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ITEM 5.02. Departure of directorsor certain officers; Election of directors; Appointment of certain officers;, Compensatory arrangements
of certain officers.

On November 7, 2011, the compensation committee of the Board of Directors of Radio One, Inc. (the “Company”) approved the accelerated
vesting of shares granted to certain “key” employees under the Company’s previously announced 2009 long term incentive plan (the “2009
LTIP"). Awards made under the 2009 LTIP were in the form of restricted shares of Class D stock granted effective January 5, 2010. The first
installment of 33.3% vested on June 5, 2010 and the second installment of 33.3% vested on June 5, 2011. The remaining installment of 33.3% which
was previously scheduled to vest on June 5, 2012 will now vest on November 19, 2011.

A total of 981,665 restricted shares of Class D stock will vest on November 19, 2011. Of those shares, the remaining installments vesting for
named executive officers are as follows: (i) Chief Executive Officer (333,333 shares); (ii) the Chairperson (100,000 shares); (iii) the Chief Financial
Officer (75,000 shares); (iv) the Chief Administrative Officer (75,000 shares); and (v) the President of the Radio Division (43,333 shares). The
balance of the shares have been allocated among certain other “key” employees under the 2009 LTIP.
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