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ASTRAL MEDIA SHOWS CONTINUOUS GROWTH
IN THE SECOND QUARTER FOR FISCAL 2009

Montréal, April 9, 2009

Astral Media Inc. (TSX: ACM.A/ACM.B) today reported its financial results for the second quarter ended
February 28, 2009, which saw continued growth in revenues, EBITDA?, EPS? and cash flow from continuing
operations®.

Consolidated revenues for the second quarter totalled $209.3 million, a 2% increase over the $205.9 million
reported last year for the same period. Consolidated revenues totalled $453.8 million for the first half* of the
year, an increase of 12% over the $403.6 million recorded last year for the same period. For the second
quarter, EBITDA! rose to $61.9 million from $61.1 million for the same period last year. EBITDA! for the first six
months* increased by 12% to $141.4 million from $126.5 million for the same period last year.

Consolidated net earnings from continuing operations for the second quarter were flat against the same quarter
last year at $28.9 million?, while basic earnings per share from continuing operations grew to $0.52 from $0.512
last year. Consolidated net earnings from continuing operations for the first six months of Fiscal 2009 increased
by 7% over last year, rising to $71.3 million ($1.27 per share) from $66.5 million? ($1.19 per share?) last year.
These results, for both the second quarter and the six-month period ended February 28, 2009, include
$2.7 million of restructuring charges incurred by our Radio Group in the second quarter as a result of the
integration of the assets acquired from Standard Radio.

“The strength and resilience of these second quarter results are another illustration of the importance of having
a diversified and balanced revenue mix under challenging economic conditions. While some of our media
platforms or geographic operations faced increased volatility, other segments of the Company performed very
strongly, thus allowing us to record a 50" consecutive quarter of growth,” said lan Greenberg, President and
Chief Executive Officer.

1. EBITDA is defined as earnings before interest, taxes, depreciation and amortization, and excludes the restructuring
charges. See “Supplementary Measures”.
2. Excluding the favourable impact of the future income tax recovery of $28.3 million recorded in the second quarter of Fiscal 2008,
resulting from income tax rate changes enacted during the quarter (See “Supplementary Measures”).
Excluding restructuring charges.
4. The six-month period of Fiscal 2009 includes six months of operations of the assets acquired from Standard Radio
as compared to only four months for Fiscal 2008.
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“While maintaining our very healthy balance sheet, we continue to invest in the future of our core business
sectors as we navigate through these difficult times. HBO Canada, Virgin Radio and the recent announcement
of an innovative Digital outdoor advertising network are examples of such a commitment and the positive results
it continues to yield for the Company,” continued Mr. Greenberg.

OPERATIONAL HIGHLIGHTS

e  The announcement of the Company’s new Digital outdoor advertising network, the first of its kind in
Canada, comprised of ten 14-feet high by 48-feet wide LED faces in the Montréal area;
e The launch, in January 2009, of three additional Virgin Radio stations in Vancouver, Ottawa and Montréal,

taking the network of Virgin Radio stations to four, including Virgin Radio 999 in Toronto, launched in
August 2008.






ASTRAL MEDIA INC.

Management's Discussion and Analysis
for the periods ended February 28, 2009 and February 29, 2008

PERFORMANCE REVIEW

CONSOLIDATED RESULTS FROM CONTINUING OPERATIONS

3 months 6 months

(in thousands of $ except for
per-share data) 2009 2008 % Change 2009 2008 % Change
Revenues 209,278 205,850 2% 453,761 403,554 12%
Operating expenses 147,364 144,787 2% 312,382 277,040 13%
EBITDA ® 61,914 61,063 1% 141,379 126,514 12%
Depreciation and amortization 6,689 5,981 12% 13,244 10,768 23%
Interest expense, net 9,546 11,630 -18% 20,064 15,109 33%
Restructuring charges 2,691 - n/a 2,691 - nla
Earnings from continuing operations

before income taxes 42,988 43,452 -1% 105,380 100,637 5%
Income tax provision, before future

income tax recovery @ 14,041 14,506 -3% 34,071 34,185 -
Net earnings from continuing operations,

before the impact of future income tax

rate changes @@ 28,947 28,946 - 71,309 66,452 7%
Future income tax recovery resulting

from income tax rate changes @ - 28,259 n/a - 28,259 n/a
Net earnings from continuing operations 28,947 57,205 -49% 71,309 94,711 -25%
Basic earnings per share from continuing

operations, before the impact of future

income tax rate changes ® @ 0.52 0.51 2% 1.27 1.19 7%
Earnings per share — impact of future

income tax rate changes @ - 0.49 n/a - 0.51 n/a
Basic earnings per share

from continuing operations 0.52 1.00 -48% 1.27 1.70 -25%
Diluted earnings per share

from continuing operations 0.51 0.98 -48% 1.26 1.66 -24%
Weighted average number of shares

outstanding — basic (in thousands) 56,102 57,356 -2% 56,056 55,812 -
Weighted average number of shares

outstanding — diluted (in thousands) 56,338 58,466 -4% 56,463 56,943 -1%
Cash flow from continuing operations @ 40,802 41,585 -2% 95,534 88,068 8%

(1)  See "Supplementary Measures".
(2)  See‘“Income Taxes”.

Astral Media Inc.

Second Quarter 2009



ASTRAL MEDIA INC.
Management's Discussion and Analysis
for the periods ended February 28, 2009 and February 29, 2008

OVERALL ANALYSIS

The second quarter of Fiscal 2009 is the first quarter, since the Standard Acquisition @ on October 29, 2007, to present
results of operations which are 100% organic. However, readers should keep in mind that the Fiscal 2009 six-month
period includes six months of operations of the assets acquired as part of the Standard Acquisition @ as compared to
four months in the corresponding period of Fiscal 2008.

Revenues

Television revenues are derived from subscription fees, advertising sales and pay-per-view sales. Pay-television
subscription revenues tend to follow the growth trend of digital television subscribers in the same markets, while
specialty television subscriber revenues generally show lower growth rates as these services are distributed on
high-penetration analog and digital tiers. Television and Radio advertising revenues are derived from advertising aired
on the Company’s broadcasting properties and they vary according to market and general economic conditions, the
quality of programming and the effectiveness of the sales organization. Outdoor Advertising revenues are derived from
the sale of advertising on the Company'’s inventory of outdoor faces and street furniture equipment, and are influenced
by their number in inventory, their location and size, occupancy levels, as well as market and general economic
conditions.

Revenues are detailed as follows:

3 months 6 months

(in thousands of $) 2009 2008 % Change 2009 2008 % Change
Subscription related - Television 99,704 95,279 5% 197,715 190,260 4%
Advertising

Television 20,837 21,948 -5% 55,025 55,091 -

Radio 75,334 73,990 2% 165,192 122,142 35%

Outdoor Advertising 12,166 13,133 -1% 33,352 33,186 1%
Total Advertising 108,337 109,071 -1% 253,569 210,419 21%
Other 1,237 1,500 -18% 2,477 2,875 -14%
Total Revenues 209,278 205,850 2% 453,761 403,554 12%

Total revenues reached $209.3 million and $453.8 million respectively, for the three- and six-month periods ended
February 28, 2009 compared to $205.9 million and $403.6 million for the same periods last year, representing increases
of 2% and 12% respectively. On an organic basis @, the revenue increase reached 3% for the six-month period ended
February 28, 2009. Subscription-related revenue gains were driven mainly by subscriber growth, both in pay and
specialty television and from new television services launched in Fiscal 2008 and 2009. Despite the fact that the first half
of Fiscal 2009 was challenging on the advertising front due to the general economic conditions, total advertising
revenues for the six-month period ended February 28, 2009 show an increase of 21% or 1.4% on an organic basis @.
This organic growth was driven mainly by effective sales organizations and growth in the 20-year street furniture
program with the City of Toronto (the “TSF") which began on September 1, 2007. Revenue variations are explained in
the “Business Segment Performance” section.

(1)  See “Business Developments” for the description and definition of the Standard Acquisition.
(2)  Excluding the impact of two months of operations (September and October 2008) of the assets acquired on October 29, 2007 as part of the
Standard Acquisition (see “Business Developments”).

Astral Media Inc. Second Quarter 2009



ASTRAL MEDIA INC.
Management's Discussion and Analysis
for the periods ended February 28, 2009 and February 29, 2008

Operating Expenses

The Company’s most significant operating expenses are television programming costs and salaries and benefits, which
together represent the majority of cost increases in the three- and six-month periods ended February 28, 2009
compared to the prior year's corresponding periods. The increase for the six-month period ended February 28, 2009 is
also explained by the inclusion of six months of operations of the assets acquired as part of the Standard Acquisition
compared to only four months for the same period last year. Variances are explained in the “Business Segment
Performance” section.

EBITDA @)
3 months 6 months

(in thousands of $) 2009 2008 % Change 2009 2008 % Change
Television 43,158 41,338 4% 90,847 88,796 2%
Radio 23,454 23,898 -2% 54,339 40,956 33%
Outdoor Advertising 1,495 1,953 -23% 9,311 9,284 -
Corporate (6,193) (6,126) 1% (13,118)  (12,522) 5%
EBITDA @ 61,914 61,063 1% 141,379 126,514 12%
EBITDA margin @ 29.6% 29.7% — 31.2% 31.3% —

The Company’s EBITDA @ for the three-month period ended February 28, 2009 has increased compared to the same
period last year, mainly due to higher subscription related revenues in the Television segment. For the six-month period
ended February 28, 2009, the increase in the Company's EBITDA @ is also due to the inclusion of six months of
operations of the assets acquired as part of the Standard Acquisition compared to only four months for the same period
last year and to increased organic revenues in the three business segments of the Company. On an organic basis @, the
Company's EBITDA @ increased by 1% over last year's results.

As a result, the overall EBITDA margins @ of 29.6% for the quarter and 31.2% for the six-month period are comparable
to the EBITDA margins @ for the same periods last year. EBITDA ) by segment is reviewed in the “Business Segment
Performance” section.

Depreciation and Amortization

The total depreciation and amortization expense of $6.7 million for the quarter and $13.2 million for the six-month period
increased by $0.7 million and $2.5 million respectively as compared to the same periods last year. These increases are
mainly the result of the additional depreciation and amortization expense emanating from the assets acquired as part of
the Standard Acquisition and from the acquisition and the deployment of street furniture equipment for the TSF. Any
significant depreciation and amortization variance by segment is reviewed in the “Business Segment Performance”
section.

(1)  See "Supplementary Measures".
(2)  Excluding the impact of two months of operations (September and October 2008) of the assets acquired on October 29, 2007 as part of the
Standard Acquisition (see “Business Developments”).
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ASTRAL MEDIA INC.
Management's Discussion and Analysis
for the periods ended February 28, 2009 and February 29, 2008

Interest

Interest expense is primarily composed of interest on the Company’s long-term debt and imputed interest on other
non-current liabilities, net of interest income earned on cash, cash equivalents and short-term investments. Net interest
expense for the three- and six-month periods ended February 28, 2009 was $9.5 million and $20.1 million respectively,
compared to $11.6 million and $15.1 million for the same periods last year. The decrease of $2.1 million for the
three-month period is mainly due to the lower interest rate on the portion of the long-term debt which is not covered by
the interest-rate swap agreement. The increase of $5.0 million for the six-month period is mainly due to higher interest
on long-term debt of $3.9 million as a result of six months of interest expense on the borrowing required as part of the
financing of the Standard Acquisition, as compared to only four months of interest for the same period last year, that was
partially offset by the lower interest rate on the portion of the long-term debt which is not covered by the interest-rate
swap agreement. The effective interest rate, including the effects of the interest-rate swap agreement, was 4.3% for the
quarter and 4.6% for the six-month period, compared to 5.2% for both periods last year. In addition, imputed interest on
other non-current liabilities, which amounted to $1.3 million for the six-month period, is higher than last year's
corresponding figure by $0.3 million. Finally, lower interest income of $0.5 million for the six-month period ended
February 28, 2009 is mainly due to the lower average cash, cash equivalents and short-term investments combined
balances as compared to last year, following the use of cash on-hand as part of the financing of the Standard
Acquisition. Also, interest rates relating to income earned on cash, cash equivalents and short-term investments in the
first six months of Fiscal 2009 varied between 1.25% and 3.0%, as compared to 3.5% and 4.6% last year.

Restructuring Charges

In order to maintain and enhance the competitive position of its 82 radio stations across Canada following the integration
of the Standard Acquisition, the Company restructured certain of its radio operations during the second quarter. This
restructuring resulted in the departure of a number of employees at all levels of the organization and in restructuring
charges of $2.7 million which are predominantly severance payments. These measures will reduce future costs by
approximately $2.6 million on an annual basis.

Income Taxes

During Fiscal 2008, the Federal government enacted a phased-in decrease to the Federal general corporate income tax
rate and the British Columbia government substantively enacted a decrease to its general corporate income tax rate.
Upon each substantively enacted rate change, over which the Company has no control, the Company was required to
re-measure its future income tax assets and liabilities using the newly substantively enacted corporate income tax rates,
taking into account the rates anticipated to be in effect when the respective future income tax assets are realized or
liabilities are settled. For the three- and six-month periods ended February 29, 2008, this resulted in a non-cash future
income tax recovery of $28.3 million ($0.49 per share and $0.51 per share respectively) recorded in the interim
consolidated statement of earnings. The following discussion and analysis do not take into consideration this future
income tax recovery.

The effective income tax rates of 32.7% and 32.3% respectively for the second quarter and the six-month period of
Fiscal 2009 are higher than the statutory rates of 30.9% and 31.0% respectively, mainly due to the non-deductible
stock-based compensation expense. The effective income tax rates are lower than last year’'s corresponding periods
rates of 33.4% and 34.0% mainly due to the decrease in the Federal general corporate income tax rate, which is partially
offset by an increase in the Québec general corporate income tax rate from 8.9% to 11.9% announced on
December 13, 2005 being phased-in between January 1, 2006 and January 1, 2009.

Astral Media Inc. Second Quarter 2009



ASTRAL MEDIA INC.
Management's Discussion and Analysis
for the periods ended February 28, 2009 and February 29, 2008

Net Earnings and Earnings per Share ("EPS") from Continuing Operations

Excluding the Fiscal 2008 non-cash future income tax recovery explained in the “Income Taxes” section, the net
earnings from continuing operations for the three-month period ended February 28, 2009 remained stable compared to
the same period last year. However, the EPS from continuing operations for the same period increased by 2% as a
result of lower weighted-average number of shares outstanding mainly due to the shares repurchased by the Company
under its normal course issuer bid in Fiscal 2008 @)

Excluding the Fiscal 2008 non-cash future income tax recovery explained in the “Income Taxes” section, the net
earnings and the EPS from continuing operations for the six-month period ended February 28, 2009 increased by 7%.
These increases in net earnings and EPS from continuing operations compared to last year's corresponding period are
mainly explained by the additional two months of operations generated by the assets acquired as part of the Standard
Acquisition and by the overall growth in the Company’s organic business.

Discontinued operations

As a result of the closing of its classified ad division TATV in August 2008, comparative figures in the unaudited interim
consolidated financial statements have been adjusted following the reclassification of TATV's results of operations into
discontinued operations.

Net Earnings and EPS

Net earnings and EPS do not include any results of operations from discontinued operations in the three- and six-month
periods ended February 28, 2009 (net earnings from discontinued operations of $49,000 and $79,000 for the three- and
six-month periods ended February 29, 2008).

(1)  See "Financial Condition, Cash Flows and Liquidity".
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ASTRAL MEDIA INC.
Management's Discussion and Analysis
for the periods ended February 28, 2009 and February 29, 2008

BUSINESS SEGMENT PERFORMANCE

Television
3 months 6 months

(in thousands of $ except for pay
television subscribers) 2009 2008 % Change 2009 2008 % Change
Pay-television subscribers — end of period

(in thousands) 1,776 1,703 4% 1,776 1,703 4%
Revenues 121,778 118,727 3% 255,217 248,226 3%
Operating expenses 78,620 77,389 2% 164,370 159,430 3%
EBITDA ® 43,158 41,338 4% 90,847 88,796 2%
Depreciation and amortization 2,358 1,984 19% 4,678 3,827 22%

40,800 39,354 4% 86,169 84,969 1%

EBITDA margins @ 35.4% 34.8% 2% 35.6%  35.8% -1%

The Television segment performed well in the three- and six-month periods ended February 28, 2009 mainly due to the
strong results in subscription related revenues which compensated for the lower advertising revenues. This resulted in
revenue increases of 3% in both the three- and six-month periods mainly coming from the continuing expansion of digital
distribution services and high-definition service offerings, high-quality and exclusive programming, web initiatives, strong
brand recognition and from new television services launched in Fiscal 2008.

Pay-television revenues (The Movie Network, Super Ecran, Mpix and cinépop) increased by 4% in the second quarter of
Fiscal 2009 and by 3% for the first six months, while the number of pay-television subscribers, as at February 28, 2009,
increased by 4% year-over-year as compared to a 2% year-over-year increase as at February 29, 2008.

Specialty television subscriber revenues increased by 7% for both the three- and six-month periods ended
February 28, 2009, while specialty television advertising revenues decreased by 5% during the second quarter of
Fiscal 2009, due to the general decline in economic conditions, but remained flat for the six-month period ended
February 28, 2009. For the current quarter, the overall Québec French-language television advertising market
decreased by an estimated 8% @ and by approximately 4% @ for the first six months of Fiscal 2009. The better
performance of Astral's specialty television networks, compared to the market, is mainly due to targeted
made-to-measure original programming, favourable ratings, focused sales strategies and optimal inventory
management. For the first six months of Fiscal 2009, the French-language specialty television's market share for the
adult 25-54 age category increased by approximately 10%, while conventional networks suffered a decrease of
approximately 7% in the same age category ©). The Company’s Television advertising revenues accounted for 22% of
total Television revenues in both the first six months of Fiscal 2009 and Fiscal 2008 respectively.

Television operating expenses were 2% and 3% higher than those of last year for the second quarter and the six-month
period ended February 28, 2009 respectively mainly due to higher programming costs. Programming costs vary
according to the number of subscribers and to Canadian content (Cancon) spending requirements which are calculated
as a percentage of the prior year's revenues. These costs have risen mainly as a result of the higher number of
subscribers and related revenues generated by the Company's pay networks, as well as increased programming
spending requirements for both pay and specialty networks.

(1)  See "Supplementary Measures".
(2)  TVB-Time Sales Survey — February 2009.
(3)  BBM results, Québec francophone, cumulative average since September 1, 2008.
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ASTRAL MEDIA INC.
Management's Discussion and Analysis
for the periods ended February 28, 2009 and February 29, 2008

The Television EBITDA @ for the three-and six-month periods ended February 28, 2009 is higher than the EBITDA ® for
the same periods last year by 4% and 2% respectively. EBITDA margin @ of 35.4% for the quarter is slightly above last
year's EBITDA margin @ of 34.8% while the EBITDA margin @ for the six-month period is comparable to last year's
EBITDA margin @ for the same period. Due to the nature of the Company’s activities, the depreciation and amortization
expense in the Television segment is relatively stable from one year to another. The increase of $0.4 million and
$0.9 million in Television's depreciation and amortization expense for the second quarter and for the six-month period of
Fiscal 2009 respectively, is mainly due to the amortization expense related to business pre-operating costs capitalized in
Fiscal 2008 for the launch of TELETOON Retro and Playhouse Disney.

On October 30, 2008, the Company launched HBO Canada, a The Movie Network multiplex channel.
Pre-operating costs related to HBO Canada capitalized in the second quarter of Fiscal 2009 amounted to $2.3 million for
a total of $6.1 million for the six-month period ended February 28, 2009. On September 4, 2008, the Company also
launched one new French-language specialty service, TELETOON Rétro (see “Business Developments”).

Radio
3 months 6 months

(in thousands of $) 2009 2008 @ % Change 2009 2008 @ % Change
Revenues 75,334 73,990 2% 165,192 122,142 35%
Operating expenses 51,880 50,092 4% 110,853 81,186 37%
EBITDA ® 23,454 23,898 -2% 54,339 40,956 33%
Depreciation and amortization 2,500 2,374 5% 4,953 3,705 34%
Restructuring charges 2,691 - n/a 2,691 - n/a

18,263 21,524 -15% 46,695 37,251 25%
EBITDA margins @ 31.1%  32.3% -4% 32.9% 33.5% -2%

On October 29, 2007, Astral completed the acquisition of substantially all of the assets of Standard (see “Business
Developments”). The assets acquired have been successfully integrated to Astral’s radio business. The second quarter
of Fiscal 2009 is the first quarter since the acquisition, to present results of operations which are 100% organic.
However, readers should keep in mind that the Fiscal 2009 six-month period includes six months of operations of these
assets as compared to only four months in the corresponding period of Fiscal 2008.

Astral Media Radio recorded a revenue increase in the second quarter of Fiscal 2009 of 2% over the same period last
year while the overall market in Canada, limited to the footprint where Astral Media Radio operates, decreased by 4%.
On a year-to-date basis, the revenue increase was 35% mainly due to the inclusion of the additional two months of
operations generated by the assets acquired as part of the Standard Acquisition. On an organic basis ©), Astral's radio
stations recorded a revenue increase of 2% for the six-month period ended February 28, 2009, while the overall market
in Canada, limited to the footprint where Astral Media Radio operates, decreased by 3%.

(1)  See "Supplementary Measures".

(2) Comparative figures have been adjusted following the reclassification of TATV's results of operations into discontinued operations
(see “Discontinued Operations”).

(3)  Excluding the impact of two months of operations (September and October 2008) of the assets acquired as part of the Standard Acquisition
(see “Business Developments”).
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ASTRAL MEDIA INC.
Management's Discussion and Analysis
for the periods ended February 28, 2009 and February 29, 2008

For the second quarter of Fiscal 2009, the Radio group’s operating expenses increased by 4% mainly due to additional
investment in marketing and programming to enable its radio stations, which are competing in larger markets, to
increase their market share and improve their overall ratings. On a year-to-date basis, operating expenses increased by
37% mainly due to the inclusion of six months of operations of the assets acquired as part of the Standard Acquisition
compared to only four months for the same period last year. This resulted in an EBITDA @ decrease of 2% for the
second quarter and in an EBITDA increase for the six-month period of 33% (flat on an organic basis @). Astral Media
Radio’s EBITDA margins @ of 31.1% and 32.9% for the quarter and the six-month period of Fiscal 2009 respectively,
are slightly below EBITDA margins @ of 32.3% and 33.5% for the same periods last year.

Due to the nature of the Company’s activities, the depreciation and amortization expense in the Radio segment is
relatively stable from one year to another. The increase of the depreciation and amortization expense of $1.2 million for
the six-month period ended February 28, 2009 compared to the same period last year is mainly due to the inclusion of
the additional two months of operations generated by the assets acquired as part of the Standard Acquisition.

In order to maintain and enhance the competitive position of its 82 radio stations across Canada, following the
integration of the Standard Acquisition, the Company restructured certain of its radio operations during the second
quarter. This restructuring resulted in the departure of a number of employees at all levels of the organization and in
restructuring charges of $2.7 million which are predominantly severance payments. These measures will reduce future
costs by approximately $2.6 million on an annual basis.

Outdoor Advertising
3 months 6 months

(in thousands of $) 2009 2008 % Change 2009 2008 % Change
Revenues 12,166 13,133 -1% 33,352 33,186 1%
Operating expenses 10,671 11,180 -5% 24,041 23,902 1%
EBITDA ® 1,495 1,953 -23% 9,311 9,284 -
Depreciation and amortization 1,630 1,326 23% 3,228 2,585 25%

(135) 627 -122% 6,083 6,699 -9%
EBITDA margins ) 12.3%  14.9% -17% 27.9% 28.0% —

During the second quarter of Fiscal 2009, Outdoor Advertising experienced a greater seasonal effect than the other
segments of the Company and consequently recorded a decrease in revenue of 7%. The decrease was mainly due to
lower revenues in the Québec market resulting from the general decline in economic conditions. However, this is
partially offset by constant growth in the TSF which began last year on September 1, 2007. Despite a challenging
second quarter, revenues for the six-month period ended February 28, 2009 are flat compared to the same period last
year.

The decrease in operating expenses for the three-month period ended February 28, 2009 is mainly due to lower variable
costs, as a result of lower revenues, and to lower fixed costs. This decrease was partially offset by an increase in rental
costs resulting from new structures. This resulted in an EBITDA (@ decrease of $0.5 million or 23% over the same period
last year. On a year-to-date basis, operating expenses increased by 1% mainly due to higher rental costs resulting from
new structures. As a result, EBITDA @ for the six-month period ended February 28, 2009 remained flat compared to last
year's corresponding period.

(1)  See "Supplementary Measures".
(2)  Excluding the impact of two months of operations (September and October 2008) of the assets acquired as part of the Standard Acquisition
(see “Business Developments”).

Astral Media Inc. Second Quarter 2009



-13-
ASTRAL MEDIA INC.
Management's Discussion and Analysis
for the periods ended February 28, 2009 and February 29, 2008

The depreciation and amortization increases of $0.3 million and $0.6 million for the three- and six-month periods ended
February 28, 2009 are mainly due to the acquisition of assets with respect to the TSF.

On February 10, 2009, Outdoor Advertising unveiled its new Digital outdoor advertising network, the first of its kind in
Canada. The installation of this network of ten exceptional faces in the Montreal area began in March 2009 and will be
operational in May 2009.

Corporate
3 months 6 months

(in thousands of $) 2009 2008 % Change 2009 2008 9% Change
Corporate costs (4,638) (4,411) 5% (9,852) (9,417) 5%
Stock-based compensation (1,555) (1,715) -9% (3,266) (3,105) 5%
Corporate EBITDA® (6,193) (6,126) 1% (13,118) (12,522) 5%
Depreciation and amortization (201) (297 -32% (385) (651) -41%

(6,394) (6,423) - (13,503) (13,173) 3%

Total Corporate EBITDA @ charges increased by $0.6 million for the six-month period ended February 28, 2009
compared to the same period last year (increase of $0.1 million for the current quarter). Of this amount, $0.1 million is
attributable to additional capital tax related to the Standard Acquisition and $0.2 million to increased non-cash
stock-hased compensation costs for grants made in the second quarter of Fiscal 2008 and 2009. Other general
expenses increased by $0.3 million compared to last year.

Quarterly Performance

With the Standard Acquisition and the TSF, approximately 57% of the Company’s annual revenues now consist of
advertising revenues that tend to follow seasonal patterns, with the second quarter being the least favourable.
Subscriber-based revenues, which do not vary significantly on a quarter-to-quarter basis, now represent approximately
43% of the Company’s revenues.

Operating expenses are generally stable on a quarter-to-quarter basis as they tend to be incurred evenly throughout the
year. The resulting quarterly EBITDA margins @ will therefore tend to vary on the basis of advertising revenue
fluctuations. Quarterly performance should therefore be interpreted taking the above factors into consideration,
especially in the second quarter.

(1)  See “Supplementary Measures”.
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for the periods ended February 28, 2009 and February 29, 2008

The following table highlights the quarterly performance of the Company's continuing operations for the past eight

quarters, reflecting seasonal patterns and continuing year-over-year growth at all levels.

2007 2008 2009

(in thousands of $
except for
per-share data) Q3 Q4w Q1 Q2™ Q3 Q4 Q1 Q2
Revenues 167,843 160,584 | 197,704 205,850 231,944 229,872 | 244,483 209,278
EBITDA @ 57,828 55,101 65,451 61,063 82,010 81,054 | 79,465 61,914
Net earnings from

continuing operations 35,635 34,016 37,506 28,946 43,204 40,806 42,362 28,947
Basic EPS from

continuing operations 0.68 0.65 0.69 0.51 0.76 0.72 0.76 0.52
Diluted EPS from

continuing operations 0.67 0.63 0.68 0.50 0.75 0.72 0.75 0.51
Net earnings 35,867 38,050 37,536 28,995 43,282 38,938 42,362 28,947
Basic EPS 0.68 0.64 0.69 0.51 0.76 0.69 0.76 0.52
Diluted EPS 0.67 0.63 0.68 0.50 0.75 0.68 0.75 0.51

(1)  Before the impact of future income tax rate changes (see “Income Taxes” and “Supplementary Measures” in the Company’s 2008 Annual

Report).

(2)  See “Supplementary Measures”.
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FINANCIAL CONDITION, CASH FLOWS AND LIQUIDITY

3 months 6 months
(in thousands of $) 2009 2008 2009 2008
Cash flow from continuing operations @ 40,802 41,585 95,534 88,068

February 28  August 31

(in thousands of $) 2009 2008
Cash and cash equivalents (bank overdraft) 41,666 (3,644)
Short-term investments - 9,962
Total cash and cash equivalents (bank overdratft),

and short-term investments 41,666 6,318

The cash flow from continuing operations @ for the three-month period ended February 28, 2009 remained relatively
stable compared to last year. The increase of $7.5 million in cash flow from continuing operations @ for the six-month
period ended February 28, 2009 is attributable to an increase in earnings from continuing operations before income
taxes. This is mainly explained by the additional two months of operations generated by the assets acquired as part of
the Standard Acquisition and to a lesser extent, by the overall growth of the Company’s organic business. The combined
balances of the Company's cash, cash equivalents (bank overdraft) and short-term investments increased to
$41.7 million as at February 28, 2009 from $6.3 million as at August 31, 2008. This increase is attributable mainly to
$101.4 million of cash provided by the Company’s continuing operating activities in the six-month period ended
February 28, 2009, partially offset by disbursements of $21.5 million for property, plant and equipment
(“capital expenditures”) and $6.5 million for business pre-operating costs, as well as a reimbursement of $20.0 million of
long-term debt, dividend payments of $14.0 million and the payment of $2.8 million of post-closing adjustments related
to the Standard Acquisition.

The Company’s financial condition is amongst the strongest in the industry. Cash flows from continuing operating
activities generate sufficient liquidities to cover its known operating and capital requirements, its renewed normal course
issuer bid (see “Financing Activities”), its dividend payments (see “Financing Activities”), its debt service, its pension plan
obligations and its current and longer term commitments.

The balance sheet as at February 28, 2009 did not vary in a significant manner as compared to August 31, 2008, with
the exception of the following: an increase of $35.3 million in combined cash and cash equivalents (bank overdraft) and
short-term investments balances as explained above; a decrease of $15.2 million in accounts receivable due to the
higher collection of receivables combined with lower revenues in the second quarter of Fiscal 2009, as compared to the
fourth quarter of Fiscal 2008 (see “Quarterly Performance”); an increase of $7.7 million in other non-current assets
mainly due to the capitalization of pre-operating costs related to the launch of HBO Canada (see “Business Segment
Performance — Television”); a decrease of $22.7 million in accounts payable and accrued liabilities mainly due to lower
variable costs in the second quarter of Fiscal 2009, as compared to the fourth quarter of Fiscal 2008 (see “Quarterly
Performance”); an increase of $12.3 million in derivative financial instruments mainly due to the increase in the
Company'’s liability related to its interest-rate swap agreement following the general decrease in the interest rates; and a
decrease of $19.7 million in long-term debt mainly due to reimbursements totalling $20.0 million during the six-month
period ended February 28, 2009. Subsequent to the quarter, the Company reimbursed an additional $20.0 million of its
outstanding long-term debt.

(1)  See “Supplementary Measures”.
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The Company’s cash flows from continuing operating, investing and financing activities and discontinued operations are
summarized in the following table:

3 months 6 months
(in thousands of $) 2009 2008 2009 2008
Cash flow from continuing operating activities 61,915 29,805 101,362 47,761
Discontinued operations (430) (92) (1,375) (203)
Cash used in investing activities, excluding
variation of short-term investments @ (13,063) (5,557) (30,770) (915,365)
Cash provided by (used in) financing activities (23,945) (30,211) (33,869) 792,582
Net change in cash, cash equivalents, and
short-term investments 24 AT7 (6,055) 35,348 (75,225)
Cash, cash equivalents (bank overdraft) and
short-term investments — beginning of period 17,189 3,195 6,318 72,365
Cash and cash equivalents (bank overdraft)
—end of period 41,666 (2,860) 41,666 (2,860)
OPERATING ACTIVITIES

Cash provided by continuing operating activities for the three- and six-month periods ended February 28, 2009
increased by $32.1 million and $53.6 million respectively, as compared to the same periods last year, mainly due to
lower working capital requirements of $32.9 million and $46.1 million respectively. This is mainly explained by the higher
collection of accounts receivable during the second quarter of Fiscal 2009, compared to the same period last year. On a
year-to-date basis, increased cash flows from continuing operations @ of $7.5 million, which are mainly explained by the
Standard Acquisition and, to a lesser extent, by the overall growth of the Company’s organic business, contributed to the
increase in cash provided by continuing operating activities.

INVESTING ACTIVITIES

Cash used in investing activities during the three-month period ended February 28, 2009, excluding the variation of
short-term investments @, increased by $7.5 million as compared to last year's corresponding period. This increase is
mainly due to higher additions to capital expenditures of $5.5 million and to higher business pre-operating costs of
$1.7 million. On a year-to-date basis, cash used in investing activities, excluding the variation of short-term
investments @ decreased by $884.6 million as compared to last year's corresponding period. This decrease is
essentially due to the cash consideration paid for the Standard Acquisition during the first quarter of Fiscal 2008
(see “Business Developments”) and is partially offset by higher additions to capital expenditures of $11.3 million and by
higher business pre-operating costs of $5.4 million.

(1)  See “Supplementary Measures”.
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The following table details the capital expenditures by segments:

3 months 6 months
(in thousands of $) 2009 2008 % Change 2009 2008 % Change
Capital expenditures
Television 1,693 1,699 - 3,959 4,218 -6%
Radio 2,213 1,555 42% 3,894 2,467 58%
Outdoor Advertising 6,838 1,525 348% 11,208 3,002 273%
Corporate 328 361 -9% 647 510 27%
Total capital expenditures 11,072 5,140 115% 19,708 10,197 93%

Capital expenditures for the three- and six-month periods ended February 28, 2009 were $11.1 million and $19.7 million
respectively as compared to $5.1 million and $10.2 million spent in the same periods of Fiscal 2008. The most
significant capital expenditures pertain to TSF-related structures, other outdoor advertising structures, high-definition
and other broadcasting equipment, as well as computer hardware and software. The increase in capital expenditures as
compared to the same periods last year is mainly explained by higher spending in TSF-related structures and to the
impact of the Standard Acquisition. As at February 28, 2009, the unaudited interim consolidated statement of cash flows
for the six-month period then ended, excludes unpaid additions to capital expenditures of $1.6 million at period-end and
includes additions to capital expenditures of $3.4 million that were unpaid as at August 31, 2008. Capital spending in
Fiscal 2009 in all three segments is estimated to be in the range of $50.0 million to $55.0 million, and should be
concentrated in the Outdoor Advertising segment, mainly for TSF-related structures and for the new Digital outdoor
advertising network (see “Business Segment Performance — Outdoor Advertising” and “Business developments”).

In addition, during the three- and six-month periods ended February 28, 2009, the Company capitalized operating costs
amounting to $2.4 million and $6.5 million respectively related to new services, mainly HBO Canada, that were launched
during the current Fiscal year (see “Business Segment Performance — Television” and “Business Developments”).

FINANCING ACTIVITIES

Cash used in financing activities in the second quarter of Fiscal 2009 reached $23.9 million compared to $30.2 million
for the same period last year for a decrease of $6.3 million. This is mainly due to the fact that the Company did not
repurchase any shares during the period compared to $16.6 million of shares repurchased last year. This is partially
offset by the reimbursement of $10.0 million of the Company's long-term debt in the current quarter. Subsequent to the
quarter, the Company reimbursed an additional $20.0 million of its outstanding long-term debt.

Cash used in financing activities for the six-month period ended February 28, 2009 reached $33.9 million while financing
activities, during the first six months of Fiscal 2008, provided cash in the amount of $792.6 million. This is mainly due to
borrowings of $825.0 million by the Company, during the six-month period of Fiscal 2008, for the Standard Acquisition
(see “Capital Structure”). In addition, the Company did not repurchase any shares during the period ended
February 28, 2009 compared to $16.9 million of shares repurchased last year. This is partially offset by a reimbursement
of $20.0 million of the Company’s long-term debt made during the current six-month period ended February 28, 2009.

On December 9, 2008, the Company announced a renewal of its normal course issuer bid to repurchase for cancellation
up to 2,665,620 Class A shares and 139,234 Class B shares, both quantities representing no more than 5% of the
outstanding shares as at November 30, 2008 for their respective class of shares. The share repurchase program is
being conducted over a maximum period of 12 months which began on December 15, 2008. For the three- and
six-month periods ended February 28, 2009, the Company did not repurchase any Class A or Class B shares
while 411,700 and 417,700 Class A shares respectively were repurchased in the corresponding periods last year for a
total cash consideration of $16.6 million and $16.9 million.
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CAPITAL STRUCTURE

In the management of capital, the Company includes long-term debt and shareholders’ equity (excluding accumulated
other comprehensive income) as well as cash and cash equivalents (bank overdraft), and short-term investments in its
definition of capital. The Company's overall capital management objectives are to create shareholder value through
growth in organic operations and through accretive acquisitions, and to maintain the most optimal capital structure in
order to minimize its cost of capital.

The Company manages the capital structure and makes adjustments to it in light of changes in economic conditions. In
order to maintain or adjust the capital structure, the Company reviews the amount of dividends to be paid to
shareholders annually and periodically decides to repurchase shares on the marketplace and/or to reimburse debt.

With respect to the Standard Acquisition, the Company established a $1.0 billion credit facility with a syndicate of
financial institutions (the “Facility”), which has been reduced to $970.0 million as at February 28, 2009 following
repayments. The Facility has a five-year term which started on October 29, 2007 and borrowings under the Facility can
be in the form of bankers' acceptances issued, Canadian prime-rate loans, US base-rate loans or LIBOR loans, and
bear interest accordingly, plus a premium based on certain financial ratios.

As at February 28, 2009, total borrowings under the Facility amounted to $795.0 million ($815.0 million as at
August 31, 2008), excluding $19.3 million of outstanding letters of credit ($19.3 million as at August 31, 2008), and bear
an interest rate of 4.0%, after reflecting the effect of the interest-rate swap agreement described below. The Company
fully guarantees the Facility on an unsecured basis and also has a prepayment option without penalty that can be
exercised at any time during the term of the Facility. The Company has no repayment obligations before
October 29, 2012. Under the terms of the Facility, the Company has certain financial ratios to comply with. The
Company was in compliance with all these financial ratios as at February 28, 2009.

The Company's joint ventures also have operating revolving credit facilities of $4.5 million (at Astral’s proportionate
share), which were not used as at February 28, 2009 and August 31, 2008.

Borrowings under the Company'’s floating rate Facility are subject to interest rate fluctuations. In order to manage the
interest-rate risk exposures related to the Facility, on October 29, 2007 the Company entered into an interest-rate swap
agreement with a large Canadian bank (the “Agreement”) covering part of its long-term debt (see Note 16 to the
unaudited interim consolidated financial statements for the periods ended February 28, 2009). The Company does not
use derivative financial instruments for trading or speculative purposes. The Agreement is based on an initial nominal
amount of $750.0 million which is being reduced periodically ($540.7 million as at February 28, 2009) based on a
predetermined schedule, until its maturity on May 29, 2012. Under the Agreement, the Company pays a fixed interest
rate of 4.6% and receives floating interest rate based on 30-day bankers’ acceptances. The Company elected to apply
cash flow hedge accounting on this derivative financial instrument. For the three- and six-month periods ended
February 28, 2009, the application of this accounting treatment did not have a significant impact on the unaudited
interim consolidated statement of earnings. Based on the current market value of the derivative financial instrument, an
unrealized non-cash loss of $12.6 million ($9.1 million net of income taxes), representing the change in market value
since August 31, 2008, has been recorded in the unaudited interim consolidated statements of comprehensive income
for the six-month period ended February 28, 2009. An unrealized non-cash loss of $21.5 million ($15.5 million net of
income taxes) was recorded for the six months ended February 29, 2008.
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Furthermore, interest rate fluctuations could have an impact on the Company’s interest income that it earns on its cash,
cash equivalents and short-term investments balances. The Company has implemented an investment policy designed
to safeguard its capital and generate a reasonable return. The policy sets out the types of permissible investment
instruments, their concentration and acceptable credit ratings.

Interest rates fluctuations would have an impact on the Company’s net earnings from continuing operations and other
comprehensive income items. A 0.5% interest rate fluctuation would have had the following impact for the
three- and six-month periods ended February 28, 2009:

3 months 6 months
0.5% 0.5% 0.5% 0.5%
(in thousands of $) increase decrease increase decrease

Impact on net earnings from continuing operations

of interest rate changes (171) 171 (344) 344
Impact on other comprehensive income items due

to changes in fair value of derivatives

designated as cash flow hedges, net of taxes 3,229 (3,273) 3,229 (3,273)

As at February 28, 2009, the Company's capital structure consisted of shareholders' equity in the amount of
$1.4 billion, and borrowings under the Facility in the amount of $795.0 million: the unused portion of the Facility
amounted to $155.7 million ($175.0 million less $19.3 million of outstanding letters of credits). As at February 28, 2009,
there were no off-balance sheet liabilities. The number of outstanding shares of the Company increased from a total of
56.1 million shares at the end of Fiscal 2008 to 56.2 million shares as at February 28, 2009 mainly due to the conversion
of restricted share units into Class A shares.

March 31 February 28 August 31
Outstanding as at: 2009 2009 2008
Class A shares 53,319,686 53,319,686 53,200,874
Class B shares 2,784,872 2,784,872 2,787,672
Special shares 65,000 65,000 65,000
Employee stock options 3,236,482 3,236,482 3,104,096
Restricted share units 303,800 303,800 329,800

BUSINESS DEVELOPMENTS

On February 10, 2009, the Company unveiled its new Digital outdoor advertising network, the first of its kind in Canada.
The installation of this network of ten exceptional faces in the Montreal area began in March 2009 and will be operational
in May 2009. These sites, measuring 14 feet high by 48 feet wide, are unique in that they feature light-emitting diode
(“LED") lighting. LED is an advanced technology and has the advantage of outstanding readability, day or night. The new
Digital network will offer advertisers several unique features that will generate enhanced creative content and redefine
the way outdoor advertising is used. In addition to being innovative and technologically advanced the new Digital
network can display advertising in rotation 24 hours a day, while eliminating the cost of printing paper or vinyl as well as
installation costs.

In early January 2009, the stations previously known as 95 Crave (95.3 FM) in Vancouver, The Bear (106.9 FM) in
Ottawa and Mix 96 (95.9 FM) in Montreal became part of Astral Media’s Virgin Radio branded group.
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On October 30, 2008, the Company launched HBO Canada, a multiplex channel that is offered to customers who
subscribe to The Movie Network. In launching HBO Canada, the Company is in a position to offer Canadians an
entertainment and value proposition that promises to set a new standard for premium television viewing in Canada.
HBO Canada is home to new and returning marquee series airing day-and-date with Home Box Office in the U.S. The
service also offers more than 200 hours of library titles and first-run HBO original films, comedy specials, documentaries,
live concerts and sporting events which were previously unavailable in Canada. HBO Canada rounds out its offering
with Canadians films and series. The service is also offered in high-definition and programming is accessible on
demand.

On September 4, 2008, the Company launched TELETOON Rétro, a new French-language specialty service.
TELETOON Rétro offers a selection of timeless cartoons for everyone who longs for the cartoon characters of their
youth.

On October 29, 2007, the Company completed the acquisition of substantially all of the assets of Standard Radio Inc.
(“Standard”), consisting of 53 radio stations in 30 markets across Canada, as well as two television stations located in
northern British Columbia. Also included in the transaction were the assets of Integrated Media Sales or “IMS”, a
national advertising sales organization, and of Sound Source Networks, a radio content service provider
(the “Standard Acquisition”). The purchase price for the Standard Acquisition was $1.08 billion, plus $6.0 million of
acquisition costs and excluded $24.8 million of working capital and other post-closing adjustments, of which
$2.8 million was paid during the first quarter of Fiscal 2009 (see Note 2 to the unaudited interim consolidated financial
statements for the periods ended February 28, 2009). The purchase price for the Standard Acquisition is subject to a
contingent consideration of an amount of up to $28.4 million, based on the impact on future earnings of a favourable
resolution of regulatory matters specified in the agreement. The additional consideration, if any, will be accounted for as
an increase of goodwill in the period in which the resolution occurs. The assets acquired, liabilities assumed and results
of operations have been consolidated since the closing of the transaction.

RISKS, UNCERTAINTIES AND OPPORTUNITIES

The Company faces a number of risks and uncertainties which, in many cases, also represent opportunities for its
businesses. Additional risks and uncertainties, not presently known to the Company, or that the Company does not
currently anticipate to be material, may impair the Company’s business operations. If any such risks materialize, the
Company’s business, financial condition and operating results could be adversely affected in a material way.

The following are updates to the risks, uncertainties and opportunities described in the MD&A included in the Company’s
2008 Annual Report.

EcoNnomic CONDITIONS

The Company'’s revenues and operating results are and will continue to be influenced by prevailing general economic
conditions. In such cases, purchasers of the Company’s advertising inventories may reduce their advertising budgets.
In addition, the deterioration of economic conditions could adversely affect payment patterns which could increase the
Company’s bad debt expense. During an economic downturn, there can be no assurance that the Company’s operating
results, prospects and financial condition would not be adversely affected. This risk is mitigated by the fact that
approximately 43% of the Company’s revenues are subscriber-based. These are significantly more stable in an
uncertain economic environment. However, the Company does not expect that the current difficult economic and market
conditions are likely to improve significantly in the near future, and any continuation or worsening of the current situation
could intensify the adverse effect caused by these difficult economic and market conditions and adversely affect the
Company'’s operating results, prospects and financial condition.
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CREDIT RISK

Credit exposure on financial instruments arises from the possibility that a counterparty to an instrument in which the
Company is entitled to receive payment fails to perform. Accounts receivable arise mainly from monthly wholesale fees
charged to distributors in connection with specialty and pay television subscriptions and from the sales of advertising
aired or posted on the Company’s Television, Radio and Outdoor Advertising properties.

The Company'’s credit exposure is higher in the current global economic environment; however it is difficult to predict the
impact this could have on the Company’s accounts receivable balances. To mitigate such risk, the Company performs
ongoing customer credit evaluations. Allowances, which are estimated based on historical loss rates adjusted for
current events, are monitored by management on an ongoing basis. Accounts receivable are written off against the
allowance for doubtful accounts only when the Company believes that an outstanding amount will not be recovered. For
the three- and six-month periods ended February 28, 2009, the Company recorded allowances for doubtful accounts of
$0.9 million and $1.6 million respectively in operating expenses on the non-audited interim consolidated financial
statements of earnings. Historically, the Company has not suffered any material losses related to credit risk. As at
February 28, 2009 and August 31, 2008, no customer represented 10% or more of consolidated accounts receivable.
The maximum credit risk to which the Company is exposed is equal to the sum of its cash equivalents and accounts
receivable.

PENSION PLAN OBLIGATIONS

Economic conditions could also adversely impact the funding and expense associated with Astral's defined benefit
pension plans. There can be no assurance that Astral's pension expense and funding of its defined benefit pension
plans will not increase in the future and thereby negatively impact its operating results and financial condition. Defined
benefit funding risks may occur if total pension liabilities exceed the total value of the plan’s assets. Unfunded
differences may arise from lower than expected investment returns, changes in the discount rate used to value pension
obligations, and actuarial loss experiences. This risk is mitigated by the fact that Astral has policies and procedures in
place to monitor its investment risk and funding position. It is also mitigated by the fact that Astral's defined benefit
pension plans are no longer available to new employees.

BROADCAST LICENCES AND GOODWILL

As disclosed in its annual audited consolidated financial statements, the Company’s broadcast licences and goodwill are
not amortized but are tested for impairment annually, or more frequently if events or circumstances indicate that it is
more likely than not that the broadcast licences and / or goodwill value might be impaired. The Company performed its
last annual impairment test during the fourth quarter of Fiscal 2008 and concluded that no impairment charge had to be
recorded. The fair value of broadcasts licences and goodwill is and will continue to be influenced by assumptions, based
on prevailing general economic conditions, used to support the discounted future cash flows performed by the Company
to assess the fair value of its broadcast licences and goodwill. During an economic downturn, there can be no assurance
that the Company’s broadcasts licences and goodwill value would not be adversely affected following changes in such
assumptions. In such circumstances, the Company monitors the value of its broadcasts licences and goodwill on an
ongoing basis.
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TAX MATTERS

In the preparation of its consolidated financial statements, the Company is required to estimate income taxes in each of
the jurisdictions in which it operates taking into consideration tax rules and regulations, interpretations and legislation
that pertain to the Company'’s activities. In addition, the Company is subject to audits from different tax authorities on an
ongoing basis and the outcome of such audits could materially affect the amount of income tax payable or receivable
recorded on its consolidated balance sheet and the income tax expense recorded on its consolidated statements of
earnings. Any cash payment or receipt resulting from such audits would have an impact on the Company’s cash
resources available for its operations. In order to mitigate this risk, the Company relies on internal professionals who
maintain an up-to-date knowledge base on new developments in the Canadian and provincial income tax laws and their
interpretation. In addition, external advisors are involved in the preparation of the Company’s income tax returns and in
all transactions out of the course of ordinary operations. Management believes that it has sufficient amounts accrued for
outstanding income tax matters based on all of the information that is currently available.

REGULATORY ENVIRONMENT

Part Il Licence Fees

The Canadian Association of Broadcasters ( the “CAB”), on behalf of its members, has challenged in Court the
validity of the Part Il licence fees payable annually to the Canadian Radio-television and Telecommunications
Commission (“CRTC") by television and radio broadcasters, as well as broadcast distribution undertakings (“BDUS”). In
December 2006, the Federal Court ruled that the Part Il licence fees were an illegal tax. The Federal Government
appealed the Federal Court judgment, and on April 28, 2008, the Appeal Court ruled that the Federal Court
mischaracterized the legal test to be applied to distinguish a tax from a regulatory charge and that the fees represented,
in fact, administrative costs incurred by the CRTC. On June 27, 2008, the CAB, on behalf of its members, filed an
application for leave to appeal the Appeal Court decision to the Supreme Court of Canada (the “SCC"), which
application was granted on December 18, 2008. The CRTC has confirmed to the CAB that it will not attempt to collect
outstanding Part Il Fees until the earlier of (i) the Appeal Court decision is affirmed by the SCC; or (i) the matter is
settled between the parties. The Company has been accruing the Part Il licence fees using known rates since the
beginning of legal proceedings and will continue to accrue them until (i) a final decision is rendered on the matter; or
(ii) the matter is settled between the parties. As at February 28, 2009, the Part Il licence fees accrual on the Company’s
balance sheet amounted to $9.0 million.
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Regulatory Framework and Fee-for-carriage

In July 2007, the CRTC initiated a review of the regulatory frameworks for BDUs and discretionary programming
services and further expanded their scope to include consideration of a fee-for-carriage for over-the-air television
signals. The CRTC issued its determination on October 30, 2008.

The new regulatory framework for BDUs and discretionary programming services, namely pay and specialty services
(BPN CRTC 2008-100) responds to the CRTC's objective of reducing regulations to the minimum essential to achieve
the objectives of the Broadcasting Act and to rely instead on market forces wherever possible. Most provisions will
come into force on August 31, 2011 which coincides with the end of analog over-the-air broadcasting in Canada.

The new framework simplifies and harmonizes the regulation applicable to cable and DTH undertakings by streamlining
the distribution rules, allowing increased packaging flexibility. The CRTC also established simplified rules for the digital
and HD transitions. It further modified its approach for complaints that involve allegations of undue preference or
disadvantage against a BDU by introducing a reverse onus provision to the benefit of programming services.

The CRTC denied the fee-for-carriage that was requested by the over-the-air programming licensees but allowed them
to negotiate payment from BDUs for the retransmission of their local stations as distant signals. The CRTC also
increased the BDUs' contribution to the production of Canadian programming from 5% to 6% of their revenues. The
additional contribution will support local programming in small markets.

The new discretionary services framework modifies the licensing categories of programming services; the analog and
Category 1 services become Category A services and the Category 2 services become Category B services. Access
rights are maintained for Category A services while no access rights are given to Category B services. The CRTC also
increased programming flexibility for discretionary services.

The CRTC maintained the genre exclusivity for Category A services except for mainstream sports and news services.
The CRTC is also open to consider increased competition in other existing genres taking into account various criteria
including the economic health of existing services and the consequences that might result from the introduction of
competition. Once a genre will be opened to competition, the competing services will no longer benefit from access
rights.

The CRTC also is currently considering the possibility for BDUs to take a role in new advertising opportunities in the
local availabilities of foreign discretionary services and on the video-on-demand platforms. As part of these
consultations, the CRTC is considering a new regulatory framework for video-on-demand services, including the
possibility for discretionary services to offer their programming on demand.

Other matters

On October 15, 2008 the CRTC launched a consultation process on Canadian Broadcasting in New Media to review its
approach to exempt from regulation, undertakings that provide broadcasting services delivered and accessed over the
Internet and television broadcasting services that are received by way of mobile devices. Astral Media participated in the
process including in the public hearing that took place in March 2009 to support continued exemption from regulation.
The public proceeding ended on March 27, 2009. The potential impact of this procedure on the Company’s financial
results cannot be determined until the CRTC issues its determination.
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On August 26, 2008, the CRTC approved two applications for broadcasting licences to operate new
English-language FM radio stations to serve Ottawa and Gatineau, including that of Astral Media Radio for the Eve FM
station targeting the coveted female 25-49 year old audience. The CRTC had received multiple competing applications
to serve this region, including an application by Radio de la communauté francophone d'Ottawa (“RCFQ”) for a
French-language community FM radio programming undertaking that was denied. A leave to appeal to the Federal
Court of Appeal has been filed by RCFO. RCFO and other parties have also filed petitions to the Governor General in
Council to have the decision referred back to the CRTC for reconsideration. On November 20, 2008, the Governor
General in Council referred the decision back to the CRTC for reconsideration and hearing, and requested the CRTC to
fully consider and explain its approach to evaluating the needs of official-language minority communities. Astral is
participating in this hearing that began March 31, 2009.

In December 2008, the Copyright Board held a consolidated proceeding to hear five copyright tariff proposals for
commercial radio for the calendar years 2008 and beyond. These proposals, from Artisti, AVLA/SOPROQ, CSI, NRCC
and SOCAN cover hoth the performance rights and the reproduction rights. As member of the CAB, the Company
actively participated in this proceeding to oppose any rate increases and propose rate reductions. The potential impact
of this proceeding on the Company’s financial results cannot be determined until a final decision on this matter has been
rendered.

On March 9, 2009, the Minister of Canadian Heritage announced the creation of the Canada Media Fund (“*CMF"), an
amalgamation of the Canadian Television Fund (“CTF") and the Canada New Media Fund (“CNMF"). The reformed and
integrated fund will be fully implemented by April 1, 2010. In order to minimize the disruption of the business cycles of
the television and digital media sectors, the CTF and the CNMF will continue to operate under the status quo for the
2009-2010 fiscal years. The CMF Board will comprised members to be nominated by the CMF funders: the Government
and BDUs that contribute to the CTF. All CMF Board members will have to meet a strict independence test to ensure
that they are not directly or indirectly related to funding recipients. To ensure that broadcasters, producers and creators
are consulted, a new consultation mechanism is to be established by the Board. The realigned fund will put particular
emphasis on drama, comedy and children’s programming; it will also support documentaries and variety and performing
arts programs, if the market alone would not support the creation of these projects; finally, projects in high definition that
have demonstrated the most potential to achieve success in terms of audience and return on investment will be favored.
Applicants will be required to make their projects available across a minimum of two distribution platforms, including
television. Independent and broadcaster affiliated producers will both be eligible. The potential impact of the reformed
fund cannot be determined until the rules for the CMF are developed.
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ACCOUNTING MATTERS

The Company prepares its consolidated financial statements in accordance with Canadian generally accepted
accounting principles ("GAAP"). The Company's significant accounting policies are presented in Note 1 to the audited
consolidated financial statements for the year ended August 31, 2008.

NEW ACCOUNTING POLICIES

The Company's accounting policies were unchanged in the first quarter of Fiscal 2009, with the exception of the
adoption of new accounting policies on Financial Instruments and Capital Disclosures.

Financial Instruments and Capital Disclosures

Effective September 1, 2008, the Company adopted, retroactively without restatement of prior period amounts, the
following Canadian Institute of Chartered Accountants' (“CICA”) recommendations:

i) Section 3862, Financial Instruments — Disclosures and Section 3863 Financial Instruments — Presentation,
which replaced Section 3861. These new sections increase the disclosure of risks associated with both
recognized and unrecognized financial instruments and how these risks are managed.

ii) Section 1535, Capital Disclosures was also issued and requires disclosure of information of the entity's
objectives, policies and processes for managing capital, as well as quantitative data about capital and whether
the entity has complied with any externally imposed capital requirements.

iii) The Emerging Issues Committee issued EIC-173, Credit Risk and the Fair Value of Financial Assets and
Financial Liabilities, which provides additional guidance on how to measure financial assets and liabilities,
taking into account the Company’s own credit risk and the counterparty credit risk in financial assets and
financial liabilities values.

The adoption of Sections 3862 and 1535 did not have any impact on the Company’s unaudited interim consolidated
balance sheet as at February 28, 2009, nor on the Company’s unaudited interim consolidated statements of earnings
and cash flows for the three- and six-month periods then ended. The Company has reported all additional disclosures
required in its unaudited interim consolidated financial statements.

The adoption of EIC-173 had the following impact on the September 1, 2008 opening balance sheet: derivative financial
instruments designated as cash flow hedges disclosed as a liability decreased by $0.3 million, long-term future income
tax assets decreased by $0.1 million and accumulated other comprehensive income decreased by $0.2 million. The
impact of adopting EIC-173 on the unaudited interim consolidated balance sheet as at February 28, 2009 was
the following : derivative financial instruments designated as cash flow hedges disclosed as a liability decreased by
$1.3 million, long-term future income tax assets decreased by $0.4 million and accumulated other comprehensive
income decreased by $0.9 million. For the three- and six-month periods ended February 28, 2009, the adoption of this
EIC did not have any significant impact on the unaudited interim consolidated statement of earnings.
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FUTURE ACCOUNTING CHANGES

The Company believes that the following future CICA recommendations will have an impact on the Company’s future
financial statements:

i) Section 3064, Goodwill and Intangible Assets was issued and replaced Section 3062, Goodwill and
Other Intangible Assets, and Section 3450, Research and Development. Furthermore entities adopting
Section 3064 can no longer apply EIC-27, Revenues and Expenditures during the Pre-operating Period.
This new section establishes standards for the recognition, measurement, presentation and disclosure of
goodwill and intangible assets.

ii) Section 1582, Business Combinations, was issued and replaced Section 1581, Business Combinations.
This new section establishes standards for the measurement of a business combination and the
recognition and measurement of assets acquired and liabilities assumed.

if) Section 1601, Consolidated Financial Statements and Section 1602, Non-controlling Interests, were
issued and together replace Section 1600, Consolidated Financial Statements. These new sections
establish standards for the preparation of consolidated financial statements and for the accounting of a
non-controlling interest in a subsidiary in consolidated financial statements subsequent to a business
combination.

The Company is required to apply Section 3064 in Fiscal 2010. Following the application of this section, the Company
will no longer be permitted to capitalize the pre-operating costs of new services or other internally developed assets
unless specific criteria are met. Upon future adoption of these recommendations on September 1, 2009, the Company
will eliminate the August 31, 2009 unamortized business pre-operating costs recorded on the consolidated balance
sheet as at that date through the Fiscal 2010 opening retained earnings. The Company continues to assess the impact
of adopting Section 3064 in its Fiscal 2010 consolidated financial statements.

The Company is required to apply Section 1582 prospectively to business combinations for which the acquisition date is
on or after September 1, 2011. Section 1582 is the Canadian equivalent to International Financial Reporting Standard
IFRS 3, Business Combinations.

The Company is required to apply Sections 1601 and 1602 in Fiscal 2012. Section 1602 is the Canadian equivalent to
the corresponding provisions of International Financial Reporting Standard IAS 27, Consolidated and Separate Financial
Statements.

The Company is in the process of evaluating the requirements of Sections 1582, 1601 and 1602, and their potential
impact on the Company’s consolidated financial statements.

On February 13, 2008, the Accounting Standards Board confirmed that the use of International Financial Reporting
Standards ("IFRS") will be required, for fiscal years beginning on or after January 1, 2011, for publicly accountable
profit-oriented enterprises. After that date, IFRS will replace Canadian GAAP for those enterprises. The Company will
thus apply IFRS in Fiscal 2012 and until then, will monitor and analyze all changes that will result from this transition.

INTER-COMPANY AND RELATED-PARTY TRANSACTIONS

Inter-company and related-party transactions and balances between companies and divisions owned by the Company
are eliminated upon consolidation for subsidiaries and on a pro rata basis for joint ventures. There are no other
significant related-party transactions to report.
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SUPPLEMENTARY MEASURES

In addition to discussing earnings measures in accordance with GAAP, this MD&A provides the following supplementary
measures which are also factors used by management in monitoring and evaluating the performance of the Company
and its business segments:

EBITDA (earnings before interest, taxes, depreciation and amortization) is provided to assist investors in determining
the ability of the Company to generate cash flow from operating activities and to cover financial charges. Other items
such as restructuring charges are excluded from earnings in the determination of EBITDA as they are not considered to
be in the ordinary course of business. EBITDA is also an indicator widely used for business valuation purposes. EBITDA
margin is defined as the ratio obtained by dividing EBITDA by revenues.

The following table reconciles GAAP measures disclosed in the unaudited interim consolidated statements of earnings
for the periods ended February 28, 2009 and February 29, 2008 to EBITDA:

3 months 6 months

(in thousands of $) 2009 2008 2009 2008
Earnings from continuing operations

before income taxes 42,988 43,452 105,380 100,637
Depreciation and amortization 6,689 5,981 13,244 10,768
Interest expense, net 9,546 11,630 20,064 15,109
Restructuring charges 2,691 - 2,691 -
EBITDA 61,914 61,063 141,379 126,514

Net earnings and basic earnings per share from continuing operations before the impact of future income tax
rate changes. These measures provide an indication of the Company's ability to generate earnings and cash flows from
its ongoing operations, by excluding the impact of the non-cash future income tax recovery or expense resulting from
income tax rate changes over which the Company has no control.

The following tables reconcile GAAP measures disclosed in the unaudited interim consolidated statements of earnings
for the periods ended February 28, 2009 and February 29, 2008 to net earnings and basic earnings per share from
continuing operations, bhefore the impact of future income tax rate changes.

3 months 6 months
(in thousands of $) 2009 2008 2009 2009
Net earnings from continuing operations 28,947 57,205 71,309 94,711
Future income tax recovery resulting from income tax
rate changes - (28,259) - (28,259)
Net earnings from continuing operations before the
impact of future income tax rate changes 28,947 28,946 71,309 66,452
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3 months 6 months
(in dollars) 2009 2008 2009 2008

Basic earnings per share from continuing operations 052 100 1217 170

Future income tax recovery resulting from income tax

rate changes - (0.49) - (0.51)
Basic earnings per share from continuing operations

before the impact of future income tax rate

changes 0.52 0.51 1.27 1.19

Cash flow from continuing operations is defined as cash flow from continuing operating activities before the net
change in non-cash operating items. This measure provides an indication of the Company's ability to generate cash flows
without considering certain timing and other factors causing variations in non-cash operating items.

The following table reconciles GAAP measures disclosed in the unaudited interim consolidated statements of cash flows
for the periods ended February 28, 2009 and February 29, 2008 to cash flow from continuing operations:

3 months 6 months
(in thousands of $) 2009 2008 2009 2008
Cash flow from continuing operating activities 61,915 29,805 101,362 47,761
Net change in non-cash operating items (21,113) 11,780 (5,828) 40,307
Cash flow from continuing operations 40,802 41,585 95,534 88,068

Cash used in investing activities, excluding net variation of short-term investments provides an indication of the
Company'’s use of cash flows for the acquisition of long-term assets. Also, the Company does not consider the variation
of short-term investments as investing activities as they can be cashed on demand to meet future financial obligations.

The following table reconciles GAAP measures disclosed in the unaudited interim consolidated statements of cash flows
for the periods ended February 28, 2009 and February 29, 2008 to cash used in investing activities, excluding variation
of short-term investments:

3 months 6 months
(in thousands of $) 2009 2008 2009 2008
Cash used in investing activities (13,063) (5,557) (20,808) (864,237)
Net variation of short-term investments - - (9,962) (51,128)
Cash used in investing activities, excluding net
variation of short-term investments (13,063) (5,557) (30,770) (915,365)

The above supplementary measures do not have a standardized meaning prescribed by GAAP and may not be
comparable to similar measures presented by other companies.
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CONTROLS AND PROCEDURES

The President and Chief Executive Officer and the Vice-President Finance and Corporate Controller of the Company
have designed disclosure controls and procedures (“DC&P”) to provide reasonable assurance that material information
relating to the Company and its subsidiaries is made known to them and have designed internal control over financial
reporting (“ICFR”) to provide reasonable assurance regarding the reliability of the Company’s financial reporting and its
compliance with GAAP in its consolidated financial statements.

The President and Chief Executive Officer and the Vice-President Finance and Corporate Controller of the Company
deem the design of DC&P and the design of ICFR to be adequate, as at February 28, 2009.

The President and Chief Executive Officer and the Vice-President Finance and Corporate Controller have also
evaluated whether there were changes in the Company’s ICFR in the quarter ended February 28, 2009, that have
materially affected, or are reasonably likely to materially affect its ICFR. No such changes were identified through their
evaluation.
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