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Inside Paramount’s Search for a
Buyer: Apollo’s Letters, Redstone’s
Rejections and ‘Party K’

Apollo Global Management tried seven times to gain a foothold in the bidding but ulti-
mately lost out to Skydance Media’s $8-billion deal, an SEC filing reveals

By Lucas Manfredi | November 27, 2024

Ever since the Skydance Media
deal was announced, some Para-
mount investors have accused
controlling shareholder Shari Red-
stone of pursuing David Ellison’s
offer to enrich herself .

But an SEC filing suggests that
reality is more complicated, with
the special committee carrying out
a long and tiresome process to
find a deal that would appease
both Redstone and shareholders.
The committee reached out to over
50 parties before landing on the $8
-billion merger deal, which includ-
ed a provision for a 45-day go-
shop period to find a better offer.

“The 45 days was designed to
stack the deck in favor of Sky-
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dance’s bid, but it looks like they
did have a lot of interest,” Lloyd
Greif, CEO of the Los Angeles-
based investment banking firm
Greif & Co., told TheWrap. “Most

of the parties probably figured they
didn’t have enough time to per-

form adequate due diligence.”



Among the interested parties
was Apollo Global Management,
who submitted a $26-billion all-
cash offer with Sony Pictures En-
tertainment, but whose seriousness
about a deal was questioned along
the way as its various proposals
omitted “certain key details,” ac-
cording to the SEC filing.

The filing also revealed that
Warner Brothers Discovery CEO
David Zaslav, despite the poor
financial condition of WBD, nev-
ertheless pursued Paramount for
longer than previously understood.
Paramount also received inquiries
from undisclosed private equity
firms, including the mysterious
“Party F,” whose proposal was
ultimately spurned by Redstone.

While Paramount’s filing sheds
new light on how the search for a
buyer played out, eMarketer sen-
ior analyst Ross Benes urged cau-
tion in drawing conclusions from
the timeline laid out in the 669-
page SEC filing.

“Shari Redstone changed her
mind numerous times over numer-
ous years regarding whether to sell
Paramount and who to sell it to,”
Benes told TheWrap. “The claims
[from the special committee] are
just one side of the story.”

Representatives for National
Apollo,

Bros. Discovery, Paramount and

Amusements, Warner

. ¥

WBD CEO David Zaslav (Photo by Slaven Vlasic/Getty Images for The

New York Times)

the special committee declined to

comment for this story.

WBD-Paramount merger regu-
latory fears

On December 19, 2023, then-
Paramount Global CEO Bob Bak-
ish met in person with Zaslav in
New York City. The two execu-
tives discussed, among other
things, a potential merger between
the two Hollywood studios. Talks
continued during a meeting on
January 11.

Between January and April,
Paramount’s management, along
with its independent special com-
mittee and financial advisor, had
various conversations about a pos-
sible WBD transaction. National
Amusements expressed concerns
that a deal with WBD would pose
“heightened regulatory risk,” ex-
pose both the company and Para-

mount to “further deteriorating in-

dustry conditions” and would like-
ly not provide any cash to pur-
chase outstanding shares owned by
Paramount’s shareholders

Nevertheless, the group deter-
mined a deal would have had
“significant synergy potential” and
opted to enter into an NDA with
WBD to allow for mutual due dili-
gence, the filing shows.

Warner Bros Discovery never
actually submitted a transaction
proposal and, in February, The-
Wrap reported that WBD and Par-
amount were halting merger talks.
But the SEC filing shows that dis-
cussions continued behind the
scenes until April 11, when Zaslav
contacted the Paramount side and
told them that while he believed
there was strategic merit to a com-
bination, a deal with Paramount
wouldn’t include any cash to pur-
chase outstanding shares owned by

Paramount’s shareholders.



contacted WBD

during the go-shop process in Ju-

Paramount

ly, but Zaslav did not express in-

terest in a potential transaction.

A joint streaming venture with
Comcast

Bakish didn’t only talk to
Zaslav on January 11. That same
day, he had a call with Comcast
chairman and CEO Brian Roberts
and discussed a range of possible
transactions, including an acquisi-
tion by Comcast and a potential
joint venture involving the compa-
nies’ streaming platforms.

On January 26, Comcast in-
formed Paramount it wasn’t inter-
ested in a merger or streaming
joint venture, but it was open to
exploring a potential license for
Paramount+ content. But during a
February 20 meeting, Comcast
changed its tune about a streaming
joint venture, provided it could
have majority control of the part-
nership.

From there, a multi-step plan
was created involving a streaming
joint venture and sale of Para-
mount Studios, which manage-
ment believed was the “optimal”
path forward in the event of no
transaction for all of Paramount.
The economic terms also included
a substantial cash contribution
from Paramount to fund the JV.

But the special committee deter-

mined it would need NAI’s bless-
ing.

By the end of March, the situa-
tion had shifted. Paramount’s spe-
cial committee drafted an exclusiv-
ity agreement for talks with Sky-
dance and told Bakish to cancel
any further meetings with Com-
cast.

During a call on March 30,
Redstone also supported pulling
the plug on the Comcast discus-
sions — she preferred to enter ex-
clusive talks with Skydance.

Paramount contacted Comcast
during the go-shop process in July,
but it ultimately did not submit a
proposal. However, Comcast pres-
ident Mike Cavanagh recently said
he’d generally be open to stream-
ing partnerships to help grow Pea-

cock.

Private equity’s play for Para-
mount

Paramount’s special committee
also received interest from some
private equity firms.

“Party E” was a “leading pri-
vate equity firm” that submitted a
proposal in January for a transac-
tion that would involve a third-
party acquisition of a stake in a
new entity to which Paramount
would contribute a portion of its
content library.

Another bidder was “Party F,”

identified as a private equity firm

focused on “middle market compa-
nies.” It sent a proposal to Bakish
and Redstone in February offering
an entertainment studio it owned
on a debt-free basis and an unspec-
ified amount of cash, in exchange
for 19.9%

standing shares.

of Paramount’s out-

Party F’s proposal was contin-
gent upon equal voting rights for
shareholders with a Class A share-
holder premium to be determined
for relinquishing their
rights. Party F later contacted Red-

voting

stone directly about a new, similar
proposal in April. She ultimately
chose not to engage with it.
“Paramount value had declined
a lot, which made it attractive for a
PE takeover,” Benes said. “PE 1is
always looking for companies they
can purchase cheaply, wrangle
some profits out of after cutting
costs, restructure and sell off as a
desiccated husk vaguely resem-

bling its former self.”

Letters from Apollo
For nearly four months, New

York

Global Management made numer-

investment firm Apollo
ous plays for Paramount.

It started on March 6, when
Apollo sent a proposal to Bakish
expressing interest in buying Para-
mount Pictures and other film and
TV studios in a deal that valued

Paramount Studios at $11 billion.
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The investment firm wanted to
exclude CBS Studios and Para-
mount’s other primary television
studios.

On March 23, the special com-
mittee decided to pursue talks with
Apollo. But NAI said it would not
support a sale of Paramount Studi-
os for $11 billion because it didn’t
believe the transaction would
maximize value for Paramount
That
Apollo sent a second letter offer-
ing $2.5 billion to $3 billion to

acquire Paramount’s Class A com-

shareholders. same day,

mon stock owned by NAI and oth-
er shareholders interested in sell-
ing. It said it could bring in other

partners but didn’t reveal details.
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Redstone’s firm said it would-
n’t support a sale of the asset at
even twice the $11 billion Apollo
was proposing.

The special com-
mittee, nevertheless,
continued to discuss
Apollo’s new pro-
posal and determined
it warranted further
exploration. NAI, on
the other hand, con-
tinued to believe that
Paramount Studios was a “crown
jewel asset” that was critical to
Paramount’s long-term strategy,
NATI’s legal counsel told the spe-

cial committee.

On March 26, Apollo sent a
third letter of interest. It didn’t in-
clude financial, structural or other
transaction  terms, including
sources of capital. That prompted
the committee to question the seri-
ousness of Apollo’s interest and
they proceeded to ask the private
equity firm for more specifics on
financial terms. The special com-
mittee decided to hold back on a
final decision on entering into an
exclusivity agreement with Sky-
dance until Apollo responded.

Five days later, Apollo sent a
fourth letter valuing Paramount
between $26 billion and $27 bil-
lion. While there were still no de-
tails on financing or the allocation
of the consideration between Class
A and B shares, Apollo did note a

transaction would not accelerate a

mandatory repurchase offer for the

“The 45 days was designed to
stack the deck in favor of Sky-
dance’s bid, but it looks like they
did have a lot of interest.”

— Lloyd Greif, CEO of
investment banking
firm Greif & Co.

vast majority of Paramount’s out-
standing indebtedness in light of
S&P’s credit downgrade.

On April 1, the Paramount side

reviewed the latest Apollo pro-
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posal and felt the private equity
firm was showing a lack of urgen-
cy given the media attention swirl-
ing around the Skydance transac-
tion. It also couldn’t determine
how much cash Paramount’s pub-
lic stockholders would get in the
proposed transaction. Later that
day, NAI weighed in, calling it a
“preliminary” and “not an actiona-
ble offer” — Redstone’s firm did-
n’t believe it warranted risking
Skydance walking away if David
Ellison’s company declined to en-
ter into an exclusivity agreement,
which NAI

“credible risk.”

The next day, Apollo sent yet a

believed was a

fifth letter reiterating its interest. It
clarified proposed terms, includ-
ing that the purchase price would
be in cash at closing and that it
had sufficient capital to fund

100% of the equity. But it contin-
ued to omit details regarding the
allocation of the consideration be-
tween Class A and B common
stock, according to the SEC filing
Paramount continued to be-
lieve that Apollo was not engaging
meaningfully with NAI to under-
stand Redstone’s priorities — and
was a bigger risk than Skydance.

After shortening the duration of
the Skydance exclusivity period
from 30 days to 20 days, the com-
mittee approved the exclusivity
agreement.

As talks were going on behind
the scenes, Paramount sharehold-
ers were publicly expressing oppo-
sition to the Skydance deal, argu-
ing the deal would enrich Red-
stone at the expense of Para-
mount’s minority investors, and

that Apollo’s bid was being unfair-

ly ignored. Ariel Investments’
John Rogers Jr., for example, told
TheWrap at the time it was consid-
ering taking legal action over the
Skydance deal if it didn’t appropri-

ately benefit the firm’s clients.

Enter Sony

Meanwhile, on March 21, Sony
Pictures Entertainment and repre-
sentatives of Party G, a “strategic
counterparty,” reached out to ex-
press interest in a potential acquisi-
tion of Paramount’s studios — but
not for all of Paramount.

On May 1, Apollo submitted a
sixth letter, but this time along
with Sony. The partners offered to
acquire Paramount Class A and B
common stock for $28 and $17 per
share, respectively, representing
premiums of 35% and 49% to the
closing prices on April 30. They
also offered to acquire all of NAI
and Redstone’s shares for $1.8 bil-
lion in cash. Apollo added that
they were prepared to reallocate
how much cash would go to NAI
and Redstone compared to Para-
mount’s public stockholders.

The Paramount group looked at
the new proposal and determined
that the structure and ownership
split between Apollo and Sony had
been omitted and that NAI and
Redstone would likely find the ac-
quisition of 100% of their shares

“disadvantageous.” They also wor-



ried that such a transaction could
receive enhanced scrutiny from
regulators and might present more
closing risk than a Skydance trans-
action

Still, the Paramount side decid-
ed to continue to engage with
Sony-Apollo and discuss how to
improve the terms.

Apollo-Sony and the Para-
mount  parties
NDAs on May 16.

Even as it engaged with Sky-
Red-

stone’s NAI continued to explore

finally signed

dance and Apollo-Sony,
NAl-only transactions with multi-
ple unidentified parties, the filing
showed.

On May 12, legal counsel for
the special committee said that
Sony and Apollo had still not en-
tered into an NDA a week after it
was shared with them. Two days
later, news outlets reported that
Sony and

“rethinking” their bid. By May

Apollo were
27, Sony and Apollo were con-
ducting due diligence, but they
hadn’t made much progress from
the May 1 proposal.

The special committee, seem-
ingly frustrated with Apollo and
Sony, determined that Skydance
was the only potential counterpar-
ty that was actively engaged.

On June 24, a special commit-
tee member called Apollo’s finan-

cial advisor, who continued to re-

quest information from Paramount
for due diligence — including a
meeting between Sony and Apollo
and Paramount management that
did not ultimately occur.

Apollo sent a seventh, and final,
letter on July 3 offering a $4 bil-
lion preferred equity investment to
acquire Paramount’s issued and
outstanding shares and deleverage
its capital structure.

Over the next two days, the spe-
cial committee queried Apollo
about why its latest proposal was
still missing “certain key details,”
according to the SEC filing. The
committee opted to prioritize Sky-
dance, figuring it could further en-
gage with Apollo during a go-shop
period. (A representative for Apol-
lo declined to comment.) The long
dance had ended. Though the spe-
cial committee contacted Apollo
and Sony during the go-shop peri-
od in July, the parties did not sign
a new NDA nor engage further on
a potential deal.

“Not every suitor will want to
jump through continual hoops for
an uncertain transaction of a dete-

riorating asset,” Benes said.



