Reéistry of the Competition Tribunal
Greffe du Tribunal de la concurrence
REGISTERED / ENREGISTRYE

SEP 8 2002
CONSENT AGREEMENT cT-2001-010

IN RELATION TO THE TRANSACTION BETWEENR reGISTRAR/ %} #J éyb
ASTRAL MEDIA INC. AND TELEMEDIA RADIO INEQURRECITRAKE ( [\l . :
WHEREAS Astral Media Inc. (“Astral”) has entered into an agreeme[r]lctmi(ﬁ aclqlLJJirg b')
certain radio businesses, including radio businesses in the Province of Quebec, of Telemedia
Radio Inc. (“Telemedia”) (the acquisition of the aforementioned Quebec radio businesses
hereinafter referred to as the “Transaction”, as more particularly defined in clause 1(tt)
hereof);

AND WHEREAS the Commissioner of Competition has competitive concerns and
has filed an application before the Competition Tribunal under section 92 of the Competition
Act for an order prohibiting Astral and Telemedia from proceeding with the Transaction;

AND WHEREAS the CRTC has granted licences for new French-language radio
broadcasting undertakings in Gatineau/Ottawa and Quebec City and has called for and
received applications for new French-language radio broadcasting undertakings to serve
Montreal, Sherbrooke, Trois-Rivieres and Chicoutimi/Jonquiere;

AND WHEREAS the Commissioner declares himself satisfied that the Agreement
set out herein will be sufficient to avoid any substantial lessening or prevention of
competition in the relevant market(s) which may result from the completion of the
Transaction;

AND WHEREAS in order to resolve the above-mentioned section 92 application,
Astral, Telemedia and the Commissioner hereby agree as follows:

Definitions
1. For the purposes of this Agreement, the following definitions shall apply:
(a) “Agreement” means this consent agreement entered into by Astral, Telemedia
and the Commissioner;
(b) “AM Divestiture Trust Agreement” has the meaning set forth in clause 15;
(c) “AM Divestiture Trustee” has the meaning set forth in clause 15;
(d) “AM Purchaser(s)” means the purchaser(s) of any or all AM Stations as a

result of the Divestiture(s) of these stations under this Agreement;

(e) “AM Stations” means CKAC (Montreal), CHRC (Quebec City), CJRC
(Gatineau), CHLT (Sherbrooke), CHLN (Trois-Riviéres) and CKRS
(Chicoutimi/Jonquiére) including all licences that have been issued by the
CRTC for these stations;

63 “AM Trust Agreement” has the meaning set forth in clause 4;
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“AM Trustee” has the meaning set forth in clause 3;
“Astral” means Astral Media Inc.;

“Astral FM Stations” means CKMF-FM (Montreal), CHIK-FM (Quebec
City), CKTF (Gatineau/Ottawa), CIMO-FM (Sherbrooke), CIGB-FM (Trois-
Rivieres) and CJAB-FM (Chicoutimi/Jonquiere), including all licences that
have been issued by the CRTC for these stations other than network licences;

“Backstop Divestiture Trustee” has the meaning set forth in clause 17;

“Backstop Divestiture Trust Agreement” has the meaning set forth in clause
17,

“Backstop Purchaser(s)” means the purchaser(s) of certain FM Stations and/or
certain AM Stations as a result of divestiture(s) pursuant to clause 17 of this
Agreement;

“Business Day’” means any day of the year, other than a Saturday, Sunday or
any day on which banks are required or authorized to close in Montreal,
Quebec;

“CFOM-FM” means the Quebec City FM radio station of this name owned by
Astral;

“Code of Conduct” means the Code of Conduct referenced in clause 33 of this
Agreement;

“Commissioner” means the Commissioner of Competition appointed pursuant
to section 7 of the Competition Act,

“Competitively Sensitive AM Activities” means, in respect of Local
Adpvertising on AM Stations or in respect of any advertising sold directly by
the AM Trustee, pricing, price quotations, customer solicitation and
advertising sales promotions;

“Competitively Sensitive FM Activities” means, in respect of Local
Advertising on FM Stations, pricing, price quotations, customer solicitation
and advertising sales promotions;

“Confidential Information” means any information pertaining to
Competitively Sensitive AM or Competitively Sensitive FM Activities and
includes information about customers, prices, revenues, advertising
inventories and marketing methods and other competitively sensitive pricing
or marketing information that, if disclosed to Astral, would cause prejudice to
the ability of AM Stations or FM Stations to compete in the sale of Local
Advertising in their respective Subject Markets;
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“CRTC” means the Canadian Radio-television and Telecommunications
Commission established under the Canadian Radio-television and
Telecommunications Commission Act;

“Designated Astral Personnel” means Persons identified on the list specified
in clause 43;

“Divest” and words of similar import, mean to implement a Divestiture;

“Divested Business” in respect of Astral means each of the AM Stations and
CFOM-FM and in respect of Telemedia means the Genex Interest;

“Divestiture” means, in respect of any particular Divested Business, the sale,
transfer, assignment or other disposition necessary to ensure that, by
completion of such Divestiture, Astral or Telemedia, as the case may be, has,
directly or indirectly, no remaining ownership interest in such Divested
Business;

“divestiture” means, in respect of any particular business, the sale, transfer,
assignment or other disposition necessary to ensure that, by completion of
such divestiture, Astral or Telemedia, as the case may be, has, directly or
indirectly, no remaining ownership interest in such business;

“Effective Date” means the date on which the Transaction closes;

“FM Markets” means Gatineau/Ottawa, Sherbrooke, Trois-Riviéres and
Chicoutimi/Jonquiére;

“FM Stations” means CITE-FM (Sherbrooke), CHEY-FM (Trois-Rivieres),
CFIX-FM (Chicoutimi/Jonquiere) and CIMF-FM (Gatineau), including all
licences issued by the CRTC for these stations, other than network licences;

“FM Trust Agreement” has the meaning set forth in clause 23;
“FM Trustee” has the meaning set forth in clause 22;

“Genex Interest” means the 20% shareholding interest in Genex
Communications Inc. owned by Telemedia;

“Genex Trust Agreement” has the meaning set forth in clause 20;
“Genex Trustee” has the meaning set forth in clause 20;

“Local Advertising” means advertising purchased directly from a Subject
Station by an advertiser, advertising agency or media buying agency;
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“Local Sales Representatives” means, with respect to any Subject Station,
sales representatives of such Subject Station who sell Local Advertising on
the Subject Station;

“Other Rep Houses” means rep houses, other than RadioPlus, representing
Astral with respect to the sale of advertising on the Subject Stations;

“Person” means any natural person, corporation, association, firm, partnership
or other business legal entity;

“Promotional Advertising” means advertising for one-time or seasonal events,
such as festivals, shows, galas, concerts and openings, but does not include
advertising in respect of retail sales promotions;

“Radiomedia” means Radiomedia Inc.;

“RadioPlus” means the integrated radio sales force currently owned by Astral
and Telemedia through their respective 50% ownership interests in
Radiomedia and which will be owned 100% by Astral after the Effective
Date. For greater certainty, RadioPlus does not form part of the AM Stations
or the Divested Businesses;

“Regional Advertising” means advertising on the Subject Stations the sale of
which is assigned to Regional Sales Representatives;

“Regional Sales Representatives” means sales representatives who sell
advertising, other than Local Advertising, on the Subject Stations and, for
greater certainty, does not include Local Sales Representatives;

“Subject Markets” means Montreal, Quebec City, Gatineau/Ottawa,
Sherbrooke, Trois-Rivieres and Chicoutimi/Jonquiere;

“Subject Stations” means the AM Stations, the FM Stations and the Astral FM
Stations;

“Telemedia” means Telemedia Radio Inc.;

“Transaction” means the acquisition by Astral from Telemedia of certain radio
businesses, including French-language radio businesses in the Province of
Quebec, namely the FM Stations, CHLN-AM (Trois-Rivieres), CHLT-AM
(Sherbrooke) and Telemedia’s 50% interest in Radiomedia;

“Tribunal” means the Competition Tribunal established by the Competition
Tribunal Act;

“Trustees” means the AM Trustee and the FM Trustee.
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2. The provisions of this Agreement apply to:

(a)

(b)
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(h)

Astral, including each division, subsidiary or other Person controlled by Astral
and each officer, director, employee, agent or other Person acting for or on
behalf of Astral with respect to any of the matters referred to in this
Agreement, and any successors and assigns of Astral, and all other Persons
acting in concert or participating with any such successor(s) or assign(s) with
respect to the matters referred to in this Agreement who shall have received
actual notice of this Agreement;

Telemedia, including each division, subsidiary or other Person controlled by
Telemedia and each officer, director, employee, agent or other Person acting
for or on behalf of Telemedia with respect to any of the matters referred to in
this Agreement, and any successors and assigns of Telemedia, and all other
Persons acting in concert or participating with any such successor(s) or
assign(s) with respect to the matters referred to in this Agreement who shall
have received actual notice of this Agreement;

the Commissioner;

the AM Trustee, or any substitute appointed pursuant to the AM Trust
Agreement, and each employee, agent, or other Person acting for or on behalf
of the AM Trustee;

the AM Divestiture Trustee, or any substitute appointed pursuant to this
Agreement, and each employee, agent, or other Person acting for or on behalf
of the AM Divestiture Trustee;

the Genex Trustee, or any substitute appointed pursuant to the Genex Trust
Agreement, and each employee, agent, or other Person acting for or on behalf
of the Genex Trustee; and,

the FM Trustee, or any substitute appointed pursuant to the FM Trust
Agreement, and each employee, agent, or other Person acting for or on behalf
of the FM Trustee;

the Backstop Divestiture Trustee, or any substitute appointed pursuant to this
Agreement, and each employee, agent, or other Person acting for or on behalf
of the Backstop Divestiture Trustee.

Operation of AM Stations Following Closing of Transaction

3. Upon the Effective Date, all AM Stations will be put under the control of a trustee
(the “AM Trustee”) selected by Astral and approved by the Commissioner and the

CRTC.
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The rights and obligations of the AM Trustee shall be set out in a trust agreement (the
“AM Trust Agreement”) in conformity with applicable CRTC rules and approved by
the Commissioner and the CRTC.

The AM Trustee shall take all necessary steps and give all necessary instructions to
cause the AM Stations under his/her management, and any servants or agents of such
AM Stations or of the AM Trustee, to:

(a)

(b)

(©)

(d)

(e

®

(&)

(h)

o)

)

operate the businesses independently of Astral in a manner consistent with
clause 11(b) of this Agreement;

operate the businesses in compliance with all applicable laws, this Agreement
and the AM Trust Agreement;

maintain all material permits, licences and approvals necessary for the
operation of the businesses;

use commercially reasonable efforts to maintain and enhance the
competitiveness and the customer base of the businesses;

maintain and hold the businesses in good condition and repair, including
maintenance of the current AM Station formats, normal wear and tear
excepted, and to standards equal to those maintained by Astral, Telemedia or
Radiomedia, as the case may be, prior to the Effective Date;

not communicate any Confidential Information related to the businesses to
Astral, including each division, subsidiary or other Person controlled by
Astral, or any other Person, save the Commissioner or the CRTC, except as
permitted in this Agreement or in the AM Trust Agreement;

not knowingly take or allow to be taken any action that materially and
adversely affects the competitiveness, assets, operations, financial status or
value of the businesses;

subject to clause 13, not relocate, destroy or dismantle any fixed assets of the
businesses;

not, to any material extent, enter into any agreement to lease or otherwise
encumber any assets of the businesses, or real property occupied by the
businesses to or in favour of any other Person save as required by prudent
management of the businesses;

not, to any material extent, alter, or cause to be altered, the management of the
businesses as it existed prior to the Effective Date, except as may be necessary
to comply with the terms of this Agreement or the AM Trust Agreement or to
replace employees that may resign or otherwise cease to be employed by the
AM Stations, and save as required by prudent management of the businesses;
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(k) not terminate or alter any current employment, salary or benefit agreements
for any employees working in the businesses, to any material extent, save as
required by prudent management of the businesses; and

()] advise Astral of any breach of the confidentiality obligations by an employee
of Astral and the AM Trustee may refuse to use the services of such employee
until Astral has taken appropriate action.

All reasonable costs engaged by the AM Trustee in the performance of his/her
obligations under the AM Trust Agreement shall be paid by Astral.

Astral shall, if necessary, contribute cash with respect to the AM Stations to permit
the applicable business(es) to continue to operate as a group at standards equal to
those existing at the Effective Date and may, at its option, contribute funds for
significant capital expenditures in consultation with the AM Trustee. For greater
certainty, Astral shall not be obliged to contribute cash in amounts beyond those
contemplated in budgets already approved by the Boards of Directors of Astral,
Telemedia and Radiomedia, as the case may be, for the AM Stations as a group for
the 2003 fiscal year nor, in subsequent fiscal years, in amounts exceeding such
budgeted expenditures plus CPL

Notwithstanding any other provision of this Agreement or the AM Trust Agreement,
the AM Trustee shall be required to use the managerial, administrative and
operational (including maintenance) resources of Astral for the following services at a
fee to be paid to Astral (representing full cost recovery for the particular service or
group of services) as already included in the budgets approved by the Boards of
Directors of Astral, Telemedia and Radiomedia, as the case may be, for the AM
Stations as a group for the 2003 fiscal year and, in subsequent fiscal years, such
budgeted amounts plus CPI:

(a) public affairs/media relations services;

(b) legal and regulatory services, including in respect of industry and trade
actjvities;

©) information systems services, including construction, maintenance and
support of all information technology systems;

(d) maintenance, in accordance with Canadian generally accepted accounting
principles (as applicable), of separate and adequate financial ledger books and
records of material financial information with respect to the AM Stations;

(e) preparation of tax returns and other audit services;

® human resources, including but not limited to labour relations, and payroll
services;

(g)  processing of accounts receivable and payable;
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