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This article provides an overview of current market trends 
in the media industry and discusses what makes M&A in 
the industry unique. It discusses recent market activity, the 
regulatory environment, and key deal structuring concerns. 
See Media M&A Transactions for further discussion.

Recent Market Activity
Disruptions in consumer consumption of media and 
entertainment, and the emergence of tech giants such 
as Amazon and Apple as content players, have driven 
media M&A in recent years as media companies attempt 
to increase scale both horizontally and vertically. Media 
M&A transactions paused somewhat in 2020 due to the 
COVID-19 pandemic and resulting market uncertainty. 
With the global roll out of vaccines and the expected 
continuation of historically low interest rates, acquisition 
activity may be expected to pick up in 2021 as media and 
entertainment companies continue to use M&A to respond 
to competitive challenges, although uncertainties about 
the ability of traditional media platforms to recover post 
pandemic remain.

In April 2021, the acquisition of certain assets of Mexican 
media company Grupo Televisa by Univision in a $4.8 
billion deal was announced.  The merger represents the 
combination of the content assets of Televisa, a leading 
producer of Spanish-language programming, with the 

distribution platforms of Univision, the leading Spanish-
language media company in the U.S. The purchase of ION 
Media by E.W. Scripps for $2.65 billion was announced in 
September 2020 and closed in January 2021. The deal, in 
which Scripps had financial backing from Warren Buffet’s 
Berkshire Hathaway, provides Scripps with a national 
broadcast television footprint and a distribution platform for 
its Katz network and Newsy programming. The Univision-
Televisa and Scripps-ION deals are examples of the trend 
in media M&A toward achieving synergies and scale by 
combining content and distribution assets. In February 
2021, the acquisition of Quincy Media’s television stations 
by Gray Television in a $925 million deal was announced. 
These transactions may be indicators of a resurgence in 
transactional activity in the traditional media space.

In pre-pandemic media M&A activity, 2019 saw the long-
awaited announcement of the CBS-Viacom merger, a 
transaction valued at approximately $12 billion that reunited 
the CBS television network and other brands with Viacom’s 
content assets. Earlier in 2019 came the announcement 
of the purchase of the Cox Media Group’s broadcast TV 
stations and newspapers by a fund managed by Apollo 
Global Management in a transaction valued at $3 billion, 
followed several months later by the announcement that 
the Apollo fund would also acquire the Cox radio group. 
Late in 2018, Nexstar Media Group agreed to buy the 
Tribune Media TV stations in a deal valued at approximately 
$4 billion and which begat spin-offs to E.W. Scripps and 
Tegna valued in the aggregate at about $1.3 billion. Also in 
2018, Gray Television announced its acquisition of Raycom 
Media in a $3.6 billion transaction. These transactions, 
along with some smaller ones, demonstrate that media 
entities continue to see the need for increased scale, and 
in some cases integration of content and distribution assets, 
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as critical to their business plans, while financial buyers and 
investors such as private equity funds still see value in the 
broadcast TV industry.

On the radio side, apart from the Cox transaction, 
things were quieter after the 2017 merger of Entercom 
(subsequently renamed Audacy) and CBS Radio in a 
$2.4 billion deal. The two largest U.S. radio companies, 
iHeartMedia and Cumulus Media, completed Chapter 11 
restructurings—Cumulus in June 2018 and iHeart in May 
2019—which brought some degree of financial relief to 
those companies. Following the Cumulus restructuring, 
the company proceeded to raise cash to pay down debt 
by selling stations in a number of markets, including some 
high-profile stations such as WABC(AM) and WPLJ(FM) in 
New York.

Market Trends
Scale and Content/Distribution Integration as 
M&A Drivers
Scale is driving transactions in the video ecosystem 
generally, including in broadcast TV. The CBS-Viacom 
transaction, for example, was generally seen as a means 
for CBS and Viacom to compete with behemoths such 
as Netflix, Disney, Amazon, and Apple as video content 
continues to migrate to “over-the-top” (OTT), or internet-
based streaming, platforms. Along with their sheer size, 
companies such as Amazon, Apple, and AT&T, whose core 
businesses are not in the media and entertainment space, 
can leverage content and distribution assets to market 
other lines of business. The CBS-Viacom deal followed a 
number of other transactions in the media industry that 
combined content assets with traditional and emerging 
OTT distribution platforms, such as Disney’s $71 billion 
acquisition of most of 21st Century Fox and AT&T’s $85 
billion purchase of Time Warner.

In addition to the need to leverage content assets by 
combining them with distribution platforms and other high-
profile brands, mergers of the largest media companies such 
as those described above are also motivated by a desire to 
reduce costs by realizing efficiencies of operation. In the 
broadcast TV industry, however, there are often additional 
reasons for consolidation and acquisition. Strategic 
transactions, such as Nexstar-Tribune, are driven not only 
by operational economies of scale, but frequently are also 
intended to protect and enhance negotiating leverage 
with respect to program and retransmission rights. In 
addition, there are technology-oriented reasons to achieve 
greater scale. For example, television companies want a 
nationwide footprint to be positioned to take advantage of 

technical developments associated with ATSC 3.0, a new 
TV broadcast standard that promises enhanced video and 
audio quality, addressable advertising, and greater mobility 
applications. The acquisition of ION by Scripps, which made 
Scripps the largest holder of television broadcast spectrum 
in the U.S., was driven in part by Scripps’ desire to acquire 
spectrum to meet the challenges of a technologically 
evolving industry.

The acquisition of TV stations by financial buyers, such 
as Apollo’s purchase of Cox, indicate a recognition of 
value in the TV industry which is motivated in part by 
retransmission consent revenues and the prospect that 
such revenues may be increased by achieving even greater 
scale in the future or by leveraging existing retransmission 
consent agreements to obtain increased retransmission 
fees in subsequent acquisitions. For example, the Apollo-
Cox transaction was announced after the acquisition by 
the Apollo fund of Northwest Broadcasting, a smaller TV 
group which according to press reports had favorable 
retransmission consent rates which would carry over to 
stations subsequently acquired by Northwest’s owner.

Regulatory Developments
In 2017, the FCC relaxed certain regulatory restrictions, 
including on the number of TV stations an entity can 
acquire in a local market, on the use of TV joint sales 
agreements as a means to establish “virtual duopolies” in 
local markets, and on the cross ownership of TV stations, 
radio stations, and newspapers. In September 2019, the 
Third Circuit Court of Appeals held that in modifying 
certain of those restrictions, including those listed above, 
the FCC had failed to adequately consider the impact of 
its rule changes on broadcast ownership by women and 
minorities, and vacated the revised rules. In April 2021, 
however, a unanimous Supreme Court reversed the Third 
Circuit decision and reinstated the rules as adopted by the 
FCC, thus removing regulatory uncertainty which had hung 
over the state of the television ownership rules for the past 
several years.

There is also a rulemaking proceeding pending in which 
the FCC has sought comment on whether the caps on 
the number of radio stations an entity can own in a local 
market should be relaxed, and on whether the limitations 
on the number of TV stations an entity can own in a 
local market should be further relaxed. See the Notice of 
Proposed Rulemaking. Comments from the industry were 
generally, although not universally, in support of such 
relaxation. On a separate track, the FCC is also considering 
whether to modify or eliminate the current 39% national 
television audience reach cap, and related UHF discount, 
a move that could relax or erase a regulatory constraint 
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on the ability of TV broadcast groups to increase scale 
nationally. See the Notice of Proposed Rulemaking. These 
proceedings were not directly affected by the Third Circuit 
or Supreme Court decisions. However, with a Democratic 
administration now in the White House, and an FCC 
soon to be controlled by Democratic appointees, further 
relaxation of the media ownership rules may be less likely 
and the FCC may decide to open these proceedings to 
further comment to update the record.

Despite its generally deregulatory approach during the 
Trump administration, the FCC did block one large TV 
acquisition in the summer of 2018 when it designated for 
hearing by an administrative law judge the applications 
for a proposed acquisition of Tribune Media by Sinclair 
Broadcast Group. That action led Tribune to terminate the 
transaction soon afterward, and subsequently to enter into 
an agreement to be acquired by Nexstar Media. The FCC’s 
action was based on concerns regarding the manner in 
which Sinclair would make certain divestitures required in 
order to comply with FCC rules and to address antitrust 
concerns.

Apart from those specific actions by the FCC, and 
notwithstanding the number of large media transactions 
completed in the last few years, the Trump administration’s 
approach to merger review in the media industry was 
uneven. The AT&T-Time Warner merger, first announced in 
2016, was challenged in court by the Department of Justice 
(DOJ), and was completed only after a federal court found 
in February 2019 that the merger did not violate antitrust 
laws. On the other hand, President Trump congratulated 
Rupert Murdoch on the sale of most of his media assets to 
Disney, calling the Disney-21st Century Fox transaction a 
“great thing for jobs.” The Biden administration is likely to 
take a more consistent, although probably more aggressive, 
approach to antitrust review of media transactions.

While transactions valued below the $92 million 
reporting threshold under the Hart-Scott-Rodino Antitrust 
Improvements Act (HSR Act) generally are not required 
to be reported to the DOJ or the FTC, transactions that 
are reported in the press, or that otherwise garner DOJ 
attention, may nevertheless be reviewed. The Antitrust 
Division has expressed concern with radio deals in which 
the market share of a proposed combination would exceed 
certain thresholds in formats serving certain demographics, 
and with TV deals where a combination would provide an 
entity with a large market share or would enhance its ability 
to negotiate retransmission consent rates in ways the DOJ 
considers anticompetitive. These policies have necessitated 
divestitures of stations even beyond those required under 
FCC rules.

Key Regulatory 
Considerations
FCC Consent
Transactions in which the target (or in some cases the 
acquiring entity) is a media company typically involve 
licenses issued by the FCC. In the case of some media 
companies, such as broadcast TV and radio station 
operators, those licenses are core to the business. In 
other cases, such as cable operators that use terrestrial 
microwave facilities or satellite earth stations to distribute 
and receive programming, the licenses are more ancillary 
to their operations. Regardless of the type of license, FCC 
consent is nearly always required prior to consummation of 
an assignment (as in an asset sale) or transfer of control (as 
in a stock sale) of the license.

The process of obtaining such consent can be relatively 
simple, or complex and lengthy, and varies depending 
upon the type of license at issue. For example, in a 
transaction involving the sale of a company holding TV or 
radio broadcast licenses, the parties would be required to 
file applications with the FCC. That filing triggers a public 
notice by the FCC and a 30-day period during which other 
parties may file petitions to deny the applications. The 
FCC is required under the Communications Act of 1934 
to determine that the transaction is in the public interest 
before it can grant an assignment or transfer application. In 
certain large transactions that may raise significant public 
interest concerns or present novel issues, the FCC will open 
a docket and accept the filing of comments from parties 
supporting or opposing the transaction, and may involve 
the FCC Transaction Team, a group of FCC staff lawyers 
which specialize in reviewing M&A transactions. FCC review 
in such cases typically includes requests for information 
that go beyond what is required in the applications, 
and the FCC may issue protective orders to ensure the 
confidentiality of such information.

While the large majority of transactions are approved 
by the FCC, generally without opposition, large or high-
profile transactions often draw petitions to deny or other 
objections from third parties that can significantly delay 
the FCC approval process. Under previous Chairman Ajit 
Pai, the FCC was viewed as more receptive to approving 
transactions without the imposition of conditions on the 
operation of the combined entity than was the case under 
Pai’s predecessor, former Chairman Tom Wheeler. Under 
current Acting Chairwoman, Jessica Rosenworcel, the FCC 
is likely to move closer to the Wheeler approach. However, 
even under Chairman Pai, the Sinclair-Tribune transaction 
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ultimately was terminated when the FCC designated the 
applications for hearing. It is also important to note that 
some media transactions are not subject to FCC review 
because they do not involve FCC licenses. The AT&T-Time 
Warner merger, for example, was structured so as not to 
involve the transfer of FCC licenses and therefore did not 
require FCC approval.

Transaction Timing
Certain governmental agencies that review transactions 
must act by statute within certain defined time periods. For 
example, under the HSR Act, a transaction may go forward 
30 days after the filing unless the DOJ or the FTC requests 
additional information. FCC review of transactions, on the 
other hand, is not governed by any such limitations. While 
FCC issuance of a hearing designation order, as in the 
Sinclair-Tribune transaction, is rare, the FCC can effectively 
block a transaction simply by failing to take action. While 
a party to the transaction may in theory be able to file 
for a writ of mandamus in court, essentially requesting 
that the court order the FCC to act, this is not generally 
viewed as a practical solution. As discussed below, where 
a transaction involves foreign ownership of a broadcast 
licensee additional delay may result.

Although some acquisition agreements contain conditions 
that FCC consent become a final and non-appealable 
order, probably a good majority of deals, particularly large 
transactions, close prior to finality. In such a case, there is a 
theoretical possibility that the FCC could rescind the grant 
even after the closing. Such rescissions have been rare, but 
post-closing litigation before the FCC is a possibility when 
closing without a final grant, particularly where a petition to 
deny was filed against the application prior to initial grant.

Foreign Ownership Limitations
The Communications Act of 1934 also limits foreign 
ownership in companies that control broadcast and certain 
other licenses to 25%, absent a finding by the FCC that 
foreign ownership above that level would be in the public 
interest. 47 U.S.C. § 310(b)(4). The FCC in recent years 
has begun to consider petitions to find foreign ownership 
of broadcast companies in excess of the 25% limit to be 
in the public interest. While most such petitions have 
involved smaller broadcast companies, Cumulus Media and 
iHeartMedia both filed petitions requesting that the FCC 
find that foreign ownership up to 100% in those publicly 
traded companies would be acceptable. Those petitions, 
which were filed to address ownership changes resulting 
from reorganizations in bankruptcy, were both ultimately 
granted.

The filing of a petition for relief from the 25% foreign 
ownership limit also triggers review by the Committee 
for the Assessment of Foreign Participation in the U.S. 
Telecommunications Sector (informally known as Team 
Telecom), a group of federal Executive Branch agencies 
which reviews telecommunications and media transactions 
involving foreign ownership with respect to national 
security, law enforcement, and other issues. The FCC 
will refer foreign ownership petitions filed with it to Team 
Telecom, which then has 30 days to provide questions to 
the petitioner. Once responses to those questions are 
complete, Team Telecom has 120 days (subject to an 
additional 90 days in certain cases) to recommend to the 
FCC that the transaction either be approved, approved with 
mitigation procedures, or denied. The mitigation procedures 
typically will involve the petitioner being required to enter 
into a National Security Agreement, or a less formal Letter 
of Commitment, under which the petitioner undertakes 
certain obligations designed to mitigate national security or 
other concerns regarding the transaction.

Because instruments convertible into stock generally are 
not considered to count toward the 25% limit on foreign 
ownership of equity, parties sometimes issue warrants or 
other non-equity instruments in lieu of stock to certain 
foreign parties as a means to address foreign ownership 
issues. The FCC however may recharacterize such 
instruments as equity for purposes of its foreign ownership 
analysis if it determines that the instruments contain certain 
fundamental characteristics of equity. In cases involving 
the bankruptcy of a petitioner, where reorganization would 
result in foreign ownership of a licensee in excess of 25%, 
warrants with terms substantially similar to non-voting 
equity units have been used as an interim measure to 
enable the petitioner to emerge from bankruptcy protection 
pending FCC action on a petition. The FCC has stated that 
it will review such warrants on a case by case basis in the 
bankruptcy context.

Antitrust Review
Acquisitions valued in excess of the HSR Act reporting 
threshold (currently $92 million) must be reported to the 
DOJ and FTC under the HSR Act. The DOJ generally takes 
the lead in reviewing media industry transactions under 
the antitrust laws. The DOJ and FTC also may investigate 
transactions which are below the reporting threshold but of 
which they learn through other sources, or may undertake 
a more comprehensive review of industry M&A activity as 
the FTC did in February 2020 when it launched a review 
of all mergers involving Alphabet, Apple, Amazon, Facebook, 
and Microsoft over the past 10 years. While FCC review 
is based on a broad public interest standard, DOJ review 



is focused on whether a merger will adversely impact 
competition in a given geographic or product market.

The DOJ has been active in reviewing media transactions 
recently. In the Entercom/Audacy-CBS merger, for example, 
the parties negotiated a consent decree with the DOJ that 
required the divestiture of a total of 13 radio stations in 
Boston, San Francisco, and Sacramento. The DOJ viewed 
English-language radio as a separate product market for 
advertisers (i.e., not readily replaceable by substituting 
advertising on other media such as TV or digital platforms) 
and scrutinized certain demographics with respect to which 
both Entercom/Audacy and CBS had leading stations in 
the market. While FCC rules would also have required 
divestitures in these markets, the DOJ required divestitures 
of certain stations that went beyond FCC requirements. 
In the Gray-Raycom merger, the DOJ found that in nine 
geographic markets the merger would lessen competition 
in the product market for retransmission consent rights 
to carry Big 4 network stations, and the product market 
for broadcast TV spot advertising. Gray reached an 
agreement with the DOJ to divest stations in each of those 
markets. As previously noted, the DOJ also brought suit, 
unsuccessfully, to block the AT&T-Time Warner merger.

While FCC rules regarding ownership limitations on 
broadcast stations in a market are fairly clear cut, the 
process of determining which stations need to be divested 
to satisfy DOJ concerns is usually a process of negotiation 
between the parties and the DOJ staff. In addition, the 
FCC generally will permit, at least in the radio context, 
parties to divest stations to a temporary divestiture trust 
that will then seek third-party buyers for those stations, 
whereas the DOJ generally requires that the buyers of 
divested stations be acceptable industry operators, and 
that divestitures occur prior to closing of the primary 
transaction. In a transaction where there is a change in 
control but no new combination of media assets, the DOJ 
generally will not raise an objection. Such a transaction may, 
however, trigger the need for divestitures under FCC rules 
if it involves, for example, a group of stations that were 
grandfathered under old ownership rules but where such 
grandfathering would not survive a transfer of control.

Finally, given the convergence of technology and media 
industries, parties to media M&A transactions should take 
note of increased antitrust activity in the technology sector. 
In October 2020, the DOJ sued Google alleging that it 
illegally protected its monopoly over search functions 
and search advertising. In December 2020, the FTC and 
46 states sued Facebook in cases involving Facebook’s 
acquisition of Instagram and WhatsApp. Under the current 

Democratic administration antitrust enforcement may 
become even more aggressive.

State and Local Consents
While state and local consents typically do not 
present issues in broadcast and media (as opposed to 
telecommunications) deals, there are some transactions 
in which such approvals may need to be obtained. For 
example, cable systems often have local franchises that 
require municipal consents for assignment or transfer.

Common Deal Structuring 
Issues
Regulatory Risk Allocation
As in any transaction, risk allocation is a key issue that 
flows through the acquisition agreement. Regulatory 
risks consist principally of (1) the risk that the acquired 
company’s actions prior to closing will have created 
regulatory liability, or that its FCC licenses will not be 
valid, and (2) the risk that the consents for the transaction 
will not be obtained or will not be obtained in a timely 
manner. The first risk can be ameliorated somewhat by due 
diligence but is ultimately a risk that is typically allocated 
to the seller. In a license assignment, the buyer generally 
will not be liable for violations of FCC rules that occurred 
prior to its ownership of the station. In a transfer of control, 
however, the licensee entity will continue to be liable for 
pre-closing violations since the same entity will continue to 
hold the license.

As to the second risk, each of the seller and buyer typically 
will represent that there are no facts regarding such party 
which would cause a delay in or denial of FCC, DOJ, or 
Team Telecom approval, and the parties will agree to take 
all reasonable actions to obtain such approvals, short of 
those actions requiring divestitures except as expressly 
provided or which would have a material adverse effect. 
Acquisition agreements also will typically set a date 
by which closing must have occurred, or by which all 
regulatory approvals must have been obtained, with 
any party not in breach having the right to terminate 
the agreement if those deadlines are not met. Large 
transactions sometimes include a breakup fee payable to 
the seller if regulatory approvals are not obtained. Buyers 
sometimes negotiate for a provision that requires that, as a 
condition to buyer’s obligation to close, the grant of FCC 
consent must have become a final and non-appealable 
order which, absent a petition for reconsideration or review 
of the FCC consent, occurs 40 days after public notice of 



the grant. Such provisions may, however, give third parties 
leverage over a transaction because a party can pursue 
reconsideration and review at the FCC, and then appeal the 
FCC action to a federal court, thus potentially extending 
the regulatory consent process by months or years. As a 
result, such finality conditions are rarely found in larger 
transactions.

Buyers generally protect themselves from the consequences 
of seller breaches of representations as to regulatory 
matters by including losses that result from such breaches 
as claims for which the buyer is indemnified by the 
seller post-closing. In public company mergers or other 
transactions in which no seller entity will remain post-
closing to provide indemnification, buyers may protect 
themselves with a post-closing purchase price holdback or 
with representation and warranty insurance.

Divestitures
As discussed above, media transactions often must be 
structured in order to contemplate the divestiture of 
certain assets to comply with FCC rules or DOJ concerns. 
Whether such divestitures are accomplished through use 
of an interim divestiture trust, or must be completed to 
the ultimate third-party buyer prior to or simultaneously 
with closing of the principal transaction, the parties must 

structure such divestitures so that they do not delay closing 
of the main transaction.

Operational Matters
In order to enable a buyer to begin operating a TV or 
radio station prior to FCC consent, parties in broadcast 
deals sometimes enter into a local marketing agreement 
(LMA) or time brokerage agreement (TBA) under which the 
operations and economic risks and benefits with respect 
to the stations to be sold are effectively transferred to the 
buyer prior to FCC consent having been granted. Such 
agreements must be carefully structured to assure that 
the seller/licensee retains a sufficient degree of oversight 
and control over the stations pending FCC consent and 
closing to prevent the agreement from being treated as 
an unauthorized transfer of control of the FCC license. 
Effectiveness of an LMA or TBA entered into in connection 
with an acquisition may need to be delayed until HSR Act 
clearance is obtained if the value of the transaction exceeds 
the HSR Act reporting threshold. Moreover, in a transaction 
in which there is a significant degree of uncertainty as to 
whether closing will occur, such agreements can be risky 
because they may result in the parties having to terminate 
the LMA or TBA and, in effect, unwind the transaction.
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Notable Media M&A Transactions
Below are recent examples of media industry acquisition agreements in Market Standards. Market Standards is the 
searchable database of publicly filed M&A deals from Practical Guidance that enables users to search, compare, and analyze 
over 33,000 transactions using up to 150 detailed deal points to filter search results. Market Standards is included in your 
Practical Guidance subscription.

For more information on Market Standards, click here.

Target / Acquiror Transaction Value Announcement Date Agreement

Grupo Televisa, S.A.B. / Univision 
Holdings, Inc.

$4.8 billion April 30, 2021 Transaction Agreement

Quincy Media, Inc. / Gray 
Television, Inc

$925 million February 1, 2021 Stock Purchase Agreement

Ion Media Networks, Inc. / The 
E.W. Scripps Company

$2.65 billion September 25, 2020 Agreement and Plan of Merger

Viacom Inc. / CBS Corporation $28 billion (enterprise 
value)

August 13, 2019 Agreement and Plan of Merger

Tribune Media Company / Nexstar 
Media Group, Inc.

$6.4 billion December 3, 2018 Agreement and Plan of Merger

Raycom Media, Inc. / Gray 
Television, Inc.

$3.65 billion June 25, 2018 Agreement and Plan of Merger

Twenty-First Century Fox, Inc. / 
The Walt Disney Company

$71.3 billion December 14, 2017 Amended and Restated 
Agreement and Plan of Merger
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