owns both radio stations or owns one radio station and programs the
other through a time brokerage agreement. Thus far, the FCC has not considered
what relevance, 1if any, a time brokerage agreement may have upon its evaluation
of a licensee's performance at renewal time. On February 8, 1997, the Company
entered into an LMA with the then-owner of WPHI-FM in Philadelphia. The LMA
allowed the Company to program WPHI-FM 24 hours a day,
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seven days a week, and continued in effect wuntil the consummation of the
Philadelphia Acquisition on May 19, 1997. Radio One may enter into additional
LMAs in the future.

In 1985, the FCC adopted rules regarding human exposure to levels of radio
frequency ("RF") radiation. These rules require applicants for renewal of
broadcast licenses or modification of existing licenses to inform the FCC at the
time of filing such applications whether an existing broadcast facility would
expose people to RF radiation in excess of certain guidelines. The FCC adopted
more restrictive radiation 1limits which are to become effective September 1,
1997.

Digital Audio Broadcasting. The FCC recently has allocated spectrum to a
new technology, digital audio broadcasting, to deliver satellite-based audio
programming to a national or regional audience and issued regulations for a DAB
service on March 3, 1997. DAB may provide a medium for the delivery by satellite
or terrestrial means of multiple new audio programming formats with compact disc
quality sound to local and national audiences. It is not known at this time
whether this technology also may be used in the future by existing radio
broadcast stations either on existing or alternate broadcasting frequencies. 1In
addition, applicants who applied to the FCC for authority to offer multiple
channels of digital, satellite-delivered S-Band aural services that could
compete with conventional terrestrial radio broadcasting participated in an
auction of the spectrum reserved for DAB held in April 1997. Two licenses were
awarded through the auction pursuant to which the licensees will be permitted to
sell advertising and lease channels. The FCC's rules require that the service
begin by 2001 and be fully operational by 2003. These satellite radio services
use technology that may permit higher sound quality than is possible with
conventional AM and FM terrestrial radio broadcasting. Recently, the FCC
proposed to establish a new Wireless Communications Service ("WCS") in the
2305-2320 and 2345-2360 MHZ bands (the "WCS Spectrum"). The FCC also proposed to
award one or more licenses for the WCS Spectrum by competitive bidding wusing
multiple round electronic auction procedures which occurred in April 1997.
Licensees would be permitted to provide any fixed, mobile, radio location
services, or digital satellite radio service wusing the WCS Spectrum.
Implementation of DAB would provide an additional audio programming service that
could compete with the Company's radio stations for listeners, but the effect
upon the Company cannot be predicted.

SUBSIDIARIES AND RELATED ENTITIES

The FCC licenses for each of the radio stations operated by Radio One are
held by Radio One Licenses, 1Inc. a Delaware corporation and a wholly-owned
subsidiary of the Company ('"License Company"). License Company holds no other
material assets. The Company does not have any subsidiaries other than License
Company but it may have other subsidiaries in the future.

TRADEMARKS AND PATENTS

Radio One owns numerous domestic trademark registrations, a few pending
trademark applications and a registered copyright related to the business of the
Company's radio stations. Radio One does not own any patents or patent
applications. The Company's management does not believe that any of Radio One's
trademarks, or its copyright, are material to the Company's business or
operations.

PROPERTIES AND FACILITIES

In addition to Radio One's principal executive offices, the types of
properties required to support each of the Company's radio stations include
offices, studios, transmitter sites and antenna sites. The Company owns and
leases transmitter and antenna sites in the Baltimore market, and owns and
leases transmitter and antenna sites for its radio stations in the Washington,
D.C. market and for WPHI-FM.

Radio One leases its current principal executive offices which are located
in the office building located at 5900 Princess Garden Parkway, Lanham, Maryland
(the "Lanham Offices"). The Company expects to move the studios for the
Company's Washington, D.C. radio stations within such offices later this year.
The Lanham Offices are leased from National Life Insurance Company, a Vermont
corporation, pursuant to a lease agreement (the "Lanham Lease"). The Lanham
Lease has a term of fifteen years with lease payments of approximated $198,000
per annum at lease commencement, increasing to
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approximately $390,000 per annum by lease expiration, payable in equal monthly
installments. It is anticipated the Company will spend an estimated $1.3 million
in tenant improvements and new equipment in connection with taking possession of
the Lanham Offices in May 1997 in order to adequately equip the space with
office and studio amenities to be used by the Company. The Company has an
option, which has been exercised, to purchase the office building located at
5900 Princess Garden Parkway, Lanham, Maryland (the "Lanham Building") in which
the Lanham Offices are located. If the average monthly building rents for the
Lanham Building for July and August 1997 equal or exceed a stated minimum gross
rent amount, the closing of the Company's purchase of the Lanham Building will
occur on September 30, 1997. If the minimum gross rent amount is not met for
such period, the Company may waive the minimum gross rent condition and proceed
to close the purchase of the Lanham Building or elect to postpone the closing,
on a month-to-month basis, until the average monthly building rents for a
two-month period equal or exceed the minimum gross rent amount. If the minimum
gross rent condition has not been met and therefore the closing has not occurred
on or prior to July 31, 1998, or if, prior to receipt of notice that the gross
rent condition has been met, the Company delivers written notice that it shall
not proceed to closing on or before such date, the Company shall have no further
obligation to purchase the Lanham Building and the seller shall pay to the
Company an amount, not to exceed $240,000, equal to the Company's expenditures
for tenant improvements to the Lanham Building. The Company may assign its right
to purchase the Lanham Building to Mr. Liggins or an entity controlled by Mr.
Liggins and has agreed to provide to the holders of the Senior Preferred Stock
an opportunity to purchase an interest in the Lanham Building in the event the
Company or its assignee consummates the purchase of the Lanham Building. See
"Certain Transactions-Office Leases."

Radio One leases office space and studio facilities for its Baltimore,
Maryland radio stations, which are located at 100 St. Paul Street, Baltimore,
Maryland (the "Baltimore Lease") from Chalrep Limited Partnership, a Maryland
limited partnership controlled by Ms. Hughes and Mr. Liggins ("Chalrep"). The
Baltimore Lease has a term of ten years expiring October 31, 2003, with an
option to extend the term an additional five years under certain conditions. The
Baltimore Lease provides for lease payments of $96,000 per annum during the
first five years and $120,000 per annum during years six through ten. The lease
payments under the Baltimore Lease are payable in equal monthly installments.
Under the Baltimore Lease, the Company is also responsible for a share of the
real estate taxes, operating costs and administrative expenses allocable to the
Company pursuant to a formula contained in the Baltimore Lease. See "Certain
Transactions-Office Leases."

The Company owns substantially all of its other equipment, consisting
principally of transmitting antennae, transmitters, studio equipment and office
equipment. The towers, antennae and other transmission equipment used by the
Company's radio stations are generally in good condition, although opportunities
to upgrade facilities are periodically reviewed.

The Company believes that its facilities for its radio stations in
washington, D.C., Baltimore, Maryland and Philadelphia, Pennsylvania are
suitable and of adequate size for its current and intended purposes.

LEGAL PROCEEDINGS
There are no legal proceedings pending or threatened to which the Company
is a party or to which any of its properties are subject, other than routine

litigation incidental to its business which either is covered by insurance or is
not expected to have a material adverse effect on the Company.
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MANAGEMENT

DIRECTORS AND EXECUTIVE OFFICERS

The executive officers and directors of the Company, as well as additional
information with respect to those persons, are set forth in the table below. All
directors serve for the term for which they are elected or until their
successors are duly elected and qualified or wuntil death, retirement,
resignation or removal. The Company anticipates entering into employment
agreements with each of the executive officers of the Company as described
below. The executive officers and directors of Radio One are:

NAME AGE POSITION
Catherine L. Hughes(a) ......... 50 Chairperson of the Board and Director
Alfred C. Liggins, III(a) ...... 32 Chief Executive Officer, President and Director
Scott R. Royster ............... 33 Executive Vice President and Chief Financial Officer
Terry L. Jones(b) ............... 50 Director
Brian W. McNeill(b) ............ 41 Director
P. Richard zitelman(b) ......... 42 Director

(a) Mr. Alfred C. Liggins, III is the son of Ms. Catherine L. Hughes.

(b) Member of the Compensation Committee.

Ms. Hughes has been Chairperson of the Board, Secretary and a Director of
Radio One since 1980, and was Chief Executive Officer of Radio One from 1980 to
1997. She was one of the founders of Radio One's predecessor 1in 1980. Since
1980, Ms. Hughes has worked in various capacities for the Company including
President, General Manager, General Sales Manager and talk show host. She began
her career 1in radio as the General Sales Manager of WHUR-FM, the Howard
University-owned, urban-contemporary radio station.

Mr. Liggins has been Chief Executive Officer since 1997, and President,
Treasurer and a Director of Radio One since 1989. Mr. Liggins joined the
Company 1in 1985 as an Account Manager at WOL-AM. In 1987 he was promoted to
General Sales Manager and promoted again in 1988 to General Manager overseeing
the Company's Washington, D.C. operations. In 1989, Mr. Liggins became
President of Radio One and engineered the Company's expansion into other
markets. Mr. Liggins is a 1995 graduate of the Wharton School of
Business/Executive M.B.A. Program.

Mr. Royster has been Executive Vice President of the Company since 1997 and
Chief Financial Officer of the Company since 1996. Prior to joining the Company,
he served as an independent consultant to Radio One. From 1995 to 1996, Mr.
Royster was a principal at TSG Capital Group, LLC, a private equity investment
firm located in Stamford, Connecticut, which has been an investor in the Company
since 1987. Mr. Royster has also served as an associate and later a principal at
Capital Resource Partners from 1992 to 1995, a private capital investment firm
in Boston, Massachusetts, and as an analyst at Chemical Banking Corporation (now
Chase Banking Corporation) and a Senior Analyst at Chemical Venture Partners
(now Chase Venture Partners) from 1987 to 1990. Mr. Royster is a 1987 graduate
of Duke University and a 1992 graduate of Harvard Business School.

Mr. Jones has been a director of Radio One since 1995. Since 1990, Mr.
Jones has been President of Syndicated Communications, Inc. ("Syncom I"), a
communications  venture capital investment company, and its wholly owned
subsidiary, Syncom. He joined Syncom I in 1978 as a Vice President. Mr. Jones
serves 1in various capacities, including director, president, general partner
and vice president, for various other entities affiliated with Syncom I. He
also serves on the board of directors of the National Association of Investment
Companies, Delta Capital Corporation, Sun Delta Capital Access Center and the
Southern African Enterprise Development Fund. Mr. Jones earned his B.S. degree
from Trinity College, his M.S. from George Washington University and his M.B.A.
from Harvard Business School.

Mr. McNeill has been a director of Radio One since 1995. Since 1986, Mr.
McNeill has been a General Partner of Burr, Egan, Deleage & Co., a major
private equity firm which specializes in investments in the communications and
technology industries. He has served as a director in many private
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radio and television broadcasting companies such as Tichenor Media Systems,
OmniAmerica Group, Panache Broadcasting and Shockley Communications. From 1979
to 1986, he worked at the Bank of Boston where he started and managed that
institution's broadcast 1lending group. Mr. McNeill is a graduate of Holy Cross
College and has earned an M.B.A. from the Amos Tuck School at Dartmouth
College.

Mr. Zitelman has been a director of Radio One since 1995. Since 1985, Mr.
Zitelman has been the President and sole principal of the Zitelman Group, Inc.,
a consulting firm. Since 1984, Mr. Zitelman has been involved in the ownership
and financial oversight of various radio stations. Mr. Zitelman is currently a
principal and Chief Financial Officer of Spring Broadcasting, L.L.C. which owns
and operates nine radio stations 1in four markets. From 1985 to 1994, Mr.
Zitelman was a principal of Media Capital, Inc., which invested in, operated
and later sold various radio stations. Mr. Zitelman is a certified public
accountant and earned his B.S. from the Wharton School of Business at the
University of Pennsylvania.

COMMITTEES OF THE BOARD OF DIRECTORS

The Company has formed an Audit Committee of the board of directors of
Radio One, and all of the directors serving on such Audit Committee are
directors who are not employees of the Company.

COMPENSATION OF DIRECTORS AND EXECUTIVE OFFICERS

Compensation of Directors

Non-officer directors of the Company are reimbursed for all out-of-pocket
expenses related to meetings attended. Non-officer directors receive no
additional compensation for their services as directors of the Company, except
for Mr. Zitelman, whose consulting firm bills the Company for the time he spends
attending board meetings at his standard hourly consulting rate. Mr. Zitelman,
through his consulting firm, received a fee for consulting services rendered in
connection with the Philadelphia Acquisition. See "Certain Transactions-Other
Affiliated Transactions." Officers of the Company who serve as directors do not
receive compensation for their services as directors other than the compensation
they receive as officers of the Company.

Executive Compensation

The following information relates to compensation of the Company's Chief
Executive Officer and each of 1its other executive officers (the "Named
Executives") during the fiscal year ended December 31, 1996. The following
information does not reflect any compensation awarded to, earned by or paid to
the Named Executives subsequent to December 31, 1996, except as may otherwise be
indicated.
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SUMMARY COMPENSATION TABLE

ANNUAL COMPENSATION

OTHER
NAME AND PRINCIPAL POSITION YEAR SALARY BONUS COMPENSATION
Catherine L. Hughes ............... 1996 $ 150,000 $ 31,447 $ 18,321

Chairperson of the Board
and Secretary

Alfred C. Liggins, III ............ 1996 150, 000 - 19,486
Chief Executive Officer,
President and Treasurer

Scott R. Royster .................. 1996 55,577(a) - -
Executive Vice President and Chief
Financial Officer

(a) Mr. Royster provided consulting services for the Company in July 1996 and
joined the Company as an employee in August 1996. Disclosed compensation
represents consulting fees received by Mr. Royster and the portion of his
$125,000 annual salary paid during 1996.

EMPLOYMENT AGREEMENTS

Ms. Catherine L. Hughes is the Company's Chairperson of the Board. For the
fiscal year ended December 31, 1996, the Company paid Ms. Hughes an annual
salary of $150,000 and a bonus of $31,447 and reimbursed her in the aggregate
amount of $18,321 for various expenses incurred by Ms. Hughes, which represents
additional compensation. The Company anticipates entering into an employment
agreement with Ms. Hughes the terms of which would provide for Ms. Hughes to
serve as the Company's Chairperson of the Board with an annual base compensation
of $225,000, subject to an annual increase and an annual bonus at the discretion
of the Company's board of directors. The Company currently compensates Ms.
Hughes in accordance with such terms.

Mr. Alfred C. Liggins, III is the Company's Chief Executive Officer and
President. For the fiscal year ended December 31, 1996, the Company paid Mr.
Liggins an annual salary of $150,000 and reimbursed him in the aggregate amount
of $19,486 for various expenses incurred by Mr. Liggins, which represents
additional compensation. The Company anticipates entering into an employment
agreement with Mr. Liggins the terms of which would provide for Mr. Liggins to
serve as the Company's Chief Executive Officer and President with an annual base
compensation of $225,000, subject to an annual increase and an annual bonus at
the discretion of the Company's board of directors. The Company currently
compensates Mr. Liggins in accordance with such terms. The Company and Mr.
Liggins are currently negotiating the terms of an equity incentive plan for Mr.
Liggins based upon certain performance criteria.

Mr. Scott R. Royster is the Company's Executive Vice President and Chief
Financial Officer. For the fiscal year ended December 31, 1996, the Company paid
Mr. Royster $48,077 of his annual salary of $125,000 and $7,500 in consulting
fees. The Company anticipates entering into a three-year employment agreement
with Mr. Royster pursuant to which Mr. Royster will continue to serve as the
Company's Chief Financial Officer and will receive an annual base compensation
of $165,000, subject to an annual increase and an annual bonus at the discretion
of the Company's board of directors. The Company currently compensates Mr.
Royster in accordance with the terms of such anticipated employment agreement.

401(K) PLAN

The Company has adopted and maintains a defined contribution plan that is
qualified pursuant to Sections 401(a) and 401(k) of the Code. All regular
employees who have been employed by the Company for at least 90 days are
eligible to participate in the plan. For each employee who elects to participate
in the plan and makes a contribution thereto, the Company may make a
discretionary matching contribution and/or a discretionary profit sharing
contribution on an annual basis.
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PRINCIPAL STOCKHOLDERS

The following table sets forth certain information immediately following
consummation of the Transactions which occurred on May 19, 1997 regarding the
Company's capital stock, including (a) the beneficial ownership of the Common
Stock and the Senior Preferred Stock and (b) the beneficial ownership of the
Common Stock and Senior Preferred Stock by (i) each person beneficially owning
more than 5% of the outstanding shares of Common Stock or the Senior Preferred
Stock, (ii) each of Radio One's directors, (iii) each of the Named Executives in
the table under "Management -Compensation of Directors and Executive
Officers-Summary Compensation Table," and (iv) all of Radio One's directors and
executive officers as a group. See "Description of Capital Stock."

SHARES OF COMMON STOCK SHARES OF SENIOR
BENEFICIALLY OWNED, PREFERRED
WITHOUT SHARES OF COMMON STOCK STOCK BENEFICIALLY OWNED
GIVING EFFECT TO EXERCISE BENEFICIALLY OWNED, AFTER THE NOTES OFFERING
OF THE GIVING EFFECT TO EXERCISE AND THE
WARRANTS(A) OF THE WARRANTS(A) EXISTING NOTES EXCHANGE
PERCENT OF PERCENT OF PERCENT OF
NUMBER OF SHARES NUMBER OF SHARES NUMBER OF SHARES
SHARES(B) OUTSTANDING SHARES(B) OUTSTANDING SHARES OUTSTANDING
Catherine L. Hughes(c)(d) ............... 75.00 54.2% 75.00 26.3% - -
Alfred C. Liggins, III(c)(d) ............ 62.45 45.1% 62.45 21.9% - -
Terry L. Jones(e)(f) ..o - - 36.12 12.7% 13,595.69 6.5%
Brian W. McNeill(g)(f) ........ . .vvuun. - - 29.52 10.3% 72,139.57 34.5
ALTA Subordinated Debt Partners III,

L.P(h)(1) i e - - 29.52 10.3% 72,139.57 34.5
Alliance Enterprise Corporation(h)(j) ... - - 18.70 6.6% 9,126.55 4.4
BancBoston Investments Inc.(h)(k) ...... - - 20.15 7.1% 49,249.44 23.5
Capital Dimensions Venture Fund,

INC.(h)(1) viviii i i e e - - 15.24 5.3% 37,258.14 17.8
Fulcrum Venture Capital Corporation(h)(m) - - 15.61 5.5% 9,650.09 4.6
Syncom Capital Corporation(h)(n) ......... - - 36.12 12.7% 13,595.69 6.5
All Directors and Executive Officers of

Radio One as a group(0)  ...vvivvvvnnnn. 137.45 99.3% 137.45 48.1% - -

(a) The "warrants" refer to the amended and restated warrants to purchase
147.04 shares of Common Stock issued by the Company on May 19, 1997. The
information as to beneficial ownership is based on statements furnished to
Radio One by the beneficial owners. As used in this table, "beneficial
ownership" means the sole or shared power to vote or direct the voting of a
security, or the sole or shared investment power with respect to a security
(i.e., the power to dispose of, or direct the disposition of, a security).
Other than with respect to the Warrants, a person is deemed as of any date
to have "beneficial ownership" of any security that such person has the
right to acquire within 60 days of such date. For purposes of computing the
percentage of outstanding shares held by each person named above, other
than with respect to the Warrants, any security that such person has the
right to acquire within 60 days of the date of the calculation is deemed to
be outstanding, but is not deemed to be outstanding for purposes of
computing the percentage ownership of any other person. The Company and Mr.
Liggins are currently negotiating the terms of an equity incentive plan for
Mr. Liggins based upon certain performance criteria.

(b) The shares of Common Stock are subject to a voting agreement with respect
to the election of Radio One's directors (which 1is included in the
warrantholders' Agreement). See "Description of Capital Stock."

(c) The business address for such persons is c/o Radio One, 5900 Princess
Garden Parkway, 7th Floor, Lanham, Maryland 20706.

(d) Ms. Hughes and Mr. Liggins may be deemed to share beneficial ownership of
shares of capital stock owned by each other by virtue of the fact that Ms.
Hughes is Mr. Liggins' mother. Each of Ms. Hughes and Mr. Liggins disclaims
such beneficial ownership.

(e) Represents immediately exercisable Warrants to purchase 36.12 shares of
Common Stock held by Syncom. Mr. Jones is the President of Syncom and his
address is c/o Syncom Capital Corporation, 8401 Colesville Road, Suite 300,
Silver Spring, MD 20910. Mr. Jones may be deemed to share beneficial
ownership of shares of Common Stock issuable to Syncom upon exercise of the
Warrants by virtue of his affiliation with Syncom. Mr. Jones disclaims
beneficial ownership in such shares.

(f) Mr. Jones may be deemed to share beneficial ownership of shares of Senior
Preferred Stock to be owned of record by Syncom by virtue of his
affiliation with Syncom. Mr. Jones disclaims any beneficial ownership of
such shares of Senior Preferred Stock. Mr. McNeill may be deemed to share
beneficial ownership of Senior Preferred Stock to be owned of record

66



(9)

(h)

(1)

(3)

(k)

(1)

(m)

(n)

(0)

by Alta subsequent to the consummation of the Existing Notes Exchange by
virtue of his affiliation with Alta. Mr. McNeill disclaims any beneficial
ownership of such shares.

Represents immediately exercisable Warrants to purchase 29.52 shares of
Common Stock held by Alta Subordinated Debt Partners III, L.P. Mr. McNeill
is a general partner of Alta Subordinated Debt Partners III, L.P. and his
address is c/o Alta Subordinated Debt Partners III, L.P., c/o Burr, Egan,
Deleage & Co., One Post Office Square, Boston, MA 02109. Mr. McNeill may be
deemed to share beneficial ownership of shares of Common Stock issuable to
Alta Subordinated Debt Partners III, L.P. upon exercise of the Warrants by
virtue of his affiliation with Alta Subordinated Debt Partners III, L.P.
Mr. McNeill disclaims any beneficial ownership of such shares.

The wWarrants are subject to the terms of a Standstill Agreement dated as of
May 19, 1997 among Radio One, the subsidiaries of Radio One, NationsBank of
Texas, N.A., the Trustee, and the other parties named therein (the
"Standstill Agreement") which provides, among other things, that for so
long as the New Credit Facility, if any, or the Exchange Notes are
outstanding, the Warrants are collectively only exercisable for up to (but
not including) 50% of the Common Stock. Although the Warrants are currently
exercisable, the holders of a majority of the outstanding shares of Senior
Preferred Stock must exercise their Warrants if any are to be exercised
prior to the eighth anniversary of the Issue Date.

Represents immediately exercisable Warrants to acquire 29.52 shares of
Common Stock. The principal address of Alta Subordinated Debt Partners III,
L.P. is c/o Burr, Egan, Deleage & Co., One Post Office Square, Boston, MA
02109.

Represents immediately exercisable Warrants to acquire 18.70 shares of
Common Stock. The principal address of Alliance Enterprise Corporation is
12655 N. Central Expressway, Suite 700, Dallas, TX 75243.

Represents immediately exercisable Warrants to acquire 20.15 shares of
Common Stock. The principal address of BancBoston Investments, 1Inc. is 100
Federal Street, 32nd Floor, Boston, MA 02110.

Represents immediately exercisable Warrants to acquire 15.24 shares of
Common Stock. The principal address of Capital Dimensions Venture Fund,
Inc. is 2 Appletree Square, Suite 335-T, Minneapolis, MN 55425.

Represents immediately exercisable Warrants to acquire 15.61 shares of
Common Stock. The principal address of Fulcrum Venture Capital Corporation
is 300 Corporate Point, Suite 380, Culver City, CA 90230.

Represents immediately exercisable Warrants to acquire 36.12 shares of
Common Stock. The principal address of Syncom Capital Corporation is 8401
Colesville Road, Suite 300, Silver Spring, MD 20910.

The shares of Common Stock set forth on this line do not include any shares
of Common Stock or Senior Preferred Stock which Mr. Jones and Mr. McNeill
may be deemed to beneficially own. See footnotes (e), (f) and (g), above.
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CERTAIN TRANSACTIONS

RADIO ONE OF ATLANTA, INC.

Mr. Liggins, who is the Chief Executive Officer and President of the
Company, is also the President of Radio One of Atlanta, 1Inc., which owns and
operates one radio station in Atlanta and owns a minority interest in Dogwood.
Dogwood holds an FCC construction permit to establish another radio station in
the Atlanta area. Mr. Liggins has voting control of ROA, subject to certain
conditions, and owns approximately 47% of the outstanding capital stock of ROA.
See "Risk Factors-Potential Conflicts of Interest."

The Company has entered into a management agreement with ROA whereby the
Company provides accounting, financial and strategic planning, other general
management services and general programming support services to ROA and Dogwood.
In exchange for such corporate services, the Company is paid an annual retainer
of approximately $100,000 and is reimbursed for all of its out-of-pocket
expenses incurred in connection with the performance of such corporate services.
The Company believes that the compensation paid to the Company under such
management agreement and the other material terms thereof are not materially
different than if the agreement were with an unaffiliated third party.

In addition, Mr. Liggins received a lump sum fee of $50,000 from ROA in
April 1997 as compensation for services he personally provided to ROA. Mr.
Liggins has not previously received any compensation from ROA or Dogwood. The
Company's Vice President of Programming, Steve Hegwood, is also employed by ROA
and is paid a salary for programming ROA's radio station in addition to the
salary he receives from the Company. Mr. Hegwood utilized certain resources and
the services of certain employees of the Company in performance of his services
for ROA.

OFFICE LEASES

Lanham, Maryland

The Company's principal executive offices for its Washington, D.C. radio
stations are located in the office building located at 5900 Princess Garden
Parkway, Lanham, Maryland, and the studios for the Company's Washington, D.C.
radio stations will be moved within such offices later this year. The Company
leases these offices from National Life Insurance Company, a Vermont corporation
(the "Landlord"). The Landlord has granted the Company, and the Company has
exercised, an option to purchase the Lanham Building for $3.75 million, less a
credit of up to $288,000 (related to the tenant improvements the Company is
making to the Lanham Offices, and the rent payments the Company is making for
the Lanham Offices) and subject to an increase attributable to the Company's pro
rata share of the costs paid by the Landlord in connection with entering into
each lease of a portion of the Lanham Building. If the average monthly building
rents for the Lanham Building for July and August 1997 equal or exceed a stated
minimum gross rent amount, the closing of the Company's purchase of the Lanham
Building will occur on September 30, 1997. If the minimum gross rent amount is
not met for such period, the Company may waive the minimum gross rent condition
and proceed to close the purchase of the Lanham Building or elect to postpone
the closing, on a month-to-month basis, until average monthly building rents for
a two-month period equal or exceed the minimum gross rent amount. If the minimum
gross rent condition has not been met and therefore the closing has not occurred
on or prior to July 31, 1998, or if, prior to receipt of notice that the gross
rent condition has been met, the Company delivers written notice that it shall
not proceed to closing on or before such date, the Company shall have no further
obligation to purchase the Lanham Building and the seller shall pay to the
Company an amount, not to exceed $240,000, equal to the Company's expenditures
for tenant improvements to the Lanham Building. The Company expects to assign
its right to purchase the Lanham Building to Mr. Liggins in order to preserve
the Company's borrowing capacity. The holders of the Senior Preferred Stock will
be provided with an opportunity to purchase an interest in the Lanham Building
at the closing, if any, of the purchase of the Lanham Building. Mr. Liggins will
be assigned the Lanham Lease by the Landlord at the closing, if any, of the
purchase of the Lanham Building and the Company shall continue to make lease
payments to Mr. Liggins (or such assignee). In addition, if the closing of the
purchase of the Lanham Building occurs, Mr. Liggins (or his assignee) will be
required to pay the Company consideration, in
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some form, 1in an amount equal to an aggregate of $288,000. Such consideration
could take the form of a reduction in the Company's lease payment obligations in
respect of the Lanham O0ffices, the transfer of an interest in the Lanham
Building to the Company or some other form. The Company's management believes
that the terms of the Lanham Lease are not materially different than if the
agreement were with an unaffiliated third party with no option to purchase the
underlying property. See "Business-Properties."

Baltimore, Maryland

Radio One leases office space located at 100 St. Paul Street, Baltimore,
Maryland from Chalrep, a limited partnership controlled by Ms. Hughes and Mr.
Liggins. The Company's management believes that the terms of this lease are not
materially different than if the agreement were with an unaffiliated third
party. See "Business-Properties."

NEWCO II ACQUISITION

In August of 1997, a new corporation ("Newco II") which was formed at the
direction of Mr. Liggins, entered into a binding letter of intent with respect
to the acquisition of certain radio stations in the State of Michigan (the
"Newco II Acquisition"). Under the 1letter of intent, Newco II agreed to pay
$34,000,000 in cash, $2,000,000 of which will be deposited in escrow upon the
execution of a definitive acquisition agreement and will be available to the
sellers as liquidated damages if Newco II breaches its obligations thereunder.
The Newco II Acquisition 1is contingent wupon certain matters, including the
execution of a definitive agreement and the receipt of final approval from the
FCC for the transfer of the FCC licenses. Although Mr. Liggins may cause Newco
II to become a wholly owned subsidiary of the Company or assign its rights under
such letter of intent to the Company, there can be no assurance that Newco II
will assign its rights under such letter of intent to the Company, or that Newco
II will become a subsidiary of the Company, and if Newco II does become a
subsidiary of the Company, there can be no assurance that Newco II would not be
designated as an Unrestricted Subsidiary.

OTHER AFFILIATED TRANSACTIONS

The Zitelman Group, Inc. received a fee of $50,000 for consulting services
rendered 1in connection with the Philadelphia Acquisition. The Zitelman Group,
Inc. is wholly owned by Mr. Zitelman, who serves as a member of the Company's
board of directors and is a member of the Company's Compensation Committee. The
Zitelman Group, Inc. also receives consulting fees for the time Mr. Zitelman
spends attending the Company's board meetings and providing other consulting
services to the Company, at his standard hourly consulting rate.
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DESCRIPTION OF THE EXCHANGE NOTES

The Exchange Notes offered hereby will be issued as a separate series of
Notes pursuant to the 1Indenture dated as of May 15, 1997, among the Company,
Radio One Licenses, Inc. and United States Trust Company of New York, as trustee
(the "Trustee"). The following 1is a summary of certain provisions of the
Indenture and the Exchange Notes, a copy of which Indenture and the form of
Exchange Notes may be obtained from the Company The following summary of certain
provisions of the Indenture does not purport to be complete and is subject to,
and is qualified in its entirety by reference to, all the provisions of the
Indenture, including the definitions of certain terms therein and those terms
made a part thereof by the Trust Indenture Act of 1939, as amended. Definitions
of certain capitalized terms used in the following summary are set forth under
"-Certain Definitions."

GENERAL

The Notes are and the Exchange Notes will be, senior subordinated,
unsecured obligations of the Company, limited to $85,478,000 aggregate principal
amount, and will mature on May 15, 2004. The Senior Subordinated Notes will bear
cash interest from May 19, 1997 to and including May 15, 2000 at a rate per
annum of 7% on the aggregate principal amount of the Senior Subordinated Notes,
and after May 15, 2000 until maturity at a rate per annum of 12% on the
aggregate principal amount of the Senior Subordinated Notes. Interest will be
payable semi-annually on May 15 and November 15 of each year, commencing
November 15, 1997, to the holders of record at the close of business on the
preceding May 1 or November 1, as the case may be. The Senior Subordinated Notes
will bear interest on overdue principal and premium, if any, and, to the extent
permitted by law, overdue interest at the rate per annum shown on the front
cover of this Prospectus plus 2%. Interest on the Senior Subordinated Notes will
be computed on the basis of a 360-day year comprised of twelve 30-day months.

The Exchange Notes will be issued only in fully registered form, without
coupons, in denominations of $1,000 and any integral multiple thereof. No
service charge will be made for any registration of transfer or exchange of
Exchange Notes, but the Company may require payment of a sum sufficient to cover
any tax or other governmental charge payable in connection therewith.

OPTIONAL REDEMPTION

Except as set forth in the following paragraph, the Exchange Notes will not
be redeemable at the option of the Company prior to May 15, 2001. Thereafter,
the Exchange Notes will be subject to redemption, at the option of the Company,
in whole or in part, at any time and from time to time upon not less than 30 nor
more than 60 days' notice mailed to each Holder's registered address. The
Exchange Notes will be subject to redemption in amounts of $1,000 or an integral
multiple of $1,000 at the following Redemption Prices (expressed as percentages
of principal amount) plus accrued and unpaid interest, if any, to but excluding
the Redemption Date (subject to the right of Holders of record on the relevant
Regular Record Date to receive interest due on an Interest Payment Date that is
on or prior to the Redemption Date), if redeemed during the 12-month period
beginning on May 15 of each of the years indicated below:

YEAR REDEMPTION PRICE
2001 ...... 106%
2002 ..., 104%
2003 ...... 100%

In addition, the Company may redeem in the aggregate up to 25% of the
original principal amount of Senior Subordinated Notes at any time and from time
to time prior to May 15, 2000 at a Redemption Price equal to 112% of the
Accreted Value of the Senior Subordinated Notes plus accrued and unpaid interest
to the Redemption Date out of the net proceeds of one or more Public Equity
Offerings; provided, that at least $64,109,000 in aggregate principal amount of
Senior Subordinated Notes remains outstanding immediately after the occurrence
of any such redemption and that any such redemption occurs within 180 days
following the closing of each such Public Equity Offering.
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In the case of any partial redemption, selection of the Senior Subordinated
Notes for redemption will be made by the Trustee on a pro rata basis, by lot or
by such other method as the Trustee in its sole discretion shall deem to be fair
and appropriate, although no Senior Subordinated Note of $1,000 in original
principal amount or less shall be redeemed in part. If any Exchange Note is to
be redeemed in part only, the notice of redemption relating to such Exchange
Note shall state the portion of the principal amount thereof to be redeemed. A
new Exchange Note in principal amount equal to the unredeemed portion thereof
will be issued 1in the name of the Holder thereof wupon cancellation of the
original Exchange Note. On and after the Redemption Date, interest will cease to
accrue on Exchange Notes or portions of Exchange Notes called for redemption.

GUARANTEES

The obligations of the Company pursuant to the Exchange Notes, including
the repurchase obligation resulting from a Change of Control, will be fully and
unconditionally guaranteed, jointly and severally, on an unsecured senior
subordinated basis, by the License Subsidiary and each of the other Subsidiary
Guarantors pursuant to the Subsidiary Guarantees. Notwithstanding the foregoing,
each Subsidiary Guarantee will be limited to an amount not to exceed the maximum
amount that can be guaranteed by the applicable Subsidiary Guarantor without
rendering the Subsidiary Guarantee, as it relates to such Subsidiary Guarantor,
voidable under applicable law relating to fraudulent conveyance or fraudulent
transfer or similar laws affecting the rights of creditors generally. If a
Subsidiary Guarantee were to be rendered voidable, it could be subordinated by a
court to all other indebtedness (including guarantees and other contingent
liabilities) of the applicable Subsidiary Guarantor, and, depending on the
amount of such indebtedness, a Subsidiary Guarantor's liability on its
Subsidiary Guarantee could be reduced to zero. See "Risk Factors-Fraudulent
Transfer Statutes."

Pursuant to the Indenture, a Subsidiary Guarantor may consolidate with,
merge with or into, or transfer all or substantially all its assets to any other
Person to the extent described below under "-Limitation on Merger, Consolidation
and Sale of Assets;" provided, however, that if such other Person is not the
Company, such Subsidiary Guarantor's obligations under its Subsidiary Guarantee
must be expressly assumed by such other Person. However, upon the sale or other
disposition (including by way of consolidation or merger) of a Subsidiary
Guarantor or the sale or disposition of all or substantially all the assets of a
Subsidiary Guarantor (in each case other than to an Affiliate of the Company)
permitted by the Indenture, such Subsidiary Guarantor will be released and
relieved from all its obligations wunder its Subsidiary Guarantee. See
"-Limitation on Merger, Consolidation and Sale of Assets."

SUBORDINATION

The Exchange Notes will, to the extent set forth in the 1Indenture, be
subordinate in right of payment to the prior payment in full in cash or Cash
Equivalents of all Senior Debt. Upon any payment or distribution of assets to
creditors upon any liquidation, dissolution, winding up, reorganization,
assignment for the benefit of creditors, marshaling of assets or any bankruptcy,
insolvency or similar proceedings of the Company, the holders of Senior Debt
will first be entitled to receive payment in full of such Senior Debt in cash or
Cash Equivalents before the Holders of the Exchange Notes will be entitled to
receive any payment in respect of the principal of (and premium, if any) or
interest on the Exchange Notes. 1In the event that, notwithstanding the
foregoing, the Trustee or the Holder of any Exchange Note receives any payment
or distribution of assets of the Company of any kind or character before all the
Senior Debt is paid in full in cash or Cash Equivalents, then such payment or
distribution will be required to be paid over or delivered forthwith to the
trustee in bankruptcy or other Person making payment or distribution of assets
of the Company for application to the payment of all Senior Debt remaining
unpaid, to the extent necessary to pay the Senior Debt in full in cash or Cash
Equivalents.

In the event that any of the Exchange Notes are declared due and payable
prior to their stated maturity, the holders of Senior Debt shall be entitled to
receive payment in full in cash or Cash Equivalents of all Senior Debt before
the holders of the Exchange Notes shall be entitled to receive any payment on
account of the principal of (or premium, 1if any) or interest on the Exchange
Notes or on account of the purchase or redemption or other acquisition of the
Exchange Notes.
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The Company may not make any payments on account of the Exchange Notes or
on account of the purchase, redemption or other acquisition of Exchange Notes
following the maturity (on the due date, upon acceleration or otherwise) of any
Senior Debt until such Senior Debt is paid in full in cash or Cash Equivalents.
The Company also may not make any payments on the account of the Exchange Notes
or on account of the purchase or redemption or other acquisition of Exchange
Notes if there shall have occurred and be continuing a default in the payment of
Senior Debt (a "Payment Default"). 1In addition, if any default (other than a
Payment Default) with respect to any Designated Senior Debt permitting the
holders thereof (or a percentage thereof or a trustee on behalf thereof) to
accelerate the maturity thereof (a "Nonmonetary Default") has occurred and is
continuing and the Company and the Trustee have received written notice thereof
from the representatives of holders of such Designated Senior Debt, then the
Company may not make any payments (other than payments previously made pursuant
to the provisions described wunder "-Defeasance") on account of the Exchange
Notes or on account of the purchase or redemption or other acquisition of
Exchange Notes for a period (a "blockage period") commencing on the date the
Company and the Trustee receive such written notice and ending on the earlier of
(x) 179 days after such date and (y) the date, if any, on which the Designated
Senior Debt to which such default relates is discharged or such default is
waived or otherwise cured. In any event, not more than one blockage period may
be commenced during any period of 360 consecutive days and there shall be a
period of at least 181 consecutive days in each period of 360 consecutive days
when no blockage period is in effect. No Nonmonetary Default that existed or was
continuing on the date of the commencement of any blockage period with respect
to the Designated Senior Debt initiating such blockage period will be, or can
be, made the basis for the commencement of a subsequent blockage period, unless
such default has been cured or waived for a period of not less then 180
consecutive days. In the event that, notwithstanding the foregoing, the Company
makes any payment to the Trustee or the Holder of any Exchange Note prohibited
by these subordination provisions, then such payment will be required to be paid
over and delivered forthwith to the holders of the Senior Debt remaining unpaid,
to the extent necessary to pay in full in cash or cash equivalents all the
Senior Debt.

Each Subsidiary Guarantee will, to the extent set forth in the Indenture,
be subordinated in right of payment to the prior payment in full in cash or cash
equivalents of all Senior Debt of such Subsidiary Guarantor and will be subject
to the rights of holders of Designated Senior Debt of such Subsidiary Guarantor
to initiate blockage periods wupon terms substantially comparable to the
subordination of the Exchange Notes to all Senior Debt of the Company.
Consistent with the subordination of the Subsidiary Guarantees, the Indenture
will provide that for purposes of any applicable fraudulent transfer or similar
laws, indebtedness wunder the Credit Agreement will be deemed to have been
incurred prior to the incurrence by any Subsidiary Guarantor of its liabilities
under its Subsidiary Guarantee. See "Risk Factors-Fraudulent Transfer Statutes."

By reason of such subordination, in the -event of insolvency, certain
creditors of the Company or a Subsidiary Guarantor who are not holders of Senior
Debt may recover less, ratably, than holders of Senior Debt and may recover
more, ratably, than the Holders of the Exchange Notes.

The subordination provisions described above will cease to be applicable to
the Exchange Notes and the Subsidiary Guarantees upon any defeasance or covenant
defeasance of the Exchange Notes as described under "-Defeasance".

The Company and the Subsidiary Guarantors expect to incur additional
Indebtedness constituting Senior Debt. The Indenture does not prohibit or limit
the incurrence of additional Senior Debt, provided that the incurrence of such
Senior Debt is otherwise permitted thereunder including under the limitations
described under "Certain Covenants-Limitation on Incurrence of Indebtedness and
Issuance of Preferred Stock".

The Company may from time to time create Unrestricted Subsidiaries (as
defined), the indebtedness of which would be effectively senior to the Exchange
Notes. The Indenture does not prohibit or limit the incurrence of indebtedness
of an Unrestricted Subsidiary provided that such indebtedness constitutes
Unrestricted Subsidiary Indebtedness.
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BOOK-ENTRY, DELIVERY AND FORM

The Exchange Notes will initially be issued in the form of one Global Note,
except as described below. The Global Note will be deposited promptly after the
Expiration Date with, or on behalf of, The Depository Trust Company (the
"Depositary") and registered 1in the name of Cede & Co., a nominee of the
Depositary. Except as set forth below, the Global Note may be transferred, in
whole and not in part, only to the Depositary or another nominee of the
Depositary. Investors may hold their beneficial interests in the Global Note
directly through the Depositary if they have an account with the Depositary or
indirectly through organizations which have accounts with the Depositary.

The Depositary has advised the Company as follows: The Depositary 1is a
limited-purpose trust company organized under the laws of the State of New York,
a member of the Federal Reserve System, a "clearing corporation" within the
meaning of the New York Uniform Commercial Code, and a "clearing agency"
registered pursuant to the provisions of Section 17A of the Securities Exchange
Act of 1934 (the "Exchange Act"). The Depositary was created to hold securities
of institutions that have accounts with the Depositary ("participants") and to
facilitate the clearance and settlement of securities transactions among its
participants in such securities through electronic book-entry changes in
accounts of the participants, thereby eliminating the need for physical movement
of securities certificates. The Depositary's participants include securities
brokers and dealers, banks, trust companies, clearing corporations and certain
other organizations. Access to the Depositary's book-entry system is also
available to others such as banks, brokers, dealers and trust companies that
clear through or maintain a custodial relationship with a participant, whether
directly or indirectly.

Upon the issuance of the Global Note, the Depositary will credit, on its
book-entry registration and transfer system, the principal amount of the
Exchange Notes represented by such Global Note to the accounts of participants.
Ownership of beneficial interests in the Global Note will be limited to
participants or persons that may hold interests through participants. Ownership
of beneficial interests in the Global Notes will be shown on, and the transfer
of those ownership interests will be effected only through, records maintained
by the Depositary (with respect to participants' interests) and such
participants (with respect to the owners of beneficial interests in the Global
Note other than participants). The laws of some jurisdictions may require that
certain purchasers of securities take physical delivery of such securities in
definitive form. Such 1limits and laws may impair the ability to transfer or
pledge beneficial interests in the Global Note.

So long as the Depositary, or its nominee, 1is the registered holder and
owner of the Global Note, the Depositary or such nominee, as the case may be,
will be considered the sole legal owner and holder of the related Exchange Notes
for all purposes of such Exchange Notes and the Indenture. Except as set forth
below, owners of beneficial interests in the Global Note will not be entitled to
have the Exchange Notes represented by the Global Note registered in their
names, will not receive or be entitled to receive physical delivery of
certificated Exchange Notes in definitive form and will not be considered to be
the owners of any Exchange Notes under the Global Note. The Company understands
that under existing industry practice, in the event an owner of a beneficial
interest in the Global Note desires to take any action that the Depositary, as
the holder of the Global Note, is to take, the Depositary would authorize the
participants to take such action, and that the participants would authorize
beneficial owners owning through such participants to take such action or would
otherwise act upon the instructions of beneficial owners owning through them.

Payment of principal of and interest on Exchange Notes represented by the
Global Note registered in the name of and held by the Depositary or its nominee
will be made to the Depositary or its nominee, as the case may be, as the
registered owner and holder of the Global Note.

The Company expects that the Depositary or its nominee, upon receipt of any
payment of principal of or interest on the Global Note, will credit
participants' accounts with payments in amounts proportionate to their
respective beneficial interests in the principal amount of the Global Note as
shown on the records of the Depositary or its nominee. The Company also expects
that payments by participants to owners of beneficials interests in the Global
Note held through such participants will be governed by standing instructions
and customary practices and will be the responsibility of such participants. The
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Company will not have any responsibility or 1liability for any aspect of the
records relating to, or payments made on account of, beneficial ownership
interests in the Global Note for any Exchange Note or for maintaining,
supervising or reviewing any records relating to such beneficial ownership
interests or for any other aspect of the relationship between the Depositary and
its participants or the relationship between such participants and the owners of
beneficial interests in the Global Note owning through such participants.

Unless and wuntil it is exchanged 1in whole or in part for certificated
Exchange Notes in definitive form, the Global Note may not be transferred except
as a whole by the Depositary to a nominee of such Depositary or by a nominee of
such Depositary to such Depositary or another nominee of such Depositary.

Although the Depositary has agreed to the foregoing procedures in order to
facilitate transfers of interests in the Global Note among participants of the
Depositary, it is under no obligation to perform or continue to perform such
procedures, and such procedures may be discontinued at any time. Neither the
Trustee nor the Company will have any responsibility for the performance by the
Depositary or its participants or indirect participants of their respective
obligations under the rules and procedures governing their operations.

Certificated Securities

The Exchange Notes represented by the Global Note are exchangeable for
certificated Exchange Notes in definitive form of like tenor as such Exchange
Notes ("Certificated Securities") in denominations of U.S. $1,000 and integral
multiples thereof if (i) the Depositary notifies the Company that it is
unwilling or unable to continue as Depositary for the Global Note or if at any
time the Depositary ceases to be a clearing agency registered under the Exchange
Act, (ii) the Company in its discretion at any time determines not to have all
of the Exchange Notes evidenced by the Global Note or (iii) a default entitling
the holders of the Exchange Notes to accelerate the maturity thereof has
occurred and is continuing. Any Exchange Note that is exchangeable pursuant to
the preceding sentence is exchangeable for Certificated Securities issuable in
authorized denominations and registered in such names as the Depositary shall
direct. Subject to the foregoing, the Global Note is not exchangeable, except
for a Global Note of the same aggregate denomination to be registered in the
name of the Depositary or its its nominee.

Neither the Company nor the Trustee shall be liable for any delay by the
Depositary or any participant or indirect participant in identifying the
beneficial owners of the Exchange Notes, and the Company and the Trustee may
conclusively rely on, and shall be protected in relying on, instructions from
the Depositary for all purposes (including with respect to the registration and
delivery, and their respective principal amounts, of the Exchange Notes to be
issued).

The information in this section concerning the Depositary and the
Depositary's book-entry system has been obtained from such sources that the
Company believes to be reliable. The Company will have no responsibility for the
performance by the Depositary or its participants of their respective
obligations as described hereunder or under the rules and procedures governing
their respective operations.

SAME-DAY PAYMENT

The Indenture will require that payments in respect of Exchange Notes
(including principal, premium and interest) be made by mailing a check to each
holder's registered address; provided, however, that payments shall be made,
upon request, by wire transfer of immediately available funds to U.S. dollar
accounts in a bank in the United States specified by holders of Exchange Notes
in an aggregate principal amount of $1 million or more and payments to the
Depositary shall be made by wire transfer of immediately available funds.
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CERTAIN COVENANTS
The Indenture contains covenants including, among others, the following:

Limitation on Certain Asset Sales. The Company will not, and will not
permit any of its Restricted Subsidiaries to:

(i) sell, lease, transfer, convey or otherwise dispose of any assets
(including by way of a sale-and-leaseback) other than in the ordinary
course of business, or

(ii) dissue or sell Equity Interests of any of its Restricted
Subsidiaries,

in each case, whether 1in a single transaction or a series of related
transactions, to any Person (other than (x) an issuance, sale, lease, conveyance
or disposal by a Restricted Subsidiary to the Company or one of its Wholly Owned
Restricted Subsidiaries, (y) an Asset Swap permitted by the covenant described
under "-Limitation on Asset Swaps" or (z) the sale of the Equity Interests of
any Unrestricted Subsidiary) (each of the foregoing, an "Asset Sale"), unless:

(x) the Company or such Restricted Subsidiary, as the case may be,
receives consideration at the time of such Asset Sale at least equal to the
Fair Market Value of the assets or Equity Interests sold or otherwise
disposed of;

(y) at least 80% of such consideration is in the form of cash and Cash
Equivalents; and

(z) if such Asset Sale includes Equity Interests of any Restricted
Subsidiary, 100% of the Equity Interests of such Restricted Subsidiary
owned by the Company or any other Restricted Subsidiary are sold or
otherwise disposed of in such Asset Sale.

Following any Asset Sale, the Company may elect to apply all or a portion
of the Net Proceeds from such Asset Sale, within 360 days of such Asset Sale,
(a) to permanently reduce or satisfy any Senior Debt (and, 1in the event that
such Senior Debt is extended under a revolving credit or similar facility, to
permanently reduce the aggregate commitments thereunder as then in effect) or
(b) to acquire Broadcast Assets. Pending the final application of any such Net
Proceeds, the Company may temporarily reduce Senior Debt or invest such Net
Proceeds in Permitted Investments or to reduce 1loans outstanding under any
revolving credit facility of the Company or any Restricted Subsidiary. Any Net
Proceeds from an Asset Sale not applied to the reduction of Senior Debt or to
the acquisition of Broadcast Assets as provided in the first sentence of this
paragraph, wupon expiration of such 360-day period will be deemed to constitute
"Excess Proceeds."

Whenever aggregate Excess Proceeds realized since the Issue Date minus the
aggregate purchase price of Notes which have been the subject of any previous
Offer to Purchase ("Net Excess Proceeds") exceeds $5.0 million the Company will
commence an Offer to Purchase within 30 days after the date on which the Net
Excess Proceeds exceeded $5.0 million. Such Offer to Purchase shall be for a
principal amount of Senior Subordinated Notes then outstanding having an
aggregate purchase price equal to such Net Excess Proceeds in accordance with
the procedures set forth in the Indenture.

Notwithstanding the foregoing provisions of this covenant, the Company and
the Restricted Subsidiaries will not be required to apply any Net Proceeds in
accordance with this covenant except to the extent that the aggregate Net
Proceeds from all Asset Sales which are not applied in accordance with this
covenant exceeds $1.0 million.

For the purpose of this covenant, the following are deemed to be cash: (x)
the assumption of Senior Debt of the Company or any Restricted Subsidiary and
the release of the Company or such Restricted Subsidiary from all liability on
such Senior Debt in connection with such Asset Sale (other than customary
indemnification provisions relating thereto which do not involve the repayment
of funded indebtedness) and (y) securities received by the Company or any
Restricted Subsidiary from the transferee that are promptly converted by the
Company or such Restricted Subsidiary into cash.

Limitation on Asset Swaps. The Company will not, and will not permit any
Restricted Subsidiary to, engage in any Asset Swaps, unless:
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(i) at the time of entering into the agreement to swap assets and
immediately after giving effect to the proposed Asset Swap, no Default or
Event of Default shall have occurred and be continuing;

(ii) at the time of entering into the agreement to swap assets and
after giving pro forma effect to the proposed Asset Swap as if such Asset
Swap had occurred at the beginning of the applicable four-quarter period,
the Company would be permitted to incur at least $1.00 of additional
Indebtedness under the Debt to EBITDA Ratio test described below under
"-Limitation on Incurrence of Indebtedness and Issuance of Preferred
Stock";

(iii) after giving pro forma effect to the proposed Asset Swap as if
such Asset Swap had occurred at the beginning of the four most recent full
fiscal quarters ending immediately prior to the date of the proposed Asset
Swap, the ratio of (A) EBITDA of the Company and its Restricted
Subsidiaries on a consolidated basis for such four-quarter period to (B)
the Consolidated Cash Interest Expense of the Company and its Restricted
Subsidiaries for such four-quarter period exceeds 1.2 to 1.0; and

(iv) the respective Fair Market Values of the assets being purchased
and sold by the Company or any of its Restricted Subsidiaries are
substantially the same at the time of entering into the agreement to swap
assets.

Limitation on Restricted Payments. (a) The Company will not, and will not
permit any Restricted Subsidiary, directly or indirectly, to make a Restricted
Payment if at the time the Company or such Restricted Subsidiary makes such
Restricted Payment: (1) a Default shall have occurred and be continuing (or
would result therefrom); (2) at the time of such Restricted Payment and after
giving pro forma effect thereto as if such Restricted Payment had been made at
the beginning of the applicable four-quarter period, the Company would not be
permitted to incur at least $1.00 of additional Indebtedness under the Debt to
EBITDA Ratio test described below under "-Limitation on Incurrence of
Indebtedness and Issuance of Preferred Stock", or (3) the aggregate amount of
such Restricted Payment and all other Restricted Payments since the Issue Date
would exceed the sum of:

(A) an amount equal to the Company's EBITDA cumulated from April 1,
1997 to the end of the Company's most recently ended full fiscal quarter,
taken as a single accounting period, minus 1.4 times the sum of (i) the
Company's Consolidated Interest Expense from April 1, 1997 to the end of
the Company's most recently ended full fiscal quarter, taken as a single
accounting period, plus (ii) all dividends or other distributions paid or
made by the Company or any Restricted Subsidiary on any Disqualified Stock
of the Company or any of its Subsidiaries during such period;

(B) the aggregate Net Cash Proceeds received by the Company from the
issuance or sale of its Equity 1Interests (other than Disqualified Stock)
subsequent to the 1Issue Date (other than an issuance or sale to a
Subsidiary of the Company and other than an issuance or sale to an employee
stock ownership plan or to a trust established by the Company or any of its
Subsidiaries for the benefit of their employees);

(C) the amount by which 1Indebtedness of the Company is reduced on the
Company's balance sheet upon the conversion or exchange (other than by a
Subsidiary of the Company) subsequent to the Issue Date of any Indebtedness
of the Company convertible or exchangeable for Equity Interests (other than
Disqualified Stock) of the Company (less the amount of any cash, or the
fair value of any property distributed by the Company upon such conversion
or exchange other than Equity Interests not constituting Disqualified
Stock); and

(D) an amount equal to the sum of (i) the net reduction in Investments
in Unrestricted Subsidiaries resulting from dividends, repayments of loans
or advances or other transfers of assets, 1in each case to the Company or
any Restricted Subsidiary from Unrestricted Subsidiaries, and (ii) the
portion (proportionate to the Company's equity interest in such Subsidiary)
of the fair market value of the net assets of an Unrestricted Subsidiary at
the time such Unrestricted Subsidiary is designated a Restricted
Subsidiary; provided, that the foregoing sum shall
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not exceed, in the case of any Unrestricted Subsidiary, the amount of
Investments previously made (and treated as a Restricted Payment) by the
Company or any Restricted Subsidiary in such Unrestricted Subsidiary.

(b) Notwithstanding the provisions of the foregoing paragraph (a), the
foregoing paragraph (a) shall not prohibit:

(i) any Restricted Payment made out of the proceeds of the
substantially concurrent sale of, and any acquisition of any Equity
Interest of the Company made by exchange for, Equity Interests of the
Company (other than Disqualified Stock and Capital Stock issued or sold to
a Subsidiary of the Company or an employee stock ownership plan or to a
trust established by the Company or any of its Subsidiaries for the benefit
of their employees); provided, that (A) such Restricted Payment shall be
excluded in the calculation of the amount of Restricted Payments and (B)
the Net Cash Proceeds from such sale shall be excluded from the calculation
of amounts under clause (3)(B) of paragraph (a) above;

(ii) any purchase, repurchase, redemption, defeasance or other
acquisition or retirement for value of Subordinated Debt made by exchange
for, or out of the proceeds of the substantially concurrent sale of,
Indebtedness of the Company which is permitted to be Incurred pursuant to
the covenant described under "-Limitation on Incurrence of Indebtedness and
Issuance of Preferred Stock"; provided, that such purchase, repurchase,
redemption, defeasance or other acquisition or retirement for value shall
be excluded in the calculation of the amount of Restricted Payments;

(iii) dividends paid within 60 days after the date of declaration
thereof if at such date of declaration such dividend would have complied
with this covenant; provided, that (A) at the time of payment of such
dividend, no Default shall have occurred and be continuing (or result
therefrom), and (B) such dividend shall be included in the calculation of
the amount of Restricted Payments from and after such time;

(iv) loans to members of management of the Company or any Restricted
Subsidiary the proceeds of which are used for a concurrent purchase of
Equity Interests of the Company or a capital contribution to the Company
(provided that the proceeds from such purchase of Equity Interests or
capital contribution shall be excluded from the calculation of amounts
under clause (3)(B) of paragraph (a) above); provided, that such loans
shall be included in the calculation of the amount of Restricted Payments
from and after such time;

(v) any principal payment on, or purchase, redemption, defeasance or
other acquisition or retirement for value of, any 1Indebtedness that is
subordinated by its terms to the Senior Subordinated Notes out of Excess
Proceeds available for general corporate purposes after consummation of all
required purchases of Senior Subordinated Notes pursuant to an Offer to
Purchase, provided, that the amount of such payments shall be excluded in
the calculation of the amount of Restricted Payments from and after such
time; and

(vi) repurchases of Equity Interests of the Company from any employee
of the Company (other than a Principal Shareholder) whose employment with
the Company has ceased; provided, that the aggregate amount of such
repurchases shall not exceed $500,000 in any year; provided further, that
the amount of such payments shall be included in the calculation of the
amount of Restricted Payments from and after such time.

Limitation on Incurrence of Indebtedness and Issuance of Preferred Stock.
The Company will not, and will not permit any of its Restricted Subsidiaries to,
Incur any Indebtedness (including Acquired Debt) or issue any preferred stock,
except that the Company may:

(i) issue preferred stock that is not Disqualified Stock at any time,
and

(ii) Incur 1Indebtedness or issue Disqualified Stock if the Debt to
EBITDA Ratio of the Company and its Restricted Subsidiaries at the time of
Incurrence of such 1Indebtedness or issuance of such Disqualified Stock,
after giving pro forma effect thereto, does not exceed 7.0 to 1.0; provided
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that any such 1Indebtedness (other than Senior Debt) Incurred by the Company
shall, at the time of Incurrence, have a Weighted Average Life to Maturity
equal to or greater than the Weighted Average Life to Maturity of the Notes.

The foregoing 1limitations will not apply to the Incurrence of any of the
following:

(a) Indebtedness consisting of Senior Bank Debt; provided, that the
aggregate principal amount outstanding at any time under this clause (a) does
not exceed $10 million;

(b) Existing Indebtedness;

(c) Indebtedness represented by the Senior Subordinated Notes and the
Subsidiary Guarantees;

(d) Refinancing Indebtedness, provided, that

(1) the principal amount of such Refinancing Indebtedness shall
not exceed the principal amount of Indebtedness or amount of
Disqualified Stock so extended, refinanced, renewed, replaced,
substituted, defeased or refunded (plus the amount of expenses
incurred and premiums paid in connection therewith),

(2) with respect to Refinancing 1Indebtedness of any Indebtedness
other than Senior Debt or Disqualified Stock, the Refinancing
Indebtedness shall have a Weighted Average Life to Maturity equal to
or greater than the Weighted Average Life to Maturity of the
Indebtedness being extended, refinanced, renewed, replaced,
substituted, defeased or refunded, and

(3) with respect to Refinancing Indebtedness of Indebtedness
other than Senior Debt or any Disqualified Stock incurred by: (i) the
Company, such Refinancing 1Indebtedness shall rank no more senior, and
shall be at least as subordinated, in right of payment to the Senior
Subordinated Notes as the Indebtedness being extended, refinanced,
replaced, renewed, substituted, defeased or refunded; and (ii) a
Subsidiary Guarantor, such Refinancing Indebtedness shall rank no more
senior, and shall be at least as subordinated, in right of payment to
the Subsidiary Guarantee of such Subsidiary Guarantor as the
Indebtedness being extended, refinanced, replaced, renewed,
substituted, defeased or refunded;

(e) intercompany Indebtedness between the Company and any of its Wholly
Owned Restricted Subsidiaries;

(f) Hedging Obligations, including interest rate swap obligations, that are
incurred in the ordinary course of business for the purpose of fixing or hedging
interest rate risk with respect to any floating rate Indebtedness which
Indebtedness is permitted by the terms of the Indenture to be outstanding;

(g) guarantees by the Company and the Subsidiary Guarantors of any
Indebtedness of the Company or any Restricted Subsidiary permitted under this
covenant;

(h) Indebtedness of the Company or any Restricted Subsidiary consisting of
indemnification, adjustment of purchase price or similar obligations, in each
case incurred in connection with the disposition of any assets of the Company or
any Restricted Subsidiary; and

(i) Indebtedness of the Company or any of its Restricted Subsidiaries (in
addition to Indebtedness permitted by clauses (b) - (h) of this section) in an
aggregate principal amount at any time outstanding that, together with any
Indebtedness incurred pursuant to clause (a) of this section, does not exceed $5
million.

Limitation on Restricted Subsidiary Equity Interests. The Company will not
permit any Restricted Subsidiary to issue any Equity Interests, except for (i)
Equity 1Interests issued to and held by the Company or a Wholly Owned Restricted
Subsidiary, and (ii) Equity Interests issued by a Person prior to the time (A)
such Person becomes a Restricted Subsidiary, (B) such Person merges with or into
a Restricted Subsidiary or (C) a Restricted Subsidiary merges with or into such
Person; provided that such Equity Interests were not issued or incurred by such
Person in anticipation of the type of transaction contemplated by subclause (A),
(B) or (C).
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Limitation on Dividend and Other Payment Restrictions Affecting Restricted
Subsidiaries. The Company will not, and will not permit any of its Restricted
Subsidiaries to, directly or indirectly, create or otherwise cause or suffer to
exist or become effective any encumbrance or restriction on the ability of any
Restricted Subsidiary to:

(i) (a) pay dividends or make any other distributions to the Company
or any other Restricted Subsidiary (1) on its Equity Interests or (2) with
respect to any other interest or participation in, or measured by, its
profits, or (b) pay any Indebtedness owed to the Company or any other
Restricted Subsidiary,

(ii) make loans or advances to the Company or any other Restricted
Subsidiary, or

(iii) transfer any of its properties or assets to the Company or any
other Restricted Subsidiary, except for such encumbrances or restrictions
existing under or by reason of:

(A) any Existing Indebtedness;
(B) applicable law;

(C) any instrument governing Indebtedness or Equity Interests of a
Person acquired by the Company or any of its Restricted Subsidiaries as in
effect at the time of such acquisition (except to the extent such
Indebtedness was incurred in connection with or in contemplation of such
acquisition), provided that (1) such restriction is not applicable to any
other Person or the properties or assets of any other Person, and (2) the
consolidated net income (loss) of such acquired Person for any period prior
to such acquisition shall not be taken into account in determining whether
such acquisition was permitted by the terms of the Indenture;

(D) by reason of customary nonassignment provisions in leases entered
into in the ordinary course of business and consistent with past practices;

(E) Purchase Money Indebtedness for property acquired in the ordinary
course of business that only impose restrictions on the property so
acquired;

(F) Refinancing Indebtedness permitted under the Indenture, provided
that the restrictions contained 1in the agreements governing such
Refinancing Indebtedness are no more restrictive in the aggregate than
those contained in the agreements governing the Indebtedness being
refinanced immediately prior to such refinancing;

(G) the Credit Agreement;

(H) agreements relating to the financing of the acquisition of real or
tangible personal property acquired after the date of the Indenture,
provided, that such encumbrance or restriction relates only to the property
which is acquired and, in the case of any encumbrance or restriction that
constitutes a Lien, such Lien constitutes a Purchase Money Lien; or

(I) any restriction or encumbrance contained in contracts for sale of
assets in respect of the assets being sold pursuant to such contract.

Transactions with Affiliates. The Company will not, and will not permit any
of its Restricted Subsidiaries to, directly or indirectly, sell, lease, transfer
or otherwise dispose of any of its properties or assets to, or purchase any
property or assets from, or enter into any contract, agreement, understanding,
loan, advance or guarantee with, or for the benefit of, any Affiliate of the
Company or any Restricted Subsidiary (each of the foregoing, an "Affiliate
Transaction"), unless:

(1) such Affiliate Transaction is on terms that are no less favorable
to the Company or the relevant Restricted Subsidiary than those that would
have been obtained in a comparable transaction by the Company or such
Restricted Subsidiary with a non-Affiliated Person;

(ii) such Affiliate Transaction is approved by a majority of the
disinterested members of the Company's Board of Directors; and

(iii) the Company delivers to the Trustee:
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(a) with respect to any Affiliate Transaction involving aggregate payments
in excess of $1.0 million, an Officers' Certificate certifying that such
Affiliate Transaction complies with clauses (i) and (ii) above; and

(b) with respect to any Affiliate Transaction (or series of related
transactions) with an aggregate value in excess of $5.0 million, an opinion from
a nationally recognized investment bank to the effect that the transaction is
fair to the Company or the Restricted Subsidiary, as the case may be, from a
financial point of view; provided that none of the following shall constitute an
Affiliate Transaction:

(A) employment arrangements (including customary benefits thereunder)
entered into by the Company or any of its Restricted Subsidiaries in the
ordinary course of business and consistent with the past practice of the
Company or such Restricted Subsidiary;

(B) transactions solely between or among the Company and its Wholly
Owned Restricted Subsidiaries or solely between or among Wholly Owned
Restricted Subsidiaries;

(C) transactions permitted by the provisions of the 1Indenture
described above under "-Limitation on Restricted Payments;"

(D) any agreement as in effect on the Issue Date or any amendment
thereto or any transaction contemplated thereby (including pursuant to any
amendment thereto) and any replacement agreement thereto so long as any
such amendment or replacement agreement is not more disadvantageous to the
holders of Senior Subordinated Notes in any material respect than the
original agreement as in effect on the Issue Date;

(E) the existence of, or the performance by the Company or any of its
Restricted Subsidiaries of its obligations wunder the terms of, any
stockholders agreement (including any registration rights agreement or
purchase agreement related thereto) to which it is a party on the Issue
Date;

(F) services provided to any Unrestricted Subsidiary of the Company
for fees approved by the Board of Directors; and

(G) the issuance, sale or other disposition of any Equity Interest
(other than Disqualified Stock) of the Company, including any
equity-related agreements relating thereto such as registration rights and
voting agreements so long as such agreements do not result in such Equity
Interests being Disqualified Stock.

Limitation on Senior Subordinated Debt. The Company will not Incur (i) any
Indebtedness that is subordinate or junior in ranking in right of payment by its
terms to any Senior Debt of the Company and senior in right of payment by its
terms to the Senior Subordinated Notes or (ii) any Secured Debt that is not
Senior Debt unless contemporaneously therewith effective provision is made to
secure the Senior Subordinated Notes equally and ratably with such Secured Debt
for so long as such Secured Debt is secured by a Lien.

The Company will not permit any Subsidiary Guarantor to Incur (i) any
Indebtedness that is subordinated or junior in ranking in right of payment to
its Senior Debt and senior in right of payment to its Subsidiary Guarantee or
(ii) any Secured Debt that is not Senior Debt unless contemporaneously therewith
effective provision 1is made to secure its Subsidiary Guarantee equally and
ratably with such Secured Debt for so long as such Secured Debt is secured by a
Lien.

SEC Reports. Notwithstanding that the Company may not be subject to the
reporting requirements of Section 13 or 15(d) of the Exchange Act, the Company
shall file with the SEC and provide the Trustee and Noteholders with such annual
reports and such information, documents and other reports as are specified in
Sections 13 and 15(d) of the Exchange Act and applicable to a U.S. corporation
subject to such Sections, such information, documents and other reports to be so
filed and provided at the times specified for the filing of such information,
documents and reports under such Sections.

Ratings for Senior Subordinated Notes. The Company shall use its reasonable

best efforts to obtain by June 30, 1998 the publication of ratings for the
Senior Subordinated Notes from Moody's Investors
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Service, 1Inc. and from Standard and Poor's Ratings Group (or any successor to
either of them) or, in the event that either of such entities at such time no
longer publishes ratings for long-term debt securities, then any other
nationally recognized statistical rating organization (as defined in Rule 436
under the Securities Act).

Change of Control. Upon the occurrence of a Change of Control, the Company
will be required to commence an Offer to Purchase all Senior Subordinated Notes
then outstanding in accordance with the procedures set forth in the Indenture.
The Company shall comply, to the extent applicable, with the requirements of
Section 14(e) of the Exchange Act and any other securities laws or regulations
in connection with an Offer to Purchase Senior Subordinated Notes pursuant to
this covenant. To the extent the provisions of any securities laws or
regulations conflict with the provisions of this covenant, the Company shall
comply with the applicable securities laws and regulations and shall not be
deemed to have breached its obligations under this covenant by virtue thereof.

The Change of Control purchase feature is a result of negotiations between
the Company and the Initial Purchasers. Management has no present intention to
engage in a transaction involving a Change of Control, although it is possible
that the Company would decide to do so in the future. Subject to the limitations
discussed below, the Company could, in the future, enter 1into certain
transactions, including acquisitions, refinancings or other recapitalizations,
that would not constitute a Change of Control under the Indenture, but that
could increase the amount of Indebtedness outstanding at such time or otherwise
affect the Company's capital structure or credit ratings. Restrictions on the
ability of the Company to incur additional Indebtedness are contained in the
covenants described wunder "-Certain Covenants-Limitation on Incurrence of
Indebtedness and Issuance of Preferred Stock."

Such restrictions can only be waived with the consent of the holders of a
majority in principal amount of the Senior Subordinated Notes then outstanding.
Except for the limitations contained in such covenants, however, the Indenture
will not contain any covenants or provisions that may afford holders of the
Senior Subordinated Notes protection in the event of a highly leveraged
transaction.

Future indebtedness of the Company may contain prohibitions on the
occurrence of certain events that would constitute a Change of Control or
require such indebtedness to be repurchased upon a Change of Control. Moreover,
the exercise by the holders of their right to require the Company to commence an
Offer to Purchase the Senior Subordinated Notes could cause a default under such
indebtedness, even if the Change of Control itself does not, due to the
financial effect of such Offer to Purchase on the Company. Finally, the
Company's ability to pay cash to the holders of Senior Subordinated Notes
following the occurrence of a Change of Control may be limited by the Company's
then existing financial resources. There can be no assurance that sufficient
funds will be available when necessary to make an Offer to Purchase the Senior
Subordinated Notes. The provisions under the Indenture relative to the Company's
obligation to make an Offer to Purchase the Senior Subordinated Notes as a
result of a Change of Control may be waived or modified with the written consent
of the holders of a majority in principal amount of the Senior Subordinated
Notes.

Future Subsidiary Guarantors. The Company will (i) cause each Person which,
after the 1Issue Date, becomes a Wholly Owned Restricted Subsidiary of the
Company to execute and deliver a supplemental indenture and thereby become a
Subsidiary Guarantor bound by the Subsidiary Guarantee of the Senior
Subordinated Notes in the form set forth in the Indenture (without such
Subsidiary Guarantor being required to execute and deliver its Subsidiary
Guarantee endorsed on the Senior Subordinated Notes) and (ii) deliver to the
Trustee an Opinion of Counsel, in form and substance reasonably satisfactory to
the Trustee, that the Subsidiary Guarantee of such Subsidiary Guarantor is a
valid and legally binding obligation of such Subsidiary Guarantor.

The Subsidiary Guarantors will, jointly and severally, unconditionally
guarantee the due and punctual payment of the principal, premium, if any, and
interest on the Senior Subordinated Notes on an unsecured senior subordinated
basis pursuant to the Subsidiary Guarantees as described under "-Subordination".
See "Risk Factors-Fraudulent Transfer Statutes." All Subsidiary Guarantors may
be released from their obligations under the Subsidiary Guarantees as described
under "-Defeasance", and any Subsidiary Guarantor may be released from its
obligations under its Subsidiary Guarantee as described under "-Limitation on
Merger, Consolidation and Sale of Assets."
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LIMITATION ON MERGER, CONSOLIDATION AND SALE OF ASSETS

(a) The Company may not consolidate or merge with or into (whether or not
the Company is the Surviving Person), or sell, assign, transfer, lease, convey
or otherwise dispose of all or substantially all of its properties or assets in
one or more related transactions, to another Person, unless:

(1) the Surviving Person is a corporation organized or existing under
the laws of the United States, any state thereof or the District of
Columbia;

(ii) the Surviving Person (if other than the Company) assumes all the
obligations of the Company under the Notes and the Indenture pursuant to a
supplemental indenture in a form reasonably satisfactory to the Trustee;

(iii) at the time of and immediately after such Disposition, no
Default shall have occurred and be continuing;

(iv) the Surviving Person will, at the time of such Disposition and
after giving pro forma effect thereto, be permitted to incur at least $1.00
of additional Indebtedness pursuant to the Debt to EBITDA Ratio test
described under "-Certain Covenants-Limitation on Incurrence of
Indebtedness and Issuance of Preferred Stock"; and

(v) the Company delivers to the Trustee an Officers' Certificate and
an Opinion of Counsel, each stating that such consolidation, merger or
transfer and such supplemental indenture (if any) comply with the
Indenture.

(b) In the event of a sale of all or substantially all of the assets of any
Subsidiary Guarantor or all of the Equity Interests of any Subsidiary Guarantor,
by way of merger, consolidation or otherwise, then the Surviving Person of any
such merger or consolidation, or such Subsidiary Guarantor, if all of its Equity
Interests are sold, shall be released and relieved of any and all obligations
under the Subsidiary Guarantee of such Subsidiary Guarantor if:

(1) the Person surviving such merger or consolidation or
acquiring the Equity Interests of such Subsidiary Guarantor is
not a Restricted Subsidiary of the Company;

(2) the Net Proceeds from such sale are applied as described
under "-Certain Covenants-Limitation on Certain Asset Sales"; and

(3) such Subsidiary Guarantor 1is released from its
guarantees of other Indebtedness of the Company or any Restricted
Subsidiary.

(c) Except as provided in the preceding sentence, no Subsidiary Guarantor
may consolidate or merge with or into (whether or not such Person is Affiliated
with such Subsidiary Guarantor and whether or not the Guarantor is the Surviving
Person), or sell, assign, transfer, lease, convey or otherwise dispose of all or
substantially all of its assets in one or more related transactions, to another
Person unless:

(1) the Surviving Person is the Company or one of its Wholly
Owned Restricted Subsidiaries;

(2) the Surviving Person 1is a corporation organized or
existing under the laws of the United States, any state thereof
or the District of Columbia;

(3) the Surviving Person (if other than the Subsidiary
Guarantor) assumes all the obligations of the Subsidiary
Guarantor under the Senior Subordinated Notes and the Indenture
pursuant to a supplemental indenture in a form reasonably
satisfactory to the Trustee; and

(4) at the time of and immediately after such Disposition,
no Default shall have occurred and be continuing.

CERTAIN DEFINITIONS
Set forth below are certain defined terms used in the Indenture. Reference

is made to the 1Indenture for the definition of all other Terms wused in the
Indenture.
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"Accreted Value" means, as of any date (the "Specified Date"), the amount
provided below for each $1,000 principal amount of Senior Subordinated Notes:

(i) if the Specified Date occurs on one of the following dates (each, a
"Semi-Annual Accrual Date"), the Accreted Value will equal the amount set forth
below for such Semi-Annual Accrual Date:

SEMI-ANNUAL ACCRUAL DATE ACCRETED VALUE

November 15, 1997 ...... $ 894.69
May 15, 1998 ............ 913.37
November 15, 1998 ...... 933.17
May 15, 1999 ............ 954,17
November 15, 1999 ...... 976.42
May 15, 2000 ............ 1,000.00

(ii) if the Specified Date occurs before the first Semi-Annual Accrual
Date, the Accreted Value will equal the sum of (a) the original issue price
for each $1,000 principal amount of Senior Subordinated Notes and (b) an
amount equal to the product of (1) the Accreted Value for the first
Semi-Annual Accrual Date less such original issue price, multiplied by (2)
a fraction, the numerator of which is the number of days from the Issue
Date to the Specified Date, wusing a 360-day year of 12 30-day months, and
the denominator of which is the number of days elapsed from the Issue Date
to the first Semi-Annual Accrual Date, wusing a 360-day year of twelve
30-day months;

(iii) if the Specified Date occurs between two Semi-Annual Accrual
Dates, the Accreted Value will equal the sum of (a) the Accreted Value for
the Semi-Annual Accrual Date immediately preceding such Specified Date and
(b) an amount equal to the product of (1) the Accreted Value for the
immediately following Semi-Annual Accrual Date less the Accreted Value for
the immediately preceding Semi-Annual Accrual Date multiplied by (2) a
fraction, the numerator of which is the number of days from the immediately
preceding Semi-Annual Accrual Date to the Specified Date, using a 360-day
year of 12 30-day months, and the denominator of which is 180; or

(iv) if the Specified Date occurs after the last Semi-Annual Accrual
Date, the Accreted Value will equal $1,000.

"Acquired Debt" means, with respect to any specified Person, Indebtedness
of any other Person existing at the time such other Person merges with or into,
or becomes a Subsidiary of, such specified Person, including Indebtedness
incurred in connection with, or in contemplation of, such other Person merging
with or into, or becoming a Subsidiary of, such specified Person.

"Affiliate" means, with respect to any specified Person, any other Person
directly or indirectly controlling or controlled by or under direct or indirect
common control with such specified Person. For purposes of this definition,
"control of" (including, with correlative meanings, the terms '"controlling,"
"controlled by" and "under common control with") any Person means the
possession, directly or indirectly, of the power to direct or cause the
direction of the management or policies of such Person, whether through the
ownership of voting securities, by agreement or otherwise; provided, however,
that beneficial ownership of 10% or more of the voting securities of a Person
shall be deemed to be control.

"Asset Swap" means the execution of a definitive agreement, subject only to
FCC approval and other customary closing conditions, that the Company in good
faith believes will be satisfied, for a substantially concurrent purchase and
sale, or exchange, of Broadcast Assets between the Company or any of its Wholly
Owned Restricted Subsidiaries and another Person or group of Affiliated Persons;
provided that any amendment to or waiver of any closing condition which
individually or in the aggregate is material to the Asset Swap shall be deemed
to be a new Asset Swap.

"Broadcast Assets" means assets used or wuseful in the ownership or
operation of an AM or FM radio station.

"Broadcast License" means an authorization issued by the FCC for the
operation of an AM or FM radio station.
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"Capital Lease Obligation" means, at any time any determination thereof is
to be made, the amount of the liability in respect of a capital lease that would
at such time be required to be capitalized on the balance sheet in accordance
with GAAP.

"Cash Equivalents" means (i) United States dollars, (ii) securities issued
or directly and fully guaranteed or insured by the United States government or
any agency or instrumentality thereof having maturities of less than one year
from the date of acquisition, (iii) certificates of deposit and eurodollar time
deposits with maturities of less than one year from the date of acquisition,
bankers' acceptances with maturities of less than one year and overnight bank
deposits, in each case with any lender party to the Credit Agreement or with any
domestic commercial bank having capital and surplus in excess of $500,000,000
and a Keefe Bank Watch Rating of "B" or better, (iv) repurchase obligations with
a term of not more than seven days for underlying securities of the types
described in clauses (ii) and (iii) entered into with any financial institution
meeting the qualifications specified in clause (iii) immediately above, (v)
commercial paper having the highest rating obtainable from Moody's Investors
Service, 1Inc. or Standard & Poor's Ratings Services and in each case maturing
within nine months after the date of acquisition and (vi) interests in money
market mutual funds which invest solely in assets or securities of the type
described in clauses (i)-(v) immediately above.

"Change of Control" means the occurrence of any of the following:

(i) the sale, lease or transfer, 1in one or a series of related
transactions, of all or substantially all of the Company's assets to any
Person or group (as such term is used in Section 13(d)(3) of the Exchange
Act) (other than any or all of the Principal Shareholders or their Related
Parties);

(ii) the adoption of a plan relating to the liquidation or dissolution
of the Company;

(iii) prior to the first Public Equity Offering of the Company, either
(x) the Principal Shareholders and their Related Parties cease to be the
beneficial owner of at least 35% of the voting power of the voting stock of
the Company or (y) any Person or group (as such term is used in Section
13(d)(3) of the Exchange Act) other than the Wwarrantholders acquires,
directly or indirectly, 35% or more of the voting power of the voting stock
of the Company by way of merger, consolidation or otherwise;

(iv) following the first Public Equity Offering of the Company, any
Person or group (as such term is used in Section 13(d)(3) of the Exchange
Act) (other than one or more of the Principal Shareholders and their
Related Parties) acquires, directly or indirectly, 35% or more of the
voting power of the voting stock of the Company by way of merger or
consolidation or otherwise; provided that such acquisition will not
constitute a "Change of Control" (x) in the case of a Person or group
consisting of the Warrantholders, if and for so long as the Principal
Shareholders and Related Parties, individually or collectively, own at
least 30% of the voting power of the voting stock of the Company and have
the right or ability by voting power, contract or otherwise to elect or
designate for election a majority of the board of directors of the Company,
or (y) in the case of any Person or group not including any Warrantholder,
unless or until such Person or group owns, directly or indirectly, more of
the voting power of the voting stock of the Company than the Principal
Shareholders and their Related Parties; or

(v) the Continuing Directors cease for any reason (other than as a
result and during the continuance of a default under the Warrant Agreement
entitling the Warrantholders to appoint directors) to constitute a majority
of the directors of the Company then in office.

For purposes of this definition, any transfer of an Equity Interest of an
entity that was formed for the purpose of acquiring voting stock of the Company
shall be deemed to be a transfer of such portion of such voting stock as
corresponds to the portion of the equity of such entity that has been so
transferred.

"Consolidated Cash Interest Expense" means, with respect to any period, the
amount of Consolidated Interest Expense for such period to the extent it
represents cash disbursements for such purpose by the Company and its Restricted
Subsidiaries during such period.
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"Consolidated Interest Expense" means, without duplication, with respect to
any period, the sum of (a) the interest expense and all capitalized interest of
the Company and its Restricted Subsidiaries for such period, on a consolidated
basis, including, without limitation, (i) amortization of debt discount, (ii)
the net cost under interest rate contracts (including amortization of debt
discount), (iii) the interest portion of any deferred payment obligation and
(iv) accrued interest, plus (b) the interest component of any Capital Lease
Obligation paid or accrued or scheduled to be paid or accrued by the Company
during such period, determined on a consolidated basis in accordance with GAAP
provided, however, that any dividends with respect to the Senior Preferred Stock
shall not be considered for purposes of this definition.

"Continuing Director" means any member of the Board of Directors of the
Company who (i) is a member of that Board of Directors on the Issue Date or (ii)
was nominated for election by either (a) one or more of the Principal
Shareholders (or a Related Party thereof) or (b) the Board of Directors a
majority of whom were directors at the Issue Date or whose election or
nomination for election was previously approved by one or more of the Principal
Shareholders or such directors.

"Credit Agreement" means the credit agreement to be entered into by the
Company as described in this Prospectus, as such agreement may be amended from
time to time.

"Debt to EBITDA Ratio" means, with respect to any date, the ratio of (a)
the aggregate principal amount of all outstanding Indebtedness of the Company
(excluding Hedging Obligations, including interest rate swap obligations, that
are incurred in the ordinary course of business for the purpose of fixing or
hedging interest rate risk with respect to any floating rate Indebtedness which
Indebtedness is permitted by the terms of the Indenture to be outstanding) and
its Restricted Subsidiaries as of such date on a consolidated basis, plus the
aggregate 1liquidation preference or redemption amount of all outstanding
Disqualified Stock of the Company and its Restricted Subsidiaries as of such
date (excluding any such Disqualified Stock held by the Company of a Wholly
Owned Restricted Subsidiary), to (b) EBITDA of the Company and its Restricted
Subsidiaries on a consolidated basis for the four most recent full fiscal
quarters ending immediately prior to such date, determined on a pro forma basis
after giving effect to each acquisition or disposition of assets made by the
Company and its Restricted Subsidiaries from the beginning of such four-quarter
period through such date as if such acquisition or disposition had occurred at
the beginning of such four-quarter period.

"Default" means any event that is, or after the giving of notice or passage
of time or both would be, an Event of Default.

"Designated Senior Debt" means (i) the Senior Bank Debt and (ii) any Senior
Debt of the Company and the Subsidiary Guarantors permitted under the Indenture,
the principal amount (or accreted value in the case of Indebtedness issued at a
discount) of which is $10 million or more at the time of designation by the
Company (or otherwise available under a committed facility) or a Subsidiary
Guarantor, as the case may be, in a written instrument delivered to the Trustee.

"Disposition" means, with respect to any Person, any merger, consolidation
or other business combination involving such Person (whether or not such Person
is the Surviving Person) or the sale, assignment, transfer, lease conveyance or
other disposition of all or substantially all of such Person's assets.

"Disqualified Stock" means any Equity Interest that, by its terms (or by
the terms of any security into which it is convertible or for which it is
exchangeable), or upon the happening of any event, matures or is mandatorily
redeemable, pursuant to a sinking fund obligation or otherwise, or is redeemable
at the option of the holder thereof (other than upon a Change of Control of the
Company in circumstances where the holders of the Senior Subordinated Notes
would have similar rights), in whole or in part on or prior to one year after
the stated maturity of the Senior Subordinated Notes. The amount of Disqualified
Stock shall be the greater of the 1liquidation preference or mandatory or
optional redemption price thereof.

"EBITDA" of a specified Person means, for any period, the consolidated net
income of such specified Person and its Restricted Subsidiaries for such period:
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(i) plus (without duplication and to the extent involved in computing
such consolidated net income) (a) interest expense, (b) provision for taxes
on income or profits and (c) depreciation and amortization and other
non-cash items (including amortization of goodwill and other intangibles
and barter expenses); and

(ii) minus (without duplication and to the extent involved in
computing such consolidated net income) (a) any gains (or plus losses),
together with any related provision for taxes on such gains or losses,
realized in connection with any sale of assets (including, without
limitation, dispositions pursuant to sale and leaseback transactions), (b)
any non-cash or extraordinary gains (or plus losses), together with any
related provision for taxes on such extraordinary gains or losses, (c) the
amount of any cash payments related to non-cash charges that were added
back in determining EBITDA in any prior period and (d) barter revenues;

provided, however, that:

(i) the net income of any other Person that is accounted for by the
equity method of accounting shall be included only to the extent of the
amount of dividends or distributions paid in cash to such specified Person
whose EBITDA is being determined or a Wholly Owned Restricted Subsidiary
thereof;

(ii) the net income of any other Person that 1is a Restricted
Subsidiary (other than a Wholly Owned Restricted Subsidiary) or is an
Unrestricted Subsidiary shall be included only to the extent of the amount
of dividends or distributions paid in cash to such specified Person whose
EBITDA is being determined or a Wholly Owned Restricted Subsidiary thereof;
provided, that for purposes of the covenant described under "Certain
Covenants-Limitation on Restricted Payments" only, any such dividend or
distribution shall be excluded to the extent it has already been included
under clause (a)(3)(D) thereof;

(iii) the net income (loss) of any other Person acquired after the
Issue Date in a pooling of interests transaction for any period prior to
the date of such acquisition shall be excluded (to the extent otherwise
included); and

(iv) gains or losses from sales of assets other than sales of assets
acquired and held for resale in the ordinary course of business shall be
excluded (to the extent otherwise included).

All of the foregoing will be determined in accordance with GAAP.

"Equity Interests" of any Person means any and all shares, interests,
rights to purchase, warrants, options, participations or other equivalents of or
interests in (however designated) equity of such Person, including any preferred
stock, but excluding any debt securities convertible into such equity, and
including, in the case of a partnership, partnership interests (whether general
or limited) and any other interest or participation that confers on a Person the
right to receive a share of the profits and losses of, or distributions of
assets of, such partnership.

"Existing Indebtedness" means any outstanding Indebtedness of the Company
and its Restricted Subsidiaries as of the Issue Date, including the Senior
Subordinated Notes.

"Fair Market Value" means, with respect to any asset or property, the sale
value that would be obtained in an arm's-length transaction between an informed
and willing seller under no compulsion to sell and an informed and willing buyer
under no compulsion to buy. All determinations in the covenants of Fair Market
Value shall be made by the Board of Directors of the Company and shall be
evidenced by a resolution of such Board set forth in an Officers' Certificate
delivered to the Trustee, upon which the Trustee may conclusively rely.

"GAAP" means generally accepted accounting principles in the United States
of America as in effect as of the Issue Date, including those set forth in (i)
the opinions and pronouncements of the Accounting Principles Board of the
American Institute of Certified Public Accountants, (ii) statements and
pronouncements of the Financial Accounting Standards Board, (iii) such other
statements by such other entity as approved by a significant segment of the
accounting profession and (iv) the rules and
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regulations of the SEC governing the inclusion of financial statements
(including pro forma financial statements) in periodic reports required to be
filed pursuant to Section 13 of the Exchange Act, including opinions and
pronouncements in staff accounting bulletins and similar written statements from
the accounting staff of the SEC.

"Hedging Obligations" means, with respect to any Person, the Obligations of
such Person wunder (1) interest rate swap agreements, interest rate cap
agreements and interest rate collar agreements, and (ii) other agreements or
arrangements designed to protect such Persons against fluctuations in interest
rates.

"Immediate Family Member" means, with respect to any individual, such
individual's spouse (past or current), descendants (natural or adoptive, of the
whole or half blood) of the parents of such individual, such individual's
grandparents and parents (natural or adoptive), and the grandparents, parents
and descendants of parents (natural or adoptive, of the whole or half blood) of
such individual's spouse (past or current).

"Incur" means issue, assume, Guarantee, incur or otherwise become liable
for; provided, that any Indebtedness or Equity Interests of a Person existing at
the time such Person becomes a Subsidiary (whether by merger, consolidation,
acquisition or otherwise) shall be deemed to be Incurred by such Subsidiary at
the time it becomes a Subsidiary. The term "Incurrence" when used as a noun
shall have a correlative meaning. The accretion of principal of a non-interest
bearing or other discount security shall not be deemed the 1Incurrence of
Indebtedness.

"Indebtedness" means, with respect to any Person, whether or not
contingent, (i) all indebtedness of such Person for borrowed money or for the
deferred purchase price of property or services (other than current trade
liabilities incurred in the ordinary course of business and payable in
accordance with customary practices) or which is evidenced by a note, bond,
debenture or similar instrument, (ii) all Capital Lease Obligations of such
Person, (iii) all obligations of such Person in respect of letters of credit or
bankers' acceptances issued or created for the account of such Person, (iv) all
Hedging Obligations of such Person, (v) all liabilities of the type referred to
in clause (i), (ii) or (iii) immediately above which are secured by any Lien on
any property owned by such Person even if such Person has not assumed or
otherwise become liable for the payment thereof to the extent of the value of
the property subject to such Lien, and (vi) to the extent not otherwise
included, any guarantee by such Person of any other Person's indebtedness or
other obligations described in clauses (i) through (v) above; provided, however,
in no event shall Senior Preferred Stock (including any and all accrued
dividends thereon) be considered "Indebtedness."

"Investment" 1in any Person means any direct or indirect advance, loan
(other than advances to customers in the ordinary course of business that are
recorded as accounts receivable on the balance sheet of the lender) or other
extensions of credit (including by way of Guarantee or similar arrangement) or
capital contribution to (by means of any transfer of cash or other property to
others or any payment for property or services for the account or use of
others), or any purchase or acquisition of Equity Interests, Indebtedness or
other similar instruments issued by such Person. For purposes of the definition
of "Unrestricted Subsidiary", the definition of "Restricted Payment" and the
covenant described under "-Certain Covenants-Limitation on Restricted Payments",
(i) "Investment" shall include the portion (proportionate to the Company's
equity interest in such Subsidiary) of the fair market value of the net assets
of any Subsidiary of the Company at the time that such Subsidiary is designated
an Unrestricted Subsidiary; provided, that wupon a redesignation of such
Subsidiary as a Restricted Subsidiary, the Company shall be deemed to continue
to have a permanent "Investment" in an Unrestricted Subsidiary equal to an
amount (if positive) equal to (x) the Company's "Investment" in such Subsidiary
at the time of such redesignation 1less (y) the portion (proportionate to the
Company's equity interest in such Subsidiary) of the fair market value of the
net assets of such Subsidiary at the time of such redesignation; and (ii) any
property transferred to or from an Unrestricted Subsidiary shall be valued at
its fair market value at the time of such transfer, 1in each case as determined
in good faith by the Board of Directors.

"Issue Date" means the date of initial issuance of the Senior Subordinated
Notes pursuant to the Indenture.
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"License Subsidiary" means Radio One Licenses, Inc., a Delaware corporation
and a wholly owned subsidiary of the Company.

"Lien" means, with respect to any asset, any mortgage, 1lien, pledge,
charge, security interest or encumbrance of any kind in respect of such asset,
whether or not filed, recorded or otherwise perfected under applicable law
(including any conditional sale or other title retention agreement, any lease in
the nature thereof, any option or other agreement to sell or give a security
interest in any asset and any filing of, or agreement to give, any financing
statement under the Uniform Commercial Code (or equivalent statutes) of any
jurisdiction).

"Net Cash Proceeds," with respect to any issuance or sale of Equity
Interests, means the cash proceeds of such issuance or sale net of attorneys'
fees, accountants' fees, underwriters' or placement agents' fees, discounts or
commissions and brokerage, consultant and other fees actually incurred 1in
connection with such issuance or sale and net of taxes paid or payable as a
result thereof.

"Net Proceeds" means, with respect to any Asset Sale by any Person, the
aggregate cash proceeds received by such Person in respect of such Asset Sale,
which amount is equal to the excess, if any, of:

(i) the cash received by such Person (including any cash payments
received by way of deferred payment pursuant to, or monetization of, a note
or installment receivable or otherwise, but only as and when received) in
connection with such Asset Sale, over

(ii) the sum of

(a) the amount of any Indebtedness including any premium thereon
and fees and expenses associated therewith which is required to be
repaid by such Person in connection with such Asset Sale, plus

(b) the out-of-pocket expenses (1) incurred by such Person in
connection with such Asset Sale, and (2) if such Person 1is a
Restricted Subsidiary, incurred in connection with the transfer of
such amount to the parent company or entity of such Person, plus

(c) provision for taxes, including income taxes, attributable to
the Asset Sale or attributable to required prepayments or repayments
of Indebtedness with the proceeds of such Asset Sale, plus

(d) a reasonable reserve for the after-tax costs of any
indemnification payments (fixed or contingent) attributable to the
seller's indemnities to the purchaser in respect of such Asset Sale
undertaken by the Company or any of its Restricted Subsidiaries in
connection with such Asset Sale.

"Obligations" means any principal, interest, penalties, fees,
indemnifications, reimbursements, damages and other liabilities payable under
the documentation governing any Indebtedness.

"Offer to Purchase" means a written offer (an "Offer") sent by the Company
to each Holder at his address appearing in the Note Register on the date of the
offer offering to purchase in cash up to the principal amount of Senior
Subordinated Notes specified in such Offer at a purchase price equal to 101% of
the Accreted Value of the Senior Subordinated Notes plus accrued and unpaid
interest, if any. Unless otherwise required by applicable law, the Offer shall
specify an expiration date ("Expiration Date") of the Offer to Purchase which
shall be, subject to any contrary requirements of applicable law, not less than
30 days nor more than 60 days after the date of such Offer and a settlement date
("Purchase Date") for purchase of Senior Subordinated Notes within five Business
Days after the Expiration Date. The Company shall notify the Trustee at least 15
Business Days (or such shorter period as is acceptable to the Trustee) prior to
the mailing of the Offer of the Company's obligation to make an Offer to
Purchase, and the Offer shall be sent by first class mail by the Company or, at
the Company's request and expense, by the Trustee in the name and at the expense
of the Company. The Offer shall contain information concerning the business of
the Company and its Subsidiaries which the Company in good faith believes will
enable such Holders to make an informed decision with respect to the Offer to
Purchase (which at a minimum will include (i) the most recent annual and
quarterly financial statements
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and "Management's Discussion and Analysis of Financial Condition and Results of
Operations" contained in the documents required to be filed with the Trustee
pursuant to the Indenture (which requirements may be satisfied by delivery of
such documents together with the Offer), (ii) a description of material
developments in the Company's business subsequent to the date of the latest of
such financial statements referred to in clause (i) (including a description of
the events requiring the Company to make the Offer to Purchase), (iii) if
applicable, appropriate pro forma financial information concerning the Offer to
Purchase and the events requiring the Company to make the Offer to Purchase and
(iv) any other information required by applicable law to be included therein.
The Offer shall contain all instructions and materials necessary to enable such
Holders to tender Senior Subordinated Notes pursuant to the Offer to Purchase.
The Offer shall also state:

(1) the Section of the 1Indenture pursuant to which the Offer to
Purchase is being made;

(2) the Expiration Date and the Purchase Date;

(3) the aggregate Accreted Value of the outstanding Senior
Subordinated Notes offered to be purchased by the Company (the
"Purchase Amount") and the aggregate principal amount of the
outstanding Senior Subordinated Notes offered to be purchased by the
Company pursuant to the Offer to Purchase (including, if less than
100% of the principal amount, the manner by which such has been
determined pursuant to the Section hereof requiring the Offer to
Purchase);

(4) the purchase price to be paid by the Company (the "Purchase
Price") for each $1,000 aggregate principal amount of Senior
Subordinated Notes accepted for payment (as specified pursuant to the
Indenture);

(5) that the Holder may tender all or any portion of the Senior
Subordinated Notes registered in the name of such Holder and that any
portion of a Senior Subordinated Note tendered must be tendered in an
integral multiple of $1,000 principal amount;

(6) the place or places where Senior Subordinated Notes are to be
surrendered for tender pursuant to the Offer to Purchase;

(7) that interest on any Senior Subordinated Note not tendered or
tendered but not purchased by the Company pursuant to the Offer to
Purchase will continue to accrue;

(8) that on the Purchase Date the Purchase Price will become due
and payable upon each Senior Subordinated Note being accepted for
payment pursuant to the Offer to Purchase and that interest thereon
shall cease to accrue on and after the Purchase Date;

(9) that each Holder electing to tender a Senior Subordinated
Note pursuant to the Offer to Purchase will be required to surrender
such Senior Subordinated Note at the place or places specified in the
offer prior to the close of business on the Expiration Date (such
Senior Subordinated Note being, if the Company or the Trustee so
requires, duly endorsed by, or accompanied by a written instrument of
transfer in form satisfactory to the Company and the Trustee duly
executed by, the Holder thereof or his attorney duly authorized in
writing);

(10) that Holders will be entitled to withdraw all or any portion
of Senior Subordinated Notes tendered if the Company (or the Paying
Agent) receives, not later than the close of business on the
Expiration Date, a telegram, telex, facsimile transmission or letter
setting forth the name of the Holder, the principal amount of the
Senior Subordinated Note that the Holder tendered, the certificate
number of the Senior Subordinated Note that the Holder tendered and a
statement that such Holder is withdrawing all or a portion of his
tender;

(11) that (a) if Senior Subordinated Notes in an aggregate
Accreted Value less than or equal to the Purchase Amount are duly
tendered and not withdrawn pursuant to the Offer to Purchase, the
Company shall purchase all such Senior Subordinated Notes and (b) if
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Senior Subordinated Notes in an aggregate Accreted Value in excess of
the Purchase Amount are tendered and not withdrawn pursuant to the
offer to Purchase, the Company shall purchase Senior Subordinated
Notes having an aggregate Accreted Value equal to the Purchase Amount
on a pro rata basis (with such adjustments as may be deemed
appropriate so that only Senior Subordinated Notes in denominations of
$1,000 principal amount or integral multiples thereof shall be
purchased); and

(12) that in the case of any Holder whose Senior Subordinated
Note is purchased only in part, the Company shall execute, and the
Trustee shall authenticate and deliver to the Holder of such Senior
Subordinated Note without service charge, a new Senior Subordinated
Note or Senior Subordinated Notes, of any authorized denomination as
requested by such Holder, in an aggregate amount equal to and in
exchange for the unpurchased portion of the Senior Subordinated Note
so tendered.

Any Offer to Purchase will be governed by and effected in accordance with
the Offer for such Offer to Purchase.

"Permitted Investment" means:

(i) any Investment 1in the Company or any Wholly Owned Restricted
Subsidiary;

(ii) any Investment in Cash Equivalents;

(iii) any 1Investment in a Person if, as a result of such Investment,
(a) such Person becomes a Wholly Owned Restricted Subsidiary of the
Company, or (b) such Person either (1) is merged, consolidated or
amalgamated with or into the Company or one of its Wholly Owned Restricted
Subsidiaries and the Company or such Wholly Owned Restricted Subsidiary is
the Surviving Person or the Surviving Person becomes a Wholly Owned
Restricted Subsidiary, or (2) transfers or conveys all or substantially all
of its assets to, or is liquidated into, the Company or one of its Wholly
Owned Restricted Subsidiaries;

(iv) any Investment in accounts and notes receivable acquired in the
ordinary course of business;

(v) notes from employees issued to the Company representing payment of
the exercise price of options to purchase capital stock of the Company; and

(vi) Investments in Unrestricted Subsidiaries represented by Equity
Interests (other than Disqualified Stock) or assets and property acquired
in exchange for Equity Interests (other than Disqualified Stock) of the
Company.

Any Investment in an Unrestricted Subsidiary shall not be a Permitted
Investment unless permitted pursuant to any of clauses (i) through (vi) above.

"Person" means any individual, corporation, partnership, limited liability
company, joint venture, association, joint-stock company, trust, unincorporated
organization or government or any agency or political subdivision thereof or any
other entity.

"Principal Shareholders" means Catherine L. Hughes and Alfred C. Liggins,
IITI and their respective estates, executors and heirs.

"Public Equity Offering" means an underwritten primary public offering of
common stock of the Company pursuant to an effective registration statement
under the Securities Act.

"Purchase Money Indebtedness" means Indebtedness of the Company and its
Restricted Subsidiaries incurred in connection with the purchase of property or
assets for the business of the Company and its Restricted Subsidiaries.

"Purchase Money Lien" means any Lien securing solely Purchase Money
Indebtedness.
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"Refinancing 1Indebtedness" means (i) Indebtedness of the Company or any
Restricted Subsidiary incurred or given in exchange for, or the proceeds of
which are used to extend, refinance, renew, replace, substitute, defease or
refund, any other Indebtedness or Disqualified Stock permitted by the terms of
the Indenture, and (ii) Indebtedness of any Restricted Subsidiary incurred or
given in exchange for, or the proceeds of which are used to extend, refinance,
renew, replace, substitute, defease or refund, any other Indebtedness or
Disqualified Stock of the Company or any Restricted Subsidiary in accordance
with the terms of the Indenture.

"Related Party" with respect to any Principal Shareholder means (i) any 80%
(or more) owned Subsidiary or Immediate Family Member (in the case of an
individual) of such Principal Shareholder or (ii) any Person, the beneficiaries,
stockholders, partners, owners or Persons beneficially holding an 80% or more
controlling interest of which consist of such Principal Shareholder or an
Immediate Family Member, or (iii) any Person employed by the Company in a
management capacity as of the Issue Date.

"Restricted Payment" with respect to any Person means (i) the declaration
or payment of any dividends or any other distributions of any sort in respect of
its Equity Interests (including any payment in connection with any merger or
consolidation involving such Person) or similar payment to the direct or
indirect holders of its Equity Interests (other than distributions payable
solely in its Equity Interests (other than Disqualified Stock) and dividends or
distributions payable solely to the Company or a Restricted Subsidiary, and
other than pro rata dividends or other distributions made by a Subsidiary that
is not a Wholly Owned Restricted Subsidiary to minority stockholders (or owners
of an equivalent interest in the case of a Subsidiary that is an entity other
than a corporation)), (ii) the purchase, redemption or other acquisition or
retirement for value of any Equity Interests of the Company held by any Person
or of any Equity 1Interests of a Restricted Subsidiary held by any Affiliate of
the Company (other than a Restricted Subsidiary), including the exercise of any
option to exchange any Equity Interests (other than its Equity Interests of the
Company that is not Disqualified Stock), (iii) the purchase, repurchase,
redemption, defeasance or other acquisition or retirement for value, prior to
scheduled maturity, scheduled repayment or scheduled sinking fund payment of any
Subordinated Debt (other than the purchase, repurchase or other acquisition of
Subordinated Debt purchased in anticipation of satisfying a sinking fund
obligation, principal installment or final maturity, in each case due within one
year of the date of acquisition) or (iv) the making of any Investment 1in any
Person (other than a Permitted Investment).

"Restricted Subsidiary" means a Subsidiary of the Company other than an
Unrestricted Subsidiary.

"Secured Debt" means any Indebtedness of the Company secured by a Lien.

"Senior Bank Debt" means the Indebtedness Incurred pursuant to the Credit
Agreement and any other agreement that replaces the Credit Agreement or
otherwise refunds or refinances any or all of the indebtedness thereunder.

"Senior Debt" means:

(i) with respect to the Company, the principal of and interest
(including post-petition interest whether or not allowed as a claim) on,
and all other amounts owing in respect of Indebtedness permitted to be
incurred by the Company under the terms of the Indenture, including the
Credit Agreement, (including but not limited to reasonable fees and
expenses of counsel and all other charges, fees and expenses incurred in
connection with such Indebtedness), whether presently outstanding or
hereafter created, incurred or assumed, unless the instrument creating or
evidencing such Indebtedness or pursuant to which such Indebtedness is
outstanding expressly provides that such Indebtedness is on a parity with
or subordinated in right of payment to the Senior Subordinated Notes; and

(ii) with respect to any Subsidiary Guarantor, the principal of and
interest (including post- petition interest whether or not allowed as a
claim) on, and all other amounts owing in respect of Indebtedness permitted
to be incurred by such Subsidiary Guarantor under the terms of the
Indenture, including the Credit Agreement, (including but not limited to
reasonable fees and expenses of counsel and all other charges, fees and
expenses incurred in connection with such Indebtedness),
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whether presently outstanding or hereafter created, incurred or assumed,
unless the instrument creating or evidencing such Indebtedness or pursuant
to which such 1Indebtedness 1is outstanding expressly provides that such
Indebtedness is on a parity with or subordinated in right of payment to the
Subsidiary Guarantee of such Subsidiary Guarantor.

Notwithstanding the foregoing, Senior Debt shall not include (A) any
Indebtedness consisting of Disqualified Stock, (B) any liability for federal,
state, local, or other taxes, (C) any Indebtedness among or between the Company,
any Restricted Subsidiary or any of their Affiliates, (D) any trade payables and
any Indebtedness to trade creditors (other than amounts accrued thereon)
incurred for the purchase of goods or materials, or for services obtained, 1in
the ordinary course of business or any Obligations to trade creditors in respect
of any such Indebtedness, or (E) any Indebtedness that is incurred in violation
of the Indenture.

"Significant Subsidiary" means any Subsidiary that would be a "significant
subsidiary" as defined in Article 1, Rule 1-02 of Regulation S-X, promulgated
pursuant to the Act, as such Regulation is in effect on the date hereof.

"Subordinated Debt" means any Indebtedness of the Company or a Subsidiary
Guarantor if the instrument creating or evidencing such Indebtedness or pursuant
to which such 1Indebtedness 1is outstanding expressly provides that such
Indebtedness is (i) if incurred by the Company, subordinated in right of payment
to the Senior Subordinated Notes, or (ii) if incurred by a Subsidiary Guarantor,
subordinated in right of payment to the Subsidiary Guarantee of such Subsidiary
Guarantor.

"Subsidiary" means, with respect to any Person, any corporation,
association or other business entity of which more than 50% of the total voting
power of all Voting Equity Interests entitled (without regard to the occurrence
of any contingency) to vote in the election of directors, managers or trustees
or other governing body thereof 1is at the time owned or controlled by such
Person (regardless of whether such Equity Interests are owned directly or
through one or more other Subsidiaries of such Person or a combination thereof).

"Subsidiary Guarantees" means the guarantees of the Senior Subordinated
Notes by the Subsidiary Guarantors.

"Subsidiary Guarantors" means License Subsidiary and each other Subsidiary
of the Company that executes and delivers the Indenture as contemplated by the
covenant described under "-Certain Covenants-Future Subsidiary Guarantors."

"Surviving Person" means, with respect to any Person involved in or that
makes any Disposition, the Person formed by or surviving such Disposition or the
Person to which such Disposition is made.

"Unrestricted Subsidiary" means (i) any Subsidiary of the Company that at
the time of determination shall be an Unrestricted Subsidiary (as designated by
the Board of Directors of the Company, as provided below) and (ii) any direct or
indirect Subsidiary of an Unrestricted Subsidiary. The Board of Directors of the
Company may designate any Subsidiary of the Company (including any newly
acquired or newly formed Subsidiary) to be an Unrestricted Subsidiary if all of
the following conditions apply: (a) neither the Company nor any of its
Restricted Subsidiaries provides credit support for any Indebtedness of such
Subsidiary (including any undertaking, agreement or instrument evidencing such
Indebtedness) other than capital contributions or other Restricted Payments
permitted under the covenant '"Limitation on Restricted Payments," (b) such
Subsidiary is not 1liable, directly or indirectly, with respect to any
Indebtedness other than Unrestricted Subsidiary Indebtedness, (c) such
Unrestricted Subsidiary is not a party to any agreement, contract, arrangement
or understanding at such time with the Company or any Restricted Subsidiary of
the Company except for transactions with affiliates permitted by the terms of
the Indenture unless the terms of any such agreement, contract, arrangement or
understanding are no less favorable to the Company or such Restricted Subsidiary
than those that might be obtained at the time from Persons who are not
Affiliates of the Company (the "Third Party Value") or, in the event such
condition is not satisfied, an amount equal to the value of the portion of such
agreement, contract, arrangement or understanding to such Subsidiary in excess
of the Third Party Value shall be deemed a Restricted Payment, and (d) such
Unrestricted Subsidiary does not own any Equity Interest in or In-
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debtedness of any Subsidiary of the Company that has not theretofore been and is
not simultaneously being designated an Unrestricted Subsidiary. Any such
designation by the Board of Directors of the Company shall be evidenced to the
Trustee by filing with the Trustee of a board resolution giving effect to such
designation and an Officers' Certificate certifying that such designation
complies with the foregoing conditions. The Board of Directors of the Company
may designate any Unrestricted Subsidiary as a Restricted Subsidiary; provided,
however, that (i) immediately after giving effect to such designation, the
Company could incur $1.00 of additional Indebtedness pursuant to the
restrictions under the "-Certain Covenants-Limitation on Incurrence of
Indebtedness and Issuance of Preferred Stock" covenant and (ii) all Indebtedness
of such Unrestricted Subsidiary shall be deemed to be incurred on the date such
Subsidiary is designated a Restricted Subsidiary.

"Unrestricted Subsidiary Indebtedness" of any Unrestricted Subsidiary means
Indebtedness of such Unrestricted Subsidiary (other than a guarantee of
Indebtedness of the Company or any Restricted Subsidiary which is non-recourse
to the Company and its Restricted Subsidiaries) (i) as to which neither the
Company nor any Restricted Subsidiary is directly or indirectly liable (by
virtue of the Company or any such Restricted Subsidiary being the primary
obligor on, guarantor of, or otherwise liable in any respect to, such
Indebtedness) and (ii) which, upon the occurrence of a default with respect
thereto, does not result in, or permit any holder of any Indebtedness of the
Company or any Restricted Subsidiary to declare, a default on such Indebtedness
of the Company or any Restricted Subsidiary or cause the payment thereof to be
accelerated or payable prior to its stated maturity.

"U.S. Government Obligations" means direct obligations (or certificates
representing an ownership interest in such obligations) of the United States of
America (including any agency or instrumentality thereof) for the payment of
which the full faith and credit of the United States of America is pledged and
which are not callable or redeemable at the issuer's option.

"Voting Equity Interest" of a Person means all classes of Equity Interest
or other interests (including partnership interests) of such Person then
outstanding and normally entitled (without regard to the occurrence of any
contingency) to vote in the election of directors, managers or trustees thereof.

"Warrant Agreement" means the Warrantholders' Agreement dated as of June 6,
1995, as amended from time to time, among the Company, the Principal
Shareholders, Jerry Moore and the Warrantholders.

"Warrantholders" means the holders of warrants issued pursuant to the
Warrant Agreement and, in the case of any such holders, shares of Common Stock
issued in exchange therefor.

"Weighted Average Life to Maturity" means, when applied to any Indebtedness
at any date, the number of years obtained by dividing (i) the sum of the
products obtained by multiplying (a) the amount of each then remaining
installment, sinking fund, serial maturity or other required scheduled payment
of principal, including payment at final maturity, in respect thereof, by (b)
the number of years (calculated to the nearest one-twelfth) that will elapse
between such date and the making of such payment, by (ii) the then outstanding
aggregate principal amount of such Indebtedness.

"Wholly Owned Restricted Subsidiary" means any Restricted Subsidiary all of
the outstanding Voting Equity Interests (other than directors' qualifying
shares) of which are owned, directly or indirectly, by the Company or a
Surviving Person of any Disposition involving the Company, as the case may be.

EVENTS OF DEFAULT

The following will be Events of Default under the Indenture: (a) failure to
pay (whether or not prohibited by the subordination provisions of the Indenture)
principal of (or premium, if any, on) any Senior Subordinated Note when due; (b)
failure to pay (whether or not prohibited by the subordination provisions of the
Indenture) any interest on any Senior Subordinated Note when due, continued for
30 days; (c) failure to redeem or purchase (whether or not prohibited by the
subordination provisions of the 1Indenture) any Senior Subordinated Note when
required pursuant to the Indenture, including in connection with any Offer to
Purchase as described under "-Certain Covenants-Change of Control" and
"-Limitation on Certain Asset Sales;" (d) failure to comply with the provisions
described under
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"--Limitation on Merger, Consolidation and Sale of Assets;" (e) failure to
perform any other covenant or agreement of the Company or the Subsidiary
Guarantors under the Indenture, the Senior Subordinated Notes or the Subsidiary
Guarantees continued for 30 days after written notice to the Company by the
Trustee or Holders of at least 25% in aggregate principal amount of Senior
Subordinated Notes then outstanding; (f) default under the terms of any
instrument evidencing or securing Indebtedness for money borrowed by the Company
or any Restricted Subsidiary having an outstanding principal amount of $5.0
million individually or in the aggregate which default results in the
acceleration of the payment of such 1Indebtedness or constitutes the failure to
pay such Indebtedness when due at final maturity and such non-payment shall have
continued for 30 days; (g) the rendering of a final judgment or judgments (not
subject to appeal) against the Company or any Restricted Subsidiary in an amount
in excess of $5.0 million which remains undischarged or unstayed for a period of
60 days after the later of (A) entry of such final judgment or decree and (B)
the date on which the right to appeal has expired; (h) certain events of
bankruptcy, insolvency or reorganization affecting the Company or any Restricted
Subsidiary and (i) a Subsidiary Guarantee of a significant Subsidiary of the
Company ceases to be in full force and effect (other than in accordance with the
terms of such Subsidiary Guarantee) or a Subsidiary Guarantor denies or
disaffirms its obligation under its Subsidiary Guarantee.

If an Event of Default occurs and is continuing, the Trustee or the holders
of at least 25% in principal amount of the outstanding Senior Subordinated Notes
may declare the Accreted Value of and accrued but unpaid interest, if any, on
all the Senior Subordinated Notes to be due and payable (collectively, the
"Default Amount"). Upon such a declaration, the Default Amount shall be due and
payable immediately. If an Event of Default relating to certain events of
bankruptcy, insolvency or reorganization of the Company occurs and is
continuing, the Default Amount on all the Senior Subordinated Notes will ipso
facto become and be immediately due and payable without any declaration or other
act on the part of the Trustee or any holders of the Senior Subordinated Notes.
Under certain circumstances, the holders of a majority in principal amount of
the outstanding Senior Subordinated Notes may rescind any such acceleration with
respect to the Senior Subordinated Notes and its consequences.

Subject to the provisions of the 1Indenture relating to the duties of the
Trustee, in case an Event of Default occurs and is continuing, the Trustee will
be under no obligation to exercise any of the rights or powers under the
Indenture at the request or direction of any of the holders of the Senior
Subordinated Notes unless such holders have offered to the Trustee reasonable
indemnity or security against any loss, liability or expense. Except to enforce
the right to receive payment of principal, premium (if any) or interest when
due, no holder of a Senior Subordinated Note may pursue any remedy with respect
to the 1Indenture or the Senior Subordinated Notes unless (i) such holder has
previously given the Trustee notice that an Event of Default is continuing, (ii)
holders of at least 25% in principal amount of the outstanding Senior
Subordinated Notes have requested the Trustee to pursue the remedy, (iii) such
holders have offered the Trustee reasonable security or indemnity against any
loss, liability or expense, (iv) the Trustee has not complied with such request
within 60 days after the receipt thereof and the offer of security or indemnity
and (v) the holders of a majority in principal amount of the outstanding Senior
Subordinated Notes have not given the Trustee a direction inconsistent with such
request within such 60-day period. Subject to certain restrictions, the holders
of a majority in principal amount of the outstanding Senior Subordinated Notes
are given the right to direct the time, method and place of conducting any
proceeding for any remedy available to the Trustee or of exercising any trust or
power conferred on the Trustee. The Trustee, however, may refuse to follow any
direction that conflicts with law or the Indenture or that the Trustee
determines is unduly prejudicial to the rights of any other holder of a Senior
Subordinated Note or that would involve the Trustee in personal liability.

The Indenture provides that if a Default occurs and is continuing and is
known to the Trustee, the Trustee must mail to each holder of the Senior
Subordinated Notes notice of the Default within 90 days after it occurs. Except
in the case of a Default in the payment of principal or interest on any Senior
Subordinated Note, the Trustee may withhold notice if and so long as a committee
of its trust officers determines that withholding notice is not opposed to the
interest of the holders of the Senior Subordinated Notes. In addition, the
Company is required to deliver to the Trustee, within 120 days after the end of
each fiscal year, a certificate indicating whether the signers thereof know of
any Default that occurred during the previous year. The Company also is required
to deliver to the Trustee, within 30
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days after the occurrence thereof, written notice of any event which would
constitute certain Defaults, their status and what action the Company is taking
or proposes to take in respect thereof.

GOVERNING LAW

The Indenture, the Senior Subordinated Notes and the Subsidiary Guarantees
are governed by the laws of the State of New York.

DEFEASANCE

The Company at any time may terminate all its obligations under the Senior
Subordinated Notes and the Indenture ("legal defeasance"), except for certain
obligations, including those respecting the defeasance trust and obligations to
register the transfer or exchange of the Senior Subordinated Notes, to replace
mutilated, destroyed, lost or stolen Senior Subordinated Notes and to maintain a
registrar and paying agent in respect of the Senior Subordinated Notes. The
Company at any time may terminate its obligations under the covenants described
under "-Certain Covenants", the operation of the cross acceleration provision,
the bankruptcy provisions with respect to Restricted Subsidiaries, the judgment
default provision and the Subsidiary Guarantee provisions described under Events
of Default and the 1limitations contained in clause (a) (iv) and (c) under
"Limitation on Merger, Consolidation and Sale of Assets" above ("covenant
defeasance").

The Company may exercise its legal defeasance option notwithstanding its
prior exercise of its covenant defeasance option. If the Company exercises its
legal defeasance option, payment of the Senior Subordinated Notes may not be
accelerated because of an Event of Default with respect thereto. If the Company
exercises its covenant defeasance option, payment of the Senior Subordinated
Notes may not be accelerated because of an Event of Default specified in clause
(c), (f), (9), (h) (with respect only to Restricted Subsidiaries) or (i) under
"Events of Default" above or because of the failure of the Company to comply
with clause (a) (iv) or (c) under "Limitation on Merger, Consolidation and Sale
of Assets" above. If the Company exercises its legal defeasance option or its
covenant defeasance option, each Subsidiary Guarantor will be released from all
of its obligations with respect to its Subsidiary Guaranty and the Security
Agreements.

In order to exercise either defeasance option, the Company must irrevocably
deposit 1in trust (the "defeasance trust") with the Trustee money or U.S.
Government Obligations for the payment of principal and interest on the Senior
Subordinated Notes to redemption or maturity, as the case may be, and must
comply with certain other conditions, including delivery to the Trustee of an
Opinion of Counsel to the effect that holders of the Senior Subordinated Notes
will not recognize income, gain or loss for Federal income tax purposes as a
result of such deposit and defeasance and will be subject to Federal income tax
on the same amounts and in the same manner and at the same times as would have
been the case if such deposit and defeasance had not occurred (and, in the case
of legal defeasance only, such Opinion of Counsel must be based on a ruling of
the Internal Revenue Service or other change in applicable Federal income tax
law).

MODIFICATION AND WAIVER

Modifications and amendments of the Indenture may be made by the Company
and the Trustee with the consent of the holders of a majority in aggregate
principal amount of the Senior Subordinated Notes then outstanding; provided,
however, that no such modification or amendment may, without the consent of the
holder of each Senior Subordinated Note then outstanding affected thereby, (a)
change the Stated Maturity of the principal of, or any installment of interest
on, any Senior Subordinated Note, (b) reduce the principal amount of (or the
premium), or interest on, any Senior Subordinated Note, (c) change the place or
currency of payment of principal of (or premium), or interest on, any Senior
Subordinated Note, (d) impair the right to institute suit for the enforcement of
any payment on or with respect to any Senior Subordinated Note, (e) reduce the
above-stated percentage of Senior Subordinated Notes then outstanding necessary
to modify or amend the Indenture, (f) reduce the percentage of aggregate
principal amount of Senior Subordinated Notes then outstanding necessary for
waiver of
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compliance with certain provisions of the 1Indenture or for waiver of certain
defaults, (g) modify any provisions of the 1Indenture relating to the
modification and amendment of the 1Indenture or the waiver of past defaults or
covenants, except as otherwise specified, (h) modify any of the provisions of
the Indenture relating to the subordination of the Senior Subordinated Notes or
the Subsidiary Guarantees in a manner materially adverse to the holders, (i)
modify any provisions of the Indenture relating to the guarantee by the Company
or any Subsidiary Guarantor of the Indebtedness of any Unrestricted Subsidiaries
or (j) following the mailing of any Offer to Purchase, modify any Offer to
Purchase for the Senior Subordinated Notes required under covenants described
under "Certain Covenants-Limitation on Certain Asset Sales" and "-Change of
Control" in a manner materially adverse to the holders thereof.

The holders of a majority in aggregate principal amount of the outstanding
Senior Subordinated Notes, on behalf of all holders of Senior Subordinated
Notes, may waive compliance by the Company with certain restrictive provisions
of the Indenture. Subject to certain rights of the Trustee, as provided in the
Indenture, the holders of a majority in aggregate principal amount of the Senior
Subordinated Notes then outstanding, on behalf of all holders of Senior
Subordinated Notes, may waive any past default under the 1Indenture, except a
default in the payment of principal, premium or interest, a default arising from
failure to purchase any Senior Subordinated Note tendered pursuant to an Offer
to Purchase or a default in respect of a provision that cannot be amended
without the consent of each Noteholder affected.

THE TRUSTEE

The Indenture will provide that, except during the continuance of an Event
of Default, the Trustee will perform only such duties as are specifically set
forth in the Indenture. During the existence of an Event of Default, the Trustee
will exercise such rights and powers vested in it under the Indenture and use
the same degree of care and skill in its exercise as a prudent person would
exercise under the circumstances in the conduct of such person's own affairs.

The Indenture and provisions of the Trust Indenture Act incorporated by
reference therein contain limitations on the rights of the Trustee, should it
become a creditor of the Company, to obtain payment of claims in certain cases
or to realize on certain property received by it in respect of any such claim as
security or otherwise. The Trustee is permitted to engage in other transactions
with the Company or any Affiliate; provided, that if it acquires any conflicting
interest (as defined in the 1Indenture or in the Trust 1Indenture Act), it must
eliminate such conflict or resign.
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THE EXCHANGE OFFER

PURPOSE AND EFFECT OF THE EXCHANGE OFFER

The Notes were originally sold by the Company on May 19, 1997 to the
Initial Purchasers pursuant to the Purchase Agreement. The Initial Purchasers
subsequently resold the Notes to qualified institutional buyers in reliance on
Rule 144A under the Securities Act and to a limited number of institutional
accredited investors that agreed to comply with certain transfer restrictions
and other conditions. As a condition to the Purchase Agreement, the Company
entered into the Registration Rights Agreement with the Initial Purchasers (the
"Registration Rights Agreement") pursuant to which the Company has agreed, for
the benefit of the holders of the Notes, at the Company's cost, to use its best
efforts to (i) file the Exchange Offer Registration Statement within 45 days
after the date of the original issue of the Notes with the Commission with
respect to the Exchange Offer for the Exchange Notes, and (ii) cause the
Exchange Offer Registration Statement to be declared effective under the
Securities Act within 150 days after the date of original issuance of the Notes.
Upon the Exchange Offer Registration Statement being declared effective, the
Company will offer the Exchange Notes in exchange for surrender of the Notes.
The Company will keep the Exchange Offer open for not less than 30 calendar days
(or longer if required by applicable 1law) after the date on which notice of the
Exchange Offer is mailed to the holders of the Notes. For each Note surrendered
to the Company pursuant to the Exchange Offer, the holder of such Note will
receive an Exchange Note having a principal amount equal to that of the
surrendered Note. Interest on each Exchange Note will accrue from the date of
its original issue.

Under existing interpretations of the staff of the Commission contained in
several no-action letters to third parties, the Exchange Notes would in general
be freely tradeable after the Exchange Offer without further registration under
the Securities Act. However, any purchaser of Notes who is an "affiliate" of the
Company or who intends to participate in the Exchange Offer for the purpose of
distributing the Exchange Notes (i) will not be able to rely on the
interpretation of the staff of the Commission, (ii) will not be able to tender
its Notes in the Exchange Offer and (iii) must comply with the registration and
prospectus delivery requirements of the Securities Act in connection with any
sale or transfer of the Notes, unless such sale or transfer is made pursuant to
an exemption from such requirements.

Each holder of the Notes (other than certain specified holders) who wishes
to exchange the Notes for Exchange Notes in the Exchange Offer will be required
to represent in the Letter of Transmittal that (i) it is not an affiliate of the
Company, (ii) the Exchange Notes to be received by it were acquired in the
ordinary course of its business and (iii) at the time of commencement of the
Exchange Offer, it has no arrangement with any person to participate in the
distribution (within the meaning of the Securities Act) of the Exchange Notes.
In addition, each Participating Broker-Dealer that receives Exchange Notes for
its own account in exchange for Notes, where such Notes were acquired by such
Participating Broker-Dealer as a result of market-making activities or other
trading activities, must acknowledge that it will deliver a prospectus in
connection with any resale of such Exchange Notes. See "Plan of Distribution."
The Commission has taken the position that Participating Broker-Dealers may
fulfill their prospectus delivery requirements with respect to the Exchange
Notes (other than a resale of an unsold allotment from the original sale of the
Notes) with the prospectus contained in the Exchange Offer Registration
Statement. Under the Registration Rights Agreement, the Company is required to
allow Participating Broker-Dealers and other persons, if any, subject to similar
prospectus delivery requirements to use the prospectus contained in the Exchange
Offer Registration Statement in connection with the resale of such Exchange
Notes.

In the event that changes in the law or the applicable interpretations of
the staff of the Commission do not permit the Company to effect such an Exchange
Offer, or if for any other reason the Exchange Offer is not consummated within
180 days after the original issue date of the Notes, or if any holder of the
Notes (other than an "affiliate" of the Company or the Initial Purchaser) is not
eligible to participate in the Exchange Offer, or upon the request of the
Initial Purchaser under certain circumstances, the Company will, at its cost,
(a) as promptly as practicable, file the Shelf Registration Statement covering
resales of the Notes, (b) use its best efforts to cause the Shelf Registration
Statement to be declared effective under the Securities Act and (c) use its best
efforts to keep effective the Shelf Registration
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Statement until the earlier of three years after its effective date and such
time as all of the applicable Notes have been sold thereunder. The Company will,
in the event of the filing of the Shelf Registration Statement, provide to each
applicable holder of the Notes copies of the prospectus which is a part of the
Shelf Registration  Statement, notify each such holder when the Shelf
Registration Statement has become effective and take certain other actions as
are required to permit unrestricted resales of the Notes. A holder of Notes that
sells such Notes pursuant to the Shelf Registration Statement generally will be
required to be named as a selling securityholder in the related prospectus and
to deliver a prospectus to purchasers, will be subject to certain of the civil
liability provisions under the Securities Act in connection with such sales and
will be bound by the provisions of the Registration Rights Agreement which are
applicable to such a holder (including certain indemnification obligations). In
addition, each holder of the Notes will be required to deliver information to be
used in connection with the Shelf Registration Statement and to provide comments
on the Shelf Registration Statement within the time periods set forth in the
Registration Rights Agreement in order to have their Notes included in the Shelf
Registration Statement and to benefit from the provisions set forth in the
following paragraph.

If (i) by July 3, 1997, neither the Exchange Offer Registration Statement
nor the Shelf Registration Statement has been filed with the SEC; (ii) by
November 17, 1997, neither the Exchange Offer is consummated nor the Shelf
Registration Statement is declared effective; or (iii) after either the Exchange
Offer Registration Statement or the Shelf Registration Statement is declared
effective, such Registration Statement thereafter ceases to be effective or
usable (subject to certain exceptions) in connection with resales of Notes or
Exchange Notes in accordance with and during the periods specified in the
Registration Rights Agreement (each such event referred to in clauses (i)
through (iii), a "Registration Default"), additional cash interest will accrue
on the Notes and the Exchange Notes, in each case at the rate of 0.50% per annum
from and including the date on which any such Registration Default shall occur
to but excluding the date on which all Registration Defaults have been cured.
Such interest is payable in addition to any other interest payable from time to
time with respect to the Notes and the Exchange Notes.

The summary herein of certain provisions of the Registration Rights
Agreement does not purport to be complete and is subject to, and is qualified in
its entirety by, all the provisions of the Registration Rights Agreement, a copy
of which is filed as an exhibit to the Exchange Offer Registration Statement of
which this Prospectus is a part.

Following the consummation of the Exchange Offer, holders of the Notes who
were eligible to participate in the Exchange Offer but who did not tender their
Notes will not have any further registration rights and such Notes will continue
to be subject to certain restrictions on transfer. Accordingly, the liquidity of
the market for such Notes could be adversely affected.

TERMS OF THE EXCHANGE OFFER

Upon the terms and subject to the conditions set forth in this Prospectus
and in the Letter of Transmittal, the Company will accept any and all Notes
validly tendered and not withdrawn prior to 5:00 p.m., New York City time, on
the Expiration Date. The Company will issue $1,000 principal amount of Exchange
Notes in exchange for each $1,000 principal amount of outstanding Notes accepted
in the Exchange Offer. Holders may tender some or all of their Notes pursuant to
the Exchange Offer. However, Notes may be tendered only in integral multiples of
$1,000.

The form and terms of the Exchange Notes are the same as the form and terms
of the Notes except that (i) the Exchange Notes bear a Series B designation and
a different CUSIP Number from the Notes, (ii) the Exchange Notes have been
registered under the Securities Act and hence will not bear legends restricting
the transfer thereof and (iii) the holders of the Exchange Notes will not be
entitled to certain rights under the Registration Rights Agreement, including
the provisions providing for an increase in the interest rate on the Notes in
certain circumstances relating to the timing of the Exchange Offer, all of which
rights will terminate when the Exchange Offer is terminated. The Exchange Notes
will evidence the same debt as the Notes and will be entitled to the benefits of
the Indenture.

As of the date of this Prospectus, $85,478,000 aggregate principal amount
of Notes were outstanding. The Company has fixed the close of business on
October 6, 1997 as the record date for the
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Exchange Offer for purposes of determining the persons to whom this Prospectus
and the Letter of Transmittal will be mailed initially.

Holders of Notes do not have any appraisal or dissenters' rights under the
General Corporation Law of Delaware or the 1Indenture in connection with the
Exchange Offer. The Company intends to conduct the Exchange Offer in accordance
with the applicable requirements of the Exchange Act and the rules and
regulations of the Commission thereunder.

The Company shall be deemed to have accepted validly tendered Notes when,
as and if the Company has given oral or written notice thereof to the Exchange
Agent. The Exchange Agent will act as agent for the tendering holders for the
purpose of receiving the Exchange Notes from the Company.

If any tendered Notes are not accepted for exchange because of an invalid
tender, the occurrence of certain other events set forth herein or otherwise,
the certificates for any such unaccepted Notes will be returned, without
expense, to the tendering holder thereof as promptly as practicable after the
Expiration Date.

Holders who tender Notes in the Exchange Offer will not be required to pay
brokerage commissions or fees or, subject to the instructions in the Letter of
Transmittal, transfer taxes with respect to the exchange of Notes pursuant to
the Exchange Offer. The Company will pay all charges and expenses, other than
transfer taxes in certain circumstances, in connection with the Exchange Offer.
See "-Fees and Expenses."

EXPIRATION DATE; EXTENSIONS; AMENDMENTS

The term "Expiration Date" shall mean 5:00 p.m., New York City time, on
November 10, 1997, wunless the Company, 1in its sole discretion, extends the
Exchange Offer, in which case the term "Expiration Date" shall mean the latest
date and time to which the Exchange Offer is extended.

In order to extend the Exchange Offer, the Company will notify the Exchange
Agent of any extension by oral or written notice and will mail to the registered
holders an announcement thereof, each prior to 9:00 a.m., New York City time, on
the next business day after the previously scheduled expiration date.

The Company reserves the right, in its sole discretion, (i) to delay
accepting any Notes, to extend the Exchange Offer or to terminate the Exchange
offer if any of the conditions set forth below under "-Conditions" shall not
have been satisfied, by giving oral or written notice of such delay, extension
or termination to the Exchange Agent or (ii) to amend the terms of the Exchange
Ooffer in any manner. Any such delay in acceptance, extension, termination or
amendment will be followed as promptly as practicable by oral or written notice
thereof to the registered holders.

INTEREST ON THE EXCHANGE NOTES

The Exchange Notes will bear interest from their date of issuance. Holders
of Notes that are accepted for exchange will receive, 1in cash, accrued interest
thereon to, but not including, the date of issuance of the Exchange Notes. Such
interest will be paid with the first interest payment on the Exchange Notes on
November 15, 1997. Interest on the Notes accepted for exchange will cease to
accrue upon issuance of the Exchange Notes.

Interest on the Exchange Notes is payable semi-annually on each May 15 and
November 15, commencing on November 15, 1997.

PROCEDURES FOR TENDERING

For a holder of Notes to tender Notes validly pursuant to the Exchange
offer, a properly completed and duly executed Letter of Transmittal (or
facsimile thereof), with any required signature guarantee, or (in the case of a
book-entry transfer), an Agent's Message in lieu of the Letter of Transmittal,
and any other required documents, must be received by the Exchange Agent at the
address set forth below under "Exchange Agent" prior to 5:00 p.m., New York City
time, on the Expiration Date. In addition,
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prior to 5:00 p.m., New York City time, on the Expiration Date, either (a)
certificates for tendered Notes must be received by the Exchange Agent at such
address or (b) such Notes must be transferred pursuant to the procedures for
book-entry transfer described below (and a confirmation of such tender received
by the Exchange Agent, including an Agent's Message if the tendering holder has
not delivered a Letter of Transmittal).

The term "Agent's Message" means a message transmitted by DTC, received by
the Exchange Agent and forming part of the confirmation of a book-entry
transfer, which states that DTC has received an express acknowledgment from the
participant 1in DTC tendering Notes which are the subject of such book-entry
confirmation, that such participant has received and agrees to be bound by the
terms of the Letter of Transmittal and that the Company may enforce such
agreement against such participant. 1In the case of an Agent's Message relating
to guaranteed delivery, the term means a message transmitted by DTC and received
by the Exchange Agent, which states that DTC has received an express
acknowledgment from the participant in DTC tendering Notes that such participant
has received and agrees to be bound by the Notice of Guaranteed Delivery.

By tendering Notes pursuant to the procedures set forth above, each holder
will make to the Company the representations set forth above in the third
paragraph under the heading "- Purpose and Effect of the Exchange Offer."

The tender by a holder and the acceptance thereof by the Company will
constitute agreement between such holder and the Company in accordance with the
terms and subject to the conditions set forth herein and in the Letter of
Transmittal.

THE METHOD OF DELIVERY OF NOTES AND THE LETTER OF TRANSMITTAL AND ALL OTHER
REQUIRED DOCUMENTS TO THE EXCHANGE AGENT IS AT THE ELECTION AND SOLE RISK OF THE
HOLDER. AS AN ALTERNATIVE TO DELIVERY BY MAIL, HOLDERS MAY WISH TO CONSIDER
OVERNIGHT OR HAND DELIVERY SERVICE. 1IN ALL CASES, SUFFICIENT TIME SHOULD BE
ALLOWED TO ASSURE DELIVERY TO THE EXCHANGE AGENT BEFORE THE EXPIRATION DATE. NO
LETTER OF TRANSMITTAL OR NOTES SHOULD BE SENT TO THE COMPANY. HOLDERS MAY
REQUEST THEIR RESPECTIVE BROKERS, DEALERS, COMMERCIAL BANKS, TRUST COMPANIES OR
NOMINEES TO EFFECT THE ABOVE TRANSACTIONS FOR SUCH HOLDERS.

Any beneficial owner whose Notes are registered in the name of a broker,
dealer, commercial bank, trust company or other nominee and who wishes to tender
should contact the registered holder promptly and instruct such registered
holder to tender on such beneficial owner's behalf. See "Instruction to
Registered Holder and/or Book-Entry Transfer Facility Participant from Owner"
included with the Letter of Transmittal.

Signatures on a Letter of Transmittal or a notice of withdrawal, as the
case may be, must be guaranteed by an Eligible Institution (as defined below)
unless the Notes tendered pursuant thereto are tendered (i) by a registered
holder who has not completed the box entitled "Special Registration
Instructions" or "Special Delivery Instructions" on the Letter of Transmittal or
(ii) for the account of an Eligible Institution. In the event that signatures on
a Letter of Transmittal or a notice of withdrawal, as the case may be, are
required to be guaranteed, such guarantee must be by a member firm of the
Medallion System (an "Eligible Institution").

If the Letter of Transmittal is signed by a person other than the
registered holder of any Notes listed therein, such Notes must be endorsed or
accompanied by a properly completed bond power, signed by such registered holder
as such registered holder's name appears on such Notes with the signature
thereon guaranteed by an Eligible Institution.

If the Letter of Transmittal or any Notes or bond powers are signed by
trustees, executors, administrators, guardians, attorneys-in-fact, offices of
corporations or others acting in a fiduciary or representative capacity, such
persons should so indicate when signing, and evidence satisfactory to the
Company of their authority to so act must be submitted with the Letter of
Transmittal.
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The Company understands that the Exchange Agent will make a request
promptly after the date of this Prospectus to establish accounts with respect to
the Notes at the book-entry transfer facility, The Depository Trust Company (the
"Book-Entry Transfer Facility"), for the purpose of facilitating the Exchange
offer, and subject to the establishment thereof, any financial institution that
is a participant in the Book-Entry Transfer Facility's system may make
book-entry delivery of Notes by causing such Book-Entry Transfer Facility to
transfer such Notes into the Exchange Agent's account with respect to the Notes
in accordance with the Book-Entry Transfer Facility's procedures for such
transfer. Although delivery of the Notes may be effected through book-entry
transfer into the Exchange Agent's account at the Book-Entry Transfer Facility,
an appropriate Letter of Transmittal properly completed and duly executed with
any required signature guarantee, or (in the case of a book-entry transfer) an
Agent's Message in lieu of the Letter of Transmittal, and all other required
documents must in each case be transmitted to and received or confirmed by the
Exchange Agent at its address set forth below on or prior to the Expiration
Date, or, if the guaranteed delivery procedures described below are complied
with, within the time period provided under such procedures. Delivery of
documents to the Book-Entry Transfer Facility does not constitute delivery to
the Exchange Agent.

The Exchange Agent and DTC have confirmed that the Exchange Offer is
eligible for the DTC Automated Tender Offer Program ("ATOP"). Accordingly, DTC
participants may electronically transmit their acceptance of the Exchange Offer
by causing DTC to transfer Notes to the Exchange Agent in accordance with DTC's
ATOP procedures for transfer. DTC will then send an Agent's Message to the
Exchange Agent.

All questions as to the validity, form, eligibility (including time of
receipt), acceptance of tendered Notes and withdrawal of tendered Notes will be
determined by the Company in its sole discretion, which determination will be
final and binding. The Company reserves the absolute right to reject any and all
Notes not properly tendered or any Notes the Company's acceptance of which
would, in the opinion of counsel for the Company, be unlawful. The Company also
reserves the right in its sole discretion to waive any defects, irregularities
or conditions of tender as to particular Notes. The Company's interpretation of
the terms and conditions of the Exchange Offer (including the instructions in
the Letter of Transmittal) will be final and binding on all parties. Unless
waived, any defects or irregularities in connection with tenders of Notes must
be cured within such time as the Company shall determine. Although the Company
intends, to notify holders of defects or irregularities with respect to tenders
of Notes, neither the Company, the Exchange Agent nor any other person shall
incur any liability for failure to give such notification. Tenders of Notes will
not be deemed to have been made until such defects or irregularities have been
cured or waived. Any Notes received by the Exchange Agent that are not properly
tendered and as to which the defects or irregularities have not been cured or
waived will be returned by the Exchange Agent to the tendering holders, unless
otherwise provided in the Letter of Transmittal, as soon as practicable
following the Expiration Date.

GUARANTEED DELIVERY PROCEDURES

Holders who wish to tender their Notes and (i) whose Notes are not
immediately available, (ii) who cannot deliver their Notes, the Letter of
Transmittal or any other required documents to the Exchange Agent or (iii) who
cannot complete the procedures for book-entry transfer, prior to the Expiration
Date, may effect a tender if:

(a) the tender is made through an Eligible Institution;

(b) prior to the Expiration Date, the Exchange Agent receives from such
Eligible Institution a properly completed and duly executed Notice of
Guaranteed Delivery (by facsimile transmission, mail or hand delivery)
setting forth the name and address of the holder, the certificate number(s)
of such Notes and the principal amount of Notes tendered, stating that the
tender is being made thereby and guaranteeing that, within five New York
Stock Exchange trading days after the Expiration Date, the Letter of
Transmittal (or facsimile thereof) together with the certificate(s)
representing the Notes (or a confirmation of book-entry transfer of such
Notes into the Exchange Agent's account at the Book-Entry Transfer Facility),
and any other documents required by the Letter of Transmittal will be
deposited by the Eligible Institution with the Exchange Agent; and
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(c) such properly completed and executed Letter of Transmittal (of
facsimile thereof), as well as the certificate(s) representing all tendered
Notes in proper form for transfer (or a confirmation of book-entry transfer
of such Notes into the Exchange Agent's account at the Book-Entry Transfer
Facility), and all other documents required by the Letter of Transmittal are
received by the Exchange Agent upon five New York Stock Exchange trading days
after the Expiration Date.

Upon request to the Exchange Agent, a Notice of Guaranteed Delivery will be
sent to holders who wish to tender their Notes according to the guaranteed
delivery procedures set forth above.

WITHDRAWAL OF TENDERS

Except as otherwise provided herein, tenders of Notes may be withdrawn at
any time prior to 5:00 p.m., New York City time, on the Expiration Date.

To withdraw a tender of Notes in the Exchange Offer, a telegram, telex,
letter or facsimile transmission notice of withdrawal must be received by the
Exchange Agent at its address set forth herein prior to 5:00 p.m., New York City
time, on the Expiration Date. Any such notice of withdrawal must (i) specify the
name of the person having deposited the Notes to be withdrawn (the "Depositor"),
(ii) identify the Notes to be withdrawn (including the certificate number(s) and
principal amount of such Notes, or, in the case of Notes transferred by
book-entry transfer, the name and number of the account at the Book-Entry
Transfer Facility to be credited), (iii) be signed by the holder in the same
manner as the original signature on the Letter of Transmittal by which such
Notes were tendered (including any required signature guarantees) or be
accompanied by documents of transfer sufficient to have the Trustee with respect
to the Notes register the transfer of such Notes into the name of the person
withdrawing the tender and (iv) specify the name in which any such Notes are to
be registered, if different from that of the Depositor. All questions as to the
validity, form and eligibility (including time of receipt) of such notices will
be determined by the Company, whose determination shall be final and binding on
all parties. Any Notes so withdrawn will be deemed not to have been validly
tendered for purposes of the Exchange Offer and no Exchange Notes will be issued
with respect thereto unless the Notes so withdrawn are validly retendered. Any
Notes which have been tendered but which are not accepted for exchange will be
returned to the holder thereof without cost to such holder as soon as
practicable after withdrawal, rejection of tender or termination of the Exchange
Offer. Properly withdrawn Notes may be retendered by following one of the
procedures described above under "-Procedures for Tendering" at any time prior
to the Expiration Date.

CONDITIONS

Notwithstanding any other term of the Exchange Offer, the Company shall not
be required to accept for exchange, or exchange Notes for, any Exchange Notes,
and may terminate or amend the Exchange Offer as provided herein before the
acceptance of such Notes, if:

(a) any action or proceeding is instituted or threatened in any court or
by or before any governmental agency with respect to the Exchange Offer
which, 1in the sole judgment of the Company, might materially impair the
ability of the Company to proceed with the Exchange Offer or any material
adverse development has occurred in any existing action or proceeding with
respect to the Company or any of its subsidiaries; or

(b) any law, statute, rule, regulation or interpretation by the staff of
the Commission is proposed, adopted or enacted, which, in the sole judgment
of the Company, might materially impair the ability of the Company to proceed
with the Exchange Offer or materially impair the contemplated benefits of the
Exchange Offer to the Company; or

(c) any governmental approval has not been obtained, which approval the
Company shall, in its sole discretion, deem necessary for the consummation of
the Exchange Offer as contemplated hereby.

If the Company determines in its sole discretion that any of the conditions
are not satisfied, the Company may (i) refuse to accept any Notes and return all
tendered Notes to the tendering holders, (ii) extend the Exchange Offer and
retain all Notes tendered prior to the expiration of the Exchange Offer,
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subject, however, to the rights of holders to withdraw such Notes (see
"-Withdrawal of Tenders") or (iii) waive such wunsatisfied conditions with
respect to the Exchange Offer and accept all properly tendered Notes which have
not been withdrawn.

EXCHANGE AGENT

United States Trust Company of New York has been appointed as Exchange
Agent for the Exchange Offer. Questions and requests for assistance, requests
for additional copies of this Prospectus or of the Letter of Transmittal and
requests for Notice of Guaranteed Delivery should be directed to the Exchange
Agent addressed as follows:

United States Trust Company of New York
114 West 47th Street
New York, New York 10036-1532

Delivery to an address other than as set forth above will not constitute a
valid delivery.

FEES AND EXPENSES

The expenses of soliciting tenders will be borne by the Company. The
principal solicitation is being made by mail; however, additional solicitation
may be made by telegraph, telecopy, telephone or in person by officers and
regular employees of the Company and its affiliates.

The Company has not retained any dealer-manager in connection with the
Exchange Offer and will not make any payments to brokers, dealers, or others
soliciting acceptances of the Exchange Offer. The Company, however, will pay the
Exchange Agent reasonable and customary fees for its services and will reimburse
it for its reasonable out-of-pocket expenses in connection therewith.

The cash expenses to be incurred in connection with the Exchange Offer will
be paid by the Company. Such expenses include fees and expenses of the Exchange
Agent and Trustee, accounting and legal fees and printing costs, among others.

ACCOUNTING TREATMENT

The Exchange Notes will be recorded at the same carrying value as the
Notes, which is face value, as reflected in the Company's accounting records on
the date of exchange. Accordingly, no gain or loss for accounting purposes will
be recognized by the Company. The expenses of the Exchange Offer will be
expensed over the term of the Exchange Notes.

CONSEQUENCES OF FAILURE TO EXCHANGE

The Notes that are not exchanged for Exchange Notes pursuant to the
Exchange Offer will remain restricted securities. Accordingly, such Notes may be
resold only (i) to the Company (upon redemption thereof or otherwise), (ii) so
long as the Notes are eligible for resale pursuant to Rule 144A, to a person
inside the United States whom the seller reasonably believes 1is a qualified
institutional buyer within the meaning of Rule 144A under the Securities Act in
a transaction meeting the requirements of Rule 144A, in accordance with Rule 144
under the Securities Act, or pursuant to another exemption from the registration
requirements of the Securities Act (and based upon an opinion of counsel
reasonably acceptable to the Company), (iii) outside the United States to a
foreign person in a transaction meeting the requirements of Rule 904 under the
Securities Act, or (iv) pursuant to an effective registration statement under
the Securities Act, in each case in accordance with any applicable securities
laws of any state of the United States.

RESALE OF THE EXCHANGE NOTES

with respect to resales of Exchange Notes, based on interpretations by the
staff of the Commission set forth in no-action letters issued to third parties,
the Company believes that a holder or other person who receives Exchange Notes,
whether or not such person is the holder (other than a person that is an
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"affiliate" of the Company within the meaning of Rule 405 under the Securities
Act) who receives Exchange Notes in exchange for Notes in the ordinary course of
business and who is not participating, does not intend to participate, and has
no arrangement or understanding with any person to participate, in the
distribution of the Exchange Notes, will be allowed to resell the Exchange Notes
to the public without further registration under the Securities Act and without
delivering to the purchasers of the Exchange Notes a prospectus that satisfies
the requirements of Section 10 of the Securities Act. However, if any holder
acquires Exchange Notes in the Exchange Offer for the purpose of distributing or
participating in a distribution of the Exchange Notes, such holder cannot rely
on the position of the staff of the Commission enunciated in such no-action
letters or any similar interpretive letters, and must comply with the
registration and prospectus delivery requirements of the Securities Act in
connection with any resale transaction, unless an exemption from registration is
otherwise available. Further, each Participating Broker-Dealer that receives
Exchange Notes for its own account in exchange for Notes, where such Notes were
acquired by such Participating Broker-Dealer as a result of market-making
activities or other trading activities, must acknowledge that it will deliver a
prospectus in connection with any resale of such Exchange Notes.

As contemplated by these no-action letters and the Registration Rights
Agreement, each holder accepting the Exchange Offer is required to represent to
the Company in the Letter of Transmittal that (i) the Exchange Notes are to be
acquired by the holder or the person receiving such Exchange Notes, whether or
not such person is the holder, in the ordinary course of business, (ii) the
holder or any such other person (other than a broker-dealer referred to in the
next sentence) 1is not engaging and does not intend to engage, in the
distribution of the Exchange Notes, (iii) the holder or any such other person
has no arrangement or wunderstanding with any person to participate in the
distribution of the Exchange Notes, (iv) neither the holder nor any such other
person is an "affiliate" of the Company within the meaning of Rule 405 under the
Securities Act, and (v) the holder or any such other person acknowledges that if
such holder or other person participates 1in the Exchange Offer for the purpose
of distributing the Exchange Notes it must comply with the registration and
prospectus delivery requirements of the Securities Act in connection with any
resale of the Exchange Notes and cannot rely on those no-action letters. As
indicated above, each Participating Broker-Dealer that receives an Exchange Note
for its own account in exchange for Notes must acknowledge that it will deliver
a prospectus 1in connection with any resale of such Exchange Notes. For a
description of the procedures for such resales by Participating Broker-Dealers,
see "Plan of Distribution."
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DESCRIPTION OF CERTAIN INDEBTEDNESS

NEW CREDIT FACILITY

The Company will either (i) amend and restate the Existing Credit Facility
pursuant to a commitment letter with the Bank that expires on September 26,
1997, or (ii) terminate the Existing Credit Facility. The Company is currently
exploring alternative financing sources from other senior lenders that may be
willing to provide the Company with a revolving credit facility on terms more
favorable to the Company.

If the Company enters into the New Credit Facility, the New Credit Facility
would provide a revolving credit facility in a combined amount of $7.5 million
consisting of a $5.0 million tranche (the "Tranche A Facility") which would be
available wuntil a maturity date three years from the closing under the New
Credit Facility and a $2.5 million tranche (the "Tranche B Facility") which
would be available at such time the Tranche A Facility has been fully funded and
the Company is making an escrow deposit for an acquisition to be made pursuant
to an acquisition agreement previously approved by the Bank. The proceeds of the
Tranche A Facility and, once funded, the Tranche B Facility may be borrowed,
prepaid and reborrowed and letters of credit may be issued thereunder, subject
to a limit of $1.0 million with respect to the Tranche A Facility and $2.5
million with respect to the Tranche B Facility, provided that borrowings under
the Tranche B Facility must be repaid at such time as the related acquisition is
consummated. The New Credit Facility would terminate on the third anniversary of
its closing, at which time any outstanding principal balance together with all
accrued and unpaid interest thereon would become due and payable. All amounts
borrowed under the New Credit Facility would be guaranteed by each of the
Company's direct and indirect Restricted Subsidiaries.

The New Credit Facility would be secured by a first priority perfected
security interest in: (i) all of the Common Stock of the Company and its direct
and indirect Restricted Subsidiaries, including all warrants or options and
other similar securities to purchase such securities and (ii) substantially all
of the assets of the Company and its direct and indirect Restricted Subsidiaries
(except for certain unrestricted subsidiaries) including, without limitation,
any and all FCC licenses to the maximum extent permitted by law.

Generally, the Company would have the option to select the interest rate
and interest payment dates on borrowings under the New Credit Facility as either
(i) 1.375% plus the greater of (a) the Federal Funds Rate (to be defined in the
new credit agreement governing the New Credit Facility) plus 0.5%, and (b) the
prime rate of the Bank, with interest payable on the last day of each calendar
quarter, or (ii) subject to legality and availability, the Eurodollar Rate (to
be defined 1in the credit agreement) during interest periods of 1, 2, 3 or 6
months, with interest payable on the last day of each such interest period and
at the end of each 3-month period during each such interest period. Following
the occurrence of and during the continuation of an event of default (to be
defined in the credit agreement), interest will accrue at the then applicable
rates, plus 2% to the end of any then existing interest period, and thereafter
at the prime rate of the Bank plus 1.375% plus 2%. The Company will pay the Bank
a facility fee equal to approximately $75,000 at the closing of the New Credit
Facility and $9,375 will be payable on the date of the initial extension of
credit under the Tranche B Facility. Additionally, commencing at the closing,
the Company would pay a commitment fee of (i) 1/2% per annum of the unused
portion of the Tranche A Facility and (ii) 1/4% per annum of the total amount of
the Tranche B Facility wuntil the date borrowings under the Tranche B Facility
are available, then 1/2% per annum of the wunused portion of the Tranche B
Facility. In addition, the Company would pay the Bank a letter of credit fee
equal to the greater of $500 and 1% of the face amount of each letter of credit.

The outstanding principal balance of the New Credit Facility would
automatically be reduced in an amount equal to 100% of the net proceeds received
by the Borrower or any of its Restricted Subsidiaries from the sale of (i)
assets the net proceeds of which exceed $50,000 singularly or in the aggregate
in any fiscal year and which are not reinvested in broadcast assets within 270
days of such sale, provided that whenever the aggregate net proceeds realized
since the Issue Date equals or exceeds $4,750,000, then all net proceeds from
such asset sales thereafter which are not reinvested as aforesaid, shall be used
to prepay advances and to permanently reduce the applicable Commitment (as
defined in the New
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Credit Facility), (ii) the public or private issuance of indebtedness (other
than indebtedness permitted under the New Credit Facility) after closing, or
(iii) the public or private issuance of equity securities after closing except
to the extent that such proceeds are used to make permitted investments in
Unrestricted Subsidiaries. Notwithstanding the foregoing, if an event of default
under the New Credit Facility exists, all such net proceeds described above will
also reduce the applicable Commitment.

The New Credit Facility would restrict the incurrence of 1indebtedness in
excess of that permitted by the Senior Subordinated Notes; certain liens; loans,
investments and certain transactions with affiliates of the Company; certain
restricted payments; dividends, distributions or stock repurchases; redemption
of any Senior Preferred Stock; amendments to certain agreements between
stockholders; the payment of management fees; mergers and acquisitions; sales of
assets; changes in the business of the Company; and changes of control of the
Company. Notwithstanding anything to the contrary, the New Credit Facility would
not restrict the payment of interest payable on the Senior Subordinated Notes.

All of the terms described herein with respect to the New Credit Facility
are based on draft documents existing as of the date hereof, and the commitment
letter with the Bank. If the Company enters into the New Credit Facility,
certain of such terms may change and there can be no assurance that such would
not be material or adverse to the Company.

DESCRIPTION OF CAPITAL STOCK

The Company's authorized capital stock consists of (i) 2,000 authorized
shares of Common Stock, $.01 par value per share (the "Common Stock"), which
consist of (a) 1,000 shares of Class A Common Stock (the "Class A Common
Stock"), of which 138.45 shares are issued and outstanding, and (b) 1,000 shares
of Class B Common Stock (the "Class B Common Stock"), of which no shares are
issued and outstanding, and (ii) 250,000 authorized shares of Senior Preferred
Stock, par value $.01 per share, which consist of (a) 100,000 shares of Series A
15% Cumulative Redeemable Preferred Stock (the "Series A Senior Preferred
Stock"), of which 84,843.03 shares are issued and outstanding, and (b) 150,000
shares of Series B 15% Cumulative Redeemable Preferred Stock (the "Series B
Senior Preferred Stock"), of which 124,467.10 shares are issued and outstanding.
There is no established trading market for the Common Stock or the Senior
Preferred Stock.

COMMON STOCK

Dividends. Holders of shares of Common Stock are entitled to receive such
dividends as may be declared by the Company's Board of Directors out of funds
legally available for such purpose. The payment of dividends 1is currently
restricted by the Indenture governing the Senior Subordinated Notes and the
Preferred Stockholders' Agreement (as defined) and will be restricted by the New
Credit Facility, if it is entered into by the Company. See "Description of
Exchange  Notes-Certain Covenants-Limitation on Restricted Payments" and
"Description of Certain Indebtedness-New Credit Facility."

Voting Rights. Holders of shares of Class A Common Stock vote as a single
class on all matters submitted to a vote of the stockholders except as otherwise
required by law. Except to the extent required by applicable law, holders of
shares of Class B Common Stock have no right to vote on any matter submitted to
a vote of the stockholders. Under Delaware law, the affirmative vote of the
holders of a majority of the outstanding shares of any class of the Common Stock
voting as a separate class is required to approve, among other things, a change
in the designations, preferences and limitations of the shares of such class of
Common Stock. Certain extraordinary transactions (such as a merger or a sale of
substantially all of the assets of the Company) require the affirmative vote of
at least two-thirds of the outstanding shares of Class A Common Stock.

Liquidation Rights. Upon 1liquidation, dissolution or winding-up of the
Company, the holders of Common Stock are entitled to share ratably in all assets
available for distribution after payment in full of all obligations to creditors
of the Company and to the holders of Senior Preferred Stock.

Other Provisions. The holders of Common Stock are not entitled to
preemptive or subscription rights under the Company's Amended and Restated
Certificate of Incorporation. The shares of Common Stock presently outstanding
are validly issued, fully paid and nonassessable.

106



Conversion. Holders of shares of either Class A Common Stock or Class B
Common Stock have the right at any time to convert all or a portion of the
shares of the class of Common Stock so held into the same number of shares of
the other class of Common Stock.

Ownership Restrictions. The Amended and Restated Certificate of
Incorporation of the Company restricts the ownership, voting and transfer of the
Company's capital stock in accordance with the Communications Act and the rules
of the FCC, to prohibit ownership of the Company's outstanding capital stock (or
the voting rights it represents) by or for the account of aliens or corporations
otherwise subject to domination or control by aliens.

SENIOR PREFERRED STOCK

Dividends. Dividends on the outstanding shares of Senior Preferred Stock
will accumulate at the rate of 15% per annum and will compound annually. The
Company may, at its option, pay dividends either in cash or by accumulating such
dividends. In the event that the Company breaches one of the covenants contained
in the Preferred Stockholders' Agreement (and fails to cure such breach during
the applicable cure period), the holders of a majority of the outstanding shares
of Senior Preferred Stock may elect, by notifying the Company in writing, to
have the accrual rate for dividends on the Senior Preferred Stock increased to
18% per annum until such breach has been waived or cured; provided, however, in
the event the Company fails to meet certain minimum cash flow, revenue or EBITDA
targets relating exclusively to the operations of WPHI-FM, the dividend rate on
the outstanding shares of Senior Preferred Stock shall be retroactively
increased to 17% per annum from the date of issuance until such time as such
default 1is cured or waived by the holders of a majority of the outstanding
shares of Senior Preferred Stock. The payment of dividends are restricted by the
Indenture governing the Senior Subordinated Notes and will be restricted by the
New Credit Facility, if it is entered into by the Company. 1In addition, the
payment of dividends may be restricted by any other agreement governing
indebtedness for borrowed money permitted by the Preferred Stockholders'
Agreement together with the Indenture and the New Credit Facility,, the "Debt
Agreements"). See "Description of Exchange Notes-Certain Covenants-Limitation on
Restricted Payments."

Voting Rights. The Senior Preferred Stock will be non-voting, except with
respect to certain amendments to the Company's Amended and Restated Certificate
of Incorporation and as otherwise required by law. Under Delaware law, the
affirmative vote of the holders of a majority of the outstanding shares of the
Senior Preferred Stock voting as a separate class is required to approve, among
other things, a change in the designations, preferences and limitations of the
shares of Senior Preferred Stock.

Liquidation Rights. Upon the liquidation, winding up or dissolution of the
Company, holders of the Senior Preferred Stock shall be entitled to receive $100
per share, plus accumulated but unpaid dividends thereon, if any, before any
payments shall be made to holders of the Common Stock. The Senior Preferred
Stock shall rank senior to all other outstanding classes of equity securities.
The Company shall not be permitted to authorize any new class of equity security
without the approval of at 1least a majority of the shares of the Senior
Preferred Stock then outstanding, voting or consenting, as the case may be, as
one class.

Redemption Rights. The shares of Senior Preferred Stock shall be redeemed
on May 29, 2005 (the "Mandatory Redemption Date"). The redemption of Senior
Preferred Stock will be restricted by applicable law and by the terms of the
Debt Agreements. See "Description of Exchange Notes-Certain
Covenants-Limitation on Restricted Payments."

Subject to applicable law and the terms of the Debt Agreements, the
Company, at its sole option, may redeem then outstanding shares of Senior
Preferred Stock at a redemption price equal to 100% of the Senior Preferred
Stock's liquidation value (plus any accumulated and accrued but unpaid dividends
thereon) as follows:

o The Company may redeem all or a portion of the outstanding shares of Series
A Senior Preferred Stock; provided, however, that any holder of Series B
Senior Preferred Stock shall have the right to have its shares redeemed as
well (such redemptions will take place on a pro rata basis so that the
Company will not be required to (although it may elect to) redeem more
shares of Senior Preferred Stock than it originally called for redemption
from the holders of Series A Senior Preferred Stock).
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o So long as the Company has paid in full all accumulated and accrued but
unpaid dividends on the outstanding shares of Senior Preferred Stock, the
Company may redeem shares of Senior Preferred Stock having an aggregate
liquidation value of $2.0 million, which redemption shall be on a pro rata
basis among all holders of shares of Senior Preferred Stock.

o] At any time and from time to time on or after June 6, 1999, the Company may
redeem all or a portion of the outstanding shares of Senior Preferred Stock
(such redemptions to take place on a pro rata basis).

Subject to applicable law and the terms of the Debt Agreements, the holders
of Senior Preferred Stock may require the Company to redeem the outstanding
shares of Senior Preferred Stock at a redemption price equal to 100% of the
Senior Preferred Stock's liquidation value (plus any accumulated and accrued but
unpaid dividends thereon) as follows:

o} The holders of shares of Series B Senior Preferred Stock shall have the
right to require the Company to redeem their shares of Series B Preferred
in the event that the Company exercises its option to redeem shares of
Series A Senior Preferred Stock (such redemptions will take place on a pro
rata basis so that the Company will not be required to (although it may
elect to) redeem more shares of Senior Preferred Stock than it originally
called for redemption from the holders of Series A Senior Preferred Stock).

o Upon the occurrence of the Company's initial public offering of Common
Stock (other than an offering made in connection with a business
acquisition or combination or an employee benefit plan), the holders of a
majority of the outstanding shares of Senior Preferred Stock shall have the
right to require the Company to redeem all or a portion of the outstanding
shares of Senior Preferred Stock including any and all accumulated and
accrued but wunpaid dividends thereon but only to the extent of the net
proceeds to the Company from the public sale of such Common Stock.

o] Once all of the Company's outstanding indebtedness for money borrowed has
been finally and indefeasibly paid in full in cash (including, without
limitation, the Senior Indebtedness (as defined 1in the Standstill
Agreement)), and any commitment to fund related thereto shall have been
terminated, if any covenant under the Preferred Stockholders' Agreement
discussed below is then in breach and such breach has not been cured during
the applicable cure period, then, following the expiration of such cure
period and continuing wuntil such time as the breach is cured, the holders
of a majority of the outstanding shares of Senior Preferred Stock shall
have the right to require the Company to redeem all or a portion of the
outstanding shares of Senior Preferred Stock (such redemptions to take
place on a pro rata basis among all holders of shares of Senior Preferred
Stock).

Preferred Stockholders' Agreement. The Company 1is subject to certain
