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Item 1.01. Entry into a Material Definitive Agreement.

On April 2, 2015, Radio One, Inc. (the “Company”) entered into a note purchase agreement (the “Purchase Agreement”) with certain subsidiary
guarantors named therein (the “Guarantors’) and Credit Suisse Securities (USA) LLC, as the sole initial purchaser, (the “Initial Purchaser”),
pursuant to which the Initial Purchaser agreed to purchase $350 million in aggregate principal amount of the Company's 7.375% Senior Secured
Notes due 2022 (the “Notes”), subject to the terms and conditions set forth in the Purchase Agreement. The sale of the Notes is expected to be
completed on April 17, 2015, subject to customary closing conditions.

The Purchase Agreement contains customary representations and warranties of the parties, as well as indemnification and contribution provisions
whereby the Company and the Guarantors, on the one hand, and the Initial Purchaser, on the other hand, have agreed to indemnify each other
against certain liabilities.

The Notes and related guarantees have not been registered under the Securities Act of 1933, as amended (the “ Securities Act”), or the securities
laws of any other jurisdiction, and may not be offered or sold in the United States absent registration or an applicable exemption from the
registration requirements. The offering and sale of the Notes and related guarantees will be made only to qualified institutional buyers in
accordance with Rule 144A under the Securities Act and to non-U.S. persons in accordance with Regulation S under the Securities Act.

Forward-looking Statements

This Current Report on Form 8-K contains forward-looking statements within the meaning of federal securities laws. Statements related to, among
other things, the consummation of the offering of the Notes and related guarantees and potential changes in market conditions constitute forward-
looking statements. For a description of factors that may cause the Company’s actual results, performance or expectations to differ from any
forward-looking statements, please review the information under the heading “Risk Factors” included in Item 1A of the Company’s 2014 Annual
Report on Form 10-K and other documents of the Company’s on file with or furnished to the Securities and Exchange Commission. Any forward-
looking statements made in this press release are qualified by these cautionary statements, and there can be no assurance that the actual results or
developments anticipated by the Company will be realized or, even if substantially realized, that they will have the expected consequences to, or
effects on, the Company or its business or operations. Except as required by law, the Company undertakes no obligation to update publicly or
revise any forward-looking statement, whether as a result of new information, future developments or otherwise. We caution you that actual
outcomes and results may differ materially from what is expressed, implied or forecasted by the Company’ s forward-looking statements.
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