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Item 7.01. Regulation FD Disclosures.
 
In connection with the private offering described below, Radio One, Inc. (the “Company”) disclosed the following preliminary estimated unaudited financial
results for the three months and year ended December 31, 2013:

Our preliminary estimated unaudited financial results for the three months and year ended December 31, 2013 are set forth below. Estimates of results are
inherently uncertain and subject to change, and we undertake no obligation to update this information. Our estimates contained in this current report may
differ from actual results. This data has been prepared by, and is the responsibility of, management. Our independent registered public accounting firm, Ernst
& Young LLP, has not audited, reviewed, compiled or performed any procedures, and does not express an opinion or any other form of assurance with respect
to this data. Actual results remain subject to the completion of management’s and the Audit Committee’s final review, as well as the year-end audit by our
independent registered public accountants. During the course of the preparation of the financial statements and related notes and our year-end audit,
additional items that would require material adjustments to the preliminary financial information presented below may be identified. The estimates set forth
below were prepared by our management and are based upon a number of assumptions. This summary is not a comprehensive statement of our financial
results for this period and our actual results may differ materially from these estimates due to the completion of our financial closing procedures, final
adjustments and other developments that may arise between now and the time the financial results for this period are finalized.
 
These estimates should not be viewed as a substitute for full financial statements prepared in accordance with GAAP. In addition, these preliminary estimates
for the three months and year ended December 31, 2013 are not necessarily indicative of the results to be achieved in any future period. Our consolidated
financial statements and related notes as of and for the year ended December 31, 2013 are not expected to be filed with the SEC until after this offering is
completed.
 
For the three months ended December 31, 2013, we expect to report net revenues in the range of approximately $110.0 million to $112.0 million as compared
to $105.9 million for the three months ended December 31, 2012. For the year ended December 31, 2013, we also expect to report net revenues in the range of
approximately $447.1 million to $449.1 million as compared to $424.6 million for the year ended December 31, 2012. The increase on both a quarterly and
annual basis is primarily driven by strong performances by our Cable Television and Internet segments.
 
For the three months ended December 31, 2013, we expect to report operating income in the range of approximately $14.9 million to $17.9 million as
compared to $14.6 million for the three months ended December 31, 2012. For the year ended December 31, 2013, we also expect to report operating income
in the range of approximately $71.5 million to $73.5 million as compared to $71.5 million for the year ended December 31, 2012.
 
We have provided a range for our financial data described above because our financial closing procedures for our fiscal quarter and our fiscal year ended
December 31, 2013 are not yet complete. We currently expect that our final results will be within the ranges described above. However, the estimates
described above are preliminary and represent the most current information available to management. Therefore, it is possible that our actual results may
differ materially from these estimates due to the completion of our financial closing procedures, final adjustments and other developments that may arise
between now and the time our financial results for our fiscal year 2013 are finalized. For example, the amount of compensation expense we will ultimately
record with respect to equity awards at TV One is subject to change once its valuation is finalized, and therefore may impact our operating income range.
Similarly, we have not completed our annual impairment analysis with respect to our intangible assets.
 
We expect to complete our financial closing procedures for our fiscal quarter and our fiscal year ended December 31, 2013 over the next several weeks.
Accordingly, you should not place undue reliance on these estimates. The preliminary financial data for our fiscal year 2013 included in this current report
has been prepared by, and is the responsibility of, our management and has not been reviewed or audited or subject to any other procedures by our
independent registered public accounting firm. Accordingly, our independent registered public accounting firm does not express an opinion or any other
form of assurance with respect to this preliminary financial data.
 
In connection with the private offering described below, the Company also disclosed the following:
 
The first quarter of 2014 has started strongly, with Radio advertising revenues pacing up approximately 7% year-over-year and TV One prime average ratings
up approximately 7% year-over-year in the Adults 25-54 demographic, in each case based on our operations through January 24, 2014.  This information
regarding our operations in 2014 is very preliminary and based on a limited time period and, thus is subject to change.  Our ultimate results for the completed
first quarter of 2014 could differ materially from this information.  We do not intend to update this information during the course of the first quarter of 2014. 
See “Risk Factors- Risks Related to the Nature and Operations of Our Business” and “Cautionary Note Regarding Forward-Looking Statements” in our
Annual Reports on Form 10-K for factors that could impact our future results and financial performance.

In connection with the private offering described below, the Company also disclosed the following:
 
On December 20, 2013, the State of Maryland’s Video Lottery Facility Location Commission awarded a gaming license to MGM Resorts International
(“MGM”) in support of MGM’s proposed National Harbor Resort Hotel Casino project (the “National Harbor Project”) in Prince George’s County, Maryland. 
We have agreed to invest $5 million in the National Harbor Project, with an option to invest an additional $35 million, in exchange for a membership interest
in the project, including certain preferred returns.
 
 
 

 



 
 
 
Item 8.01. Other Events.
 
On January 27, 2014, the Company issued a press release announcing the Company’s proposed private offering of approximately $335 million principal
amount of senior subordinated notes due 2020 pursuant to Rule 144A and Regulation S under the Securities Act of 1933, as amended (the “Securities
Act”).  The Company intends to use the net proceeds from the offering to repurchase or otherwise redeem all of the amounts currently outstanding under its
12.5%/15.0% senior subordinated notes due 2016 and to pay the related accrued interest, premiums, fees and expenses associated therewith.   A copy of the
press release is filed as Exhibit 99.1 hereto and is incorporated herein by reference.

Additionally, on January 27, 2014, the Company issued a press release announcing the launch of a cash tender offer for any and all of its 12.5%/15.0% senior
subordinated notes due 2016.  In conjunction with the tender offer, the Company will be soliciting consents to proposed amendments to the indenture
governing the notes.  A copy of the press release is filed as Exhibit 99.2 hereto and is incorporated herein by reference.

This report shall not constitute an offer to sell, or the solicitation of an offer to buy, these securities, nor shall there be any sale of these securities in any state
or jurisdiction in which such offer, solicitation, or sale would be unlawful prior to registration or qualification under the securities laws of any such state or
jurisdiction.  Any offer of the subordinated notes will be made only by means of a private offering circular.

 
Item 9.01. Financial Statements and Exhibits
 
(d) Exhibits.

The following documents are filed herewith:

Exhibit No. Description
Exhibit 99.1 Press Release related to the notes offering, dated January 27, 2014.
Exhibit 99.2 Press Release related to the tender offer, dated January 27, 2014.
 
 
Cautionary Information Regarding Forward-Looking Statements
 
This Form 8-K and the press releases attached as Exhibit 99.1 and Exhibit 99.2 contain forward-looking statements about the Company’s future performance,
which are based on management’s assumptions and beliefs in light of the information currently available to it. The Company assumes no obligation to
update the information contained herein. These forward-looking statements involve known and unknown risks, uncertainties and other factors, some of which
are beyond the Company’s control, that may cause the actual results to differ materially from any future results, performance or achievements expressed or
implied by such forward-looking statements.  Important factors that could cause actual results to differ materially are described in the Company’s reports on
Forms 10-K, 10-K/A, 10-Q and 10-Q/A and other filings with the SEC.
 
 
 

 



 

 

 
 
 

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

 
              RADIO ONE, INC.

Date: January 27, 2014                                                                                    By:  /s/ Peter D. Thompson
                       Peter D. Thompson
                                           Chief Financial Officer

 



 

NEWS RELEASE
January 27, 2014                                                                          Contact:  Peter D. Thompson, EVP and CFO
FOR IMMEDIATE RELEASE                                                                                   (301) 429-4638
Washington, DC                                                                                                 

RADIO ONE, INC. ANNOUNCES PRIVATE OFFERING OF $335 MILLION OF SENIOR SUBORDINATED NOTES DUE 2020

 
WASHINGTON, DC - Radio One, Inc. (the “Company” or “Radio One”) (NASDAQ: ROIAK and ROIA), announced today that it intends to offer, subject to
market and other customary conditions, $335 million in aggregate principal amount of senior subordinated notes due 2020 (the “Notes”) in a private offering
that is exempt from registration under the Securities Act of 1933, as amended (the “Securities Act”). The Notes will be guaranteed, jointly and severally, on a
senior subordinated basis by certain of the Company’s existing and future domestic subsidiaries and any other subsidiaries that guarantee any of its senior
credit facility, other syndicated bank indebtedness or capital markets securities. The Notes and the related guarantees will be senior subordinated obligations
of the Company and the guarantors.
 
 
The Company intends to use the net proceeds from the offering to repurchase or otherwise redeem all of the amounts currently outstanding under its
12.5%/15.0% senior subordinated notes due 2016 and to pay the related accrued interest, premiums, fees and expenses associated therewith.

The Notes and the related guarantees will be offered only to “qualified institutional buyers” pursuant to Rule 144A under the Securities Act and to certain
persons outside of the United States in compliance with Regulation S under the Securities Act. The Notes and the related guarantees have not been registered
under the Securities Act, or the securities laws of any state or other jurisdiction, and may not be offered or sold in the United States without registration or an
applicable exemption from the Securities Act and applicable state securities or blue sky laws and foreign securities laws.

This press release is for informational purposes only and shall not constitute an offer to sell or the solicitation of an offer to buy the Notes or any other
securities. The Notes offering is not being made to any person in any jurisdiction in which the offer, solicitation or sale is unlawful. Any offers of the Notes
will be made only by means of a private offering circular.

Cautionary Information Regarding Forward-Looking Statements

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

 
SOURCE Radio One, Inc.
 
 
Peter D. Thompson, EVP and CFO, 301-429-4638
 

 
 



 



 

NEWS RELEASE
January 27, 2014                                                                                  Contact:  Peter D. Thompson, EVP and CFO
FOR IMMEDIATE RELEASE                                                                               (301) 429-4638
Washington, DC                                                                                                 
 

RADIO ONE, INC. ANNOUNCES COMMENCEMENT OF TENDER OFFER AND CONSENT SOLICITATION OF 12.5%/15.0% SENIOR
SUBORDINATED NOTES DUE 2016

 

WASHINGTON, DC - Radio One, Inc. (the “Company” or “Radio One”) (NASDAQ: ROIAK and ROIA), announced today the commencement of a cash
tender offer (the “Tender Offer”) to purchase any and all of its outstanding 12.5%/15.0% Senior Subordinated Notes due 2016 (the “Subordinated Notes”).

The Tender Offer will expire at 11:59 New York City time on February 24, 2014, unless the Tender Offer is extended or earlier terminated (the “Expiration
Time”).  Under the terms of the Tender Offer, holders of the Subordinated Notes who validly tender and do not validly withdraw their Subordinated Notes and
consents prior to 5:00 p.m. New York City time on February 7, 2014 (such time and date which may be extended, the “Early Tender Time”) will receive an
amount equal to $1,007.50 per $1,000.00 in principal amount of Subordinated Notes validly tendered and not validly withdrawn, which amount includes an
early tender premium equal to $30.00 per $1,000.00 in principal amount of the Subordinated Notes validly tendered and not validly withdrawn.  Holders of
the Subordinated Notes who validly tender their Subordinated Notes after the Early Tender Time but on or before the Expiration Time will receive an amount
equal to $977.50 per $1,000.00 in principal amount of Subordinated Notes validly tendered.  Holders whose Subordinated Notes are purchased in the Tender
Offer will also be paid accrued and unpaid interest from the most recent interest payment date on the Subordinated Notes to, but not including, the applicable
settlement date.

In connection with the Tender Offer, the Company is soliciting the consents (the “Consent Solicitation”) of holders of the Subordinated Notes to certain
proposed amendments to the indenture governing the Subordinated Notes (the “Proposed Amendments”).  The primary purpose of the Consent Solicitation
and Proposed Amendments is to eliminate substantially all of the restrictive covenants and certain events of default and related provisions of the
Subordinated Notes. Holders may not tender their Subordinated Notes in the Tender Offer without delivering their consents under the Consent Solicitation,
and holders may not deliver their consents under the Consent Solicitation without tendering their Subordinated Notes pursuant to the Tender Offer.

If the Tender Offer is consummated, the Company intends to redeem any Subordinated Notes that remain outstanding at a redemption price equal to
$1,000.00 for each $1,000 principal amount of Subordinated Notes in accordance with the indenture governing the Subordinated Notes, although the
selection of any particular redemption date is in the Company’s discretion.

This press release does not constitute a notice of redemption under the optional redemption provisions of the indenture governing the Subordinated Notes,
nor does it constitute an offer to sell, or a solicitation of an offer to buy, any security.  No offer, solicitation, or sale will be made in any jurisdiction in which
such an offer, solicitation, or sale would be unlawful.

The Tender Offer is contingent upon the satisfaction of certain conditions, including, without limitation, (i) the receipt by the Company of sufficient
proceeds from one or more financing transactions, (ii) the receipt of the consents of holders of at least a majority of the outstanding aggregate principal
amount of the Subordinated Notes to the Proposed Amendments by the Early Tender Time and (iii) the execution of the supplemental indentures giving
effect to the Proposed Amendments.  If any of the conditions are not satisfied, the Company is not obligated to accept for payment, purchase or pay for, and
may delay the acceptance for payment of, any tendered Subordinated Notes and may even terminate the Tender Offer.

The complete terms and conditions of the Tender Offer and Consent Solicitation are set forth in an Offer to Purchase and Consent Solicitation Statement
dated today and the related Consent and Letter of Transmittal (the “Offer Documents”) that are being sent to holders of the Subordinated Notes. In any
jurisdiction where the laws require the Tender Offer and Consent Solicitation to be made by a licensed broker or dealer, the Tender Offer and Consent
Solicitation will be deemed made on behalf of the Company by Credit Suisse Securities (USA) LLC, or one or more registered brokers or dealers under the
laws of such jurisdiction.

Credit Suisse Securities (USA) LLC will act as dealer manager and solicitation agent for the Tender Offer and Consent Solicitation.  D.F. King & Co., Inc. will
act as the tender agent and information agent for the Tender Offer and Consent Solicitation.  Questions regarding the Tender Offer and Consent Solicitation
may be directed to Credit Suisse Securities (USA) LLC at (800) 820-1653 (toll-free) or at (212) 325-2476 (collect).  Requests for the Offer Documents may be
directed to D.F. King & Co., Inc. at (212) 269-5550 (for bankers and brokers) or (888) 628-9011 (for all others).

 
 

 



 
 
 
Cautionary Information Regarding Forward-Looking Statements

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

 
About Radio One
 
Radio One, Inc., together with its subsidiaries (http://www.radio-one.com/), is a diversified media company that primarily targets African-American and urban
consumers. The Company is one of the nation's largest radio broadcasting companies, currently owning and/or operating 53 broadcast stations located in 16
urban markets in the United States. Through its controlling interest in Reach Media, Inc. (http://www.blackamericaweb.com/), the Company also operates
syndicated programming including the Tom Joyner Morning Show, the Russ Parr Morning Show, the Yolanda Adams Morning Show, the Rickey Smiley
Morning Show, The D. L. Hughley Show, Bishop T.D. Jakes' "Empowering Moments", and the Reverend Al Sharpton Show. Beyond its core radio
broadcasting franchise, Radio One owns Interactive One (http://www.interactiveone.com/), an online platform serving the African-American community
through social content, news, information, and entertainment. Interactive One operates a number of branded sites, including News One, UrbanDaily,
HelloBeautiful and social networking websites, including BlackPlanet, MiGente, and Asian Avenue. In addition, the Company owns a controlling interest in
TV One, LLC (http://www.tvoneonline.com/), a cable/satellite network programming primarily to African-Americans

 
SOURCE Radio One, Inc.
 
 
Peter D. Thompson, EVP and CFO, 301-429-4638
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