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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 10-Q

x QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934
For the Quarterly Period Ended June 30, 2009

OR

TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE

ACT OF 1934
Commission File No. 0-29253

BEASLEY BROADCAST GROUP, INC.

(Exact Name of Registrant as Specified in Its Charter)
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Delaware 65-0960915
(State of Incorporation) (L.R.S. Employer Identification Number)
3033 Riviera Drive, Suite 200

Naples, Florida 34103
(Address of Principal Executive Offices and Zip Code)
(239) 263-5000

(Registrant s Telephone Number, Including Area Code)

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject
to such filing requirements for the past 90 days. Yes x No ~

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data
File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or
for such shorter period that the registrant was required to submit and post such files). Yes = No ~

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definitions of large accelerated filer, accelerated filer and smaller reporting company in Rule 12b-2 of the Exchange Act.
(Check one):

Large accelerated filer ~ Accelerated filer

Non-accelerated filer ™ (Do not check if a smaller reporting company) Smaller reporting company X
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes ©~ No x

Indicate the number of shares outstanding of each of the issuer s classes of common stock, as of the latest practicable date.
Class A Common Stock, $.001 par value, 6,010,131 Shares Outstanding as of August 3, 2009

Class B Common Stock, $.001 par value, 16,662,743 Shares Outstanding as of August 3, 2009
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BEASLEY BROADCAST GROUP, INC.

CONDENSED CONSOLIDATED BALANCE SHEETS (UNAUDITED)

ASSETS
Current assets:
Cash and cash equivalents
Accounts receivable, less allowance for doubtful accounts of $824,783 in 2008 and $818,997 in 2009
Trade sales receivable
Other receivables
Prepaid expenses
Deferred tax assets

Total current assets

Notes receivable from related parties
Property and equipment, net

FCC broadcasting licenses

Goodwill

Assets held for sale

Other assets

Total assets

LIABILITIES AND STOCKHOLDERS EQUITY
Current liabilities:
Current installments of long-term debt
Accounts payable
Accrued expenses
Trade sales payable

Total current liabilities
Long-term debt

Deferred tax liabilities
Derivative financial instruments
Other long-term liabilities

Total liabilities

Stockholders equity:

Preferred stock, $.001 par value, 10,000,000 shares authorized, none issued

Class A common stock, $.001 par value, 150,000,000 shares authorized, 8,539,508 issued in 2008 and
8,628,675 issued in 2009

Class B common stock, $.001 par value, 75,000,000 shares authorized, 16,662,743 issued in 2008 and
2009

Additional paid-in capital

Treasury stock, Class A common stock, 2,550,152 in 2008 and 2,618,544 shares in 2009
Accumulated deficit

Accumulated other comprehensive loss

Stockholders equity

Total liabilities and stockholders equity

Table of Contents

December 31,
2008

$ 3,453,505
20,209,745
906,588
460,940
1,433,781
365,176

26,829,735
3,695,344
25,808,861
191,748,998
13,629,364

2,923,814

$ 264,636,116

$ 4,462,500
2,346,691
5,528,546
1,016,540

13,354,277
170,037,500
28,002,018
4,565,684
1,150,751

217,110,230

8,539

16,662
114,043,872
(13,755,634)
(49,985,137)

(2,802,416)

47,525,886

$ 264,636,116

June 30,
2009

$ 4,874,819
16,243,311
938,736
829,943
2,839,614
1,798,678

27,525,101
3,578,630
24,190,940
179,028,661
13,629,364
13,276,867
3,122,363

$ 264,351,926

$ 5,833,664
2,638,909
4,901,825

867,521

14,241,919
165,207,920
30,860,849
3,794,025
1,150,751

215,255,464

8,628

16,662
114,580,403
(13,917,611)
(49,268,331)
(2,323,289)

49,096,462

$ 264,351,926
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BEASLEY BROADCAST GROUP, INC.

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS (UNAUDITED)

Net revenue

Costs and expenses:

Cost of services (including stock-based compensation of $1,082 in 2008 and $202 in 2009 and excluding

depreciation and amortization shown separately below)

Selling, general and administrative (including stock-based compensation of $35,937 in 2008 and $15,112 in

2009)

Corporate general and administrative (including stock-based compensation of $350,569 in 2008 and

$227,992 in 2009)
Depreciation and amortization

Total costs and expenses
Operating income

Other income (expense):
Interest expense

Other non-operating expenses
Interest income

Other non-operating income

Income before income taxes
Income tax expense

Net income

Basic and diluted net income per share
Dividends declared per common share
Basic common shares outstanding

Diluted common shares outstanding

Table of Contents

Three months ended June 30,

2008
$ 31,039,094

9,890,270
11,839,447

2,372,908
721,918

24,824,543
6,214,551

(2,119,795)
44,350
93,982
11,200

4,244,288
1,835,512

$ 2,408,776

$ 0.10

$ 0.06

23,270,054

23,300,854

2009
$ 23,604,628

8,214,997
8,680,502

2,020,146
724,840

19,640,485
3,964,143

(2,779,759)
(1,489)
84,543
30,320

1,297,758
588,896

$ 708,862

$ 0.03

22,342,810

22,402,166
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BEASLEY BROADCAST GROUP, INC.

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS (UNAUDITED)

Six months ended June 30,

2008 2009

Net revenue $ 60,406,475 $ 46,168,496
Costs and expenses:
Cost of services (including stock-based compensation of $2,164 in 2008 and $504 in 2009 and excluding
depreciation and amortization shown separately below) 19,228,344 16,090,523
Selling, general and administrative (including stock-based compensation of $98,522 in 2008 and $37,061 in
2009) 23,803,950 17,991,774
Corporate general and administrative (including stock-based compensation of $785,660 in 2008 and
$499,055 in 2009) 4,894,170 4,159,281
Depreciation and amortization 1,437,866 1,455,777
Total costs and expenses 49,364,330 39,697,355
Operating income 11,042,145 6,471,141
Other income (expense):
Interest expense (4,794,400) (4,795,424)
Loss on extinguishment of long-term debt (513,642)
Other non-operating expenses (177,650) (35,075)
Interest income 197,904 163,120
Other non-operating income 51,094 22,712
Income before income taxes 6,319,093 1,312,832
Income tax expense 2,723,529 596,026
Net income $ 3,595,564 $ 716,806
Basic and diluted net income per share $ 015 $ 0.03
Dividends declared per common share $ 0.13 $
Basic common shares outstanding 23,255,988 22,315,945
Diluted common shares outstanding 23,287,745 22,370,739

5
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BEASLEY BROADCAST GROUP, INC.

CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (UNAUDITED)

Net income

Other comprehensive income:
Unrealized income (loss) on available-for-sale investments (net of income tax benefit of $51,648 in 2008 and
income tax expense of $258 in 2009)

Unrealized income on derivative financial instruments (net of income tax expense of $483,583 in 2008 and
$292,995 in 2009)

Other comprehensive income

Comprehensive income

Table of Contents

Three months ended June 30,
2008 2009

$2,408,776 $ 708,862

(82,085) 409
768,575 465,666
686,490 466,075

$ 3,095,266 $ 1,174,937
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BEASLEY BROADCAST GROUP, INC.

CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (UNAUDITED)

Net income

Other comprehensive income:

Unrealized income (loss) on available-for-sale investments (net of income tax benefit of $84,192 in 2008 and
income tax expense of $3,451 in 2009)

Reclassification of unrealized loss on available-for-sale investment from other comprehensive income to net
income (net of income tax expense of $68,589)

Unrealized income on derivative financial instruments (net of income tax expense of $483,583 in 2008 and
$298,015 in 2009)

Other comprehensive income

Comprehensive income
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Six months ended June 30,
2008 2009
$ 3,595,564 $ 716,806

(133,808) 5,483
109,011
768,575 473,644
743,778 479,127

$4,339,342 $1,195,933
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BEASLEY BROADCAST GROUP, INC.

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (UNAUDITED)

Cash flows from operating activities:
Net income

Adjustments to reconcile net income to net cash provided by operating activities:

Income from trade sales

Stock-based compensation

Provision for bad debts

Depreciation and amortization
Amortization of loan fees

Loss on extinguishment of long-term debt
Unrealized loss on investment

Deferred income taxes

Change in operating assets and liabilities:
Decrease in receivables

Increase in prepaid expenses

Decrease in other assets

Decrease in payables and accrued expenses

Net cash provided by operating activities
Cash flows from investing activities:
Capital expenditures

Payment for investment
Repayment of notes receivable from related parties

Net cash used in investing activities

Cash flows from financing activities:
Principal payments on indebtedness
Payments of loan fees

Cash dividends paid

Payments for treasury stock

Net cash used in financing activities

Net increase (decrease) in cash and cash equivalents
Cash and cash equivalents at beginning of period

Cash and cash equivalents at end of period
Cash paid for interest
Cash refunded for income taxes

Supplement disclosure of non-cash investing activities:
Property and equipment acquired through placement of advertising airtime
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Six months ended June 30,

2008
$ 3,595,564
(21,652)
886,346
1,168,210
1,437,866
133,777

177,600
4,225,716

837,475
(919,353)

111,675
(1,141,593)

10,491,631

(827,013)
(2,762)
95,002

(734,773)

(9,500,000)

(2,906,867)
(750,420)

(13,157,287)

(3,400,429)
6,550,620

$ 3,150,191

$ 4,827,616

$ (1,546,782)

$ 41,776

$

$

$

$

$

2009
716,806
(308,990)
536,620
821,021
1,455,777
156,927
513,642
1,132,797
2,879,156
(1,405,833)

24,188
(384,503)

6,137,608

(369,309)

116,714

(252,595)

(3,458,416)
(843,306)

(161,977)
(4,463,699)

1,421,314
3,453,505

4,874,819
4,669,204

(543,988)

25,077

10
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BEASLEY BROADCAST GROUP, INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED)

(1) Interim Financial Statements

The accompanying unaudited condensed consolidated financial statements have been prepared in accordance with the rules and regulations of

the United States Securities and Exchange Commission ( SEC ). Accordingly, certain information and footnote disclosures normally included in
financial statements prepared in accordance with accounting principles generally accepted in the United States of America ( GAAP ) have been
omitted pursuant to the SEC rules and regulations. The accompanying unaudited condensed consolidated financial statements reflect, in the
opinion of management, all adjustments necessary to present fairly the financial position and results of operations for the periods indicated.

The accompanying unaudited condensed consolidated financial statements have been prepared in accordance with GAAP and include the
consolidated accounts of Beasley Broadcast Group, Inc. (the Company ) and its wholly-owned subsidiaries. All significant inter-company
balances and transactions have been eliminated in consolidation.

The condensed consolidated balance sheet as of December 31, 2008 has been derived from the Company s audited consolidated financial
statements for the fiscal year ended December 31, 2008. The financial statements and related notes included in this report should be read in
conjunction with the Company s Annual Report on Form 10-K for the fiscal year ended December 31, 2008.

Certain amounts previously reported in the 2008 condensed consolidated financial statements have been reclassified to conform to the 2009
presentation.

Results of the second quarter of 2009 are not necessarily indicative of results for the full year.

The Company has evaluated events and transactions occurring subsequent to the balance sheet date of June 30, 2009, for items that should
potentially be recognized in these financial statements. The evaluation was conducted through August 5, 2009, the date these financial
statements were issued.

(2) Recent Accounting Pronouncements

On January 1, 2009, the Company adopted the provisions of Statement of Financial Accounting Standards ( SFAS ) 141 (revised 2007), Business
Combinations which replaces SFAS 141, Business Combinations. SFAS 141(R) requires an acquirer to recognize the assets acquired, the
liabilities assumed, and any noncontrolling interest in the acquiree at the acquisition date, measured at their fair values as of that date. SFAS
141(R) also requires the acquirer in a business combination achieved in stages to recognize the identifiable assets and liabilities, as well at the
noncontrolling interest in the acquiree, at the full amounts of their fair values. SFAS 141(R) applies to all transactions or other events in which

an entity obtains control of one or more businesses. The adoption of SFAS 141(R) did not have an impact on the Company s results of operations
or financial position but may have an impact on accounting for future business combinations.

On January 1, 2009, the Company adopted the provisions of FASB Staff Position ( FSP ) SFAS 142-3, Determination of the Useful Life of
Intangible Assets, which amends the factors that should be considered in developing renewal or extension assumptions used to determine the
useful life of a recognized intangible asset under SFAS 142, Goodwill and Other Intangible Assets. The intent of this FSP is to improve the
consistency between the useful life of a recognized intangible asset under SFAS 142 and the period of expected cash flows used to measure the
fair value of the asset under SFAS 141 (revised 2007), and other U.S. generally accepted accounting principles. The adoption of FSP 142-3 did
not have an impact on the Company s results of operations or financial position but may have an impact on accounting for future acquisitions.

In April 2009, the FASB issued FSP SFAS 107-1 and APB 28-1, Interim Disclosures about Fair Value of Financial Instruments, which amends
SFAS 107, Disclosures about Fair Value of Financial Instruments, to require disclosures about fair value of financial instruments for interim
reporting periods of publicly traded companies as well as in annual financial statements. FSP SFAS 107-1 and APB 28-1 is effective for interim
periods ending after June 15, 2009, with early adoption permitted for periods ending after March 15, 2009. The Company adopted the provisions
of FSP SFAS 107-1 and APB 28-1 in the first quarter of 2009 (see note 7).

Table of Contents 12
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In May 2009, the FASB issued SFAS 165, Subsequent Events, which establishes general standards of accounting for and disclosure of events
that occur after the balance sheet date but before financial statements are issued or are available to be issued. An entity should apply the
requirements of SFAS 165 to interim or annual financial periods ending after June 15, 2009. Adoption of SFAS 165 did not have a material
impact on the Company s results of operations or financial position.

Table of Contents
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BEASLEY BROADCAST GROUP, INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED)

In June 2009, the FASB issued SFAS 167, Amendments to FASB Interpretation No. 46(R), improves financial reporting by enterprises involved
with variable interest entities. SFAS 167 addresses (1) the effects on certain provisions of FASB Interpretation No. 46 (revised December 2003),
Consolidation of Variable Interest Entities, as a result of the elimination of the qualifying special-purpose entity concept in SFAS 166 and

(2) concerns about the application of certain key provisions of FIN 46(R), including those in which the accounting and disclosures under the
Interpretation do not always provide timely and useful information about an enterprise s involvement in a variable interest entity. SFAS 167 shall
be effective as of the beginning of each reporting entity s first annual reporting period that begins after November 15, 2009, for interim periods
within the first annual reporting period, and for interim and annual reporting periods thereafter. Earlier application is prohibited. Adoption of
SFAS 167 is not expected to have a material impact on the Company s results of operations or financial position.

In June 2009, the FASB issued SFAS 168, The FASB Accounting Standards Codification™ and the Hierarchy of Generally Accepted

Accounting Principles  a replacement of FASB Statement No. 162. The FASB Accounting Standards Codificatiof™ ( Codification ) will become
the source of authoritative U.S. generally accepted accounting principles ( GAAP ) recognized by FASB to be applied by nongovernmental
entities. Rules and interpretive releases of the SEC under authority of federal securities laws are also sources of authoritative GAAP for SEC
registrants. On the effective date of SFAS 168, the Codification will supersede all then-existing non-SEC accounting and reporting standards.

All other nongrandfathered non-SEC accounting literature not included in the Codification will become nonauthoritative. SFAS 168 is effective
for financial statements issued for interim and annual periods ending after September 15, 2009. Adoption of SFAS 168 is not expected to have a
material impact on the Company s results of operations or financial position.

(3) Assets Held for Sale

On May 27, 2009, the Company entered into an asset purchase agreement with Silver State Broadcasting LLC under which the Company agreed
to sell substantially all of the assets used in the operation of radio station KBET-AM and certain assets used in the operation of radio stations
KCYE-FM and KFRH-FM in Las Vegas, Nevada for approximately $15.3 million. The proposed disposition, which is expected to close in the
third quarter of 2009, is subject to approval by the Federal Communications Commission and other customary conditions to closing. The
Company intends to use the net proceeds to repay a portion of the outstanding balance under its credit facility. As of June 30, 2009, the
Company has classified property and equipment and FCC broadcasting licenses related to the pending dispositions as assets held for sale.

Assets held for sale is comprised of the following:

Buildings and improvements $ 55,355
Broadcast equipment 839,799
Transportation equipment 42,847
Office equipment 18,799
956,800

Less accumulated depreciation and amortization (400,270)
556,530
FCC broadcasting licenses 12,720,337
$ 13,276,867

(4) Long-Term Debt
Long-term debt is comprised of the following:

Table of Contents 14
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Credit facility:
Revolving credit loan
Term loan

Less current installments

Table of Contents

December 31,
2008

$ 55,500,000
119,000,000

174,500,000
(4,462,500)

$ 170,037,500

10

June 30,
2009

$ 55,826,716
115,214,868

171,041,584
(5,833,664)

$ 165,207,920

15
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BEASLEY BROADCAST GROUP, INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED)

On March 13, 2009, the Company amended its credit facility. As of June 30, 2009, the credit facility consists of a revolving credit loan with a
maximum commitment of $65.0 million and a term loan with a remaining balance of $118.0 million. The revolving credit loan includes a $7.5
million sub-limit for letters of credit which may not be increased. At the Company s election, the revolving credit loan and term loan may bear
interest at either the base rate or LIBOR plus a margin that is determined by the Company s debt to operating cash flow ratio. The base rate is
equal to the higher of the prime rate, the federal funds effective rate, or the one month LIBOR quoted rate plus 1.0%. Interest on base rate loans
is payable quarterly through maturity. Interest on LIBOR loans is payable on the last day of the selected LIBOR period and, if the selected
period is longer than three months, every three months after the beginning of the LIBOR period. The revolving credit loan and term loan carried
interest, based on LIBOR, at 4.1955% and 4.4425% as of December 31, 2008 and June 30, 2009, respectively, and mature on June 30, 2015. The
scheduled reductions in the amount available under the revolving credit loan may require principal repayments if the outstanding balance at that
time exceeds the maximum amount available under the revolving credit loan. In connection with the amended credit facility, the Company
recorded a $0.5 million loss on extinguishment of long-term debt during the first quarter of 2009.

As of June 30, 2009, the Company had $9.2 million in remaining commitments available under the revolving credit loan of its credit facility;
however, as of June 30, 2009, the Company s maximum consolidated total debt covenant would have limited additional borrowings to $4.9
million.

The credit facility is secured by substantially all of the Company s assets and is guaranteed jointly and severally by all of the Company s
subsidiaries. The guarantees were issued to the Company s lenders for repayment of the outstanding balance of the credit facility. If the Company
defaulted under the terms of the credit facility, the subsidiaries may have been required to perform under their guarantees. The maximum

amount of undiscounted payments the subsidiaries would have had to make in the event of default was $171.0 million. The guarantees for the
revolving credit loan and term loan expire on June 30, 2015.

As of June 30, 2009, the scheduled repayments of the amended credit facility for the remainder of 2009, the next four years, and thereafter are as
follows:

Revolving Total

credit Term credit

loan loan facility
2009 $ $ 2,916,832 $ 2,916,832
2010 5,833,664 5,833,664
2011 8,458,813 8,458,813
2012 9,333,863 9,333,863
2013 6,146,509 11,083,962 17,230,471
Thereafter 49,680,207 77,587,734 127,267,941
Total $ 55,826,716 $ 115,214,868 $ 171,041,584

The Company must pay a quarterly unused commitment fee equal to 0.5% of the unused portion of the revolving credit loan. The Company paid
unused commitment fees of approximately $42,000 and $12,000 for the three months ended June 30, 2008 and 2009, respectively and
approximately $80,000 and $49,000 for the six months ended June 30, 2008 and 2009, respectively.

The Company is required to satisfy financial covenants, which require it to maintain specified financial ratios and to comply with financial tests,
such as ratios for maximum consolidated total debt, minimum interest coverage and minimum fixed charges. As of June 30, 2009, these
financial covenants included:

Table of Contents 16
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Maximum Consolidated Total Debt Ratio. As of June 30, 2009, the Company s consolidated total debt must not have
exceeded 7.5 times its consolidated operating cash flow for the four quarters then ending (as those terms are defined in the
credit agreement). On the last day of each fiscal quarter for the period from July 1, 2009 to June 30, 2010, the maximum
ratio will remain at 7.5, however, on the last day of each fiscal quarter for the period from July 1, 2010 through

December 31, 2010, the maximum ratio will decrease to 5.25 times and on the last day of each fiscal quarter for all
periods after January 1, 2011, the maximum ratio will decrease to 4.75 times.

Minimum Interest Coverage Ratio. The Company s consolidated operating cash flow for the four quarters ending on the last day of
each quarter must not have been less than 2.0 times the amount of its consolidated cash interest expense for such four quarter period.

11
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BEASLEY BROADCAST GROUP, INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED)

Minimum Fixed Charge Ratio. The Company s consolidated operating cash flow for any four consecutive quarters must not be less
than 1.1 times the amount of its consolidated fixed charges for such four quarter period. Fixed charges include cash paid for interest,
income taxes, capital expenditures, scheduled principal repayments, dividends, and agency and commitment fees.
Failure to comply with these financial covenants, scheduled interest payments, scheduled principal repayments, or any other terms of its credit
facility could result in the acceleration of the maturity of its outstanding debt. The Company believes that it will have sufficient liquidity and
capital resources to permit it to meet its financial obligations for at least the next twelve months.

As of June 30, 2009, management of the Company believed it was in compliance with applicable financial covenants.

(5) Stock-Based Compensation

The Beasley Broadcast Group, Inc. 2007 Equity Incentive Award Plan (the 2007 Plan ) permits the Company to issue up to 4.0 million shares of
Class A common stock. The 2007 Plan allows for eligible employees, directors and certain consultants of the Company to receive shares of
restricted stock, stock options or other stock-based awards. The restricted stock awards that have been granted under the 2007 Plan generally

vest over three to five years of service.

A summary of restricted stock activity under the 2007 Plan is presented below:

Weighted-
Average
Grant-Date
Shares Fair Value
Unvested as of April 1, 2009 132,333 $ 2.25
Granted
Vested (4,000) 4.79
Forfeited
Unvested as of June 30, 2009 128,333 $ 2.17

As of June 30, 2009, there was $0.2 million of total unrecognized compensation cost related to restricted stock granted under the 2007 Plan. That
cost is expected to be recognized over a weighted-average period of 1.6 years.

The 2000 Equity Plan of Beasley Broadcast Group. Inc. (the 2000 Plan ) was terminated upon adoption of the 2007 Plan, except with respect to
outstanding awards. The restricted stock and stock option awards that have been granted under the 2000 Plan generally vest over three to five
years of service. However, some stock option awards contain performance-related provisions that may delay vesting beyond five years but no
longer than seven years after the date of grant. Stock options expire ten years from the date of grant. No new awards will be granted under the
2000 Plan.

A summary of restricted stock activity under the 2000 Plan is presented below:

Weighted-
Average
Grant-Date
Shares Fair Value

Table of Contents 18
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Unvested as of April 1, 2009 265,398

Granted

Vested (114,145)
Forfeited (833)
Unvested as of June 30, 2009 150,420

6.40

7.25
7.25

5.76

As of June 30, 2009, there was $0.8 million of total unrecognized compensation cost related to restricted stock granted under the 2000 Plan. That

cost is expected to be recognized over a weighted-average period of 1.2 years.

12
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED)

A summary of stock option activity under the 2000 Plan is presented below:

Weighted-
Weighted- Average
Average Remaining Aggregate
Exercise Contractual Intrinsic
Shares Price Term Value

Outstanding as of April 1, 2009 2,549,084 $ 15.26
Granted
Exercised
Forfeited (20,000) 15.50
Outstanding as of June 30, 2009 2,529,084 $ 15.26 0.9
Exercisable as of June 30, 2009 2,453,917 $ 1525 0.8

(6) Income Taxes

The Company s effective tax rate was approximately 43% for the three and six months ended June 30, 2008 and 45% for the three and six months
ended June 30, 2009, which differ from the federal statutory rate of 34% due to the effect of state income taxes and certain of the Company s
expenses that are not deductible for tax purposes. The effective tax rate also includes additional tax expense in 2008 and expected additional tax
expense in 2009 from the vesting of restricted stock in 2008 and 2009 at stock prices lower than the grant-date stock prices of those awards.

(7) Financial Instruments

The carrying amount of notes receivable from related parties with a fixed rate of interest of 6.0% was $3.6 million as of June 30, 2009,
compared with a fair value of $3.9 million based on current market interest rates. The carrying amount of notes receivable from related parties
was $3.7 million as of December 31, 2008, compared with a fair value of $4.2 million.

The carrying amount of long-term debt, including the current installments, was $171.0 million as of June 30, 2009 and approximated fair value
due to the variable interest rate, which is based on current market rates. The carrying amount of long-term debt was $174.5 million as of
December 31, 2008 and approximated fair value due to the variable interest rate.
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ITEM2. MANAGEMENT S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

You should read the following discussion together with the financial statements and related notes included elsewhere in this report. The results
discussed below are not necessarily indicative of the results to be expected in any future periods. This report contains forward-looking

statements within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934. All
statements other than statements of historical fact are forward-looking statements for purposes of federal and state securities laws, including any
projections of earnings, revenues or other financial items; any statements of the plans, strategies and objectives of management for future

operations; any statements concerning proposed new services or developments; any statements regarding future economic conditions or
performance; any statements of belief; and any statements of assumptions underlying any of the foregoing. Forward-looking statements may

include the words may, will, estimate, intend, continue, believe, expect or anticipate and other similar words. Such forward-looking
may be contained in Management s Discussion and Analysis of Financial Condition and Results of Operations, among other places. Although we
believe that the expectations reflected in any of our forward-looking statements are reasonable, actual results could differ materially from those
projected or assumed in any of our forward-looking statements. Our future financial condition and results of operations, as well as any
forward-looking statements, are subject to change and to inherent risks and uncertainties, such as unforeseen events that would cause us to

broadcast commercial-free for any period of time and changes in the radio broadcasting industry generally. We do not intend, and undertake no
obligation, to update any forward-looking statement. Key risks to our company are described in our annual report on Form 10-K, filed with the
Securities and Exchange Commission on March 27, 2009.

General

We are a radio broadcasting company whose primary business is acquiring, developing, and operating radio stations throughout the United
States. We own and operate 44 radio stations in the following markets: Miami-Fort Lauderdale, FL, Philadelphia, PA, Wilmington, DE, Las
Vegas, NV, Fort Myers-Naples, FL, Fayetteville, NC, Greenville-New Bern-Jacksonville, NC, Augusta, GA, West Palm Beach-Boca Raton, FL,
Atlanta, GA and Boston, MA. We refer to each group of radio stations that we own in each radio market as a market cluster.

Recent Developments

On May 27, 2009, we entered into an asset purchase agreement with Silver State Broadcasting LLC under which we agreed to sell substantially
all of the assets used in the operation of radio station KBET-AM and certain assets used in the operation of radio stations KCYE-FM and
KFRH-FM in Las Vegas, Nevada for approximately $15.3 million. The proposed disposition, which is expected to close in the third quarter of
2009, is subject to approval by the Federal Communications Commission and other customary conditions to closing. We intend to use the net
proceeds to repay a portion of the outstanding balance under our credit facility.

We continue to be impacted by deteriorating general economic conditions, which have caused a downturn in the advertising industry. The
automobile and retail industries have historically been important sources of advertising revenue for us however they have been
disproportionately impacted by the ongoing economic downturn. As these industries have reduced their discretionary spending they have
reduced their advertising budgets. The decreased demand for advertising has negatively impacted our revenues. We expect the current
environment to continue for some time and for our revenues to be adversely impacted during that time. We will continue to review our operating
costs and expenses in non-essential areas in response to the expected decrease in revenues.

Financial Statement Presentation

The following discussion provides a brief description of certain key items that appear in our financial statements and general factors that impact
these items.

Net Revenue. Our net revenue is primarily derived from the sale of advertising airtime to local and national advertisers. Net revenue is gross
revenue less agency commissions, generally 15% of gross revenue. Local revenue generally consists of advertising airtime sales to advertisers in
aradio station s local market either directly to the advertiser or through the advertiser s agency. National revenue generally consists of advertising
airtime sales to agencies purchasing advertising for multiple markets. National sales are generally facilitated by our national representation firm,
which serves as our agent in these transactions.

The advertising rates that we are able to charge and the number of advertisements that we can broadcast without jeopardizing listener levels
generally determine our net revenue. Advertising rates are primarily based on the following factors:
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the number of radio stations, as well as other forms of media, in the market competing for the attention of the same demographic
groups;

the supply of, and demand for, radio advertising time; and

the size of the market.
Our net revenue is affected by general economic conditions, competition and our ability to improve operations at our market clusters. Seasonal
revenue fluctuations are also common in the radio broadcasting industry and are primarily due to variations in advertising expenditures by local
and national advertisers. Our revenues are typically lowest in the first calendar quarter of the year.

We use trade sales agreements to reduce cash paid for operating costs and expenses by exchanging advertising airtime for goods or services;
however, we endeavor to minimize trade revenue in order to maximize cash revenue from our available airtime.

Operating Costs and Expenses. Our operating costs and expenses consist primarily of (1) programming, engineering, and promotional expenses,
reported as cost of services, and selling, general and administrative expenses incurred at our radio stations, (2) general and administrative
expenses, including compensation and other expenses, incurred at our corporate offices, and (3) depreciation and amortization. We strive to
control our operating expenses by centralizing certain functions at our corporate offices and consolidating certain functions in each of our market
clusters.

Income Taxes. Our effective tax rate was approximately 43% for the three and six months ended June 30, 2008 and 45% for the three and six
months ended June 30, 2009, which differ from the federal statutory rate of 34% due to the effect of state income taxes and certain of our
expenses that are not deductible for tax purposes. The effective tax rate also includes additional tax expense in 2008 and expected additional tax
expense in 2009 from the vesting of restricted stock in 2008 and 2009 at stock prices lower than the grant-date stock prices of those awards.

Critical Accounting Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the United States of America requires us
to make estimates and assumptions that affect reported amounts and related disclosures. We consider an accounting estimate to be critical if:

it requires assumptions to be made that were uncertain at the time the estimate was made; and

changes in the estimate or different estimates that could have been selected could have a material impact on our results of operations
or financial condition.
Our critical accounting estimates are described in Item 7 of our annual report on Form 10-K for the year ended December 31, 2008. There have
been no material changes to our critical accounting estimates during the second quarter of 2009.

Recent Accounting Pronouncements

In May 2009, the FASB issued SFAS 165, Subsequent Events, which establishes general standards of accounting for and disclosure of events
that occur after the balance sheet date but before financial statements are issued or are available to be issued. An entity should apply the
requirements of SFAS 165 to interim or annual financial periods ending after June 15, 2009. Adoption of SFAS 165 did not have a material
impact on our results of operations or financial position.

In June 2009, the FASB issued SFAS 167, Amendments to FASB Interpretation No. 46(R), improves financial reporting by enterprises involved
with variable interest entities. SFAS 167 addresses (1) the effects on certain provisions of FASB Interpretation No. 46 (revised December 2003),
Consolidation of Variable Interest Entities, as a result of the elimination of the qualifying special-purpose entity concept in SFAS 166 and

(2) concerns about the application of certain key provisions of FIN 46(R), including those in
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which the accounting and disclosures under the Interpretation do not always provide timely and useful information about an enterprise s
involvement in a variable interest entity. SFAS 167 shall be effective as of the beginning of each reporting entity s first annual reporting period
that begins after November 15, 2009, for interim periods within the first annual reporting period, and for interim and annual reporting periods
thereafter. Earlier application is prohibited. Adoption of SFAS 167 is not expected to have a material impact on our results of operations or
financial position.

In June 2009, the FASB issued SFAS 168, The FASB Accounting Standards Codification™ and the Hierarchy of Generally Accepted

Accounting Principles  a replacement of FASB Statement No. 162. The FASB Accounting Standards Codificatiof™ ( Codification ) will become
the source of authoritative U.S. generally accepted accounting principles ( GAAP ) recognized by FASB to be applied by nongovernmental
entities. Rules and interpretive releases of the SEC under authority of federal securities laws are also sources of authoritative GAAP for SEC
registrants. On the effective date of SFAS 168, the Codification will supersede all then-existing non-SEC accounting and reporting standards.

All other nongrandfathered non-SEC accounting literature not included in the Codification will become nonauthoritative. SFAS 168 is effective
for financial statements issued for interim and annual periods ending after September 15, 2009. Adoption of SFAS 168 is not expected to have a
material impact on our results of operations or financial position.

Three Months Ended June 30, 2009 Compared to the Three Months Ended June 30, 2008

The following summary table presents a comparison of our results of operations for the three months ended June 30, 2008 and 2009 with respect
to certain of our key financial measures. These changes illustrated in the table are discussed in greater detail below. This section should be read
in conjunction with the condensed consolidated financial statements and notes to condensed consolidated financial statements included in Item 1
of this report.

Three months ended June 30, Change
2008 2009 $ %

Net revenue $31,039,094 $23,604,628 $(7,434,466) (24.0)%
Cost of services 9,890,270 8,214,997 (1,675,273) (16.9)
Selling, general and administrative expenses 11,839,447 8,680,502 (3,158.,945) (26.7)
Corporate general and administrative expenses 2,372,908 2,020,146 (352,762) (14.9)
Interest expense 2,119,795 2,779,759 659,964 31.1
Net income 2,408,776 708,862 (1,699,914) (70.6)

Net Revenue. The $7.4 million decrease in net revenue during the three months ended June 30, 2009 was primarily due to the downturn in the
advertising industry as a result of general economic conditions. Net revenue decreased at ten of our eleven market clusters and was comparable
to 2008 at the remaining market cluster. Net revenue decreased $1.9 million at our Miami-Fort Lauderdale market cluster, $1.8 million at our
Philadelphia market cluster, $0.9 million at our Las Vegas market cluster, $0.8 million at our Fayetteville market cluster, $0.7 million at our Fort
Myers-Naples market cluster, $0.6 million at our Greenville-New Bern-Jacksonville market cluster, and $0.4 million at our Wilmington market
cluster.

Cost of Services. The $1.7 million decrease in cost of services during the three months ended June 30, 2009 was primarily due to cost
containment measures in response to the decrease in net revenue. Cost of services decreased at ten of our eleven market clusters and was
comparable to 2008 at the remaining market cluster. Cost of services decreased $0.8 million at our Miami-Fort Lauderdale market cluster, and
$0.3 million at our Las Vegas market cluster.

Selling, General and Administrative Expenses. The $3.2 million decrease in selling, general and administrative expenses during the three months
ended June 30, 2009 was primarily due to a decrease in sales commissions resulting from the decrease in net revenue and cost containment
measures. Selling, general and administrative expenses decreased at ten of our eleven market clusters and were comparable to 2008 at the
remaining market cluster. Selling, general and administrative expenses decreased $1.2 million at our Miami-Fort Lauderdale market cluster, $0.6
million at our Philadelphia market cluster, $0.4 million at our Las Vegas market cluster, and $0.3 million at our Fayetteville market cluster.

Corporate General and Administrative Expenses. The $0.4 million decrease in corporate general and administrative expenses during the three
months ended June 30, 2009 was primarily due to a decrease in cash and stock-based compensation expense and other cost containment
measures.
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Interest Expense. The $0.7 million increase in interest expense during the three months ended June 30, 2009 was due an increase in our interest
rate as a result of the amendment to our credit agreement during the first quarter of 2009 and the swap agreements we entered during the second
and third quarters of 2008. These increases were partially offset with reduced borrowing costs as a result of a general decline in interest rates and
scheduled and voluntary repayments of borrowings under our credit facility.

Net Income. As a result of the factors described above, net income for the three months ended June 30, 2009 was approximately $0.7 million
compared to a net income of $2.4 million for the three months ended June 30, 2008.

Six Months Ended June 30, 2009 Compared to the Six Months Ended June 30, 2008

The following summary table presents a comparison of our results of operations for the six months ended June 30, 2008 and 2009 with respect to
certain of our key financial measures. These changes illustrated in the table are discussed in greater detail below. This section should be read in
conjunction with the condensed consolidated financial statements and notes to condensed consolidated financial statements included in Item 1 of
this report.

Six months ended June 30, Change
2008 2009 $ %

Net revenue $ 60,406,475 $46,168,496 $(14,237,979) (23.6)%
Cost of services 19,228,344 16,090,523 (3,137,821) (16.3)
Selling, general and administrative expenses 23,803,950 17,991,774 (5,812,176) (24.4)
Corporate general and administrative expenses 4,894,170 4,159,281 (734,889) (15.0)
Interest expense 4,794,400 4,795,424 (1,024) (0.0)
Loss on extinguishment of long-term debt 513,642 513,642 NM
Net income 3,595,564 716,806 (2,878,758) (80.1)

Net Revenue. The $14.2 million decrease in net revenue during the six months ended June 30, 2009 was primarily due to the downturn in the
advertising industry as a result of general economic conditions. Net revenue decreased at ten of our eleven market clusters and was comparable
to 2008 at the remaining market cluster. Net revenue decreased $3.8 million at our Miami-Fort Lauderdale market cluster, $3.4 million at our
Philadelphia market cluster, $1.9 million at our Las Vegas market cluster, $1.3 million at our Fort Myers-Naples market cluster, $1.3 million at
our Greenville-New Bern-Jacksonville market cluster, $1.2 million at our Fayetteville market cluster, $0.5 million at our Wilmington market
cluster, and $0.5 million at our Augusta market cluster.

Cost of Services. The $3.1 million decrease in cost of services during the six months ended June 30, 2009 was primarily due to cost containment
measures in response to the decrease in net revenue. Cost of services decreased at all of our market clusters including a decrease of $1.4 million
at our Miami-Fort Lauderdale market cluster, and $0.6 million at our Las Vegas market cluster.

Selling, General and Administrative Expenses. The $5.8 million decrease in selling, general and administrative expenses during the six months
ended June 30, 2009 was primarily due to a decrease in sales commissions resulting from the decrease in net revenue and cost containment
measures. Selling, general and administrative expenses decreased at ten of our eleven market clusters and was comparable to 2008 at the
remaining market cluster. Selling, general and administrative expenses decreased $2.1 million at our Miami-Fort Lauderdale market cluster, $1.0
million at our Philadelphia market cluster, $0.7 million at our Las Vegas market cluster, $0.6 million at our Fayetteville market cluster, and $0.5
million at our Greenville-New Bern-Jacksonville market cluster.

Corporate General and Administrative Expenses. The $0.7 million decrease in corporate general and administrative expenses during the six
months ended June 30, 2009 was primarily due to a decrease in cash and stock-based compensation expense and other cost containment
measures.

Interest Expense. Interest expense increased during the six months ended June 30, 2009 due to an increase in our interest rate as a result of the
amendment to our credit agreement during the first quarter of 2009 and the swap agreements we entered during the second and third quarters of
2008. These increases were offset with reduced borrowing costs as a result of a general decline in interest rates and scheduled and voluntary
repayments of borrowings under our credit facility.

Loss on Extinguishment of Long-Term Debt. In connection with an amendment to our credit facility during the first quarter of 2009, we recorded
a $0.5 million loss on extinguishment of long-term debt during the six months ended June 30, 2009.
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Overview. Our primary source of liquidity is internally generated cash flow. Our primary liquidity needs have been, and for the next twelve
months and thereafter are expected to continue to be, for working capital, debt service, and other general corporate purposes, including capital
expenditures. Historically, our capital expenditures have not been significant. In addition to property and equipment associated with radio station
acquisitions, our capital expenditures have generally been, and are expected to continue to be, related to the maintenance of our studio and office
space and the technological improvement, including upgrades necessary to broadcast HD Radio, and maintenance of our broadcasting towers
and equipment. We have also purchased or constructed office and studio space in some of our markets to facilitate the consolidation of our
operations.

Prior to March 13, 2009, our credit facility permitted us to repurchase up to $50.0 million of our common stock and on June 10, 2004, our board
of directors authorized us to repurchase up to $25.0 million of our Class A common stock over a one-year period from the date of authorization,
which was extended on May 12, 2005 for one additional year. On May 24, 2006, our board of directors authorized us to increase the remaining
balance under our previous authorization from $21.3 million to $25.0 million and to extend the repurchase period to May 23, 2007. Effective
May 24, 2007, our board of directors authorized the extension of the repurchase period for one additional year. Effective May 24, 2008, our
board of directors authorized the extension of the repurchase period for one additional year. Effective March 13, 2009, our credit facility
prohibits us from repurchasing additional shares of our common stock until our consolidated total debt is less than 5.00 times our consolidated
operating cash flow at which time we are permitted to repurchase up to an aggregate of $10.0 million of our common stock. We are permitted to
repurchase up to $0.5 million of our common stock per year in connection with vesting of restricted stock. From June 10, 2004 to August 3,
2009, we repurchased 2.6 million shares of our Class A common stock for an aggregate $13.9 million.

Prior to March 13, 2009, our credit facility permitted us to pay cash dividends on our common stock in an amount up to an aggregate of $10.0
million per year. Effective March 13, 2009, our credit facility prohibits us from paying cash dividends on our common stock until our
consolidated total debt is less than 5.00 times our consolidated operating cash flow at which time we are permitted to pay cash dividends in an
amount up to an aggregate of $5.0 million per year.

We expect to provide for future liquidity needs through one or a combination of the following sources of liquidity:

internally generated cash flow;

our credit facility;

additional borrowings, other than under our existing credit facility, to the extent permitted thereunder; and

additional equity offerings.
We believe that we will have sufficient liquidity and capital resources to permit us to provide for our liquidity requirements and meet our
financial obligations for the next twelve months. However, continuation or worsening of the economic downturn in the United States or in the
markets we serve, poor financial results, unanticipated acquisition opportunities or unanticipated expenses could give rise to defaults under our
credit facility, additional debt servicing requirements or other additional financing or liquidity requirements sooner than we expect and we may
not secure financing when needed or on acceptable terms.

Our ability to reduce our total debt ratio, as defined by our credit facility, by increasing operating cash flow and/or decreasing long-term debt
will determine how much, if any, of the remaining commitments under the revolving portion of our credit facility will be available to us in the
future. Continuation or worsening of the economic downturn in the United States or in the markets we serve, poor financial results or
unanticipated expenses could result in our failure to maintain or lower our total leverage ratio and we may not be permitted to make any
additional borrowings under the revolving portion of our credit facility.

The following summary table presents a comparison of our capital resources for the six months ended June 30, 2008 and 2009 with respect to
certain of our key measures affecting our liquidity. The changes set forth in the table are discussed in greater detail below. This section should be
read in conjunction with the condensed consolidated financial statements and notes to condensed consolidated financial statements included in
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Six months ended June 30,

2008 2009
Net cash provided by operating activities $ 10,491,631 $ 6,137,608
Net cash used in investing activities (734,773) (252,595)
Net cash used in financing activities (13,157,287) (4,463,699)
Net increase (decrease) in cash and cash equivalents $ (3,400,429) $ 1,421,314

Net Cash Provided By Operating Activities. Net cash provided by operating activities decreased by $4.4 million during the six months ended
June 30, 2009 compared to the same period in 2008 primarily due to a $12.7 million decrease in cash receipts from the sale of advertising
airtime and a $1.0 million decrease in cash refunded for income taxes. This decrease was partially offset by an $8.8 million decrease in cash paid
for station operating expenses, and a $0.4 million decrease in cash paid for corporate general and administrative expenses.

Net Cash Used In Investing Activities. Net cash used in investing activities in the six months ended June 30, 2009 was primarily due to cash
payments for capital expenditures of $0.4 million. Net cash used in investing activities for the same period in 2008 was primarily due to cash
payments for capital expenditures of $0.8 million.

Net Cash Used In Financing Activities. Net cash used in financing activities in the six months ended June 30, 2009 was primarily due to
scheduled repayments of $1.5 million and voluntary repayments of $2.0 million under our credit facility, and payments of $0.8 million of loan
fees related to the amended credit facility. Net cash used in financing activities for the same period in 2008 was primarily due to voluntary
repayments of $9.5 million under our credit facility, cash dividends of $2.9 million, and $0.8 million for repurchases of our Class A common
stock.

Credit Facility. As of July 31, 2009, the outstanding balance of our credit facility was $171.0 million. As of June 30, 2009, the credit facility
consists of a revolving credit loan with a maximum commitment of $65.0 million and a term loan of $118.0 million. The revolving credit loan
includes a $7.5 million sub-limit for letters of credit which may not be increased. At our election, the revolving credit loan and term loan may
bear interest at either the base rate or LIBOR plus a margin that is determined by our debt to operating cash flow ratio. The base rate is equal to
the higher of the prime rate, the federal funds effective rate, or the one month LIBOR quoted rate plus 1.0%. Interest on base rate loans is
payable quarterly through maturity. Interest on LIBOR loans is payable on the last day of the selected LIBOR period and, if the selected period
is longer than three months, every three months after the beginning of the LIBOR period. The revolving credit loan and term loan carried
interest, based on LIBOR, at 4.1955% and 4.4425% as of December 31, 2008 and June 30, 2009, respectively, and mature on June 30, 2015. The
scheduled reductions in the amount available under the revolving credit loan may require principal repayments if the outstanding balance at that
time exceeds the maximum amount available under the revolving credit loan. In connection with the amended credit facility, we recorded a $0.5
million loss on extinguishment of long-term debt during the first quarter of 2009.

As of June 30, 2009, we had $9.2 million in remaining commitments available under the revolving credit loan of our credit facility; however, as
of June 30, 2009, our maximum consolidated total debt covenant would have limited additional borrowings to $4.9 million.

As of June 30, 2009, our credit facility is secured by substantially all of our assets and is guaranteed jointly and severally by the Company and
all of our subsidiaries. The guarantees were issued to our lenders for repayment of the outstanding balance of the credit facility. If we default
under the terms of the credit facility, our subsidiaries may have been required to perform under their guarantees. The maximum amount of
undiscounted payments the subsidiaries would have to make in the event of default is $171.0 million. The guarantees for the revolving credit
loan and term loan expire on June 30, 2015.

As of June 30, 2009, the scheduled repayments of the amended credit facility for the remainder of 2009, the next four years, and thereafter are as
follows:

Revolving Total

credit Term credit

loan loan facility
2009 $ $ 20916,832 $ 2916,832
2010 5,833,664 5,833,664
2011 8,458,813 8,458,813
2012 9,333,863 9,333,863
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We must pay a quarterly unused commitment fee equal to 0.5% of the unused portion of the revolving credit loan. We paid unused commitment
fees of approximately $12,000 and $49,000 for the three and six months ended June 30, 2009, respectively.

We are required to satisfy financial covenants, which require us to maintain specified financial ratios and to comply with financial tests, such as
ratios for maximum consolidated total debt, minimum interest coverage and minimum fixed charges. As of June 30, 2009, these financial
covenants included:

Maximum Consolidated Total Debt Ratio. As of June 30, 2009, our consolidated total debt must not have exceeded 7.5 times our
consolidated operating cash flow for the four quarters then ending (as those terms are defined in the credit agreement). On the last
day of each fiscal quarter for the period from July 1, 2009 to June 30, 2010, the maximum ratio will remain at 7.5, however, on the
last day of each fiscal quarter for the period from July 1, 2010 through December 31, 2010, the maximum ratio will decrease to 5.25
times and on the last day of each fiscal quarter for all periods after January 1, 2011, the maximum ratio will decrease to 4.75 times.

Minimum Interest Coverage Ratio. Our consolidated operating cash flow for the four quarters ending on the last day of each quarter
must not have been less than 2.0 times the amount of our consolidated cash interest expense for such four quarter period.

Minimum Fixed Charge Ratio. Our consolidated operating cash flow for any four consecutive quarters must not be less than 1.1
times the amount of our consolidated fixed charges for such four quarter period. Fixed charges include cash paid for interest, income
taxes, capital expenditures, scheduled principal repayments, dividends, and agency and commitment fees.
Failure to comply with these financial covenants, to make scheduled interest payments or scheduled principal repayments, or to comply with any
other terms of our credit facility could result in the acceleration of the maturity of our debt outstanding thereunder, which could have a material
adverse effect on our business or results of operations.

As of June 30, 2009, we were in compliance with all applicable financial covenants under our credit facility. As of June 30, 2009, as calculated
pursuant to the terms of our credit agreement, our consolidated total debt ratio was 7.29 times consolidated operating cash flow, our interest
coverage ratio was 2.73 times interest expense, and our fixed charge coverage ratio was 1.74 times fixed charges.

The credit facility also contains other customary restrictive covenants. These covenants limit our ability to: incur additional indebtedness and
liens; enter into certain investments or joint ventures; consolidate, merge or effect asset sales; enter sale and lease-back transactions; sell or
discount accounts receivable; enter into transactions with affiliates or stockholders; or change the nature of our business.

ITEM3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK.

Market risk is the risk of loss arising from adverse changes in market rates and prices such as interest rates, foreign currency exchange rates and
commodity prices. Our primary exposure to market risk is interest rate risk associated with our credit facility. As of June 30, 2009, all of our
long-term debt bears interest at variable rates. Accordingly, our earnings are affected by changes in interest rates. Assuming the current level of
borrowings at variable rates and assuming a one-percentage point increase in the current interest rate under these borrowings, we estimate that
our annualized interest expense would increase by $0.6 million and our net income would decrease by $0.4 million. In the event of an adverse
change in interest rates, management may take actions to mitigate our exposure. However, due to the uncertainty of the actions that would be
taken and their possible effects, this interest rate analysis assumes no such actions. Further, the analysis does not consider the effects of the
change in the level of overall economic activity that could exist in such an environment.

As of June 30, 2009, we are a party to three interest rate swap agreements with a $110.0 million notional amount. The swap agreements expire
from March to September 2011. As of June 30, 2009, the fair value of the swap agreements was a liability of $3.8 million.
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ITEM4. CONTROLS AND PROCEDURES.

Under the supervision and with the participation of our management, including our Chief Executive Officer and Chief Financial Officer, we
have evaluated the effectiveness of our disclosure controls and procedures pursuant to Exchange Act Rule 13a-15(b) as of the end of the period
covered by this report. Based on that evaluation, our Chief Executive Officer and Chief Financial Officer have concluded that these disclosure
controls and procedures are effective. There were no changes in our internal control over financial reporting during the quarter ended June 30,
2009 that have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.
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PART II OTHER INFORMATION

ITEM1. LEGAL PROCEEDINGS.

We currently and from time to time are involved in litigation and are the subject of threats of litigation that are incidental to the conduct of our
business. These include indecency claims and related proceedings at the FCC as well as claims and threatened claims by private third parties.
However, we are not a party to any lawsuit or other proceedings, or the subject of any threatened lawsuit or other proceedings, which, in the
opinion of management, is likely to have a material adverse effect on our financial condition or results of operations.

ITEM 1A. RISK FACTORS.
The risks affecting our Company are described in Item 1A of our Annual Report on Form 10-K for the year ended December 31, 2008. There
have been no material changes to the risks affecting our Company during the second quarter of 2009.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS.
The following table presents information with respect to purchases we made of our Class A common stock during the three months ended
June 30, 2009.

Total Number Approximate
of Shares Dollar Value

Purchased as That May

Part of Yet

Total Number Average Price Publicly Be Purchased

of Shares Paid per Announced Under the

Period Purchased Share Program Program
April 1 30, 2009 1,000 $ 2.32 $ 16,344,732
May 1 31,2009 16,344,732
June 1 30, 2009 38,287 2.53 16,344,732

Total 39,287

On July 29, 2004, we announced that at a meeting on June 10, 2004, our board of directors authorized us to repurchase up to $25.0 million of our
Class A common stock over a period of one year from the date of authorization. On May 12, 2005, our board of directors authorized a one-year
extension of the repurchase period to June 9, 2006. On May 24, 2006, our board of directors authorized us to increase the remaining balance
under our previous authorization from $21.3 million to $25.0 million and to extend the repurchase period to May 23, 2007. Effective May 24,
2007, our board of directors authorized the extension of the repurchase period for one additional year. Effective May 24, 2008, our board of
directors authorized the extension of the repurchase period for one additional year. Effective March 13, 2009, our amended credit facility
prohibits us from repurchasing additional shares of our common stock until our consolidated total debt is less than 5.00 times our consolidated
operating cash flow at which time we are permitted to repurchase up to an aggregate of $10.0 million of our common stock. We are permitted to
repurchase up to $0.5 million of our common stock per year in connection with vesting of restricted stock. In connection with the vesting of
restricted stock under our 2007 Equity Plan, 1,000 shares of our Class A common stock were surrendered to us in April to fund withholding
taxes payable. In connection with the vesting of restricted stock under our 2000 Equity Plan, 38,287 shares of our Class A common stock were
surrendered to us in June to fund withholding taxes payable.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES.
None.
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ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS.

We held our annual meeting of stockholders on May 28, 2009. At the meeting our stockholders voted on the election of our directors. The results

of that vote were as follows:

Abstentions
Against and
or Broker
For Withheld Non-votes
Directors Elected by Holders of All Classes of Common Stock
George G. Beasley 166,222,937 1,718,025
Bruce G. Beasley 166,090,854 1,850,108
Caroline Beasley 166,072,529 1,868,433
Brian E. Beasley 166,090,854 1,850,108
Joe B. Cox 167,816,210 124,752
Allen B. Shaw 166,072,532 1,868,430
Directors Elected by Holders of Class A Common Stock
Mark S. Fowler 5,085,985 107,427
Herbert W. McCord 5,086,985 106,427
ITEMS. OTHER INFORMATION.
None.
ITEM 6. EXHIBITS.
Exhibit
Number Description
2.1 Asset purchase agreement among Beasley FM Acquisition Corporation, Beasley Broadcasting of Nevada, LLC, WAEC License
Limited Partnership, KJUL License LLC and Silver State Broadcasting LLC dated as of May 27, 2009.
31.1 Certification of Chief Executive Officer pursuant to Rule 15d-14(a) (17 CFR 240.15d-14(a)).
31.2 Certification of Vice President, Chief Financial Officer, Secretary and Treasurer pursuant to Rule 15d-14(a) (17 CFR
240.15d-14(a)).
32.1 Certification of Chief Executive Officer pursuant to Rule 15d-14(b) (17 CFR 240.15d-14(b)) and 18 U.S.C. Section 1350.
322 Certification of Vice President, Chief Financial Officer, Secretary and Treasurer pursuant to Rule 15d-14(b) (17 CFR

240.15d-14(b)) and 18 U.S.C. Section 1350.
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SIGNATURES

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.

BEASLEY BROADCAST GROUP, INC.

Dated: August 5, 2009 /s! George G. Beasley
Name: George G. Beasley
Title:  Chairman of the Board and Chief
Executive Officer

Dated: August 5, 2009 /s/ Caroline Beasley
Name: Caroline Beasley

Title:  Vice President, Chief Financial Officer, Secretary, Treasurer
and Director (principal financial and accounting officer)
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