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APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALE TO THE PUBLIC:
As promptly as practicable after this Registration Statement becomes effective
and all other conditions to the business combination transaction (the "Paramount
Merger"), pursuant to which a wholly owned subsidiary of Viacom Inc., a Delaware
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CALCULATION OF REGISTRATION FEE

PROPOSED PROPOSED
MAXIMUM MAXIMUM
OFFERING AGGREGATE
TITLE OF EACH CLASS OF AMOUNT TO PRICE OFFERING
SECURITIES TO BE REGISTERED(1) BE REGISTERED PER UNIT PRICE
Class B Common StOCK(4) ... vuuii it 105,804,115 | |
| |
Three-Year Warrants ..........oiiiiiinnnn i 30,567,739 | |
Five-Year Warrants .......iuuiiiuninnrnnnnnnneenennnns 18,340,643 | |
> (2) > (2)
8% Exchangeable Subordinated Debentures | |
AUE 2006 .+ttt ettt ettt s $1,069,870,865 | |
Contingent Value Rights(6).......cviiiiiiiiinnnnnnn 56,895,733 | |
Series C Cumulative Exchangeable Redeemable |
Preferred StoCK(5) ... ittt 21,397,417 | |
5% Subordinated Debentures due 2014...............cc.... $1,069,870,865 | |

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON SUCH DATE OR
DATES AS MAY BE NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANT SHALL
FILE A FURTHER AMENDMENT WHICH SPECIFICALLY STATES THAT THIS REGISTRATION
STATEMENT SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE WITH SECTION 8(A) OF
THE SECURITIES ACT OF 1933 OR UNTIL THE REGISTRATION STATEMENT SHALL BECOME
EFFECTIVE ON SUCH DATE AS THE COMMISSION, ACTING PURSUANT TO SAID SECTION 8(A),

(footnotes on following page)

(footnotes for preceeding page)

(1) This Registration Statement relates to securities of the Registrant issuable
to holders of Common Stock, par value $1.00 per share, of Paramount
("Paramount Common Stock") in the Paramount Merger.

AMOUNT OF
REGISTRATION
FEE(3)

$884, 093



(2)
(3)

(4)

(5)

(6)

Not applicable.

Pursuant to Rule 457(f) of the Securities Act of 1933, the registration fee
for all the securities registered hereunder, $884,093, has been calculated
as follows: one-twentyninth of one percent of (a) $41 15/16, the average of
the high and low prices of shares of Paramount Common Stock reported on the
New York Stock Exchange Composite Transaction Tape on June 1, 1994,
multiplied by (b) 61,135,478, the maximum number of shares of Paramount
Common Stock to be exchanged in the Paramount Merger. Pursuant to Rule
457(b) of the Securities Act of 1933, the amount of the registration fee
has been reduced by $489,198. This amount was determined by offsetting the
amount of the registration fee payable hereunder by $1,808,667, the amount
paid with respect to this transaction pursuant to Section 14(g) of the
Securities Exchange Act of 1934, of which $1,319,469 has been previously
offset by Viacom Inc.'s Schedule 14D-1 Tender Offer Statement filed in
connection with this transaction. Therefore, $489,198 of the $1,808,667 is
available to offset the Registration Fee payable with respect to this
Registration Statement. (Such amount was also utilized with respect to the
related Rule 13e-3 Transaction Statement of Paramount.) Accordingly,
$394,895 is required to be paid with this filing. On May 27, 1994,

$396, 213 was wired to the Securities and Exchange Commission's lockbox.

Oof the 105,804,115 shares of Class B Common Stock, par value $.01 per share,
of Viacom being registered hereunder, 30,567,739 and 18,340,643 are issuable
upon conversion, if any, of the Three-Year Warrants and the Five-Year
Warrants being registered hereunder, respectively.

The shares of Series C Cumulative Exchangeable Redeemable Preferred Stock,
par value $.01 per share, of Viacom (the "Series C Preferred Stock") being
registered hereunder would be issued upon any exchange of the 8%
Exchangeable Subordinated Debentures due 2006 of Viacom in accordance with
the terms thereof. No separate consideration will be received for the Series
C Preferred Stock in the event any such exchange occurs. The aggregate
principal amount of 5% Subordinated Debentures of Viacom due 2014 (the "5%
Debentures") being registered hereunder would be issued upon any exchange of
the Series C Preferred Stock in accordance with the terms thereof. No
separate consideration will be received for the 5% Debentures in the event
any such exchange occurs.

Includes such indeterminate number and indeterminate types of securities,

if any, of Viacom as may be issued in exchange for the CVRs registered
hereunder. No additional consideration will be received for such underlying
securities.



VIACOM INC.

Cross Reference Sheet pursuant to Rule 404(a) of the Securities Act of

1993

and Item 501(b) of Regulation S-K, showing the location or heading in the Joint
Proxy Statement/Prospectus of the information required by Part I of Form S-4.

S-4 ITEM NUMBER AND CAPTION

A. Information About the Transaction
1. Forepart of Registration Statement and Outside Front
Cover Page of Prospectus...........cocovivnuevnnnnns
2. 1Inside Front and Outside Back Cover Pages of
ProSPECEUS . vttt i e
3. Risk Factors, Ratio of Earnings to Fixed Charges and
Other Information........... ..o iiiiiiiinnnrnnnnnnn
4. Terms of the Transaction............. . .iiiiininnnnnn
5. Pro Forma Financial Information.....................
6. Material Contacts with the Company Being Acquired...
7. Additional Information Required for Reoffering by
Persons and Parties Deemed to be Underwriters.....
8. 1Interests of Named Experts and Counsel..............
9. Disclosure of Commission Position on Indemnification
for Securities Act Liabilities....................
B. Information about the Registrant

10. Information with Respect to S-3 Registrants.........
11. 1Incorporation of Certain Information by Reference...
12. Information with Respect to S-2 or S-3

Registrants. ... ..o i
13. Incorporation of Certain Information by Reference...

LOCATION OR HEADING IN
JOINT PROXY STATEMENT/PROSPECTUS

Outside Front Cover Page

Available Information; Incorporation of Certain
Documents by Reference; Table of Contents

Summary

Summary; Introduction; The Meetings; Special
Factors; The Paramount Merger; Certain Provisions
of the Paramount Merger Agreement; Financing of
the Offer; Amendments to the Restated Certificate
of Incorporation of Viacom; Amendment to the
Certificate of Incorporation and By-Laws of
Paramount; Management Before and After the Mergers;
Financial Matters After the Mergers; Sale of Viacom
Preferred Stock; Description of Viacom Capital Stock;
Description of Viacom Debentures; Comparison of
Stockholder Rights; Other Matters; Dissenting
Stockholders' Rights of Appraisal

Summary; Unaudited Pro Forma Combined Condensed
Financial Statements Viacom-Paramount/Combined Company

Summary; Special Factors; The Paramount Merger;
Certain Provisions of the Paramount Merger
Agreement

Not Applicable
Not Applicable

Not Applicable
Available Information; Incorporation of Certain
Documents by Reference

Incorporation of Certain Documents by Reference

Not Applicable
Not Applicable
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14.

15.

16.
17.

Information with Respect to Registrants other than

S-3 or S-2 Registrants...........oviiiiinnnnennn Not Applicable
Information About the Company Being Acquired
Information with Respect to S-3 Companies........... Available Information; Incorporation of Certain
Documents by Reference
Information with Respect to S-2 or S-3 Companies.... Not Applicable
Information with Respect to Companies Other than S-3
OF S-2 COMPANIeS. . ittt ittt eas Not Applicable

Voting and
18.

19.

Management Information
Information if Proxies, Consents or Authorizations
are to be Solicited........... . i Summary; The Meetings; The Paramount Merger; Certain
Provisions of the Paramount Merger Agreement;
Management Before and After the Mergers; Security
Ownership of Certain Beneficial Owners and
Management; Dissenting Stockholders' Rights of
Appraisal; Incorporation of Certain Documents by
Reference
Information if Proxies, Consents or Authorizations
are not to be Solicited or in an Exchange Offer... Not Applicable



VIACOM INC.
AND
PARAMOUNT COMMUNICATIONS INC.
JOINT PROXY STATEMENT
VIACOM INC.
PROSPECTUS

This Joint Proxy Statement/Prospectus (this "Proxy Statement/Prospectus")
is being furnished to stockholders of Viacom Inc. ("Viacom") and Paramount
Communications Inc. ("Paramount") in connection with the solicitation of proxies
by the respective Boards of Directors of such corporations for use at their
respective Special Meetings of Stockholders (including any adjournments or
postponements thereof) to be held on July 7, 1994 and July 6, 1994,
respectively. This Proxy Statement/Prospectus relates to a business
combination transaction pursuant to which Viacom Sub Inc., a wholly owned
subsidiary of Vviacom (the "Merger Subsidiary"), will merge with and into
Paramount (the "Paramount Merger"), pursuant to the Amended and Restated
Agreement and Plan of Merger dated as of February 4, 1994 (the "February 4
Merger Agreement"), as further amended as of May 26, 1994 (the "Paramount
Merger Agreement"), among Viacom, the Merger Subsidiary and Paramount, a
copy of which is attached hereto as Annex I.

This Proxy Statement/Prospectus is also being furnished to stockholders of
Viacom in connection with the solicitation of proxies by the Viacom Board of
Directors for use at the 1994 Annual Meeting of Stockholders of Viacom (the
"Viacom Annual Meeting"), which is to be held immediately following the Special
Meeting of Stockholders of Viacom referred to above. At the Viacom Annual
Meeting, holders of Class A Common Stock, par value $.01 per share, of Viacom
("viacom Class A Common Stock") will be asked to consider and vote upon (i) the
election of 10 directors, (ii) the approval of the Viacom Senior Executive
Short-Term Incentive Plan (the "Senior Executive STIP"), (iii) the approval of
the viacom 1994 Long-Term Management Incentive Plan (the "New LTMIP"), (iv) the
approval of the Viacom Stock Option Plan for Outside Directors (the "Outside
Directors' Plan"), (v) the approval of the appointment of independent auditors
for 1994 and (vi) such other business as may properly come before the Viacom
Annual Meeting or any adjournment thereof.

This Proxy Statement/Prospectus also constitutes a prospectus of Viacom
with respect to (i) 56,895,733 shares of the Class B Common Stock, par value
$.01 per share, of Vviacom ("Viacom Class B Common Stock" and, together with the
Viacom Class A Common Stock, the "viacom Common Stock"), (ii) $1,069,870,865
principal amount of 8% exchangeable subordinated debentures due 2006 of Viacom
(the "Viacom Merger Debentures"), (iii) 56,895,733 contingent value rights of
vViacom ("CVRs"), representing the right to receive (under certain
circumstances) cash or securities of Viacom depending on market prices of Viacom
Class B Common Stock during a one-, two-or three-year period following the
Paramount Merger, (iv) 30,567,739 three-year warrants ("Viacom Three-Year
Warrants") to purchase one share of Viacom Class B Common Stock at $60 per
share, and (v) 18,340,643 five-year warrants ("Viacom Five-Year Warrants" and,
together with Viacom Three-Year Warrants, "Viacom Warrants") to purchase one
share of Viacom Class B Common Stock at $70 per share, all issuable to the
holders of the Common Stock, par value $1.00 per share, of Paramount ("Paramount
Common Stock") in the Paramount Merger. On February 1, 1994, the last trading
day before the announcement of the terms of the February 4 Merger Agreement,
on February 14, 1994 (the date on which Paramount's financial advisor, Lazard
Freres & Co. ("Lazard Freres"), reaffirmed its written opinion addressed to the
Paramount Board of Directors, dated February 4, 1994), and on June 3, 1994, the
last trading day before the printing of this Proxy Statement/Prospectus, the
last sales price of a share of Viacom Class B Common Stock as reported on the
American Stock Exchange, Inc. (the "AMEX") was $34-1/8, $29-7/8 and $28-5/8,
respectively. Lazard Freres reaffirmed its February 4, 1994 opinion on
February 14, 1994. Lazard Freres has not been requested to update that
opinion.

The securities to be issued in the Paramount Merger have been approved for
listing on the AMEX, subject to official notice of issuance and stockholder
approval. The shares of Viacom Class B Common Stock are traded on the AMEX
under the symbol "VIA.B" and the Viacom Debentures, CVRs, Viacom Three-Year
Warrants and Viacom Five-Year Warrants will be traded under the symbols
"VIA.D", "VIA.CV", "VIA.WS.C" and "VIA.WS.E", respectively.

THIS PROXY STATEMENT/PROSPECTUS DOES NOT RELATE TO THE PROPOSED MERGER (THE
"BLOCKBUSTER MERGER" AND, TOGETHER WITH THE PARAMOUNT MERGER, THE "MERGERS")
BETWEEN VIACOM AND BLOCKBUSTER ENTERTAINMENT CORPORATION (TOGETHER WITH ITS
CONSOLIDATED SUBSIDIARIES, "BLOCKBUSTER"). A SEPARATE JOINT PROXY
STATEMENT/PROSPECTUS OF VIACOM AND BLOCKBUSTER RELATING TO THE BLOCKBUSTER
MERGER WILL BE SENT TO STOCKHOLDERS OF VIACOM AND BLOCKBUSTER PRIOR TO ANY
CONSIDERATION OF THE BLOCKBUSTER MERGER.

This Proxy Statement/Prospectus and the accompanying forms of proxy are
first being mailed to stockholders of Viacom and Paramount on or about
June 7, 1994.

NEITHER THIS TRANSACTION NOR THE SECURITIES COVERED BY THIS PROXY
STATEMENT/PROSPECTUS HAVE BEEN APPROVED OR DISAPPROVED BY THE
SECURITIES AND EXCHANGE COMMISSION OR ANY STATE SECURITIES

COMMISSION. NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR
ANY STATE SECURITIES COMMISSION HAS PASSED UPON THE
FAIRNESS OR MERITS OF THIS TRANSACTION NOR UPON THE
ACCURACY OR ADEQUACY OF THE INFORMATION
CONTAINED IN THIS PROXY
STATEMENT/PROSPECTUS. ANY

REPRESENTATION TO THE CONTRARY IS

UNLAWFUL .



The date of this Proxy Statement/Prospectus is June 6, 1994.



NO PERSONS HAVE BEEN AUTHORIZED TO GIVE ANY INFORMATION OR TO MAKE ANY
REPRESENTATIONS OTHER THAN THOSE CONTAINED IN THIS PROXY STATEMENT/PROSPECTUS IN
CONNECTION WITH THE SOLICITATIONS OF PROXIES OR THE OFFERING OF SECURITIES MADE
HEREBY AND, IF GIVEN OR MADE, SUCH INFORMATION OR REPRESENTATION MUST NOT BE
RELIED UPON AS HAVING BEEN AUTHORIZED BY VIACOM OR PARAMOUNT. THIS PROXY
STATEMENT/PROSPECTUS DOES NOT CONSTITUTE AN OFFER TO SELL, OR A SOLICITATION OF
AN OFFER TO BUY, ANY SECURITIES, OR THE SOLICITATION OF A PROXY, IN ANY
JURISDICTION TO OR FROM ANY PERSON TO WHOM IT IS NOT LAWFUL TO MAKE ANY SUCH
OFFER OR SOLICITATION IN SUCH JURISDICTION. NEITHER THE DELIVERY OF THIS PROXY
STATEMENT/PROSPECTUS NOR ANY DISTRIBUTION OF SECURITIES MADE HEREUNDER SHALL,
UNDER ANY CIRCUMSTANCES, CREATE AN IMPLICATION THAT THERE HAS BEEN NO CHANGE IN
THE AFFAIRS OF VIACOM, PARAMOUNT OR BLOCKBUSTER SINCE THE DATE HEREOF OR THAT
THE INFORMATION HEREIN IS CORRECT AS OF ANY TIME SUBSEQUENT TO ITS DATE.

AVAILABLE INFORMATION

Viacom has filed with the Securities and Exchange Commission (the
"Commission") a Registration Statement on Form S-4 (together with any amendments
thereto, the "Registration Statement") under the Securities Act of 1933, as
amended (the "Securities Act"), with respect to the shares of Viacom Class B
Common Stock, the Viacom Merger Debentures, the CVRs, and the Viacom Warrants to
be issued pursuant to the Paramount Merger Agreement. Sumner M. Redstone,
National Amusements, Inc., Viacom and Paramount have filed with the Commission a
Rule 13e-3 Transaction Statement (including any amendments thereto, the
"Schedule 13E-3") under the Securities Exchange Act of 1934, as amended (the
"Exchange Act"), with respect to the Paramount Merger. This Proxy
Statement/Prospectus does not contain all the information set forth in the
Registration Statement and the exhibits thereto and the Schedule 13E-3 and the
exhibits thereto. Statements contained in this Proxy Statement/Prospectus or in
any document incorporated in this Proxy Statement/Prospectus by reference as to
the contents of any contract or other document referred to herein or therein are
not necessarily complete, and in each instance reference is made to the copy of
such contract or other document filed as an exhibit to the Registration
Statement or such other document, each such statement being qualified in all
respects by such reference. Viacom anticipates that it will also file with the
Commission a separate Registration Statement on Form S-4 (together with any
amendments thereto, the "Blockbuster Registration Statement") under the
Securities Act with respect to the securities that will be issued to holders of
Blockbuster Common Stock in connection with the Blockbuster Merger.

Viacom, Paramount and Blockbuster are subject to the informational
requirements of the Exchange Act and in accordance therewith file reports, proxy
statements and other information with the Commission. The Schedule 13E-3 and the
reports, proxy statements and other information filed by Viacom and Paramount
and the reports, proxy statements and other information filed by Blockbuster
with the Commission can be inspected and copied at the public reference
facilities maintained by the Commission at Room 1024, 450 Fifth Street, N.W.,
washington, D.C. 20549, and should be available at the Commission's Regional
Offices at Seven World Trade Center, 13th Floor, New York, New York 10007, and
Northwestern Atrium Center, 500 West Madison Street, Suite 1400, Chicago,
Illinois 60661. Copies of such material also can be obtained from the Public
Reference Section of the Commission at 450 Fifth Street, N.W., Washington, D.C.
20549, at prescribed rates. In addition, material filed by Viacom and Paramount
can be inspected at the offices of the AMEX, 86 Trinity Place, New York, New
York 10006 and the New York Stock Exchange, Inc. (the "NYSE"), 20 Broad Street,
New York, New York 10005, respectively. The Common Stock, par value $.10 per
share, of Blockbuster ("Blockbuster Common Stock") is listed and traded on the
NYSE and the London Stock Exchange (the "LSE"), and certain of Blockbuster's
reports, proxy materials and other information may be available for inspection
at the offices of the NYSE, 20 Broad Street, New York, New York 10005 or the
offices of the LSE, 0ld Broad Street, London, England EC2N 1HP. After
consummation of the Mergers, Paramount and Blockbuster may no longer file
reports, proxy statements or other information with the Commission. Instead,
such information would be provided, to the extent required, in filings made by
Viacom.

(1)



INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The following documents filed with the Commission by Viacom (File No.
1-9553), Paramount (File No. 1-5404) and Blockbuster (File No. 1-12700) pursuant
to the Exchange Act are incorporated by reference in this Proxy
Statement/Prospectus:

1. Viacom's Annual Report on Form 10-K for the year ended December 31,
1993 as amended by Form 10-K/A Amendment No. 1 dated May 2, 1994;

2. Viacom's Quarterly Report on Form 10-Q for the three months ended
March 31, 1994;

3. Viacom's Current Reports on Form 8-K dated January 12, 1994, March
18, 1994 and March 28, 1994;

4. Paramount's Transition Report on Form 10-K for the six-month period
ended April 30, 1993, as amended by Form 10-K/A Amendment No. 1 dated
September 28, 1993, as further amended by Form 10-K/A Amendment No. 2 dated
September 30, 1993, and as further amended by Form 10-K/A Amendment No. 3
dated March 21, 1994;

5. Paramount's Quarterly Reports on Form 10-Q for the three months
ended July 31, 1994, the six months ended October 31, 1994 and the nine
months ended January 31, 1994;

6. Paramount's Current Reports on Form 8-K dated June 22, 1993, June
30, 1993, July 15, 1993, September 15, 1993, January 4, 1994, January 28,
1994, March 17, 1994 and March 18, 1994;

7. Blockbuster's Annual Report on Form 10-K for the year ended
December 31, 1993;

8. Blockbuster's Quarterly Report on Form 10-Q for the three months
ended March 31, 1994; and

9. Blockbuster's Current Reports on Form 8-K dated January 7, 1994
(filed January 12, 1994), February 15, 1994 (filed February 22, 1994),
March 10, 1994 (filed March 11, 1994) and May 5, 1994 (filed May 5, 1994).

All documents and reports filed by Viacom, Paramount and Blockbuster
pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date
of this Proxy Statement/Prospectus and prior to the date of the special meetings
of stockholders of Paramount and Viacom and the Viacom Annual Meeting, including
any adjournment thereof, shall be deemed to be incorporated by reference in this
Proxy Statement/Prospectus and to be a part hereof from the dates of filing of
such documents or reports. Any statement contained in a document incorporated
or deemed to be incorporated by reference herein shall be deemed to be modified
or superseded for purposes of this Proxy Statement/Prospectus to the extent that
a statement contained herein or in any other subsequently filed document which
also is or is deemed to be incorporated by reference herein modifies or
supersedes such statement. Any such statement so modified or superseded shall
not be deemed, except as so modified or superseded, to constitute a part of this
Proxy Statement/Prospectus.

This Proxy Statement/Prospectus incorporates documents by reference which
are not presented herein or delivered herewith. Such documents (other than
exhibits to such documents unless such exhibits are specifically incorporated by
reference) are available, without charge, to any person, including any
beneficial owner, to whom this Proxy Statement/Prospectus is delivered, on
written or oral request, to Viacom International Inc., 1515 Broadway, New York,
New York 10036 (telephone number (212) 258-6000), Attention: John H. Burke. In
order to ensure delivery of the documents prior to the applicable stockholder
meeting, requests should be received by June 22, 1994.

(i1)
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SUMMARY

The following is a summary of certain information contained elsewhere in
this Proxy Statement/Prospectus. Reference is made to, and this summary is
qualified in its entirety by, the more detailed information contained or
incorporated by reference in this Proxy Statement/Prospectus and the Annexes and
Exhibits hereto. Stockholders are urged to read this Proxy Statement/Prospectus
and the Annexes and Exhibits hereto, and in particular the section herein
entitled "Certain Considerations", in their entirety.

BUSINESS
VIiacom INC. ovv vttt e i i aaas
200 Elm Street
Dedham, Massachusetts 02026
(617) 461-1600

Viacom's principal asset is its 100% ownership of Viacom
International ("viacom International") and its majority ownership
of Paramount. Viacom International is a diversified entertainment
and communications company with operations in four principal
segments: Networks, Entertainment, Cable Television and
Broadcasting.

Networks. Viacom Networks operates three basic cable services in
the U.S.: MTV: MUSIC TELEVISION, VH-1/VIDEO HITS ONE and
NICKELODEON/NICK AT NITE. Viacom Networks also operates three
premium services: SHOWTIME, THE MOVIE CHANNEL and FLIX. Viacom
also participates as a joint venturer in COMEDY CENTRALTM and ALL
NEWS CHANNELTM. Internationally, MTV Networks operates MTV EUROPE
and MTV LATINO and participates as a joint venturer in NICKELODEON
UK.

Entertainment. Viacom Entertainment is comprised principally of
(i) viacom Enterprises, which distributes off-network programming
and feature films for television exhibition in various markets
throughout the world and also distributes television programs for
initial U.S. television exhibition on a non-network basis and for
international television exhibition; (ii) Viacom Productions,
which produces television series and other television properties
independently and in association with others primarily for initial
exhibition on U.S. prime time network television; and (iii) Viacom
New Media, which develops, produces, distributes and markets
interactive software for the stand-alone and other multimedia
marketplaces.

Cable Television. Viacom Cable owns and operates cable television
systems servicing approximately 1,111,000 customers as of March
31, 1994 in California, the Pacific Northwest and the Midwest.
Among other projects, Viacom Cable has constructed a fiber optic
cable system in Castro Valley, California to accommodate testing
of new interactive services. In connection with this test, Viacom
has entered into an agreement with AT&T to test and further
develop such services.

Broadcasting. Viacom Broadcasting owns and operates five
network-affiliated television stations and 14 radio stations (two
of which are under contract to be sold) in six of the top eight
radio markets, including duopolies (i.e., ownership of two or more
AM or two or more FM stations in the same



Paramount Communications Inc.
15 Columbus Circle

New York, New York 10023
(212) 373-8000

market) in each of Los Angeles, Seattle and Washington, D.C.
Strategic Relationships. Viacom has entered into strategic
relationships with Blockbuster and NYNEX Corporation ("NYNEX")
including (i) a $600 million investment by Blockbuster in the
Series A Cumulative Convertible Preferred Stock, par value $.01
per share, of Vviacom (the "Series A Preferred Stock"), (ii) a $1.2
billion investment by NYNEX in the Series B Cumulative Convertible
Preferred Stock, par value $.01 per share, of Viacom (the "Series
B Preferred Stock" and, together with the Series A Preferred
Stock, the "viacom Preferred Stock") and (iii) an agreement with
each of Blockbuster and NYNEX to explore strategic partnership
opportunities.

In addition, on March 10, 1994 Blockbuster purchased approximately
22.7 million shares of Viacom Class B Common Stock for an
aggregate purchase price of approximately $1.25 billion pursuant
to the Subscription Agreement dated as of January 7, 1994 between
Blockbuster and Viacom (the "Blockbuster Subscription Agreement").
Blockbuster Merger. Viacom and Blockbuster are parties to an
Agreement and Plan of Merger (the "Blockbuster Merger Agreement")
dated as of January 7, 1994, as described under "The Blockbuster
Merger."

Ownership of Paramount Common Stock. On March 11, 1994, pursuant
to the terms of its tender offer for shares of Paramount Common
Stock (sometimes hereinafter referred to as the "Offer" and
sometimes as the "Fourth Viacom Offer"), Viacom completed its
purchase of 61,657,432 of such shares, representing a majority of
the shares of Paramount Common Stock outstanding. On March 11,
1994, 10 members of Paramount's Board of Directors resigned and
their positions were filled by 10 designees of Viacom (the
"Reconstituted Board of Directors of Paramount"). Effective March
15, 1994, Paramount's fiscal year was changed such that its fiscal
year (consisting of eleven calendar months) will end March 31,
1994, following which Paramount's fiscal year will be the nine
month period ending December 31, 1994. Thereafter, Paramount's
fiscal year will be the twelve month period ending on December 31
of each year, conforming to that of Viacom.

Recent Developments. On April 4, 1994, Viacom sold its one-third
partnership interest in LIFETIME(R) to its partners The Hearst
Corporation and Capital Cities/ABC Inc. for approximately $317.6
million.

The businesses of Paramount are entertainment and publishing.
Entertainment includes the production, financing and distribution
of motion pictures, television programming and prerecorded
videocassettes and the operation of motion picture theaters,
independent television stations, regional theme parks and Madison
Square Garden.



THE MEETINGS
Meetings of Stockholders...................

Matters to Be Considered at the Meetings...

Publishing includes the publication and distribution of hardcover
and paperback books for the general public, textbooks for
elementary schools, high schools and colleges, and the provision
of information services for business and professions.

Viacom. A Special Meeting of Stockholders of Viacom will be held

at the Equitable Center, 787 Seventh Avenue (at 51st Street), New
York, New York on Thursday, July 7, 1994, at 10:30 a.m., local

time (the "Vviacom Special Meeting"). The Viacom Annual Meeting will
be held immediately following the Viacom Special Meeting at the same
location as the Viacom Special Meeting.

Paramount. A Special Meeting of Stockholders of Paramount will be
held at Hotel du Pont, 11th and Market Streets, Wilmington, Delaware,
on Wednesday, July 6, 1994, at 10:00 a.m., local time (the "Paramount
Special Meeting" and, together with the Viacom Special Meeting, the
"Special Meetings").

Viacom. At the Viacom Special Meeting, holders of Viacom Class A
Common Stock will consider and vote upon (i) a proposal to approve
and adopt the Paramount Merger Agreement, including the issuance

of the Paramount Merger Consideration (as defined below); (ii)
proposals to amend Viacom's Restated Certificate of Incorporation
to (1) increase the number of shares of Viacom Class B Common

Stock authorized to be issued from 150 million to one billion, (2)
increase the number of shares of Viacom Class A Common Stock
authorized to be issued from 100 million to 200 million, (3)
increase the number of shares of preferred stock of Viacom
authorized to be issued from 100 million to 200 million and (4)
increase the maximum number of directors constituting the Board of
Directors of Vviacom from 12 to 20 (the matters described in

clauses (1) through (4) above being hereinafter together referred
to as the "viacom Charter Amendments") and (iii) such other
proposals as may be properly brought before the Viacom Special
Meeting.

At the Viacom Annual Meeting, holders of Viacom Class A Common
Stock will consider and vote upon (i) the election of 10

directors, (ii) the approval of the Senior Executive STIP, (iii)
the approval of the New LTMIP, (iv) the approval of the Outside
Directors' Plan, (v) the approval of the appointment of

independent auditors for 1994 and (vi) such other business as may
properly come before the Viacom Annual Meeting or any adjournment
thereof (the matters described in clauses (i) through (v) above
being hereinafter together referred to as the "Viacom Annual
Meeting Proposals").

Paramount. At the Paramount Special Meeting, holders of Paramount
Common Stock will consider and vote upon (i) a proposal to approve
and adopt the Paramount Merger



Security Ownership of Management and
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Votes Required

Agreement and (ii) such other matters as may be properly brought
before the meeting.

Viacom. As of April 1, 1994, directors and executive officers of
Viacom and their affiliates (other than Sumner M. Redstone,
Chairman of the Board of Viacom) were beneficial owners of less
than 1% of the outstanding shares of Viacom Class A Common Stock
and less than 1% of the outstanding shares of Viacom Class B
Common Stock. National Amusements, Inc. ("NAI"), which is
controlled by Sumner M. Redstone, owned approximately 85% of the
outstanding shares of Viacom Class A Common Stock and 52% of the
outstanding shares of Viacom Class B Common Stock on April 1,
1994,

Paramount. As of March 31, 1994, directors and executive officers
of Paramount were beneficial owners of approximately 1.82% of the
outstanding shares of Paramount Common Stock.

Viacom. In order to effect the Viacom Charter Amendments, the
Viacom Charter Amendments must be approved by the affirmative vote
of the holders of a majority of the outstanding shares of Viacom
Class A Common Stock. Abstentions and broker non-votes will have
the same effect as votes against the Viacom Charter Amendments.
The affirmative vote of the holders of a majority of the shares of
Viacom Class A Common Stock present in person or represented by
proxy is required for approval of the Paramount Merger Agreement
(including the issuance of the Paramount Merger Consideration) and
approval of the Annual Meeting Proposals. Abstentions will have
the same effect as a vote against approval of the Paramount Merger
Agreement and approval of Annual Meeting Proposals. Broker
non-votes will have no such effect and will not be counted.
Pursuant to a Voting Agreement dated as of January 21, 1994 (the
"Paramount Voting Agreement") between Paramount and NAI, a copy of
which is attached as Annex II, NAI has agreed to vote all of its
shares of Viacom Class A Common Stock in favor of the Paramount
Merger and related transactions. The vote of NAI in accordance
with the Paramount Voting Agreement would be sufficient to approve
the Paramount Merger Agreement and the related transactions
without any action on the part of any other holder of Viacom Class
A Common Stock.

NAI has advised Viacom that it intends to vote all of its shares
of Viacom Class A Common Stock in favor of the Annual Meeting
Proposals and each of the Vviacom Charter Amendments; such action
by NAI is sufficient to approve such proposals without any action
on the part of any other holder of Viacom Class A Common Stock.
Paramount. In order to effect the Paramount Merger, the Paramount
Merger Agreement must be approved by the affirmative vote of the
holders of a majority of the
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Conversion of the Paramount Common Stock...

outstanding shares of Paramount Common Stock entitled to vote
thereon. Abstentions and broker non-votes will have the same
effect as votes against the Paramount Merger Agreement. As Viacom
has acquired a majority of the outstanding shares of Paramount
Common Stock pursuant to the Offer, Viacom has sufficient voting
power to approve the Paramount Merger Agreement, even if no other
stockholder of Paramount votes in favor of the Paramount Merger
Agreement.

Viacom. The record date for the Viacom Special Meeting and the
Viacom Annual Meeting is May 31, 1994. Accordingly, holders of
record of Viacom Common Stock as of such date will be entitled to
notice of, and holders of record of Viacom Class A Common Stock
will be entitled to vote at, the Viacom Special Meeting and the
Viacom Annual Meeting.

Paramount. The record date for the Paramount Special Meeting is
May 31, 1994. Accordingly, holders of record of Paramount Common
Stock as of such date will be entitled to notice of, and to vote
at, the Paramount Special Meeting.

Pursuant to the Offer, on March 11, 1994, Viacom completed its
purchase of a majority of the shares of Paramount Common Stock
outstanding at a price of $107 per share in cash, or an aggregate
cash consideration of approximately $6.6 billion.

The Paramount Merger Agreement provides that the Paramount Merger
will be effected by causing the Merger Subsidiary, a wholly owned
subsidiary of Viacom, to merge with and into Paramount. As a
result, Paramount will be the corporation surviving the merger and
will become a wholly owned subsidiary of Viacom after the
effective time of the Paramount Merger (the "Paramount Effective
Time").

At the Paramount Effective Time, the Restated Certificate of
Incorporation (the "Certificate of Incorporation") and By-Laws of
Paramount will be amended in their entirety to read as the
Certificate of Incorporation and By-Laws of the Merger Subsidiary.
Pursuant to the Paramount Merger Agreement, each share of
Paramount Common Stock not owned by Viacom (other than shares of
Paramount Common Stock held in the treasury of Paramount or owned
by any direct or indirect wholly owned subsidiary of Viacom or of
Paramount and other than shares of Paramount Common Stock held by
stockholders who have demanded and perfected appraisal rights
under the Delaware General Corporation Law ("DGCL")), will be
converted into the right to receive (i) 0.93065 of a share of
Viacom Class B Common Stock, (ii) $17.50 principal amount of the
Viacom Merger Debentures, (iii) 0.93065 of a CVR, (iv) 0.5 of a
Viacom Three-Year Warrant and (v) 0.3 of a Viacom Five-Year



Paramount Merger Consideration

Warrant (collectively, the "Paramount Merger Consideration").
Viacom Class B Common Stock has rights, privileges, limitations,
restrictions and qualifications identical to Viacom Class A Common
Stock, except that shares of Viacom Class B Common Stock have no
voting rights other than those required by law.

The Vviacom Merger Debentures will bear interest at a rate of 8%
per annum, will have a maturity of 12 years from the Paramount
Effective Time, will be redeemable by Viacom at declining
redemption premiums after the fifth anniversary of the Paramount
Effective Time and will be subordinated in right of payment to all
senior obligations of Viacom.

The Vviacom Merger Debentures will be exchangeable, at the option
of Viacom, into the Series C Cumulative Exchangeable Redeemable
Preferred Stock, par value $.01 per share, of Viacom (the "Series
C Preferred Stock"), on or after the earlier of (i) January 1,
1995, but only if the Blockbuster Merger has not been consummated
by such date and (ii) the acquisition by a third party of
beneficial ownership of a majority of the then outstanding voting
securities of Blockbuster, into the Series C Preferred Stock at
the rate of one share of Series C Preferred Stock for each $50 in
principal amount of Viacom Merger Debentures exchanged. At the
time of the exchange of the Series C Preferred Stock for the
Viacom Merger Debentures, all accrued and unpaid interest on the
Viacom Merger Debentures will not be paid and instead the
dividends payable pursuant to subclause (i) of the next sentence
will be payable. The Series C Preferred Stock, if issued, (i)
would accrue dividends from the later of the Paramount Effective
Time and the latest date through which interest has been paid on
the Viacom Merger Debentures at a rate of 5% per annum until the
tenth anniversary of the Paramount Effective Time and 10% per
annum thereafter, (ii) would have a liquidation preference of $50
per share, (iii) would be redeemable at the option of Viacom at
declining redemption premiums after the fifth anniversary of the
Paramount Effective Time and (iv) would be exchangeable at the
option of Viacom into the 5% subordinated debentures due 2014 of
Viacom (the "Viacom Exchange Debentures") after the third
anniversary of the Paramount Effective Time.

Each whole CVR will represent the right, on the first anniversary
of the Paramount Effective Time, to receive, in cash or securities
of Viacom (at the option of Viacom), the amount by which the
average trading value of Viacom Class B Common Stock over a
specified period is less than a minimum price of $48 per share. If
Viacom elects to issue securities in payment for the CVRs, such
securities could take the form of common stock or preferred stock,
options or warrants therefor, other securities convertible into or
exchangeable for common stock or preferred stock, notes,



debentures, derivative securities or any other security of Viacom
now existing or hereafter created or any combination of the
foregoing. Viacom will have the right, in its sole discretion,

to extend the payment and measurement dates of the CVR by one
year, in which case the minimum price will increase to $51 per
share, and a further one-year extension right which, if exercised
by Viacom, would increase the minimum price to $55 per share. The
average trading value will be based upon market prices during the
60 trading days ending on the last day of the relevant period and
is subject to a floor of (i) $36 per share if Viacom does not
exercise its extension rights, (ii) $37 per share if Viacom
extends the payment and measurement dates of the CVR by one year
or (iii) $38 per share if Viacom exercises its further one-year
extension right. The value of the securities, if any, issued

in exchange for the CVRs will be determined by an Independent
Financial Expert (as defined below). There can be

no assurance, however, that such securities would ultimately
trade in the market at a price at or above such valuation.

If the average trading value of a share of Viacom Class B Common
Stock equals or exceeds $48 on the Maturity Date or $51 on the
First Extended Maturity Date (if the Maturity Date is extended by
Viacom to the First Extended Maturity Date) or $55 on the Second
Extended Maturity Date (if the First Extended Maturity Date is
extended by Viacom to the Second Extended Maturity Date), as the
case may be, no amount will be payable with respect to the CVRs.
Certain corporate reorganizations, in which consideration paid to
holders of shares of Viacom Class B Common Stock exceeds minimum
amounts, may also result in no value being payable with respect to
the CVRs. See "Description of Viacom Capital Stock--Contingent
Value Rights."

Each whole Viacom Three-Year Warrant will entitle the holder
thereof to purchase one share of Viacom Class B Common Stock at
any time prior to the third anniversary of the Paramount Effective
Time at a price of $60, payable in cash.

Each whole Viacom Five-Year Warrant will entitle the holder
thereof to purchase one share of Viacom Class B Common Stock at
any time prior to the fifth anniversary of the Paramount Effective
Time at a price of $70, payable in cash or, if issued, in an
equivalent amount of liquidation preference of Series C Preferred
Stock or principal amount of Viacom Exchange Debentures.

No fractional securities will be issued in connection with the
Paramount Merger. In lieu of any such fractional shares, each
holder of Paramount Common Stock will be paid an amount in cash as
described under "Certain Provisions of the Paramount Merger
Agreement--Procedure for Exchange of Paramount Certificates."

On February 1, 1994, the last trading day before the announcement
of the terms of the February 4 Merger
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Agreement, February 14, 1994 (the date on which Lazard Freres
reaffirmed its written opinion addressed to the Paramount Board
dated February 4, 1994), and on June 3, 1994, the last trading
day before the printing of this Proxy Statement/Prospectus,

the last sales price of a share of Viacom Class B Common

Stock as reported on the AMEX was $34 1/8, $29 7/8 and $28 5/8,
respectively. However, no assurances can be given with respect
to the prices at which the Vviacom Class B Common Stock will
trade after the date hereof or after the Paramount Effective
Time or the prices at which the Viacom Merger Debentures

(or, if issued, the Series C Preferred Stock and the

Viacom Exchange Debentures), the CVRs and the Viacom Warrants
will trade after the Paramount Effective Time. There has

been no public trading market for the Viacom Merger Debentures,
CVRs or Viacom Warrants and there can be no assurances that an
active market for such securities will develop or continue after
the Paramount Merger.

Following the Paramount Merger. NAI will own approximately 85% of
the voting Viacom Class A Common Stock and approximately 46% of
the aggregate Viacom Common Stock immediately following
consummation of the Paramount Merger. Former stockholders of
Paramount will own approximately 28% of the aggregate Viacom
Common Stock immediately following consummation of the Paramount
Merger. (All percentages of ownership of common stock shown above
in this paragraph are calculated assuming that the Blockbuster
Merger has not yet been consummated.)

Following the Mergers. NAI will own approximately 62% of the
voting Viacom Class A Common Stock and approximately 25% of the
aggregate Viacom Common Stock immediately following consummation
of the Mergers. Former stockholders of Paramount will own
approximately 16% of the aggregate Viacom Common Stock immediately
following consummation of the Mergers. Former stockholders of
Blockbuster will own approximately 27% of the voting Viacom Class
A Common Stock and approximately 46% of the aggregate Viacom
Common Stock immediately following consummation of the Mergers.
(All percentages of ownership of common stock shown above in this
section are calculated based on the number of shares of the
relevant class or classes of stock outstanding as of March 31,
1994.)

Viacom. By a unanimous vote (with one director abstaining) of
directors at a special meeting of the Board of Directors of Viacom
held on February 1, 1994, the Viacom Board of Directors determined
that the Offer and the Paramount Merger, taken together, are fair
to, and in the best interests of, Viacom and its stockholders,
approved the Offer and the Paramount Merger and resolved to
recommend that holders of Viacom Class A Common Stock



Opinions of Financial Advisors

vote FOR approval of the February 4 Merger Agreement and related
transactions.

On May 26, 1994, the Board of Directors of Viacom approved an
amendment (the "May Amendment") to the February 4 Merger
Agreement. The principal purposes of the May Amendment were to
(1) add Merger Subsidiary as a party, (ii) provide for the

merger of Merger Subsidiary with and into Paramount (rather

than Paramount into Viacom) and (iii) provide for the

treatment of Paramount Stock Options in the Paramount

Merger as described under "The Paramount Merger--Effect

on Employee Benefit Stock Plans."

The Board of Directors of Viacom also recommends that the
stockholders of Viacom vote FOR the Viacom Charter Amendments and
Annual Meeting Proposals.

Paramount. On February 4, 1994, the Board of Directors of
Paramount (i) approved the terms of the February 4 Merger
Agreement and authorized its execution and delivery, (ii)
determined that the Offer and the Paramount Merger, taken
together, are fair to, and in the best interests of, the holders
of Paramount Common Stock, (iii) recommended approval and adoption
of the February 4 Merger Agreement by the stockholders of
Paramount and (iv) recommended that holders of Paramount Common
Stock tender their shares pursuant to the Offer.

On May 26, 1994, the Reconstituted Board of Directors of Paramount
approved the May Amendment.

Viacom. Smith Barney Shearson Inc. ("Smith Barney") has delivered
its opinion to the Board of Directors of Viacom that, as of
February 1, 1994, the financial terms of the Offer and the
Paramount Merger, taken together, are fair, from a financial point
of view, to Viacom and its stockholders whether or not the
Blockbuster Merger is consummated.

Paramount. Lazard Freres, financial advisor to Paramount,

has delivered its opinion to the Board of Directors of

Paramount that, as of February 4, 1994, (i) the

consideration to be received by the holders of Paramount Common
Stock in the Offer and the Paramount Merger, taken together (the
"Viacom Transaction Consideration"), was fair to the holders of
Paramount Common Stock from a financial point of view, (ii) the
consideration proposed to be received in the Fourth QVC Offer and
the Fourth QVC Second-Step Merger (each as defined in "Special
Factors--Opinions of Financial Advisors"), taken together (the
"QVC Transaction Consideration"), was fair to the holders of
Paramount Common Stock from a financial point of view and (iii)
the Viacom Transaction Consideration was marginally superior to
the QVC Transaction Consideration from a financial point of view.
On February 14, 1994, Lazard Freres reaffirmed its February 4,
1994 opinion.

For information on the assumptions made, matters considered and
limits of the reviews by Smith Barney and
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Lazard Freres, stockholders are urged to read in their
entirety the opinions of Smith Barney and Lazard Freres
attached as Annexes III and IV, respectively, to this
Proxy Statement/Prospectus.

The obligations of Viacom and Paramount to consummate

the Paramount Merger are subject to various conditions,

including obtaining requisite stockholder approvals and approval for
listing on the AMEX, subject to official notice of issuance, of the shares
of Viacom Class B Common Stock, the Viacom Merger Debentures, the
CVRs and the Viacom Warrants to be issued in connection with the
Paramount Merger.

The Paramount Merger Agreement may be terminated at any time prior
to the Paramount Effective Time by mutual consent of Viacom and
Paramount, or by either party if (i) any permanent injunction or
action by any governmental entity preventing consummation of the
Paramount Merger becomes final and nonappealable, (ii) the
Paramount Merger has not been consummated before July 31, 1994;
provided, however, that the Paramount Merger Agreement may be
extended by written notice of either Paramount or Viacom to a date
not later than September 30, 1994 if the Paramount Merger has not
been consummated as a direct result of Viacom or Paramount having
failed by July 31, 1994 to receive all required regulatory
approvals or consents with respect to the Paramount Merger or
(iii) any approval of stockholders of Viacom or Paramount required
for consummation of the Paramount Merger has not been obtained at
the applicable meeting.

Paramount may terminate the Paramount Merger Agreement if Viacom
has breached any representation, warranty, covenant or agreement
in the Paramount Merger Agreement such that the closing conditions
relating to its representations, warranties, covenants and
agreements would be incapable of being satisfied by July 31, 1994.
It is a condition to the Paramount Merger that the shares of
Viacom Class B Common Stock, the Viacom Merger Debentures, the
CVRs and the Viacom Warrants to be issued in the Paramount Merger
as Paramount Merger Consideration be authorized for listing on the
AMEX, subject to official notice of issuance. Such securities have
been approved for listing on the AMEX, subject to official notice
of issuance and stockholder approval. The shares of Viacom Class B
Common Stock are traded on the AMEX under the symbol "VIA.B" and
the Viacom Debentures, CVRs, Viacom Three-Year Warrants and Viacom
Five-Year Warrants will be traded under the symbols "VIA.D",
"VIA.CV", "VIA.WS.C" and "VIA.WS.E", respectively. Viacom has also
agreed to use its reasonable best efforts to cause the Series C
Preferred Stock and the Viacom Exchange Debentures to be approved
for listing on the AMEX prior to the issuance thereof.



Dividends. ........o i e The Paramount Merger Agreement prohibits the declaration, setting
aside, making or payment of dividends until the Paramount
Effective Time, except for (i) Viacom's regularly scheduled
quarterly dividends to be paid on the Viacom Preferred Stock, (ii)
Paramount's regularly scheduled quarterly dividends, not to exceed
$.20 per share, after consultation with Viacom as to the timing
and advisability of declaring any such dividend and (iii) dividends
paid and declared by subsidiaries of Viacom and Paramount
consistent with past practice.

Appraisal Rights........... ..o, In connection with the Paramount Merger, a holder of shares of
Paramount Common Stock who has not voted in favor of the Paramount
Merger will be entitled to demand appraisal rights in respect of
such shares under Section 262 of the DGCL, subject to satisfaction
by such stockholder of the conditions for appraisal rights
established by such Section, which is set forth in full in Annex V
hereto. Holders of Viacom Common Stock will not have appraisal
rights in connection with the Paramount Merger.

Certain Federal Income Tax Consequences.... No ruling has been (or will be) sought from the Internal Revenue
Service as to the anticipated Federal income tax consequences of
the Paramount Merger. A Paramount stockholder will recognize gain
or loss on all Paramount Common Stock exchanged in the Paramount
Merger equal to the difference between such stockholder's basis in
the Paramount Common Stock so exchanged and the amount of cash
and/or the fair market value on the date of the Paramount Merger
of the Viacom Class B Common Stock, the Viacom Merger Debentures,
the CVRs, the Viacom Three-Year Warrants and the Viacom Five-Year
Warrants received. Neither Paramount nor Viacom will recognize any
gain or loss as a result of the Paramount Merger.

Financing of the Offer..................... The total amount of funds required by Viacom to consummate the
Offer and to pay related fees and expenses was approximately $6.7
billion.

The offer was financed by (i) $1.8 billion from the sale of Viacom
Preferred Stock (see "Sale of Viacom Preferred Stock"), proceeds

of which are reflected as cash and cash equivalents on Viacom's
Balance Sheet as of December 31, 1993, (ii) $1.25 billion from the
sale of viacom Class B Common Stock to Blockbuster and (iii) $3.7
billion from borrowings under a credit agreement.

During May 1994, Viacom received commitments from a syndicate of
financial institutions for a new long-term $6.8 billion

credit facility. On May 5, 1994, Viacom, Viacom

International and Paramount filed a shelf registration statement
with the Commission registering $3.0 billion of debt securities

and preferred stock, guaranteed by Viacom International and, after
the Paramount Effective Time, Paramount. Although Viacom expects
that it will be able to refinance its indebtedness and meet its
obligations without the need to sell any assets, Viacom is continuing
to review opportunities for the sale of non-strategic assets as such

11
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opportunities may arise, including the exploration of the sale of
the operations of Madison Square Garden and certain non-core
publishing assets.

Pursuant to the Paramount Voting Agreement, NAI has agreed to vote
its shares of viacom Class A Common Stock in favor of the
Paramount Merger and related transactions and against any
competing business combination proposal. Approval of the Paramount
Merger Agreement (including the issuance of the Paramount Merger
Consideration) and related transactions by the stockholders of
Viacom is therefore assured.

The Blockbuster Merger Agreement provides that, subject to
stockholder approval, at the effective time of the Blockbuster
Merger (the "Blockbuster Effective Time"), Blockbuster will merge
with and into Viacom, with Viacom being the surviving corporation.
Such surviving corporation is hereinafter referred to in this
Proxy Statement/Prospectus as "Viacom-Blockbuster." Viacom-
Blockbuster, together with its consolidated subsidiaries, and
together with Paramount as its wholly owned subsidiary, is
referred to in this Proxy Statement/Prospectus as the "combined
company."

It is anticipated that the Blockbuster Merger would be considered
at separate meetings of the stockholders of Viacom and
Blockbuster. Pursuant to a Voting Agreement dated as of January 7,
1994 (the "Blockbuster Voting Agreement") between Blockbuster and
NAI, NAI has agreed to vote its shares of Viacom Class A Common
Stock in favor of the Blockbuster Merger and against any competing
business combination proposal. Approval of the Blockbuster Merger
by the stockholders of Viacom is therefore assured. In a letter to
stockholders dated May 4, 1994, H. Wayne Huizenga, the Chairman of
the Board of Blockbuster, stated that, although Blockbuster
continues to believe that the combination of Blockbuster with
Viacom and Paramount represents an excellent strategic
opportunity, given Viacom's stock prices as of the date of his
letter, there could be no assurance that the Blockbuster Board
would be able to recommend the Blockbuster Merger Agreement to the
Blockbuster stockholders at the time of any stockholder meeting
called to vote on the Blockbuster Merger. Mr. Huizenga also
stated, among other things, that Blockbuster was unable to say
whether or not the Blockbuster Merger would go forward or whether
or not any special meeting of Blockbuster stockholders would be
called to vote on the Blockbuster Merger. THIS PROXY
STATEMENT/PROSPECTUS IS NOT A SOLICITATION WITH RESPECT TO, NOR A
PROSPECTUS RELATING TO, THE BLOCKBUSTER MERGER.



Blockbuster
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Blockbuster is an international entertainment company with
businesses operating in the home video, music retailing and filmed
entertainment industries. Blockbuster also has investments in
other entertainment related businesses.

Home Video Retailing. Blockbuster owns, operates and franchises
Blockbuster video videocassette rental and sales stores.

According to a survey published in the December 1993 issue of
Video Store Magazine, Blockbuster's and its franchise owners'
systemwide revenue from the rental and sale of prerecorded
videocassettes is greater than that of any other video specialty
chain in the United States. As of December 31, 1993, there were
3,593 video stores operating in Blockbuster's system, of which
2,698 were Blockbuster-owned and 895 were franchise-owned.
Blockbuster-owned video stores at December 31, 1993 included 775
stores operating under the "Ritz" trade name in the United Kingdom
and 120 stores operating under the "video Towne",

"Alfalfa", "Movies at Home" and "Movieland" trade names. The
Blockbuster video system operates in 49 states and 10 foreign
countries.

Music Retailing. Through music stores operating under various
trade names, including "Blockbuster Music Plus", "Sound
wWarehouse", "Music Plus", "Record Bar", "Tracks", "Turtle's" and
"Rhythm and Views", Blockbuster is one of the largest specialty
retailers of prerecorded music in the United States, with 511
stores operating throughout the United States as of December 31,
1993. Blockbuster is also a partner in an international joint
venture with Virgin Retail Group Limited ("Virgin") to develop
music "Megastores" in Continental Europe, Australia and the United
States. The joint venture currently owns interests in and operates
20 "Megastores."

Filmed Entertainment. Blockbuster has interests in the filmed
entertainment industry through its investment in Spelling
Entertainment Group Inc. (together with its subsidiaries,
"Spelling Entertainment"), which operates in a broad range of
filmed entertainment businesses, supported by an extensive library
of television series, feature films, television movies,
mini-series and specials. Blockbuster owned approximately 70.5% of
Spelling Entertainment's outstanding shares of common stock and
approximately 39% of Republic Pictures' outstanding shares of
common stock as of December 31, 1993.

In April 1994, a wholly owned subsidiary of Spelling Entertainment
merged with and into Republic Pictures Corporation ("Republic
Pictures") and Republic Pictures became a wholly owned subsidiary
of Spelling Entertainment.

Other Entertainment. As of December 31, 1993, Blockbuster owned
approximately 19.1% of the outstanding shares of common stock of
Discovery Zone, Inc.



("Discovery Zone"). Discovery Zone owns, operates and franchises
indoor recreational facilities for children ("Discovery Zone FunCenters").
Blockbuster currently operates 47 Discovery Zone facilities as a franchisee of
Discovery Zone and has rights to develop additional Discovery Zone
facilities, directly and in a joint venture with Discovery Zone.

Conversion of the Blockbuster Common

SEOCK. vt At the Blockbuster Effective Time, each outstanding share of
Blockbuster Common Stock (other than shares of Blockbuster Common
Stock owned by Viacom or any direct or indirect wholly owned
subsidiary of Viacom or of Blockbuster and other than shares of
Blockbuster Common Stock held by stockholders who have demanded
and perfected appraisal rights, if available, under the DGCL) will
be converted into the right to receive (i) 0.08 of a share of
Viacom Class A Common Stock, (ii) 0.60615 of a share of Viacom
Class B Common Stock and (iii) up to an additional 0.13829 of a
share of Viacom Class B Common Stock, with such number of shares
depending on market prices of Viacom Class B Common Stock during
the year following the Blockbuster Effective Time, evidenced by
one variable common right (a "VCR" and, collectively, the
"Blockbuster Merger Consideration").

Variable Common Rights..................... The VCRs represent the right to receive shares of Viacom Class B
Common Stock under certain circumstances on the first anniversary
of the Blockbuster Effective Time (the "VCR Conversion Date"). The
number of shares of Viacom Class B Common Stock into which the
VCRs will convert will generally be based upon the value of Viacom
Class B Common Stock (the "Class B Value") determined during the
90 trading day period (the "VCR Valuation Period") immediately
preceding the VCR Conversion Date. The Class B Value will be equal
to the average closing price of a share of Viacom Class B Common
Stock during the 30 consecutive trading days in the VCR Valuation
Period which yields the highest average closing price of a share
of Viacom Class B Common Stock. In the event that the Class B
Value is more than $40 per share but less than $48 per share, each
VCR will convert into 0.05929 of a share of Viacom Class B Common
Stock on the VCR Conversion Date. If the Class B Value is $40 per
share or below, the number of shares of Viacom Class B Common
Stock into which each VCR will convert on the VCR Conversion Date
will increase ratably to the maximum of 0.13829 of a share of
Viacom Class B Common Stock, which will occur if the Class B Value
is $36 per share or below. If the Class B Value is $48 per share
or above, the number of shares of Viacom Class B Common Stock into
which the VCR will convert on the VCR Conversion Date will
decrease ratably to zero, which will occur if the Class B Value is
$52 per share or above.
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Notwithstanding the calculation in the above paragraph, the number
of shares of Viacom Class B Common Stock into which each VCR will
convert on the VCR Conversion Date will not exceed 0.05929 of a
share of Viacom Class B Common Stock if the average of the closing
prices for a share of Viacom Class B Common Stock exceeds $40 per
share during any 30 consecutive trading day period following the
Blockbuster Effective Time and prior to the VCR Conversion Date.
In the event that during any such period such average price
exceeds $52 per share, the VCRs will terminate and have no value
and holders thereof will have no further rights with respect to
the VCRs. The dollar amounts are subject to certain downward
adjustments in connection with substantial declines in the
Standard & Poor's 400 Index. Certain days are not included as
"trading days" if the number of shares of VvViacom Class B Common
Stock traded on such days is below specified levels.

Stockholders of Viacom and Paramount should carefully evaluate the
matters set forth under "Certain Considerations." Factors to be
considered, among other things, include the potential for
fluctuations in the value of the Paramount Merger Consideration.
Paramount stockholders should also consider that, following
consummation of the Paramount Merger and the Mergers, voting
control of the combined company will be held by a single
stockholder (although certain provisions of the Paramount Merger
Agreement and the Blockbuster Merger Agreement restrict the
ability of certain large stockholders from engaging in going
private transactions). Paramount stockholders should also consider
the total indebtedness of Viacom after the Paramount Merger and
the Mergers, including the maturity of such debt. Finally,
stockholders should consider the changing competitive environment
of the entertainment and telecommunications industries and the
consummation of the Blockbuster Merger.

Sumner M. Redstone, currently the Chairman of the Board of Viacom
and Paramount, will remain Chairman of the Board of the combined
company. Assuming consummation of the Blockbuster Merger, H. Wayne
Huizenga, currently the Chairman of the Board and Chief Executive
Officer of Blockbuster and a Director of Viacom and Paramount,
will become Vice Chairman of the combined company. Frank J.
Biondi, Jr., currently President, Chief Executive Officer and
Director of Viacom and Paramount, will remain President, Chief
Executive Officer of the combined company.

At the Viacom Annual Meeting, holders of Viacom Class A Common
Stock will consider and vote upon the election of 10 directors.

The Mergers will be accounted for by Viacom under the "purchase"
method of accounting in accordance with generally accepted
accounting principles. Therefore, the
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aggregate consideration paid by Viacom in connection with the
Mergers will be allocated to both Paramount's and Blockbuster's
assets and liabilities based on their fair values, with any excess
being treated as goodwill.

The assets and liabilities and results of operations of Paramount
(adjusted for minority ownership interests from the date of the
purchase of the shares of Paramount Common Stock pursuant to the
offer through the Paramount Effective Time) were consolidated into
the assets and liabilities and results of operations of Viacom as
of March 1, 1994. The assets and liabilities and results of
operations of Blockbuster will be consolidated into the assets and
liabilities and results of operations of Viacom subsequent to the
Blockbuster Effective Time.

It is the current intention of the Viacom Board not to pay cash
dividends on the Viacom Class A Common Stock or Viacom Class B
Common Stock following the Paramount Merger and the Mergers.
Future dividends will be determined by Viacom's Board of Directors
in light of Vviacom's alternative opportunities for investment and
the earnings and financial condition of Viacom and its
subsidiaries, among other factors.

Viacom. The following trademarks, trade names and service marks
are used in this Proxy Statement/Prospectus and are proprietary to
Viacom:

Viacom Logo(R); MTV: MUSIC TELEVISION(R); NICKELODEON(R); NICK AT
NITE(R); MTV EUROPETM; MTV LATINOTM; NICKELODEON UKTM; VH-1/VIDEO
HITS ONE(R); SHOWTIME(R); THE MOVIE CHANNELTM; FLIXTM; SHOWTIME
SATELLITE NETWORKSTM; SETTM PAY PER VIEW; THE REN & STIMPY SHOWTM;
RUGRATS(R); NICKTOONS(R); DOUGTM; BEAVIS & BUTT-HEADTM; ROCKO'S
MODERN LIFETM; DRACULA UNLEASHEDTM; and UNPLUGGEDTM.

Paramount. The trademarks and trade names used in this Proxy
Statement/Prospectus in connection with Paramount and its
businesses are proprietary or licensed to Paramount or its
subsidiaries.

Blockbuster. The following trademarks and trade names are used in
this Proxy Statement/Prospectus and are proprietary to
Blockbuster:

BLOCKBUSTER(R); BLOCKBUSTER VIDEO(R); BLOCKBUSTER ENTERTAINMENTTM;
MUSIC PLUS(R) and design; SOUND WAREHOUSE(R); TRACKS
MUSIC-VIDEO(R) and design; TURTLE'S(R); VIDEOTOWNE
ENTERTAINMENT(R) and design; RECORD BAR(R); and RHYTHM AND
VIEWS(R) and design.



SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA OF

VIACOM

(IN MILLIONS, EXCEPT PER SHARE DATA AND RATIOS)

The following table sets forth certain selected historical consolidated
financial data of Vviacom and has been derived from and should be read in
conjunction with the audited consolidated financial statements of Viacom,
including the notes thereto, and the unaudited interim consolidated financial

statements of Viacom,

including the notes thereto, which are incorporated by

reference in this Proxy Statement/Prospectus. See "Incorporation of Certain
Documents by Reference." The notes to the audited consolidated financial
statements and unaudited interim consolidated financial statements disclose,
among other matters, certain business acquisitions and dispositions, certain
other transactions, and accounting changes. Unaudited interim data for the three
months ended March 31, 1994 and 1993 reflect, in the opinion of management of

Viacom,

all adjustments (consisting only of normal recurring adjustments, except

for the merger-related charges associated with the Paramount Merger) considered
necessary for a fair presentation of such data. Results of operations for the
three months ended March 31, 1994 are not necessarily indicative of results
which may be expected for any other interim or annual period.

THREE MONTHS ENDED

MARCH 31, YEAR ENDED DECEMBER 31,
1994 (a) 1993 1993(b) 1992(c) 1991 1990 1989(d
RESULTS OF OPERATIONS DATA:
REVENUES . v vttt et it ettt $ 878.4 $ 470.7 $ 2,004.9 $ 1,864.7 $ 1,711.6 $ 1,599.6 $ 1,436.
Earnings (loss) from operations........ (300.2) 90.2 385.0 347.9 312.2 223.8 144,
Earnings (loss) before income taxes.... (352.3) 102.1 301.8 155.6 8.3 (70.4) 144,
Net earnings (loss) before
extraordinary items and cumulative
effect of change in accounting
principle. . ... s (431.6) 70.6 169.5 66.1 (46.6) (89.8) 131.
Net earnings (10SS)...uevvevnernennnnn. (431.6) 81.0 171.0 49.0 (49.7) (89.8) 131.
Net earnings (loss) attributable to
COMMON SEOCK. « vttt it eie e enennnn $ (454.1) $ 81.0 $ 158.2 $ 49.0 $ (49.7) $ (89.8) $  113.
Net earnings (loss) per common share:
Net earnings (loss) before
extraordinary items and cumulative
effect of change in accounting
principle. ... $ (3.59) $ .59 $ 1.30 $ .55 $ (.41) $ (.84) % 1.
Extraordinary items.................. -- -- (.07) (.14) (.03) --
Cumulative effect of change in
accounting principle............... -- .08 .08 -- -- --
Net earnings (losS).................. $ (3.59) $ .67 $ 1.31  $ 41 0% (.44) $ (.84) % 1
RATIO OF EARNINGS TO FIXED CHARGES..... (e) 3.2Xx 2.8x 1.8x 1.0x (e) 1
AT MARCH
31, AT DECEMBER 31,
1994 1993 1992 1991 1990 1989
BALANCE SHEET DATA:
TOtALl @SSEES .ttt ittt ettt $16,336.2 $ 6,416.9 $ 4,317.1 $ 4,188.4 $ 4,027.9 $ 3,753.0
Total debt, including current
MAtUrities. vttt et 7,267.1 2,433.3 2,397.0 2,321.0 2,537.3 2,283.2
Stockholders' equity....... ... 3,510.4 2,718.1 756.5 699.5 366.2 455.9
Book value per common share.................. $ 11.92 % 7.60 $ 6.28 $ 5.82 $ 3.43 % 4.27

See notes to selected historical consolidated financial data of Viacom.
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NOTES TO SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA OF VIACOM

(a)

(b)

(c)

(d)
(e)

Results of operations for the first quarter of 1994 reflect the results of Paramount for the month of March
and merger-related charges of $332.1 million which principally relate to adjustments of programming assets
based upon new management strategies and additional programming sources resulting from the merger with
Paramount.

During the first quarter of 1993, Viacom adopted Statement of Financial Accounting Standards No. 109,
"Accounting for Income Taxes," on a prospective basis and recognized a cumulative benefit from a change in
accounting principle of $10.3 million.

As part of the settlement of the Time Warner antitrust lawsuit, Viacom sold the stock of Viacom Cablevision
of Wisconsin, Inc. to Warner Communications Inc., effective January 1, 1993, resulting in a pre-tax gain of
approximately $55 million.

During the third quarter of 1993, Viacom International recognized an after-tax extraordinary loss from the
early extinguishment of debt of $8.9 million (net of a tax benefit of approximately $6.1 million) related to
the redemption, on July 15, 1993, of the $298 million principal amount outstanding of the 11.8% Senior
Subordinated Notes.

Results of operations for the year ended December 31, 1992 reflect a reserve for litigation of approximately
$33 million related to a summary judgment against Viacom in a dispute with CBS Inc. Additionally, a gain of
approximately $35 million related to the Time Warner antitrust lawsuit was recognized in the third quarter of
1992.

Results of operations for the year ended December 31, 1992 also include an after-tax extraordinary loss of
$17.1 million (net of a tax benefit of $11.3 million) from the early extinguishment of the 11.5% Senior
Subordinated Reset Notes and 14.75% Senior Subordinated Discount Debentures.

The results of operations for the year ended December 31, 1989 reflect a pre-tax gain of $313.1 million on
the sale of the Long Island and Cleveland cable systems.

Earnings of Viacom were insufficient to cover fixed charges. Additional earnings required to cover fixed
charges of Viacom were $343.6 million and $66.2 million for the three months ended March 31, 1994 and the
year ended December 31, 1990, respectively.

Certain Acquisitions and Dispositions

In April 1994, Vviacom sold its one-third partnership interest in LIFETIME for approximately $317.6 million.
Pursuant to the Offer, on March 11, 1994, Viacom completed its purchase of 61,657,432 shares of Paramount
Common Stock, constituting a majority of the shares outstanding, at a price of $107 per share in cash.

On August 30, 1991, Viacom increased its interest in MTV Europe to 100% through the purchase of the 50.01%
interest held by an affiliate of Mirror Group Newspapers. As consideration for the purchase, which was valued
at approximately $65 million, Viacom issued 2,210,884 shares of Viacom Class B Common Stock.

During 1990, Viacom purchased five radio stations for approximately $121.3 million in the aggregate. These
stations included: KOFY-FM (now KSRY-FM), San Francisco, California; KLRS-FM (now KSRI-FM), Santa Cruz/San
Jose, California; KJOI-FM (now KYSR-FM), Los Angeles, California; and KHOW-AM and KSYY-FM (now KHOW-FM),
Denver, Colorado (which were exchanged for KNDD-FM, Seattle, Washington during 1992).

Cash Dividends

Viacom has not declared cash dividends with respect to the Viacom Common Stock for any of the periods
presented.

Viacom Class B Common Stock

Pursuant to the Blockbuster Subscription Agreement, on March 10, 1994, Viacom sold 22,727,273 shares of
Viacom Class B Common Stock to Blockbuster at a price of $55.00 per share.

Cancellation of Series A Preferred Stock and Viacom Class B Common Stock Owned by Blockbuster

If the Blockbuster Merger is consummated, the Series A Preferred Stock and Viacom Class B Common Stock then
owned by Blockbuster will be cancelled and will no longer be outstanding.

18



SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA OF
PARAMOUNT
(IN MILLIONS, EXCEPT PER SHARE DATA)

The following table sets forth certain selected historical consolidated
financial data of Paramount and has been derived from and should be read in
conjunction with the audited consolidated financial statements of Paramount,
including the notes thereto, and the unaudited interim consolidated financial
statements of Paramount, including the notes thereto, which are incorporated by
reference in this Proxy Statement/Prospectus. See "Incorporation of Certain

Documents by Reference." The notes to the audited consolidated financial

statements and unaudited interim consolidated financial statements disclose,
among other matters, certain business acquisitions and dispositions, certain
other transactions and accounting changes. Unaudited interim data for the nine
months ended January 31, 1994 and 1993 and for the six months ended April 30,

1992 reflect, in the opinion of management of Paramount, all adjustments

(consisting only of normal recurring adjustments) considered necessary for a
fair presentation of such data. Results of operations for the six months ended

April 30, 1993 and the interim nine months ended January 31, 1994 are not

necessarily indicative of results which may be expected for any other interim or
annual period. In 1993, Paramount changed its fiscal year end from October 31 to
April 30. In 1994, Paramount caused its fiscal period to be the eleven month
period ended March 31, 1994. Subsequently, Paramount's fiscal year end will be
December 31 to conform with that of Viacom.

RESULTS OF OPERATIONS DATA:

REVENUES. . v vttt et
Earnings (loss) from operations.......
Earnings (loss) from continuing

operations before income taxes......
Net earnings (loss) from continuing

operations before extraordinary item

and cumulative effect of changes in
accounting principles.................
Net earnings (loSS).......ovvviiinnnn
Net earnings (loss) per share:

Net earnings (loss) from continuing
operations before extraordinary
item and cumulative effect of
changes in accounting
principles......... .o,

Discontinued operations.............

Extraordinary item..................

Cumulative effect of changes in
accounting principles.............

Net earnings (1loSS)......vvvvuuunenn

Cash dividends declared per common
share. ... i i

RESULTS OF OPERATIONS DATA:
REVENUES. . v vttt et
Earnings (loss) from operations.......
Earnings (loss) from continuing
operations before income taxes......
Net earnings (loss) from continuing
operations before extraordinary item
and cumulative effect of changes in
accounting principles.................
Net earnings (loss)...............o.nn
Net earnings (loss) per share:

Net earnings (loss) from continuing
operations before extraordinary
item and cumulative effect of
changes in accounting
principles. ...

Discontinued operations.............

Extraordinary item..................

Cumulative effect of changes in

accounting principles.................

Net earnings (1losSS).........cvvvunnnn

Cash dividends declared per common
share. ... i e

AT JANUARY

31,

NINE MONTHS ENDED
JANUARY 31,

1994(a) 1993
$ 3,757.0 $ 3,210.
298.0 320.
277.8 327.
180.6 225,
$ 180.6 $ 149,
$ 1.50 $ 1
-- (
-- (
$ 1.50 $ 1
$ .60 $
1988
$ 3,055.9
375.5
268.7
152.8
$ 384.7
$  1.27
1.94
$  3.21
$ .675
AT APRIL
30,
1993

1 $

1

4

6

9 $
.90 $
.07)
.57)
.26 %
.60 $

SIX MONTHS ENDED

YEAR ENDED OCTOBER 31,

$ 4,264.9 $

396.1

397.3

274.2

$ 265.4 $

$ 2.31 %
(.08)

$ 2.23 %

$ 775 $

AT OCTOBER 31,

APRIL 30,

1993(b) 1992
1,898.1 $ 1,998.5
(10.1) 77.8
(16.8) 68.7
(9.1) 48.7
(76.0) $  48.7
(.08) $ .41
(.57) --
(.65) $ .41
.40 $ .375

1991

3,895,
157.

179.

127.
127.

.08

.08

.70

1990
$ 3,869
304
381
264.
$ 264.
$ 2
$ 2

.20

.20

.70

1989(d
$ 3,391,
192.
19.
17.
$ 1,414,
$
12.
(
$ 11
$

~N W

.14

.48)

.70



BALANCE SHEET DATA:

Total assetS.........ovuvuun. $ 7,416.8
Long-term debt, including
current maturities....... 1,010.7
Stockholders' equity....... 4,186.8
Book value per common
share.......... ... o $ 34.35

See notes to selected historical consolidated financial data of Paramount.
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$

$

6,874.8

817.1
3,902.1

33.01

$ 7,057.0 $ 6,654.7 $ 6,541.0 $ 7,060.0 $ 5,378.1

$

822.1
4,015.5

34.19 $

718.2
3,854.8

32.73

$

733.8
3,783.8

32.24

$

744.4
3,666.8

30.56

$

1,507.5
2,266.2

19.50



NOTES TO SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA OF PARAMOUNT

Effective May 1, 1993, Paramount adopted Statement of Financial Accounting
Standards ("SFAS") No. 109, "Accounting for Income Taxes," by restating its
prior period financial statements beginning November 1, 1988. The cumulative
effect of this accounting change was a charge of $56.5 million, which is
included in net earnings for the year ended October 31, 1989.

(a)

(b)

(c)

(d)

Reflects operating losses at USA Networks, Paramount's 50%-owned cable networks, due largely to a $78 million
pre-tax charge, the majority of which was recorded in December 1993, to adjust the carrying value of certain
broadcast rights to net realizable value because of the under performance of certain series programming of
which Paramount recorded its share.

Includes an after-tax charge of $26.0 million, related to the write-down to net realizable value of certain
Publishing operations real estate, expected to be sold, and a provision for relocation costs in connection
with Paramount's planned move of its Publishing operations and Paramount's corporate headquarters.

Effective November 1, 1992, Paramount adopted SFAS No. 106, "Employers' Accounting for Postretirement
Benefits Other Than Pensions." Paramount has elected to record the cumulative effect of the accounting change
as a charge against income as of November 1, 1992, resulting in a one-time charge of $66.9 million, net of
income taxes of $34.5 million.

Net earnings for the year ended October 31, 1991 includes a $35.4 million after-tax charge, the majority of
which was related to a provision for write-downs of certain motion picture and television development
commitments and entertainment reorganization costs.

During the year ended October 31, 1989, Paramount completed a major reevaluation of its Publishing business
and, as a result, recorded an $84.3 million after-tax charge, a portion of which was related to the
write-down of obsolete inventory and the carrying value of pre-publication costs to reflect a more
conservative estimate of the life cycle of various publishing products. Further, this charge included
provisions related to certain royalty advances, book returns and capitalized database costs, as well as a
charge related to a restructuring plan to modify certain publishing systems and other adjustments to the
carrying value of certain assets and liabilities on Publishing's balance sheet.

Includes an after-tax gain of approximately $1.2 billion on the sale of Associates First Capital Corporation,
Paramount's former consumer/commercial finance business. In addition, Paramount recorded an after-tax charge
of $30.8 million to provide for additional costs applicable to certain operations previously discontinued.
Earnings for fiscal 1989 also include an after-tax charge of $48.3 million for costs incurred in Paramount's
bid to acquire Time Incorporated. In addition, in fiscal 1989 Paramount sold Prentice Hall Information
Services and Prentice Hall Information Network, two units of its Publishing operations, resulting in an
after-tax gain of $7.4 million.

In December 1988, Paramount completed the sale of a 50% interest in its domestic motion picture theater
operations for approximately half of Paramount's purchase price. The results for fiscal 1989 reflect the gain
on this sale of $5.6 million, net of income taxes of $3.3 million.

Certain Acquisitions and Dispositions

In February 1994, Paramount acquired Macmillan Publishing Company and certain other publishing assets of
Macmillan, Inc. (together, "Macmillan") for approximately $553 million (the "Macmillan Acquisition").

In September 1993, Paramount purchased television station WKBD-TV in Detroit from Cox Enterprises Inc. for
approximately $105 million.

In May 1993, Paramount purchased the remaining 80% it did not own of Canada's Wonderland, Inc., later renamed
Paramount Canada's Wonderland, Inc., a Canadian theme park, for approximately $52 million.
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In August and October 1992, Paramount acquired Kings Entertainment Company and Kings Island Company,
respectively, later renamed Paramount Parks, which own and operate regional theme parks, for a total of
approximately $400 million.

In November 1991, Paramount acquired Macmillan Computer Publishing, later renamed Prentice Hall Computer
Publishing, a leading publisher of personal computer and related technical books, for approximately $158
million.

In March 1990, Paramount acquired Computer Curriculum Corporation, which develops and markets computer-based
learning systems, for approximately $75 million.

In December 1989, Paramount acquired a preferred and common stock equity interest in Paramount Stations Group
("PSG"), formerly TVX Broadcast Group Inc., which owns and operates independent television stations, for
approximately $110 million. Paramount also acquired PSG debt obligations for approximately $34 million. In
April 1990, Paramount was granted the right by the FCC to assume control of PSG. Paramount did so by
converting preferred stock into common stock and, consequently, began reflecting its operations on a
consolidated basis. In July and October 1990, Paramount purchased additional shares of PSG stock for $3.5
million and $4.3 million, respectively. In February 1991, Paramount, through a merger, acquired the remaining
outstanding shares of PSG for approximately $62 million.

In October 1989, Paramount sold Associates First Capital Corporation, its former consumer/commercial finance
business, for $3.35 billion. Paramount realized net proceeds of approximately $2.6 billion and reported a
gain of approximately $1.2 billion, net of income taxes of $763.4 million. In addition, in fiscal 1989
Paramount sold Prentice Hall Information Services and Prentice Hall Information Network, two units of its
Publishing operations, resulting in an after-tax gain of $7.4 million.
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SELECTED UNAUDITED PRO FORMA FINANCIAL DATA OF PARAMOUNT
(IN MILLIONS, EXCEPT PER SHARE DATA)

The following selected unaudited pro forma financial data of Paramount for
the two months ended February 28, 1994 and the twelve months ended January 31,
1994 gives effect to, on a purchase accounting basis, (i) the Macmillan
Acquisition, (ii) the acquisition of television station WKBD-TV in Detroit
("WKBD") in September 1993 and (iii) the acquisition of the remaining 80%
interest in Paramount Canada's Wonderland ("PCW") theme park in May 1993. The
unaudited pro forma results of operations data for the two months ended February
28, 1994 was prepared based upon historical consolidated statements of
operations of Paramount and Macmillan for the two months ended February 28,
1994. The unaudited pro forma Paramount results of operations data for the
twelve months ended January 31, 1994 was prepared based upon the historical
consolidated statements of operations of (i) Paramount for the nine months ended
January 31, 1994 and three months ended April 30, 1993 combined, (ii) Macmillan
for the twelve months ended December 31, 1993, (iii) WKBD for the seven months
ended August 31, 1993 and (iv) PCW for the three months ended April 30, 1993.
Financial information of WKBD and PCW subsequent to their acquisition is
included in the Paramount historical financial information. The unaudited pro
forma results of operations data present the transactions as if they had
occurred at the beginning of each period presented. The selected unaudited pro
forma financial data was derived from, and should be read in conjunction with,
the Unaudited Pro Forma Condensed Consolidated Financial Statements and the
notes thereto appearing elsewhere in this Proxy Statement/Prospectus. See
"Paramount, Macmillan and Other Businesses Acquired Unaudited Pro Forma
Condensed Consolidated Financial Statements." The unaudited pro forma data are
not necessarily indicative of the results of operations that would have occurred
if the aforementioned transactions had been in effect at the beginning of each
of the periods presented nor are they necessarily indicative of future operating
results.

TWO MONTHS
ENDED FEBRUARY 28,
1994

REVBNMUES .« v vt vttt sttt e et e e e e e $ 717.2
Earnings (loss) from operations. .......c.c.oiuiiiiiiiiiinnn i (54.3)
Net earnings (loss) before cumulative effect of change in accounting
PraiNCaiple. ot e e e e s (55.7)
Net earnings (loss) per common share before cumulative effect of change
in accounting principle. ... ... e e e e $ (.46)
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA OF
BLOCKBUSTER
(IN MILLIONS, EXCEPT PER SHARE DATA)

The following table sets forth certain selected historical consolidated
financial data of Blockbuster and has been derived from and should be read in
conjunction with the audited consolidated financial statements of Blockbuster,
including the notes thereto, and the unaudited interim consolidated financial
statements of Blockbuster, including the notes thereto, which are incorporated
by reference in this Proxy Statement/Prospectus. See "Incorporation of Certain
Documents by Reference." The notes to the audited consolidated financial
statements and unaudited interim consolidated financial statements disclose,
among other matters, certain business acquisitions and certain other
transactions. Unaudited interim data for the three months ended March 31, 1994
and 1993 reflect, in the opinion of management of Blockbuster, all adjustments
(consisting only of normal recurring adjustments) considered necessary for a
fair presentation of such data. Results of operations for the three months ended
March 31, 1994 are not necessarily indicative of results which may be expected
for any other interim or annual period.

THREE MONTHS ENDED

YEAR ENDED DECEMBER 31,

MARCH 31,

1994 1993 1993(a
RESULTS OF OPERATIONS DATA:
REVENUES .« vttt ittt ettt ettt $ 696.5 $ 433.4 $ 2,22
Earnings from operations.............coiiiiinn 119.6 76.9 42
Earnings before income taxes...............vvun 115.2 70.4 38
Net  arningsS. .. .ottt it nnnaas $ 72.6 $ 44.7 $ 24
Net earnings per share--assuming full
o B0 T o o 1 (= $ .29 8 .22 % 1
Cash dividends declared per common share......... $ .025 $ .02 3

AT MARCH 31,

1994 1993
BALANCE SHEET DATA:
Total aSSetS. . vt e $ 4,466.7 $ 3,521.0 $
Total debt, including current maturities........ 1,997.0 612.6
Stockholders' equity............. i 1,854.3 2,123.4
Book value per common share.............oouvuuuun $ 7.45 $ 8.58 $

SEE NOTES TO SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA OF BLOCKBUSTER.
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7.0 $1,315.8 $ 961.6 $ 699.7 $

3.0 242.9 161.1 122.1
9.8 231.2 141.0 103.7
3.6 $ 148.3 $ 89.1 $ 65.9 $
.10 $ .76 $ .51 $ .39 %
.095 $ .06 -- --

AT DECEMBER 31,

1,540.7 $ 893.3 $ 702.1 $ 468.9
373.5 214.2 253.9 178.0
787.3 480.5 319.4 210.2

3.98 $ 2.84 $ 2.04 $ 1.39

421.9
76.9
67.5
42.7

.26



NOTES TO SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA OF
BLOCKBUSTER

Financial data for all periods presented is restated to reflect
Blockbuster's merger with WJB Video Limited Partnership and certain of its
affiliates ("WJB") in August 1993, which was accounted for under the pooling of

interests

(a)

(b)

(c)

(d)

(e)

method of accounting.

In April 1993, Blockbuster acquired a majority of Spelling Entertainment's outstanding common stock. In
November 1993, Blockbuster acquired all of the outstanding capital stock of Super Club Retail Entertainment
Corporation and subsidiaries ("Super Club"). These transactions were accounted for under the purchase method
of accounting and, accordingly, the results of operations of Spelling Entertainment and Super Club subsequent
to their acquisition are included in Blockbuster's consolidated financial statements. At December 31, 1993,
Blockbuster owned 45,658,640 shares of common stock of Spelling Entertainment, representing approximately
70.5% of its outstanding shares.

In February 1992, Blockbuster acquired substantially all of the outstanding ordinary shares of Cityvision plc
("Cityvision"). The transaction was accounted for under the purchase method of accounting and, accordingly,
the results of operations of Cityvision subsequent to that time are included in Blockbuster's consolidated
financial statements. In November 1992, Blockbuster acquired all of the outstanding common stock of Sound
wWarehouse, Inc. (together with its subsidiary, "Sound Warehouse") and Show Industries, Inc. ("Show
Industries"). These transactions were accounted for under the purchase method of accounting and, accordingly,
the results of operations of Sound Warehouse and Show Industries subsequent to that time are included in
Blockbuster's consolidated financial statements.

Effective April 1991, Blockbuster acquired all of the outstanding shares of capital stock of Erol's Inc.
("Erol's"). The transaction was accounted for under the purchase method of accounting and, accordingly, the
results of operations of Erol's subsequent to that time are included in Blockbuster's consolidated financial
statements.

In January 1989, a wholly owned subsidiary of Blockbuster was merged into Major Video Corp. ("Major Video").
In August 1989, Blockbuster acquired Video Superstore Master Limited Partnership ("VSMLP"), then its largest
franchise owner. These transactions were accounted for under the pooling of interests method of accounting.
Accordingly, financial data has been restated as if Blockbuster, Major Video and VSMLP had operated as one
entity since inception.

Net earnings per share has been adjusted to reflect two-for-one splits of Blockbuster Common Stock in May
1989 and March 1991.
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SELECTED UNAUDITED PRO FORMA FINANCIAL DATA OF
BLOCKBUSTER
(IN MILLIONS, EXCEPT PER SHARE DATA)

The following selected unaudited pro forma financial data of Blockbuster for
the three months ended March 31, 1994 gives effect to the $1.25 billion
investment in Viacom and related interest expense incurred on borrowings used
to finance such investment. The following selected financial data of Blockbuster
for the year ended December 31, 1993, gives effect to (i) the acquisition of
Super Club, (ii) the acquisition of a majority of the outstanding common stock
of Spelling Entertainment, (iii) a $600 million and a $1.25 billion investment
in Viacom and related borrowings to finance such investments and (iv) the sale
of 14.6 million shares of Blockbuster common stock. All of the aforementioned
acquisitions were accounted for under the purchase method of accounting. The
unaudited pro forma statement of operations data for the three months ended
March 31, 1994 was prepared based upon the statement of operations of
Blockbuster for the three months ended March 31, 1994. The unaudited pro forma
statement of operations data for the year ended December 31, 1993 was prepared
based upon the results of operations of Blockbuster for the year ended December
31, 1993, Super Club for the eleven months ended November 20, 1993 and
Spelling Entertainment for the three months ended March 31, 1993. Financial
information subsequent to the acquisition of the majority of the outstanding
common stock of Spelling Entertainment and the acquisition of Super Club is
included in the Blockbuster historical financial information. The unaudited pro
forma statements of operations data present the pro forma transactions listed
above as if they had occurred at the beginning of the period presented. The
balance sheet of Blockbuster at March 31, 1994 reflects the pro forma
transactions listed above. The selected unaudited pro forma financial data was
derived from, and should be read in conjunction with, the Unaudited Pro Forma
Condensed Consolidated Statements of Operations of Blockbuster and the notes
thereto appearing elsewhere in this Proxy Statement/Prospectus. See
"Blockbuster, Super Club and Spelling Entertainment Unaudited Pro Forma
Condensed Consolidated Statement of Operations." The unaudited pro forma
financial data is not necessarily indicative of the results of operations that
would have occurred if the aforementioned transactions had been in effect at the
beginning of the periods indicated nor are they necessarily indicative of future
operating results or financial position.

THREE
MONTHS
ENDED YEAR ENDED
MARCH 31, DECEMBER 31,
1994 1993
RESULTS OF OPERATIONS DATA:
RV BNUE S . &t ittt ittt e s $ 696.5 $ 2,595.2
Earnings from OperationsS. ...t et e s 119.6 435.6
Net earnings from continuing operations. ... ....c..ui it i s 66.0 225.3
Net earnings per share from continuing operations--assuming full dilution............. $ 0.26 $ 0.92
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SELECTED UNAUDITED PRO FORMA COMBINED FINANCIAL DATA OF
VIACOM-PARAMOUNT/THE COMBINED COMPANY
(IN MILLIONS, EXCEPT PER SHARE DATA AND RATIOS)

The following selected unaudited pro forma combined financial data gives
effect to (i) the Paramount Merger, which will be accounted for under the
purchase method of accounting, (ii) the elimination of all of the outstanding
Paramount Common Stock, (iii) the issuance of the Paramount Merger
Consideration, (iv) the acquisitions by Paramount described under "Selected
Unaudited Pro Forma Financial Data of Paramount," (v) the Blockbuster Merger,
which will be accounted for under the purchase method of accounting, (vi) the
elimination of all of the outstanding Blockbuster Common Stock, (vii) the
elimination of all the Series A Preferred Stock and Viacom Class B Common Stock
held by Blockbuster, (viii) the issuance of the Blockbuster Merger
Consideration, (ix) the pro forma events of Blockbuster described under
"Selected Unaudited Pro Forma Financial Data of Blockbuster" and (x) the sale of
Viacom's one-third partnership interest in LIFETIME (items (i) through (iv)
being, collectively, the "Paramount Pro Forma Events," items (v) through (ix)
being, collectively, the "Blockbuster Pro Forma Events," and, together with the
Paramount Pro Forma Events and item (x), the "Pro Forma Events"), as if such
events occurred at the beginning of the period presented for results of
operations data. The unaudited pro forma statement of operations data for the
three months ended March 31, 1994 was prepared based upon the statements of
operations of Viacom and Blockbuster for the three months ended March 31, 1994
and of Paramount for the two months ended February 28, 1994. The unaudited pro
forma statements of operations data for the year ended December 31, 1993 was
prepared based upon Viacom and Blockbuster for the year ended December 31, 1993
and of Paramount for the nine months ended January 31, 1994 combined with the
three months ended April 30, 1993. The following selected unaudited pro forma
combined balance sheet data was prepared based upon the balance sheet data of
Viacom and Blockbuster at March 31, 1994. Financial information for Paramount
subsequent to the Offer is included in Viacom's historical information. Such
unaudited pro forma balance sheet data give effect to the Pro Forma Events as if
they occurred on March 31, 1994. The selected unaudited pro forma combined
financial data was derived from, and should be read in conjunction with, the
unaudited pro forma combined condensed financial statements and the notes
thereto appearing elsewhere in this Proxy Statement/Prospectus. See "Unaudited
Pro Forma Combined Condensed Financial Statements." The unaudited pro forma data
are not necessarily indicative of the combined results of operations or
financial position that would have occurred if the Paramount Pro Forma Events or
the Pro Forma Events, as the case may be, had been in effect at the beginning of
the period or on the date indicated nor are they necessarily indicative of
future operating results or financial position of Viacom-Paramount or the
combined company.

VIACOM-PARAMOUNT* COMBINED COMPANY**
THREE MONTHS THREE MONTHS
ENDED OR AT YEAR ENDED ENDED OR AT YEAR ENDED

MARCH 31, 1994 DECEMBER 31, 1993 MARCH 31, 1994 DECEMBER 31, 1993

RESULTS OF OPERATIONS DATA:

REVENUES. .. vttt i $ 1,595.6 $ 7,028.9 $ 2,292.1 $ 9,624.1
Earnings (loss) from operations...... (48.5) 535.5 47.2 875.7
Earnings (loss) before extraordinary

item, cumulative effect of change

in accounting principle and

preferred stock dividend

requirements....... ... i (337.7) 4.5 (300.4) 116.0
Earnings (loss) attributable to

common stock before extraordinary

item and cumulative effect of

change in accounting principle..... (360.2) (85.5) (315.4) 56.0
Primary earnings (loss) per common

share before extraordinary item

and cumulative effect of change in

accounting principle............... $ (1.79) $ (0.43) $ (0.89) $ 0.14

Ratio of earnings to fixed charges... (a) 1.3x (a) 1.5x
Ratio of earnings to combined fixed
charges and preferred stock

dividends...........oiiiiiiiii, (b) (b) (b) 1.4x%
BALANCE SHEET DATA:
Total assetsS. . ... $ 17,888.1 NA $ 24,663.2 NA
Long-term debt, including current
maturities. . ... 8,132.0 NA 10,129.0 NA
Stockholders' equity:

Preferred......... ..o 1,800.0 NA 1,200.0 NA

COMMON s+ vttt ettt et nnns 3,708.3 NA 8,471.0 NA
Book value per common share.......... $ 18.50 NA $ 22.81 NA

(a) For the three months ended March 31, 1994, pro forma earnings of
Viacom-Paramount and the combined company were insufficient to cover
pro forma fixed charges. The additional pro forma earnings required
to cover pro forma fixed charges would have been $165.1 million for

Viacom-Paramount and $91.7 million for the combined company.

(b) Pro forma earnings of Viacom-Paramount and the combined company
were insufficient to cover pro forma combined fixed charges and
preferred stock dividends. The additional pro forma earnings required



to cover pro forma combined fixed charges and preferred stock dividends
would have been $182.7 million for Viacom-Paramount for the three months
ended March 31, 1994, $6.3 million for Viacom-Paramount for the year
ended December 31, 1993 and $103.4 million for the combined company

for the three months ended March 31, 1994.

* Gives effect only to the Paramount Pro Forma Events and item (x) described
above.

** Gives effect to all of the Pro Forma Events. See "Certain
Considerations--Consummation of the Blockbuster Merger."
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COMPARATIVE STOCK PRICES

Viacom Common Stock is listed on the AMEX. Paramount Common Stock and
Blockbuster Common Stock are listed on the NYSE. The following tables set forth,
for the periods indicated, the high and low sales prices per share of Viacom
Common Stock, Paramount Common Stock and Blockbuster Common Stock as reported on
the AMEX or the NYSE Composite Transaction Tape, as the case may be.

VIACOM VIACOM
CLASS A CLASS B BLOCKBUSTER PARAMOUNT
COMMON STOCK(a) COMMON STOCK(a) COMMON STOCK COMMON STOCK(b)
QUARTER ENDED HIGH Low HIGH LOw HIGH LOw QUARTER ENDED HIGH Low
1992 1992
March 31.......... $ 37 1/4 $ 321/8 $ 36 1/2 $ 31 1/4 $ 15 $ 11 7/8 January 31.......... $ 43 3/8 $ 36 1/2
June 30........... 38 1/2 32 3/8 36 7/8 30 1/2 15 7/8 12 1/8 April 30............ 48 3/4 42 1/2
September 30...... 34 7/8 30 7/8 32 7/8 29 13 3/4 11 1/8 July 31............. 48 43 1/4
December 31....... 44 28 1/8 41 7/8 27 19 1/2 12 3/8 October 31.......... 46 3/8 41 1/4
1993 1993
March 31.......... $ 46 1/2 $ 37 1/2 $ 44 1/8 $ 35 1/4 $ 20 1/8 $ 15 3/4 January 31.......... $ 47 3/8 $ 41 7/8
June 30........... 52 5/8 37 1/8 49 1/2 36 21 7/8 16 3/4 April 30............ 52 5/8 45 5/8
September 30...... 67 1/2 50 1/2 61 1/4 45 3/4 30 1/8 21 3/8 July 31............. 56 5/8 49 1/2
December 31....... 66 1/2 47 60 1/2 40 3/8 34 1/4 24 1/2 October 31.......... 81 51
1994 1994
March 31.......... $ 49 3/4 $ 28 1/8 $ 45 $ 233/4 $ 313/8 $ 23 3/8 January 31.......... $ 83 1/2 $ 73 1/2
through April 30.......... 80 1/4 36 5/8
June 3, 1994...... $ 31 $ 241/2 $ 291/2 $ 21 3/4 $ 29 $ 23 7/8 through

June 3, 1994...... $ 43 3/8 $ 37 3/8

35,900 and 76,200 shares of Viacom Class A Common Stock, and 35,700, 32,100,
44,100 and 139,900 shares of Viacom Class B Common Stock, in each case
respectively. For the first through third quarters of 1993, NAI purchased
55,300, 121,800 and 113,100 shares of Viacom Class A Common Stock, and
47,600, 135,100 and 413,600 shares of Viacom Class B Common Stock, in each
case respectively. Since the end of the third quarter of 1993, NAI has not
purchased any shares of Viacom Common Stock. All purchases were made
pursuant to a publicly reported buying program initiated by NAI in August
1987 which has been designed to comply with applicable securities
regulations.

(b) Paramount purchased 1,119,500 shares of Paramount Common Stock in the open
market between August 13 and October 30, 1992 at an average price of $42.86
and with a range of $42 1/8 to $43 3/4 per share, and it also purchased
479,600 shares of Paramount Common Stock in the open market between November
2, 1992 and January 21, 1993 at an average price of $42.34 and with a range
of $41 7/8 to $43 per share. None of Viacom, NAI or Sumner M. Redstone have
made any purchases of Paramount Common Stock in the last two fiscal years of
Paramount.

On February 1, 1994, the last trading day before the announcement of the
terms of the February 4 Merger Agreement, the last sales prices of Viacom Class
A Common Stock and Viacom Class B Common Stock and Paramount Common Stock, as
reported on the AMEX and the NYSE Composite Transactions Tape, were $39 per
share, $34 1/8 per share and $79 7/8 per share, respectively.

On January 6, 1994, the last trading day before the announcement of the
Blockbuster Merger Agreement, the last sales prices of Viacom Class A Common
Stock and Vviacom Class B Common Stock, Blockbuster Common Stock and Paramount
Common Stock, as reported on the AMEX and the NYSE Composite Transactions Tape,
were $47 per share, $42 3/4 per share, $29 7/8 per share and $78 1/2 per share,
respectively.

On June 3, 1994, the last trading day before the printing of this
Proxy Statement/Prospectus, the last sales prices of Viacom Class A Common Stock
and Viacom Class B Common Stock, Paramount Common Stock and Blockbuster Common
Stock, as reported on the AMEX and the NYSE Composite Transactions Tape, were
$30 5/8 per share, $28 5/8 per share, $42 5/8 per share and $28 7/8 per
share, respectively.

The market prices of Viacom Class A Common Stock, Viacom Class B Common
Stock, Paramount Common Stock and Blockbuster Common Stock are subject to
fluctuation. As a result, Vviacom and Paramount stockholders are urged to obtain
current market quotations.

On March 30, 1994, there were approximately 6,912 holders of record of
Viacom Class A Common Stock and approximately 6,861 holders of record of Viacom
Class B Common Stock. On April 29, 1994, there were approximately 21,997 holders
of record of Paramount Common Stock. On February 3, 1994, there were
approximately 12,747 holders of record of Blockbuster Common Stock.
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COMPARATIVE PER SHARE DATA

Set forth below are historical earnings (loss) before extraordinary item
and cumulative effect of change in accounting principle, cash dividends declared
and book value per common share data of Viacom, Paramount and Blockbuster,
individually, and the respective unaudited pro forma per common share data for
Viacom/Paramount and the combined company. Pro forma equivalent per share
information of Paramount and Blockbuster is also presented below.
Viacom-Paramount and the combined company unaudited pro forma data gives effect
to the Paramount Pro Forma Events and Pro Forma Events, respectively, as if such
events occurred for balance sheet purposes at the balance sheet dates and for
statement of operations purposes at the beginning of the period presented.
Unaudited pro forma data for Viacom-Paramount and the combined company was
prepared based upon (i) Viacom's and Blockbuster's statement of operations and
balance sheet data for the three months ended or at March 31, 1994 and the
respective statement of operations data for the twelve months ended December 31,
1993, and (ii) Paramount's statements of operations data for the two months
ended February 28, 1994, and for the nine months ended or at January 31, 1994
and the three months ended April 30, 1993. The information set forth below
should be read in conjunction with the respective audited and unaudited
consolidated financial statements of Viacom, Paramount and Blockbuster,
including the notes thereto, and the Combined Company Unaudited Pro Forma
Combined Condensed Financial Statements appearing elsewhere in this Proxy
Statement/Prospectus.

NINE MONTHS ENDED THREE MONTHS ENDED

OR AT JANUARY 31, OR AT APRIL 30,
1994 1993
PARAMOUNT - -HISTORICAL:
Earnings (loss) per share before extraordinary item and cumulative
effect of change in accounting principle........ ..o nnnns $ 1.50 $ (0.08)
Cash dividends declared per common Share€...........oueierrrnnnnnneessss $ 0.60 $ 0.20
Book value per COMMON Shar.........uiirsinniinneeensrnnnnnneeesssnnns $ 34.35 $ 33.01

THREE MONTHS
ENDED OR AT YEAR ENDED OR AT
MARCH 31, 1994 DECEMBER 31, 1993

BLOCKBUSTER--HISTORICAL:

Earnings per share before extraordinary item and cumulative effect of change

in accounting principle--assuming full dilution................. . oo i, $ 0.29 $ 1.10
Cash dividends declared per common share.............oiuiiiiiiininininenne.s $ 0.025 $ 0.095
Book value per COmMMON SharE...........uiiuiiiinnoninnonennenenn e niensnennanns $ 7.45 $ 8.58
VIACOM--HISTORICAL:
Earnings (loss) per share before extraordinary item and cumulative effect of
change in accounting principle. ..... ...t i i s $ (3.59) $ 1.30
Cash dividends declared per common share(a)..........ououiiiiiininnniennnennnnn. -- --
Book value per COmmMON Share..........c.uiiiiiien i $ 11.92 $ 7.60

VIACOM-PARAMOUNT COMBINED COMPANY (f)

THREE MONTHS THREE MONTHS
ENDED OR AT YEAR ENDED OR AT ENDED OR AT YEAR ENDED OR AT

MARCH 31, 1994 DECEMBER 31, 1993 MARCH 31, 1994 DECEMBER 31, 1993

PRO FORMA:

Earnings (loss) per share attributable to
common stock before extraordinary item and
cumulative effect of change in accounting

PriNCiple. v e $ (1.79) $ (0.43) $ (.89) $ 0.14
Cash dividends declared per common share(a).... -- -- -- --
Book value per common share.................... $ 18.50 NA $ 22.81 NA
PARAMOUNT - -PRO FORMA EQUIVALENT PER SHARE

INFORMATION:

Earnings (loss) per share attributable to
common stock before extraordinary item and
cumulative effect of change in accounting

principle(b). ... $ (0.83) $  (0.20) $  (0.41) $ 0.06
Cash dividends declared per common share....... -- -- -- --

Book value per common share(b)................. $ 8.57 NA $ 10.57 NA
Equivalent market value(C).......cvvvivvrvnnnns $ 79.96 $ 79.96 $ 79.96 $ 79.96

(Footnotes on following page)



VIACOM-PARAMOUNT COMBINED COMPANY(f)
THREE MONTHS THREE MONTHS
ENDED OR AT YEAR ENDED OR AT ENDED OR AT YEAR ENDED OR AT
MARCH 31, 1994 DECEMBER 31, 1993 MARCH 31, 1994 DECEMBER 31, 1993

BLOCKBUSTER--PRO FORMA EQUIVALENT PER SHARE
INFORMATION:

Earnings (loss) per share attributable to common
stock before extraordinary item and cumulative
effect of change in accounting

principle(d). ... e e NA NA $ (0.61) $ 0.09
Cash dividends declared per common share....... NA NA -- --
Book value per common share(d)................. NA NA $ 15.65 NA
Equivalent market value(€).........covvuviinnnnn NA NA $ 22.20 $ 22.20
(a) Cash dividends declared per common share does not reflect Viacom Preferred Stock dividends paid.
(b) Paramount pro forma per share amounts were calculated assuming the issuance of 0.93065 of a share of Viacom

(c)

(d)

(e)

(f)

Class B Common Stock in exchange for each of the remaining 61.1 million shares of Paramount Common Stock
outstanding (other than shares held in the treasury of Paramount or owned by Viacom or any direct or indirect
wholly owned subsidiary of Paramount or Viacom) after consummation of the Offer. This results in stockholders
of Paramount receiving approximately 0.46 of a share in exchange for each share of Paramount Common Stock.
This factor of 0.46 is applied to the pro forma earnings and book value per common share amounts.

Paramount equivalent market value was calculated by (i) applying the approximate 0.46 exchange ratio to the
closing price of the viacom Class B Common Stock reported on the AMEX Composite Transaction Tape on March 4,
1994 and (ii) adding to such amount (x) cash paid pursuant to the Offer and (y) $17.50 principal amount of
Viacom Merger Debentures, 0.93065 of a CVR, 0.5 of a Viacom Three-Year Warrant and 0.3 of a Viacom Five-Year
wWarrant to be issued by Viacom as part of the Paramount Merger Consideration for each share remaining of
Paramount Common Stock outstanding at the Paramount Effective Time. The consideration described in the
foregoing clauses (x) and (y) represents $67.68 of the equivalent market value. The estimated trading values
as of March 31, 1994 ascribed for illustrative purposes only, and based upon various assumptions and
projections, per CVR, Viacom Three-Year Warrant and Viacom Five-Year Warrant by Viacom's financial advisor,
were approximately $10, $1 and $2, respectively.

Blockbuster pro forma per share amounts were calculated assuming the issuance of 0.08 of a share of Viacom
Class A Common Stock and 0.60615 of a share of Viacom Class B Common Stock in exchange for each of the
approximately 249.1 million shares of Blockbuster Common Stock outstanding as of March 31, 1994 (other than
shares owned by Viacom or any direct or indirect wholly owned subsidiary of Blockbuster or Viacom) in
accordance with the Blockbuster Merger Agreement. This exchange results in stockholders of Blockbuster
receiving approximately 0.69 of a share of the combined company in exchange for each share of Blockbuster
Common Stock. This factor of 0.69 is applied to the combined company pro forma earnings and book value per
common share amounts.

Blockbuster equivalent market value was calculated by (i) applying the 0.08 and 0.60615 share exchange ratios
to the closing prices of the VvViacom Class A Common Stock and Viacom Class B Common Stock, respectively and
(ii) applying the assumed exchange ratio of 0.13829 of a share of Viacom Class B Common Stock per VCR to the
closing price of Viacom Class B Common Stock. The VCR market value described in the foregoing clause (ii)
represents $3.66 of the equivalent market value. Closing prices of Viacom Class A Common Stock and Viacom
Class B Common Stock were based on closing sales prices on the AMEX Composite Transactions Tape on March 31,
1994.

See "Certain Considerations--Consummation of the Blockbuster Merger."
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INTRODUCTION

This Proxy Statement/Prospectus is being furnished to stockholders of
Viacom in connection with the solicitation of proxies by the Board of Directors
of Viacom for use at the Viacom Special Meeting to be held at the Equitable
Center, 787 Seventh Avenue (at 51st Street), New York, New York, on July 7,
1994, at 10:30 a.m., New York time, and at any adjournment or postponement
thereof.

This Proxy Statement/Prospectus is also being furnished to stockholders of
Viacom in connection with the solicitation of proxies by the Board of Directors
of Viacom for use at the Vviacom Annual Meeting which is to be held immediately
following the Viacom Special Meeting at the same location.

This Proxy Statement/Prospectus is also being furnished to stockholders of
Paramount in connection with the solicitation of proxies by the Board of
Directors of Paramount for use at the Paramount Special Meeting to be held at
Hotel du Pont, 11th and Market Streets, Wilmington, Delaware, on July 6, 1994,
at 10:00 a.m., local time, and at any adjournment or postponement thereof.

This Proxy Statement/Prospectus also constitutes a prospectus of Viacom
with respect to 56,895,733 shares of Viacom Class B Common Stock, $1,069,870,865
principal amount of Viacom Merger Debentures, 56,895,733 CVRs, 30,567,739 Viacom
Three-Year Warrants and 18,340,643 Viacom Five-Year Warrants, issuable to the
holders of Paramount Common Stock in the Paramount Merger.

THIS PROXY STATEMENT/PROSPECTUS IS NOT A SOLICITATION OF PROXIES WITH
RESPECT TO, NOR A PROSPECTUS RELATING TO, THE BLOCKBUSTER MERGER. A SEPARATE
JOINT PROXY STATEMENT/PROSPECTUS OF VIACOM AND BLOCKBUSTER RELATING TO THE
BLOCKBUSTER MERGER WILL BE SENT TO STOCKHOLDERS OF VIACOM AND BLOCKBUSTER PRIOR
TO ANY CONSIDERATION OF THE BLOCKBUSTER MERGER.

BUSINESS

Viacom's principal assets are its 100% ownership of Viacom International
and its majority ownership of Paramount. Viacom International is a diversified
entertainment and communications company with operations in four principal
segments: Networks, Entertainment, Cable Television and Broadcasting. The
principal executive offices of Viacom are located at 200 Elm Street, Dedham,
Massachusetts 02026.

VIACOM NETWORKS. Viacom Networks is comprised of MTV Networks ("MTVN") and
Showtime Networks Inc. ("SNI").

MTV Networks. MTVN operates three 24-hours-a-day, advertiser-supported,
basic cable services in the U.S.: MTV: MUSIC TELEVISION, VH-1/VIDEO HITS ONE,
and NICKELODEON/NICK AT NITE. Internationally, MTVN operates MTV EUROPE and MTV
LATINO. In September 1993, MTVN launched Nickelodeon UK, a joint venture with a
subsidiary of British Sky Broadcasting Limited. MTVN has licensing arrangements
covering the distribution of regionally specific program services called MTV:
MUSIC TELEVISION in Asia, Japan and Brazil.

MTV. At December 31, 1993, MTV was licensed to approximately 52.2 million
domestic cable subscribers (based on subscriber counts provided by each cable
system). According to the December 1993 sample reports issued by the A.C.
Nielsen Company (the "Nielsen Report"), MTV reached approximately 59 million
subscriber households. In addition to music videos, MTV offers regularly
scheduled youth-oriented programming such as the animated BEAVIS & BUTT-HEAD
SHOW and specials such as the Annual MTV Video Music Awards and the MTV Movie
Awards, public affairs campaigns and series such as UNPLUGGED. MTV successfully
merchandised BEAVIS & BUTT-HEAD in 1993 featuring an album released by Geffen
Records and a book published by a division of Simon & Schuster. MTV's CHOOSE OR
LOSE political awareness campaign, which included studio interviews with
candidates Bill Clinton and Al Gore, extensively promoted the registration of
hundreds of thousands of new young voters. MTV's UNPLUGGED features live
acoustical performances by artists such as Eric Clapton, Rod Stewart and 10,000
Maniacs. MTV licenses the distribution of UNPLUGGED home video versions of these
performances. MTV Productions was formed in 1993 to
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develop and produce theatrical motion pictures and television programs,
including the joint development of a theatrical motion picture based on JOE'S
APARTMENT with Geffen Pictures for distribution by Warner Bros.

Nickelodeon. At December 31, 1993, NICKELODEON was licensed to
approximately 53.4 million cable subscribers and NICK AT NITE was licensed to
approximately 53.1 million cable subscribers (based on subscriber counts
provided by each cable system). According to the Nielsen Report, NICKELODEON and
NICK AT NITE each reached approximately 60.9 million subscriber households. In
1993, NICKELODEON, the first network for kids, expanded its successful
NICKTOONS, NICKELODEON's original animated programming, with the introduction of
ROCKO'S MODERN LIFE in addition to THE REN & STIMPY SHOW, DOUG and RUGRATS.
NICKELODEON also exhibits, on Saturday nights, SNICK, its first prime-time block
of original NICKELODEON programming. MTVN, in cooperation with MCA Inc. ("MCA"),
operates NICKELODEON STUDIOS FLORIDA at Universal Studios in Orlando, Florida,
which combines state-of-the-art television production facilities with
interactive features that demonstrate the operation of NICKELODEON's studios
from a kid's perspective. In June 1993, NICKELODEON launched NICKELODEON
MAGAZINE, a bi-monthly children's magazine. In April 1993, NICKELODEON and Sony
Music entered into an agreement for Sony to manufacture and distribute
NICKELODEON audio and video products in the U.S. and Canada through its Sony
wWonder Children's label.

VH-1. At December 31, 1993, VH-1 was licensed to approximately 45.5 million
cable subscribers (based on subscriber counts provided by each cable system).
According to the Nielsen Report, VH-1 reached approximately 49.5 million
subscriber households. Created in 1985 to reach viewers aged 25 to 49, VH-1
provides music and lifestyle programming. VH-1 offers programs such as original
and acquired comedy programming including STAND-UP SPOTLIGHT and Gallagher
specials; FT: FASHION TELEVISION; and the ONE-TO-ONE series which profiles pop
artists.

MTVN has agreements with some U.S. record companies which, in exchange for
cash and advertising time, license the availability of such companies' music
videos for exhibition on MTV and on MTVN's other basic cable networks; a number
of other record companies provide MTVN with music videos in exchange for
promotional consideration only. The agreements generally provide that the videos
are available for debut by MTVN and, in some cases, that videos are subject to
exclusive periods on MTV. These record companies provide a substantial portion
of the music videos exhibited on MTV and VH-1. MTVN is currently in negotiations
for the renewal and extension of certain of its record company agreements.
Although MTVN believes that these agreements will be renewed, there can be no
assurance that the terms of such renewals will be as favorable as existing
arrangements.

A number of record companies have announced plans to launch music-based
program services in the U.S. and internationally. For example,
Telecommunications, Inc. and Bertelsman AG announced plans for a music
video/home shopping channel and Sony Corp.'s Sony Music and Time Warner Inc.'s
Time Warner Music Group are discussing the formation of a world wide music video
program service with such other major record companies as EMI Music, a unit of
Thorn EMI PLC, and Polygram.

Viacom International participates as a joint venturer in COMEDY CENTRAL.

Comedy Central. Viacom International and HBO, through a 50-50 joint
venture, operate COMEDY CENTRAL, a 24-hours-a-day, seven-days-a-week program
service targeted to audiences ranging from the ages of 18 to 34. The format
consists primarily of comedy programming, including movies, series, situation
comedies, stand-up and sketch comedy, commentary, promotions, specials, game
shows, talk shows and other original and acquired comedy programming. According
to the Nielsen Report, COMEDY CENTRAL reached approximately 30.3 million
subscriber households.

Showtime Networks. SNI operates three 24-hours-a-day, commercial-free,
premium subscription services offered to cable television operators and other
distributors: SHOWTIME, offering theatrically released feature films, comedy
specials, dramatic series, boxing events, family programs and original movies;
THE MOVIE CHANNEL, offering feature films and related programming including film
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festivals; and FLIX, an added-value premium subscription service featuring
movies primarily from the 1960s, '70s and '80s which was launched on August 1,
1992. As of December 31, 1993, SHOWTIME, THE MOVIE CHANNEL and FLIX in the
aggregate had approximately 11.9 million subscribers.

SNI also provides special events, such as sports events, and feature films
to licensees on a pay-per-view basis through its operation of SET PAY PER VIEW,
a division of Vviacom International.

Showtime Satellite Networks Inc. ("SSN"), a subsidiary of SNI, packages for
distribution to home satellite dish owners (on a direct retail basis) SHOWTIME,
THE MOVIE CHANNEL, FLIX, Viacom Networks' basic cable program services, ALL NEWS
CHANNEL, a 24-hour satellite-delivered news service which is a joint venture
between Viacom Satellite News Inc., a subsidiary of Viacom International, and
Conus Communications Company Limited Partnership, a limited partnership whose
managing general partner is Hubbard Broadcasting, Inc., and certain third-party
program services. Also, SNI offers SHOWTIME, THE MOVIE CHANNEL and FLIX to
third-party licensees for subdistribution to home satellite dish owners.

In addition to SNI's other motion picture licensing agreements, SNI and
Sony Pictures Entertainment Inc. recently entered into a five-year agreement
under which SNI has agreed to acquire the exclusive premium television rights to
TriStar Pictures feature films. A continuation of SNI's previous three-year
arrangement with TriStar, this new agreement includes all qualifying TriStar
films theatrically released from 1994 through 1998, up to a maximum of 75
pictures.

SNI has also recently entered into a seven-year agreement with
Metro-Goldwyn-Mayer Inc. ("MGM") under which SNI has agreed to acquire the
exclusive premium television rights to MGM and United Artists feature films. The
agreement includes all qualifying pictures theatrically released from September
1, 1994 through August 31, 2001, up to a maximum of 150 pictures. The agreement
also calls for SNI and MGM to co-finance the production of certain exclusive
original movies to be produced for a U.S. premiere on SNI's program services.

The cost of acquiring premium television rights to programming, including
exclusive rights, is the principal expense of SNI. At December 31, 1993, in
addition to such commitments reflected in Viacom's financial statements, SNI had
commitments to acquire such rights at a cost of approximately $1.8 billion. Most
of the $1.8 billion is payable within the next seven years as part of normal
programming expenditures of SNI. These commitments are contingent upon delivery
of motion pictures which are not yet available for premium television exhibition
and, in many cases, have not yet been produced.

SNI also arranges for the development and production of original programs
and motion pictures that premiere on SHOWTIME through its operation of the
Showtime Entertainment Group. The Showtime Entertainment Group's activities also
now include operating Viacom Pictures, a division of Viacom International, which
arranges for the development and production of motion pictures that are
exhibited theatrically in foreign markets and premiere domestically on SHOWTIME.

In addition to exhibiting the Showtime Entertainment Group's original
programs and motion pictures on SNI's premium subscription services, SNI
distributes certain Showtime Entertainment Group programming for foreign
theatrical exhibition and exploitation in various other media worldwide.

Viacom Networks has entered into an agreement as of August 27, 1992 with
United States Satellite Broadcasting, Inc., a subsidiary of Hubbard
Broadcasting, Inc., for the direct broadcast high-powered Ku-band satellite
distribution ("DBS") of each of Viacom Networks' wholly owned basic cable and
premium networks, expected to be offered beginning in 1994.

ENTERTAINMENT. Viacom Entertainment is comprised of (i) Viacom Enterprises,
which distributes television series such as ROSEANNE, THE COSBY SHOW, A
DIFFERENT WORLD and various classic CBS network series such as I LOVE LUCY,
feature films, made-for-television movies, mini-series and specials for
television exhibition in various markets throughout the world, and also
distributes television programs such as THE MONTEL WILLIAMS SHOW and NICK NEWS
for initial United
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States television exhibition on a non-network ("first run") basis and for
international television exhibition; (ii) Viacom Productions, which produces
television series such as MATLOCK, starring Andy Griffith, and DIAGNOSIS MURDER,
starring Dick Van Dyke, and other television properties both independently and
in association with others primarily for initial exhibition on United States
prime time network television; (iii) Viacom New Media, which develops, produces,
distributes and markets interactive software for the stand-alone and other
multimedia marketplaces, and includes ICOM Simulations, Inc. (predecessor to
VNM, Inc.) an interactive software development company acquired by Viacom in May
1993. Viacom New Media released an interactive horror movie on CD-ROM entitled
DRACULA UNLEASHED in the fourth quarter 1993 and is in the process of developing
cartridge video games based on certain MTV Networks programs, such as BEAVIS &
BUTT-HEAD and ROCKO'S MODERN LIFE, as well as original CD-ROM products and
expects to participate in the development of interactive programming for the
Viacom/AT&T Castro Valley cable system project (described below); and (iv)
Viacom World wide, which explores and develops business opportunities in
international markets primarily in cable and premium television. Viacom
Enterprises and Viacom Productions are expected to be consolidated with
Paramount's television operations during 1994.

CABLE TELEVISION. Viacom Cable owns and operates cable television systems
serving approximately 1,111,000 customers as of March 31, 1994 in three regions
of the United States: California, the Pacific Northwest and the Midwest. Viacom
Cable has constructed a fiber optic cable system in Castro Valley, California to
provide more channels with significantly better picture quality, and to
accommodate testing of new services including an interactive on-screen
programming guide known as StarSight (in which a consolidated affiliate of
Viacom International currently has a 21.4% equity interest and has the right to
increase its equity interest to 35% and in which Spelling Entertainment has a
5.8% equity interest), other interactive programs with Viacom New Media,
video-on-demand premium services, multiplexed premium services, and advanced
interactive video and data services. Viacom has entered into an agreement with
AT&T to test and further develop such services. As part of Viacom's strategic
relationship with NYNEX, Viacom has granted NYNEX a right of first refusal with
respect to providing telephony service upgrade expertise to Viacom Cable.

BROADCASTING. Viacom Broadcasting owns and operates five network affiliated
television stations. Viacom Broadcasting also operates 14 radio stations in six
of the top eight radio markets, with duopolies in Los Angeles, Seattle and
washington, D.C. Viacom Broadcasting owns and operates the following five
television properties: KMOV-TV (CBS), St. Louis, MO; WVIT-TV (NBC), Hartford-New
Haven, CT; WNYT-TV (NBC), Albany, NY; KSLA-TV (CBS), Shreveport, LA; WHEC-TV
(NBC), Rochester, NY and the following 14 radio stations: WLTW-FM, New York, NY;
KXEZ-FM and KYSR-FM, Los Angeles, CA; WLIT-FM, Chicago, IL; WLTI-FM, Detroit,
MI; WMZQ-AM/FM, WCXR-FM and WCPT-AM, Washington, D.C.; KBSG-AM/FM and KNDD-FM,
Seattle, WA; KSOL-FM, San Francisco, CA; and KYLZ-FM, Santa Cruz/San Jose, CA.
On November 1, 1993 Viacom Broadcasting exchanged KIKK-AM/FM, Houston, TX, for
Westinghouse Broadcasting Company, Inc.'s WCXR-FM and WCPT-AM, Washington, D.C.,
and cash. Pursuant to the consent granted by the Federal Communications
Commission ("FCC") to the transfer of control of the broadcast licenses of
Paramount to Viacom, Viacom has undertaken to dispose of one of its two AM
stations and one of its two FM stations serving Washington, D.C. See "--Viacom
Recent Developments" below.

STRATEGIC RELATIONSHIPS. Viacom has entered into strategic relationships
with Blockbuster and NYNEX including (i) a $600 million investment by
Blockbuster in the Series A Preferred Stock, (ii) a $1.2 billion investment by
NYNEX in the Series B Preferred Stock and (iii) an agreement with each of
Blockbuster and NYNEX to explore strategic partnership opportunities. See "Sale
of Viacom Preferred Stock." In addition, on March 10, 1994 Blockbuster purchased
approximately 22.7 million shares of Viacom Class B Common Stock for an
aggregate purchase price of approximately $1.25 billion pursuant to the
Blockbuster Subscription Agreement.

REGULATORY MATTERS. The 1992 Cable Act amended the Communications Act of
1934. Rate regulations adopted in April 1993 by the FCC govern rates charged to
subscribers for regulated tiers of
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cable service and became effective on September 1, 1993. On February 22, 1994,
the FCC adopted additional rules (the "February 22nd Regulations") which were
published by the FCC on March 30, 1994. The "benchmark" formula adopted as part
of the regulations establishes an "initial permitted rate" which may be charged
by cable operators for specified tiers of cable service. The regulations also
establish the prices which may be charged for equipment used to receive these
services. Based upon Viacom's preliminary review of the recently published
February 22nd Regulations, the new formula may require up to approximately a 17%
reduction of rates from those charged on September 30, 1992, rather than the 10%
reduction required by the April 1993 regulations. The February 22nd Regulations
also adopted interim standards governing "cost-of-service" proceedings pursuant
to which a cable operator would be permitted to charge rates in excess of rates
which it would otherwise be permitted to charge under such regulations, provided
that the operator substantiates that its costs in providing services justify
such rates.

Based on its implementation of the April 1993 regulations, Viacom estimates
that it will recognize a reduction to revenue ranging from $27 million to $32
million on an annualized basis substantially all of which will be reflected as a
reduction in earnings from operations of its cable television division. Viacom's
estimated reduction does not reflect further reductions to revenue which would
result from the lowering of the initial permitted rates pursuant to the February
22nd Regulations. These new and reduced initial permitted rates will apply
prospectively either from May 15, 1994 or July 14, 1994, pursuant to some
conditions. Until the February 22nd Regulations are more fully analyzed, it is
not possible to accurately predict the effects of the interim standards
governing cost-of-service proceedings; however, based on a preliminary analysis,
Viacom believes it is unlikely that it will be able to utilize such proceedings
so as to charge rates in excess of rates which it would otherwise be permitted
to charge under the regulations. Viacom's ability to mitigate the effects of
these new rate regulations by employing techniques such as the pricing and
repricing of new or currently offered unregulated program services and ancillary
services are uncertain. No such potential mitigating factors are reflected in
the estimated reductions to revenues. The stated reduction to revenues has been
mitigated to a small extent by higher customer growth due to lower primary
service rates. Any required further reduction in rates could be similarly
mitigated. Viacom also cannot predict the effect, if any, of cable system rate
regulation on license fee rates payable by cable systems to program services
such as those owned by Vviacom.

In a recent decision by the U.S. District Court for the Eastern District of
Virginia, the Court declared the restrictions contained in the Communications
Act of 1934, as amended (the "Communications Act") on the provision of video
programming by a telephone company in its local service area to be
unconstitutional and has enjoined enforcement of those restrictions. The Court
has held that this decision does not apply to geographic areas outside of its
jurisdiction. An appeal of the Court's holding of the unconstitutionality of
such restrictions has been filed. Several similar suits have recently been filed
in different jurisdictions by regional Bell Operating Companies (including
NYNEX) ("BOCs") challenging the very same restrictions. In an interpretation of
the current restrictions contained in the Communications Act, the FCC in 1992
established its "video Dial Tone" policy. The Video Dial Tone policy is being
challenged in court by cable interests as violating the Communications Act. It
is also being challenged by telephone interests as not being liberal enough. The
policy permits in-service-area delivery of video programming by a telephone
company (a "telco", as further defined below) and exempts telcos from the
Communications Act's franchising requirements so long as their facilities are
capable of two-way video and are used for transmission of video programming on a
common carrier basis, i.e., use of the facilities must be available to all
programmers and program packagers on a non-discriminatory, first-come
first-served basis. Telcos are also permitted to provide to facilities users
additional "enhanced" services such as video gateways, video processing
services, customer premises equipment and billing and collection. These can be
provided on a non-common carrier basis. There are currently pending in Congress
four principal bills (in the Senate, S. 1086, the Telecommunications
Infrastructure Act of 1993, and S. 1822, the Communications Act of 1994 (which
is expected to supersede S. 1086) and in the House, H.R. 3626, the Antitrust
Reform Act 1993, and H.R. 3636, the

34



National Communications Competition and Information Infrastructure Act of 1993)
which would, among other things, permit a BOC or a Regional Holding Company
("RHC", a BOC or RHC, a "telco") to offer cable service under certain stated
conditions including providing safeguards and transition rules designed to
protect against anti-competitive activity by the telcos and cross-subsidization
of a telco's cable business by the telco's charges to its telephone customers.
These bills also generally eliminate state and local entry barriers which
currently either prohibit or restrict an entity's (including a cable operator's)
capacity to offer telecommunications services (including telephone exchange
service) in competition with telcos and to interconnect on a non-discriminatory
basis with telcos and utilize certain telco facilities in order to provide
service in competition with a telco. The Clinton Administration has indicated
its intention to propose reform of federal telecommunications legislation,
although such proposal has not been finalized.

The Modification of Final Judgment (the "MFJ") is the consent decree
pursuant to which AT&T was reorganized and was required to divest its local
telephone service monopolies. As a result, seven regional holding companies were
formed (including NYNEX) comprised of operating companies within their regions.
In addition, all territory in the continental United States served by the BOCs
was divided into geographical areas termed Local Access and Transport Areas
("LATAs"). The MFJ restricts the RHCs, the BOCs and their affiliates from
engaging in inter-LATA telecommunications services and from manufacturing
telecommunications products. As a result of NYNEX's investment in Viacom, Viacom
arguably could be considered an affiliate of an RHC for MFJ purposes. As a
result, Viacom transferred certain of its operations and properties to an
affiliated entity which will be consolidated into Viacom for financial reporting
purposes. Neither the transfer nor the operations of the affiliate as an entity
separate from Viacom will have a material effect on the financial condition or
the results of operations of Viacom. However, should the MFJ restrictions be
modified or waived, Viacom intends to retransfer the assets and operations and
any future appreciation in the value of such assets after such retransfer will
be for the benefit of the holders of Vviacom Common Stock.

OWNERSHIP OF PARAMOUNT COMMON STOCK. On March 11, 1994, Viacom, pursuant to
the terms of the Offer, completed its purchase of 61,657,432 shares of Paramount
Common Stock, representing a majority of the shares of Paramount Common Stock
outstanding. Pursuant to the Paramount Merger Agreement, a wholly owned
subsidiary of Viacom will be merged with and into Paramount and, as a result,
Paramount will become a wholly owned subsidiary of Viacom. On March 11, 1994, 10
members of Paramount's Board of Directors resigned and their positions were
filled by 10 designees of Viacom. See "Management Before and After the
Mergers--Executive Officers and Directors of Paramount." Effective March 15,
1994, Paramount's fiscal year was changed such that its fiscal year (consisting
of eleven calendar months) will end March 31, 1994, following which Paramount's
fiscal year will be the nine month period ending December 31, 1994. Thereafter,
Paramount's fiscal year will be the twelve month period ending on December 31 of
each year, conforming to that of Vviacom. Effective March 14, 1994, the Paramount
Board replaced Ernst & Young with Price Waterhouse as its independent public
accountants. Price Waterhouse are the independent public accountants of Viacom.

BLOCKBUSTER MERGER. Viacom and Blockbuster are parties to the Blockbuster
Merger Agreement. See "The Blockbuster Merger." Upon consummation of the
Blockbuster Merger, the Series A Preferred Stock and the Viacom Class B Common
Stock owned by Blockbuster will cease to be outstanding.

VIACOM RECENT DEVELOPMENTS. On April 4, 1994, Viacom sold its one-third
partnership interest in LIFETIME to its partners The Hearst Corporation and
Capital Cities/ABC Inc. for approximately $317.6 million.

On March 29, 1994 Viacom entered into an agreement to sell its California
radio stations, KSOL-FM and KYLZ-FM.

PARAMOUNT. The businesses of Paramount are entertainment and publishing.
Entertainment includes the production, financing and distribution of motion
pictures, television programming and prerecorded videocassettes and the
operation of motion picture theaters, independent television stations,
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regional theme parks and Madison Square Garden. Publishing includes the
publication and distribution of hardcover and paperback books for the general
public, textbooks for elementary schools, high schools and colleges, and the
provision of information services for business and professions.

Entertainment. Theatrical Motion Pictures. Paramount Pictures produces
and/or finances feature motion pictures for exhibition in theaters and on
television and for distribution by videocassettes and video discs. Motion
pictures are produced by Paramount Pictures, produced by independent producers
and financed in whole or in part by Paramount Pictures, or produced by others
and acquired by Paramount Pictures. Each picture is, in effect, a separate and
distinct product with its financial success dependent upon many factors, among
which cost and public response are of fundamental importance. In the
twelve-month period ended January 31, 1994, Paramount Pictures released fifteen
feature motion pictures. Paramount Pictures distributes its motion pictures for
theatrical release outside the United States and Canada through United
International Pictures, a company owned by Paramount Pictures, MCA and
Metro-Goldwyn-Mayer Inc.

Most motion pictures are also licensed for exhibition on television, with
fees generally collected in installments. License fees are recorded as revenue
in the year that the films are available for telecast, which, among other
reasons, may cause substantial fluctuation in Paramount's operating results. At
January 31, 1994, unrecognized revenues attributable to licensing of completed
films from Paramount Pictures' license agreements were $575 million.

Paramount Pictures has an exclusive pay television license agreement with
HBO which includes new Paramount Pictures' motion pictures released theatrically
through December 1997. Paramount Pictures also licenses its motion pictures to
home and hotel/motel pay-per-view, airlines, schools and universities. Paramount
Pictures also distributes its motion pictures for pay television release outside
the United States and Canada through United International Pictures. In 1993,
Paramount acquired a joint venture interest in HBO Pacific Partners, C.V. and
granted to it a license to carry Paramount Pictures' motion pictures on pay
television in Singapore, Thailand, the Philippines and other territories through
1999. Paramount Pictures has approximately 900 motion pictures in its library.
United International Pictures and United Cinemas International (as described
below) are the subject of various governmental inquiries by the Commission of
the European Community and the Monopolies and Mergers Commission of the United
Kingdom. Such inquiries are not expected to have a material effect on the
business of Paramount.

Television Programs. Paramount Pictures is engaged in the production and
distribution of series, mini-series, specials and made-for-television movies for
network television, first-run syndication, pay and basic cable, videocassettes
and video discs, and live television programming. The receipt and recognition of
revenues for license fees for completed television programming in syndication is
similar to that of feature films exhibited on television and, consequently,
operating results are subject to substantial fluctuation. At January 31, 1994,
the unrecognized revenues from such television license agreements were $198
million. Certain programs are licensed in exchange for cash and/or advertising
time which Paramount Pictures retains and sells through its wholly owned
affiliate, Premier Advertiser Sales. Premier Advertiser Sales also sells
advertising time in programming distributed by third parties. Paramount
Pictures' foreign television revenues include the licensing of series,
mini-series and specials made for U.S. television and theatrical and
made-for-television movies that are part of its television library. In addition,
foreign television revenues also include revenues derived from distribution of
television product acquired from independent producers.

Home Video. Paramount Pictures sells videocassettes for the home video
market, featuring its motion picture and television program library,
acquisitions from third parties and programs made originally for the home video
market. It also licenses this product for distribution on video disc. Paramount
Pictures distributes its home video products outside the United States and
Canada through Cinema International B.V., a joint venture with MCA.

Theatrical Exhibition. Famous Players operates 462 screens in 114 theaters
throughout Canada. Cinamerica, a joint venture with Time Warner Inc. ("Time
Warner"), includes Mann and Festival
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Theaters and operates 341 screens in 66 theaters in California, Colorado,
Arizona and Alaska. United Cinemas International, a joint venture with MCA,
operates 235 screens in 25 theaters in the United Kingdom and Ireland, 42
screens in three theaters in Germany and 76 screens in 25 theaters in Spain.
United Cinemas International plans to construct and operate additional theaters
in the United Kingdom, Germany, Austria and Spain. It also manages, in six
countries, 31 screens in 17 theaters which are owned by Cinema International
Corporation, a joint venture with MCA.

Television Broadcasting and Cable Television Networks. PSG owns and
operates seven television stations: WTXF(TV), Philadelphia; KRRT(TV), San
Antonio; WLFL(TV), Raleigh/Durham; WDCA-TV, Washington, D.C.; KTXA(TV), Dallas;
KTXH(TV), Houston; and WKBD(TV), Detroit. Paramount and MCA jointly own USA
Networks, which operates two national advertiser-supported basic cable
television networks, USA Network and the Sci-Fi Channel. USA Network is one of
the largest of its kind in the United States, reaching approximately 62.5
million households.

Theme Parks. Paramount Parks owns and operates five regional theme parks:
Paramount's Carowinds, in Charlotte, North Carolina; Paramount's Great America,
in Santa Clara, California; Paramount's Kings Dominion, located near Richmond,
Virginia; Paramount's Kings Island, located near Cincinnati, Ohio; and Paramount
Canada's Wonderland, located near Toronto, Ontario. In May 1993, Paramount Parks
acquired the 80% interest in Paramount Canada's Wonderland which it did not
previously own. The majority of the theme parks' operating income is generated
from May through September.

Madison Square Garden. Madison Square Garden's activities include the
operation of the Madison Square Garden Arena, which seats approximately 20,000
people, and The Paramount, a theater which seats approximately 5,600 people, the
New York Knickerbockers Basketball Club of the National Basketball Association
and the New York Rangers Hockey Club of the National Hockey League. It also
supplies and distributes television programming for cable systems principally in
New York, New Jersey and Connecticut through the Madison Square Garden Network.
Its programming includes its own sporting events and rights to the New York
Yankees baseball games through the year 2000. In addition, Madison Square Garden
produces, promotes and/or presents live entertainment, which includes television
event production of the Miss Universe, Miss USA and Miss Teen USA pageants and
auto thrill shows through SRO Motorsports. See "Special Factors--Certain Effects
of the Paramount Merger; Operations After the Paramount Merger."

Publishing. Paramount Publishing includes well-known imprints such as
Simon & Schuster, Pocket Books, Prentice Hall, Silver Burdett Ginn and Computer
Curriculum Corporation, among others.

Educational Publishing. Paramount Publishing's Elementary, Secondary and
Higher Education groups publish elementary, secondary and college textbooks and
related materials, computer-based educational products, audiovisual products and
vocational and technical materials under such imprints as "Prentice Hall,"
"Silver Burdett Ginn," "Allyn & Bacon," "Globe Fearon," "Modern Curriculum
Press," "Coronet/MTI Film & Video," "Computer Curriculum Corporation," "Simon &
Schuster Workplace Resources," "Academic Reference," "Regents/PH," "American
Teaching Aids," "Judy/Instructo," "Ginn Press," "Alemany" and "Cambridge."

Consumer Publishing. Paramount Publishing's Consumer group publishes and
distributes hardcover, trade paperback and mass market books and audio tapes. It
publishes its hardcover trade books principally under the "Simon & Schuster,"
"Pocket Books," "Poseidon Press," "Little Simon," "Simon & Schuster Books for
Young Readers," "Green Tiger" and "Julian Messner" imprints; its trade paperback
books under the "Fireside" and "Touchstone" imprints; and its mass market
paperbacks under the "Pocket Books," "Pocket Star," "Archway," "washington
Square Press" and "Minstrel" imprints. Audio cassettes are sold under the
imprints "Audio Works" and "Sound Ideas." Books of other publishing companies,
including "Harlequin" and "Silhouette" romance novels, books published under the
imprints of "Baen," "Meadowbrook," "Picture Book Studios" and "Rabbit Ears," and
audio cassettes under the "Nightingale Conant Audio" imprint are also
distributed.

37



The Consumer group also publishes or distributes consumer information and
special-interest books, including "Prentice Hall" reference books; "Arco"
college entrance and civil service test preparation material; "J.K. Lasser" tax
guides; "Webster's New World" and "Harrap's" bilingual dictionaries; travel
books under the "Frommer's," "American Express," "Baedeker" and "Mobil"
imprints; cookbooks under the "Betty Crocker" imprint; gardening books under the
"Burpee" and "Horticulture" imprints; maps under the "Gousha" imprint; and
"Monarch Notes" study guides.

Business, Technical and Professional. Paramount Publishing's Business,
Technical and Professional group publishes books, newsletters and software for a
variety of professional groups, including lawyers, accountants, tax
professionals, business executives and the medical community. These materials
are published under the "Prentice Hall," "Bureau of Business Practice,"
"Parker," "Appleton & Lange" and "New York Institute of Finance" imprints. It
publishes Prentice Hall Computer Publishing computer reference books under the
"Que," "Brady," "Sams," "New Riders," "Alpha Books" and "Hayden" imprints. It
also provides information and services to corporate attorneys and lending
institutions, provides professional tax preparation and practice management
software to accounting firms and law firms, licenses software designed to
manage and maintain trademark and patent registrations to law firms and large
corporations and provides business training programs to corporations.

International. The international operations include publishing in Canada,
the United Kingdom, Australia, Brazil, Mexico, Singapore, Japan and India
primarily under the "Prentice Hall" and "Simon & Schuster" imprints as well as
distribution of Paramount Publishing's products worldwide. Paramount Publishing
also publishes German language computer books and software in Germany under the
"Markt & Technik" imprint.

Paramount Recent Developments. In February 1994, Paramount completed the
acquisition of Macmillan Publishing Company and certain other publishing assets
of Macmillan, Inc. for approximately $553 million. Macmillan Publishing, which
includes such imprints as "Macmillan" and "Scribner's", publishes books and
materials through five divisions--College, Children's Books, Adult Trade,
Reference and The Free Press, a publisher of scholarly and professional
materials--as well as Jossey-Bass, a publisher of books and periodicals for
select professionals.

Provisions in certain consent decrees entered into by the television
networks which prohibited the networks from acquiring financial interests and
syndication rights in television programming by non-network suppliers such as
Paramount Pictures were recently vacated by a federal district court.
Accordingly, subject to certain restrictions imposed by the FCC, the networks
will be able to negotiate with program suppliers to acquire financial interests
and syndication rights in television programs that air on the networks.

Paramount and BHC Communications, Inc., which is majority owned by
Chris-Craft Industries, Inc., are forming a joint venture to be known as the
Paramount Television Network which will provide prime-time television
programming primarily to broadcast affiliates nationwide in competition with the
three major networks and the Fox Broadcasting Network. The network is expected
to begin operations in January 1995.

Under the joint venture agreement for USA Networks between subsidiaries of
Paramount and MCA, such subsidiaries and certain of their affiliates are
restricted, subject to certain exceptions and unless the other party consents,
from engaging outside of USA Networks in the business of providing to cable
television systems national, video, advertiser-supported, basic cable
entertainment networks or providing national video entertainment programming
services to cable television systems and/or other entities on a pay-per-view
basis. Although Viacom and Paramount do not believe that these restrictions were
violated by the consummation of the Offer, there can be no assurance that MCA
might not seek damages or other relief in connection with the consummation of
the Offer or the Paramount Merger or the business activities that may be engaged
in thereafter.
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THE MEETINGS

MATTERS TO BE CONSIDERED AT THE MEETINGS

Viacom. At the Viacom Special Meeting, holders of Viacom Class A Common
Stock will consider and vote upon approval of the Paramount Merger Agreement
(including the issuance of the Paramount Merger Consideration) and the Viacom
Charter Amendments. Such stockholders will also consider and vote upon such
other matters as may properly be brought before the Viacom Special Meeting.

ON FEBRUARY 1, 1994, THE BOARD OF DIRECTORS OF VIACOM UNANIMOUSLY (WITH
ONE DIRECTOR ABSTAINING) APPROVED THE FEBRUARY 4 MERGER AGREEMENT AND
RECOMMENDED A VOTE FOR APPROVAL OF THE FEBRUARY 4 MERGER AGREEMENT (INCLUDING
THE ISSUANCE OF THE PARAMOUNT MERGER CONSIDERATION) AND THE VIACOM CHARTER
AMENDMENTS. ON MAY 26, 1994, THE BOARD OF DIRECTORS OF VIACOM APPROVED THE MAY
AMENDMENT .

At the Viacom Annual Meeting, holders of Viacom Class A Common Stock will
consider and vote upon the Viacom Annual Meeting Proposals. Such stockholders
will also consider and vote upon such other matters as may properly be brought
before the Viacom Annual Meeting.

THE BOARD OF DIRECTORS OF VIACOM RECOMMENDS A VOTE FOR APPROVAL OF THE
VIACOM ANNUAL MEETING PROPOSALS, INCLUDING THE SLATE OF DIRECTORS NOMINATED BY
THE VIACOM BOARD OF DIRECTORS.

Paramount. At the Paramount Special Meeting, holders of Paramount Common
Stock will consider and vote upon a proposal to approve and adopt the Paramount
Merger Agreement and such other matters as may properly be brought before the
meeting.

ON FEBRUARY 4, 1994, THE BOARD OF DIRECTORS OF PARAMOUNT UNANIMOUSLY
APPROVED THE FEBRUARY 4 MERGER AGREEMENT AND RECOMMENDED A VOTE FOR APPROVAL AND
ADOPTION OF THE FEBRUARY 4 MERGER AGREEMENT. ON MAY 26, 1994, THE RECONSTITUTED
BOARD OF DIRECTORS OF PARAMOUNT APPROVED THE MAY AMENDMENT.

THIS PROXY STATEMENT/PROSPECTUS IS NOT A SOLICITATION OF PROXIES WITH
RESPECT TO, NOR A PROSPECTUS RELATING TO, THE BLOCKBUSTER MERGER. A SEPARATE
JOINT PROXY STATEMENT/PROSPECTUS OF VIACOM AND BLOCKBUSTER RELATING TO THE
BLOCKBUSTER MERGER WILL BE SENT TO STOCKHOLDERS OF VIACOM AND BLOCKBUSTER PRIOR
TO ANY CONSIDERATION OF THE BLOCKBUSTER MERGER.

VOTES REQUIRED

Viacom. Each share of Viacom Class A Common Stock is entitled to one vote.
Except as required by Delaware law, holders of Viacom Class B Common Stock are
not entitled to vote on any matter.

The affirmative vote of the holders of a majority of the outstanding shares
of Viacom Class A Common Stock is required to approve the Viacom Charter
Amendments. Because approval of the Viacom Charter Amendments requires the
affirmative vote of such holders, abstentions and broker non-votes will have the
same effect as votes against the Viacom Charter Amendments.

The affirmative vote of the holders of a majority of the shares of Viacom
Class A Common Stock present in person or represented by proxy is required for
approval of the Paramount Merger Agreement and the Viacom Annual Meeting
Proposals. Abstentions will have the same effect as a vote against such
proposals. Broker non-votes will have no such effect and will not be counted.

NAI, which is controlled by Sumner M. Redstone, owned approximately 85% of
the viacom Class A Common Stock and 52% of the Viacom Class B Common Stock as of
April 1, 1994. NAI has agreed to vote all of its shares of Viacom Class A Common
Stock in favor of the Paramount Merger Agreement pursuant to the terms of the
Paramount Voting Agreement, a copy of which is attached as Annex II. See
"Special Factors--Paramount Voting Agreement." Such action by NAI in accordance
with the Paramount Voting Agreement would be sufficient to approve the Paramount
Merger Agreement and related transactions without any action on the part of any
other holder of viacom Class A Common Stock.
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NAI has advised Viacom that it intends to vote all of its shares in favor
of the Vviacom Annual Meeting Proposals (including the slate of directors
nominated by the Viacom Board of Directors) and in favor of each of the Viacom
Charter Amendments; such action by NAI is sufficient to approve such proposals
without any action on the part of any other holder of Viacom Class A Common
Stock.

Paramount. The affirmative vote of the holders of a majority of the
outstanding shares of Paramount Common Stock entitled to vote thereon is
required to approve and adopt the Paramount Merger Agreement. Each share of
Paramount Common Stock is entitled to one vote. Because approval of the
Paramount Merger Agreement requires the vote of a majority of the outstanding
shares of Paramount Common Stock, abstentions and broker non-votes will have the
same effect as votes against the Paramount Merger Agreement. As Viacom has
acquired a majority of the outstanding shares of Paramount Common Stock pursuant
to the Offer, Vviacom has sufficient voting power to approve the Paramount Merger
Agreement, even if no other stockholder of Paramount votes in favor of the
Paramount Merger Agreement.

At March 31, 1994, Paramount's current directors and executive officers may
be deemed to be beneficial owners of approximately 2,238,531 shares of Paramount
Common Stock, or approximately 1.82% of the then outstanding shares of Paramount
Common Stock. See "Security Ownership of Certain Beneficial Owners and
Management."

VOTING OF PROXIES

Shares represented by properly executed proxies received in time for the
Special Meetings and the Viacom Annual Meeting, as the case may be, will be
voted at such meetings in the manner specified by the holders thereof. Proxies
which are properly executed but which do not contain voting instructions will be
voted (i) in the case of proxies for Viacom Class A Common Stock, in favor of
the Paramount Merger Agreement (including the issuance of the Paramount Merger
Consideration) and the Viacom Charter Amendments, at the Viacom Special Meeting,
and in favor of the Viacom Annual Meeting Proposals (including the slate of
directors nominated by the Viacom Board of Directors), at the Viacom Annual
Meeting, or (ii) in the case of proxies for Paramount Common Stock, in favor of
approval and adoption of the Paramount Merger Agreement.

It is not expected that any matter other than those referred to herein will
be brought before either of the Special Meetings or the Viacom Annual Meeting.
If, however, other matters are properly presented, the persons named as proxies
will vote in accordance with their judgment with respect to such matters.

REVOCABILITY OF PROXIES

The grant of a proxy on the enclosed Viacom or Paramount forms does not
preclude a stockholder from voting in person. A stockholder may revoke a proxy
at any time prior to its exercise by submitting a new proxy at a later date, by
filing with the Secretary of Viacom (in the case of a Viacom stockholder) or the
Secretary of Paramount (in the case of a Paramount stockholder) a duly executed
revocation of proxy bearing a later date or by voting in person at the meeting.
Attendance at the relevant Special Meeting or the Viacom Annual Meeting will not
of itself constitute revocation of a proxy.

RECORD DATE; STOCK ENTITLED TO VOTE; QUORUM

Viacom. Only holders of record of Viacom Class A Common Stock and Viacom
Class B Common Stock at the close of business on May 31, 1994 will be entitled
to receive notice of the Viacom Special Meeting and the Viacom Annual Meeting,
and only holders of record of Viacom Class A Common Stock on the close of
business on May 31, 1994 will be entitled to vote on the matters to be voted on
at such meetings. As of this record date, Viacom had outstanding 53,449,525
shares of Viacom Class A Common Stock and 90,083,779 shares of Viacom Class B
Common Stock.
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Shares representing a majority of the voting power of the outstanding
shares of Viacom Class A Common Stock entitled to vote must be represented in
person or by proxy at the Viacom Special Meeting and the Viacom Annual Meeting
in order for a quorum to be present with respect to the Viacom Class A Common
Stock for purposes of approving the matters to be voted on at such meetings.
Abstentions and broker non-votes are counted for the purposes of establishing a
quorum. As NAI has agreed to vote its shares of Viacom Class A Common Stock in
favor of the Paramount Merger and related transactions pursuant to the Paramount
Voting Agreement and, as NAI has announced its intention to vote at the Viacom
Annual Meeting, the presence of the requisite quorums at the Viacom Special
Meeting and the Viacom Annual Meeting is assured. Holders of Viacom Class B
Common Stock are not entitled to vote on any of the matters to be voted on at
the viacom Special Meeting or the Viacom Annual Meeting.

Paramount. Only stockholders of record of Paramount at the close of
business on May 31, 1994 will be entitled to receive notice of the Paramount
Special Meeting, and only holders of record of Paramount Common Stock at that
time will be entitled to vote at the Paramount Special Meeting. As of this
record date, Paramount had outstanding 122,792,910 shares of Paramount Common
Stock, exclusive of shares held in its treasury. A majority of the outstanding
shares of Paramount Common Stock must be represented in person or by proxy at
the Paramount Special Meeting in order for a quorum to be present. Abstentions
and broker non-votes are counted for the purposes of establishing a quorum.

APPRAISAL RIGHTS

Paramount. In the event the Paramount Merger is consummated, record holders
of Paramount Common Stock will be entitled to appraisal rights under Section 262
of the DGCL because such persons hold stock of a constituent corporation in the
Paramount Merger and such holders are required by the terms of the Paramount
Merger Agreement to accept for such stock consideration other than shares of the
corporation resulting from the Paramount Merger. Stockholders who have not voted
in favor of the Paramount Merger will have the right to obtain a cash payment
for the "fair value" of their shares (excluding any element of value arising
from the accomplishment or expectation of the Paramount Merger). Such "fair
value" would be determined in judicial proceedings, the result of which cannot
be predicted. In order to exercise appraisal rights, dissenting stockholders
must comply with the procedural requirements of Section 262 of the DGCL, a
description of which is provided in "Dissenting Stockholders' Rights of
Appraisal" and the full text of which is attached to this Proxy
Statement/Prospectus as Annex V. Failure to take any of the steps required under
Section 262 of the DGCL on a timely basis may result in the loss of appraisal
rights. Except as set forth above, stockholders of Paramount will have no
appraisal rights in connection with the Paramount Merger. See "Certain
Considerations."

Viacom. Stockholders of Viacom will have no appraisal rights in connection
with the Paramount Merger.

SOLICITATION OF PROXIES

Each of Vviacom and Paramount will bear the cost of the solicitation of
proxies from its own stockholders, except that Viacom and Paramount will share
equally the cost of printing this Proxy Statement/Prospectus. In addition to
solicitation by mail, the directors, officers and employees of each company and
its subsidiaries may solicit proxies from stockholders of such company by
telephone or telegram or in person. Arrangements will also be made with
brokerage houses and other custodians, nominees and fiduciaries for the
forwarding of solicitation material to the beneficial owners of stock held of
record by such persons, and Viacom and Paramount will reimburse such custodians,
nominees and fiduciaries for their reasonable out-of-pocket expenses in
connection therewith.

STOCKHOLDERS SHOULD NOT SEND STOCK CERTIFICATES WITH THEIR PROXY CARDS.
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SPECIAL FACTORS
BACKGROUND OF THE PARAMOUNT MERGER

For several years, Sumner M. Redstone, Chairman of the Board of Directors
of Viacom, and Martin S. Davis, Chairman of the Board and Chief Executive
officer of Paramount, held discussions from time to time concerning the
possibility of a business combination. These discussions were preliminary and
inconclusive.

On April 20, 1993, at the invitation of Robert Greenhill (the Chief
Executive Officer of Smith Barney), Messrs. Redstone and Davis met with Mr.
Greenhill and agreed to explore once again the possibility of combining the two
companies.

From April to late June 1993, the two companies engaged in preliminary
discussions concerning certain possible terms of a business combination, the
discussions involving at various times Messrs. Redstone, Davis and Greenhill,
Philippe P. Dauman, Senior Vice President and General Counsel of Viacom, and
Donald Oresman, Executive Vice President and General Counsel of Paramount. These
discussions were also inconclusive.

During the week of June 28, Messrs. Redstone and Davis decided to renew
discussions. On July 1, 1993, Viacom and Paramount executed and exchanged
confidentiality agreements in anticipation of exchanging confidential
information and conducting due diligence (however, no such information was
exchanged until the week of September 6, 1993). Discussions between the parties
continued, and on July 6, 1993, a meeting was held, including Messrs. Dauman,
Oresman and Greenhill and Felix Rohatyn of Lazard Freres. Viacom's
representatives expressed a willingness to negotiate a transaction based upon
consideration payable to Paramount's stockholders valued at $63 per share,
conditioned upon Paramount's willingness to grant to Viacom an option to acquire
from Paramount shares, representing up to 20% of Paramount's then outstanding
shares, at an exercise price of the then current market price of Paramount's
Common Stock, and pay to Viacom a fee in an amount to be negotiated, plus
expenses, in the event the transaction did not close. In addition, Viacom
proposed that the parties should explore entering into other business
transactions, including possible joint venture arrangements, simultaneously with
entering into a merger agreement. Discussions were terminated on July 7, 1993,
due to the parties' belief that they would be unable to reach agreement on
certain significant terms, including the consideration to be received by
Paramount stockholders, the consideration which would be payable to Viacom if
the transaction did not close and the proposed joint venture arrangements
between the parties, as outlined above.

On August 20, 1993, Mr. Greenhill arranged for Messrs. Davis and Redstone
to meet later that day. At the end of this meeting they agreed to authorize
their respective senior managements and advisors to again explore terms upon
which the parties might reach agreement on a business combination. However,
discussions terminated on August 25, 1993, primarily due to disagreement over
the consideration to be offered to Paramount stockholders in the combination and
Viacom's insistence on an option on 20% of Paramount's stock at market and a
termination fee in the amount of $150 million, plus expenses.

A series of discussions began again in early September. On September 7,
1993, Messrs. Dauman and Oresman and the companies' respective financial and
legal advisors met, and following that meeting Messrs. Redstone and Davis met to
review the status of the discussions between the companies. On the basis of that
review, Messrs. Redstone and Davis agreed to direct their respective senior
managements and advisors to conduct due diligence, exchange and negotiate
transaction documentation, and otherwise seek to reach agreement on all terms.

From September 8 through September 11, 1993, senior management of Viacom
and Paramount, assisted by their legal and financial advisors, exchanged
financial and legal due diligence materials, conducted due diligence, and
negotiated a merger agreement (the "Original Merger Agreement") and a stock
option agreement (the "Original Stock Option Agreement") between Paramount and
Viacom and a voting agreement (the "Original Voting Agreement") between
Paramount and NAI.
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On September 9, 1993, at a regularly scheduled meeting, the Paramount Board
of Directors met and reviewed the status of negotiations and received an
analysis of the businesses of Viacom and Paramount and an analysis of certain
other merger transactions.

The negotiations over the principal issues in the agreements were concluded
during a meeting between Messrs. Dauman and Oresman and their respective legal
advisors in New York on September 11, 1993.

On September 12, 1993, the Viacom Board and the Paramount Board each met
and approved the proposed transactions. Paramount and Viacom entered into
certain related agreements and announced a merger of Paramount with and into
Viacom (the "Original Merger"). In the Original Merger, each share of Paramount
Common Stock was to be converted into the right to receive (i) 0.1 shares of
Viacom Class A Common Stock, (ii) 0.9 shares of Viacom Class B Common Stock and
(iii) $9.10 in cash. At the meeting of the Paramount Board, Lazard Freres
delivered a written opinion to the effect that as of September 12, 1993 the
consideration to be received by Paramount's stockholders in the Original Merger
was fair to the stockholders of Paramount from a financial point of view.

By a letter to Paramount dated September 20, 1993, QVC Network, Inc.
("QvC") proposed a business combination of Paramount and QVC under which each
outstanding share of Paramount Common Stock would be converted into the right to
receive 0.893 of a share of QVC Common Stock and $30 in cash. Under the terms of
the Original Merger Agreement, Paramount was not permitted to hold discussions
with QVC until the Paramount Board could establish that (i) the proposal was not
subject to any material financing contingency and (ii) that such discussions
were required for the Paramount Board to comply with its fiduciary duties to the
Paramount stockholders. Having made such findings, Paramount, by letter dated
October 13, 1993, requested that QVC produce, as a prelude to discussions,
information regarding QVC and the feasibility of its proposal. On October 20,
QVC delivered to Paramount certain materials. On October 21, the day after QVC
delivered these materials, QVC publicly announced that it would commence a
tender offer for 51% of the shares of Paramount Common Stock at $80 per share
(the "First QvC Offer") and, if successful, would propose a second-step merger
(the "First QVC Second-Step Merger") in which the remaining shares would be
converted into the right to receive 1.42857 shares of QVC Common Stock.

On October 21, 1993, QVC commenced an action in the Delaware Chancery Court
naming as defendants Paramount, certain of its directors and Viacom. QVC alleged
causes of action for breaches of fiduciary duty against Paramount and its Board,
and alleged that Viacom aided and abetted those breaches of duty. The action
sought to enjoin the proposed merger between Paramount and Viacom on the ground
that certain provisions of the Original Merger Agreement and the Original Stock
Option Agreement were unlawful and had been entered into in breach of the
Paramount directors' fiduciary duties. QVC's action was subsequently
consolidated with a number of class actions brought by certain Paramount
stockholders in the Delaware Chancery Court.

After QVC's October 21 announcement, Viacom proposed to modify the Original
Merger Agreement and the related agreements to increase the value of the merger
consideration to $80 per share of Paramount Common Stock (based on Viacom's
closing stock prices as of October 22, 1993) and to provide for the commencement
by Viacom of a tender offer for 51% of the Paramount Common Stock outstanding at
a price of $80 per share (the "First Vviacom Offer") following which, in a
second-step merger (the "First Viacom Second-Step Merger"), holders of shares of
Paramount Common Stock not acquired in the First Viacom Offer would receive (i)
0.20408 shares of Viacom Class A Common Stock, (ii) 1.08317 shares of Viacom
Class B Common Stock and (iii) 0.20408 shares of a new series of cumulative
convertible exchangeable preferred stock of Viacom (the "Viacom Merger Preferred
Stock").

Following discussions between Paramount and Viacom, at a meeting of the
Paramount Board held on October 24, 1993, the Paramount Board considered (i) the
events that had transpired since Paramount and Viacom entered into the Original
Merger Agreement, including the First QVC Offer
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and the First QVC Second-Step Merger to the extent of available information, and
(ii) presentations from the Paramount Board's legal and financial advisors with
respect to the proposed revisions to the Original Merger Agreement, and with
respect to the First QVC Offer and the First QVC Second-Step Merger to the
extent of available information. The Paramount Board also received the oral
opinion of Lazard Freres to the effect that as of October 24, 1993 the
consideration to be received by Paramount's stockholders in the First Viacom
offer and the First Viacom Second-Step Merger, taken together, was fair to the
stockholders of Paramount from a financial point of view.

The Paramount Board, by unanimous vote, (i) approved the Amended and
Restated Agreement and Plan of Merger dated as of October 24, 1993 between
Viacom and Paramount (the "October 24 Merger Agreement") (to provide for the
revised acquisition structure and expanded termination rights in favor of
Paramount), (ii) determined that the First Viacom Offer and the First Viacom
Second-Step Merger were consistent with and in furtherance of the long-term
business strategy of Paramount and, taken together, were fair to, and in the
best interests of, Paramount's stockholders, (iii) recommended approval and
adoption of the October 24 Merger Agreement and (iv) agreed to recommend that
holders of Paramount Common Stock tender their shares pursuant to the First
Viacom Offer.

Late the same day, Viacom's Board of Directors, by unanimous vote, (i)
determined that the October 24 Merger Agreement was fair to, and in the best
interests of, the stockholders of Viacom, (ii) approved the October 24 Merger
Agreement and (iii) authorized the commencement of the First Vviacom Offer.

After the meetings, Viacom and Paramount executed the October 24 Merger
Agreement .

The October 24 Merger Agreement provided that the Paramount Board would
amend the Rights Agreement dated as of September 7, 1988 between Paramount and
Chemical Bank, as amended (the "Rights Agreement") to permit Viacom to
consummate its tender offer unless there existed a tender offer or exchange
offer to acquire Paramount or a written, bona fide proposal to acquire Paramount
pursuant to a merger, consolidation, share exchange, business combination,
tender or exchange offer or other similar transaction and that amending the
Rights Agreement would be inconsistent with the Paramount Board's satisfaction
of its fiduciary duties to stockholders under applicable law.

On October 25, 1993, Viacom commenced the First Viacom Offer. On October
27, 1993, QVC (together with its co-bidders, Comcast Corporation ("Comcast") and
Liberty Media Corporation ("Liberty Media")) commenced the First QVC Offer.

On October 28, 1993, QVC sent a letter to Paramount requesting that
Paramount negotiate with QVC regarding a merger proposal. By letter dated
October 29, 1993, Paramount indicated that it was prepared, as it was prior to
the commencement of the First QVC Offer, to meet with QVC to discuss its
proposal. On November 1, 1993, representatives of Paramount met with
representatives of QVC to discuss QVC's proposal. At the meeting, QVC's
representatives indicated that Paramount should not assume that there would be
no further increase in the value of the consideration proposed to be paid by QVC
with respect to the First QVC Offer and First QVC Second-Step Merger. However,
QVC's representatives stated that any further increase in QVC's bid would be, in
part, a function of the adoption by Paramount of certain auction bidding
procedures requested by QVC. QVC also presented to Paramount an informational
request and a form of merger agreement. In a letter to QVC dated November 1,
1993, Paramount stated that the requested auction bidding procedures were
inappropriate and, in addition, their adoption by Paramount would be
inconsistent with Paramount's contractual obligations under the October 24
Merger Agreement. Paramount's letter also referred to the provisions in the
October 24 Merger Agreement (i) allowing the Paramount Board to keep the Rights
Agreement in place with respect to the First Viacom Offer "if, in its view, the
existence of a better alternative would make an amendment to the Rights
Agreement inconsistent with its fiduciary duties" and (ii) permitting Paramount
to terminate the October 24 Merger Agreement "if the Paramount Board determines
to recommend to its stockholders another transaction in the exercise of its
fiduciary duties." By letter to Paramount dated November 2, 1993, counsel for
QVC expressed its displeasure at Paramount's failure
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to adopt QVC's requested auction bidding procedures but was silent as to whether
any alternative proposal would be made by QVC.

On November 5, 1993, Viacom proposed an amendment (the "November 6
Amendment") to the October 24 Merger Agreement which provided that the per share
consideration in the First Viacom Offer be increased from $80 to $85 (the
"Second Viacom Offer"). In addition, the proposed amendment provided that the
consideration in the First Viacom Second-Step Merger be revised by increasing
the amount of the Viacom Merger Preferred Stock from 0.20408 to 0.30408 shares
per share of Paramount Common Stock (the "Second Viacom Second-Step Merger"),
representing an increase of $5 in the value of the liquidation preference of the
Viacom Merger Preferred Stock to be paid.

Following discussions between Paramount and Viacom with regard to the terms
of this proposal, at a meeting held on November 6, 1993, the Paramount Board
considered the terms of the proposed amendments and received the oral opinion of
Lazard Freres that as of November 6, 1993 the consideration to be received by
Paramount's stockholders in the amended Second Viacom Offer and Second Viacom
Second-Step Merger, taken together, was fair to the stockholders of Paramount
from a financial point of view.

The Paramount Board, by unanimous vote, (i) approved the November 6
Amendment, (ii) determined that the amended Second Viacom Offer and Second
Viacom Second-Step Merger were consistent with and in the furtherance of the
long-term business strategy of Paramount and, taken together, were fair to, and
in the best interests of, Paramount's stockholders, (iii) recommended approval
and adoption of the October 24 Merger Agreement, as amended by the November 6
Amendment, by Paramount's stockholders and (iv) agreed to recommend that holders
of Paramount Common Stock tender their shares pursuant to the Second Viacom
offer.

The Board of Directors of Viacom also met on November 6, 1993. At such
meeting, the Viacom Board of Directors, by unanimous vote, (i) determined that
the October 24 Merger Agreement, as amended by the November 6 Amendment, was
fair to, and in the best interests of, the stockholders of Viacom, (ii) approved
the October 24 Merger Agreement, as amended by the November 6 Amendment, and
(iii) authorized the increase in the per share consideration to be paid in the
Second Viacom Offer.

After the meetings, the November 6 Amendment was executed, and Viacom
publicly announced the Second Viacom Offer and Second Viacom Second-Step Merger.

On November 12, 1993, QVC amended the First QVC Offer to provide for the
purchase of 51% of the shares of Paramount Common Stock at a price of $90 per
share (the "Second QVC Offer"). QVC also stated its intention, if it acquired
51% of the shares of Paramount Common Stock pursuant to the Second QVC Offer, to
effect a second-step merger on revised terms (the "Second QVC Second-Step
Merger"). The revised terms of the Second QVC Second-Step Merger provided that
each share of Paramount Common Stock remaining after the consummation of the
Second QVC Offer would be exchanged for (i) 1.43 shares of QVC Common Stock and
(ii) 0.32 shares of a new series of cumulative convertible exchangeable
preferred stock of QVC (the "QVC Merger Preferred Stock"). In addition, at this
time Liberty Media terminated its participation as a co-bidder in the Second QVC
offer and BellSouth Corporation ("BellSouth") joined QVC as a co-bidder.
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At a meeting held on November 15, 1993, the Paramount Board considered the
terms of the Second QVC Offer and Second QVC Second-Step Merger, and the Second
Viacom Offer and Second Viacom Second-Step Merger, with its legal and financial
advisors. The Paramount Board considered, among other factors, the highly
conditional nature of the Second QVC Offer and the financing and other
uncertainties (including the then non-binding nature of BellSouth's commitments)
with respect to QVC's ability to consummate such offer. The Paramount Board also
received the written opinion of Lazard Freres that as of November 15, 1993 the
consideration to be received by Paramount's stockholders in the Second Viacom
Offer and the Second Viacom Second-Step Merger, taken together, were fair to the
stockholders of Paramount from a financial point of view.

The Paramount Board unanimously determined that the Second QVC Offer was
not in the best interests of Paramount and its stockholders and recommended that
stockholders reject the Second QVC Offer and not tender any of their shares
pursuant to the Second QVC Offer.

On November 24, 1993, the Delaware Chancery Court issued a preliminary
injunction (the "Preliminary Injuction") in connection with the Delaware
litigation commenced by QVC and certain stockholders of Paramount prohibiting
Paramount from amending the Rights Agreement to permit completion of the pending
Second Viacom Offer, and denying Viacom the ability to exercise its rights
pursuant to the amended stock option agreement of Viacom and Paramount (as
amended, the "Amended Stock Option Agreement"). However, the Chancery Court
upheld the validity of the $100 million termination fee payable to Viacom.

The Preliminary Injunction was appealed by Viacom and Paramount to the
Delaware Supreme Court. On December 9, 1993, the Delaware Supreme Court issued
an order (the "Order") which (i) affirmed the Preliminary Injunction and (ii)
remanded the proceeding to the Delaware Chancery Court for proceedings
consistent with the Order. By letter dated December 10, 1993, Paramount's
attorneys advised the Delaware Chancery Court that the Paramount Board was to
meet on December 13, 1993 to consider how to comply with the Order and the prior
order and opinion of the Delaware Chancery Court.

At a meeting held on December 13, 1993, the Paramount Board determined that
it was unable to take a position with respect to whether stockholders should
accept or reject either the Second QVC Offer or the Second Viacom Offer and
requested that Paramount stockholders take no action until they had been further
advised of the Paramount Board's positions. The Paramount Board also adopted
procedures (the "Bidding Procedures") for the purpose of considering proposals
to acquire Paramount. From December 14-17, 1993, a number of letters pertaining
to the Bidding Procedures, including proposals for their modification, were
exchanged between Paramount's financial and legal advisors and the legal
advisors of Viacom and QVC.

The Board of Directors of Viacom held a meeting on December 20, 1993. At
such meeting, the Viacom Board, by unanimous vote, approved a proposed exemption
agreement (the "Viacom Exemption Agreement") setting forth the Bidding
Procedures to be followed by Viacom in connection with the Second Viacom Offer.

Pursuant to the Bidding Procedures, on December 20, 1993, Viacom and QVC
each submitted acquisition proposals to the Paramount Board. Viacom's proposal
consisted of a continuation of the Second Viacom Offer and Second Viacom
Second-Step Merger. QVC's proposal consisted of a revision of the Second QVC
offer to provide for the purchase of 50.1% of the outstanding Paramount shares,
on a fully diluted basis, at $92 per share (the "Third QVC Offer") to be
followed by a revised second-step merger (the "Third QVC Second-Step Merger") in
which each remaining share would be converted into the right to receive (i) 1.43
shares of QVC Common Stock, (ii) 0.32 shares of a new series of 6% cumulative
non-convertible exchangeable preferred stock (the "New QVC Merger Preferred
Stock") and (iii) 0.32 ten-year warrants to purchase QVC Common Stock.

At a meeting held on December 21 and 22, 1993, the Paramount Board
considered (i) the events that had transpired since the Paramount Board's last
meeting on December 13, 1993 and (ii) presentations from the Paramount Board's
legal and financial advisors with respect to each of the
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proposals. The Paramount Board also received the written opinion of Lazard
Freres, dated December 21, 1993, stating that as of such date the aggregate
consideration payable to Paramount stockholders in the Third QVC Offer and Third
QVC Second-Step Merger, taken together, (a) was fair to Paramount stockholders
from a financial point of view and (b) was superior from a financial point of
view to the aggregate consideration payable in the Second Viacom Offer and the
Second Viacom Second-Step Merger, taken together.

The Paramount Board thereupon unanimously (i) approved the terms of a
merger agreement (which included a form of exemption agreement; the "QVC Merger
Agreement") and a voting agreement between QVC and its principal stockholders,
(ii) determined that the Third QVC Offer and Third QVC Second-Step Merger, taken
together, were fair to and in the best interests of Paramount's stockholders,
(iii) recommended approval and adoption of the QVC Merger Agreement by
Paramount's stockholders and (iv) recommended that holders of Paramount Common
Stock tender such shares pursuant to the Third QVC Offer. The Paramount Board
also (a) recommended that stockholders reject the Second Viacom Offer and not
tender any of their shares pursuant to the Second Viacom Offer, (b) authorized
the termination of the October 24 Merger Agreement, as amended by the November 6
Amendment, and (c) approved the terms of the Viacom Exemption Agreement (which
included a form of merger agreement).

The QVC Merger Agreement and the Viacom Exemption Agreement incorporated
the Bidding Procedures previously adopted by the Paramount Board. In addition,
the QVC Merger Agreement (as well as the form of merger agreement annexed to the
Viacom Exemption Agreement) (i) permitted Paramount to terminate such agreement
in order to accept a transaction that offered better value and (ii) contained no
stock option, asset lock-up, termination fee, expense reimbursements or other
provisions that could deter a higher offer for Paramount.

After the meeting on December 22, Paramount terminated the October 24
Merger Agreement, as amended by the November 6 Amendment, and the QVC Merger
Agreement and the Viacom Exemption Agreement were executed by the respective
parties.

On January 6, 1994, the Viacom Board of Directors met to consider a
proposal to amend and supplement the Second Viacom Offer. At such meeting, the
Viacom Board of Directors (i) determined that the Second Viacom Offer, as
amended as described below, was fair to and in the best interests of the
stockholders of Viacom and (ii) authorized the proposed amendment and supplement
to the Second Viacom Offer.

Pursuant to the Bidding Procedures, on January 7, 1994, Viacom amended the
terms of the Second Viacom Offer to provide for the purchase of 50.1% of the
outstanding shares of Paramount Common Stock, on a fully diluted basis, at $105
per share (the "Third viacom Offer") and amended the terms of the Second Viacom
Second-Step Merger to provide for the exchange of (i) 0.93065 shares of Viacom
Class B Common Stock and (ii) 0.30408 shares of Viacom Merger Preferred Stock
for each share remaining after consummation of the Third viacom Offer (the
"Third Viacom Second-Step Merger").

At a meeting held on January 12, 1994, the Paramount Board considered
presentations from its legal and financial advisors with respect to the Third
Viacom Offer and Third Viacom Second-Step Merger, as well as the Third QvVC Offer
and Third QVC Second-Step Merger. The Paramount Board also received the written
opinion of Lazard Freres, dated January 12, 1994, stating that as of such date
the aggregate consideration payable to Paramount stockholders in the Third QvC
Offer and Third QVC Second-Step Merger, taken together, (i) was fair to
Paramount stockholders from a financial point of view and (ii) was superior from
a financial point of view to the aggregate consideration payable to Paramount
stockholders in the Third Vviacom Offer and Third VvViacom Second-Step Merger,
taken together.

The Paramount Board unanimously (a) recommended that stockholders reject
the Third Viacom Offer and not tender any of their shares pursuant to the Third
Viacom Offer and (b) reaffirmed (1) its determination that the Third QVC Offer
and Third QVC Second-Step Merger, taken together, were
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fair to and in the best interests of Paramount's stockholders and (2) its
recommendation that holders of Paramount shares tender such shares pursuant to
the Third QvC Offer.

On January 17, 1994, the Viacom Board of Directors met to consider a
proposed amendment and supplement to the Third Viacom Offer. The Viacom Board of
Directors, at such meeting, by unanimous vote, (i) determined that the Third
Viacom Offer, as amended and supplemented as described below, was fair to, and
in the best interests of, the stockholders of Viacom and (ii) authorized the
proposed amendment and supplement to the Third Viacom Offer.

Pursuant to the Bidding Procedures, on January 18, 1994, Viacom increased
the per share purchase price in the Third Viacom Offer to $107 (sometimes
hereinafter referred to as the "Offer" and sometimes as the "Fourth Viacom
Offer") and amended the terms of the Third Viacom Second-Step Merger to provide
for the exchange of (i) 0.93065 shares of Viacom Class B Common Stock, (ii)
0.30408 shares of Viacom Merger Preferred Stock, (iii) 0.93065 CVRs and (iv) 0.5
Viacom Three-Year Warrants for each Paramount share remaining after consummation
of the Fourth Viacom Offer (the "Fourth Viacom Second-Step Merger").

At a meeting held on January 21, 1994, the Paramount Board considered
presentations from its legal and financial advisors with respect to the Fourth
Viacom Offer and Fourth Viacom Second-Step Merger, as well as the Third QVC
offer and Third QVC Second-Step Merger. The Paramount Board also received the
written opinion of Lazard Freres dated January 21, 1994 stating that as of such
date (i) the aggregate consideration payable to Paramount stockholders in the
Fourth Vviacom Offer and Fourth Viacom Second-Step Merger, taken together, was
fair to Paramount stockholders from a financial point of view, (ii) the
aggregate consideration payable to Paramount stockholders in the Third QVC Offer
and Third QVC Second-Step Merger, taken together, was fair to Paramount
stockholders from a financial point of view and (iii) the aggregate
consideration payable to Paramount stockholders in the Fourth Vviacom Offer and
Fourth Viacom Second-Step Merger, taken together, was marginally superior from a
financial point of view to the aggregate consideration payable to Paramount
stockholders in the Third QvVC Offer and Third QVC Second-Step Merger, taken
together.

The Paramount Board unanimously (i) approved the terms of a new merger
agreement with Viacom (the "January 21 Merger Agreement") and the Paramount
Voting Agreement, (ii) determined that the Fourth Viacom Offer and Fourth Viacom
Second-Step Merger, taken together, were fair to and in the best interests of
Paramount's stockholders, (iii) recommended approval and adoption of the January
21 Merger Agreement by Paramount's stockholders and (iv) recommended that
holders of Paramount shares tender such shares pursuant to the Fourth Viacom
offer. The Paramount Board also unanimously (a) recommended that stockholders
reject the Third QVC Offer and not tender any of their shares pursuant to such
offer and (b) authorized the termination of the QVC Merger Agreement.

After the meeting on January 21, 1994, Paramount terminated the QVC Merger
Agreement and entered into the January 21 Merger Agreement, the Paramount Voting
Agreement and an exemption agreement with QVC (the "QVC Exemption Agreement"),
all in substantially the form previously agreed to by the respective parties on
December 22, 1993.

On February 1, 1994, in anticipation of the submission on such date of
final bids under the Bidding Procedures, the Board of Directors of Viacom
considered a proposed amendment and supplement to the Fourth Viacom Offer
pursuant to which Viacom would revise the package of securities to be issued in
the Fourth Viacom Second-Step Merger. The Viacom Board of Directors received
presentations from the management of Viacom, Smith Barney and its legal advisors
with respect to the Fourth Vviacom Offer and Fourth Viacom Second-Step Merger and
the proposed amendments thereto. The Viacom Board of Directors also received the
written opinion of Smith Barney that the Offer and the Paramount Merger, as
revised by the proposed amendment and supplement, taken together were fair, from
a financial point of view, to Viacom and its stockholders. The opinion of Smith
Barney is set forth in full as Annex III of this Proxy Statement/Prospectus. See
"--Opinions of Financial Advisors." The Viacom Board of Directors, by unanimous
vote (with Mr. H. wWayne Huizenga abstaining) (i) determined that the Offer, as
amended and supplemented, was fair to, and in the best interests of, the
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stockholders of Viacom and (ii) authorized the Offer. Mr. Huizenga did not
disclose to the Viacom Board the reason for his abstention.

Pursuant to the Bidding Procedures, on February 1, 1994, both Viacom and
QVC submitted their final proposals for the acquisition of Paramount. Viacom, in
proposing the Offer and the Paramount Merger, did not alter the terms of the
Fourth Viacom Offer but revised the Fourth Viacom Second-Step Merger to provide
for the exchange of (i) 0.93065 shares of Viacom Class B Common Stock, (ii)
0.93065 CVRs, (iii) 0.5 Vviacom Three-Year Warrants, (iv) 0.3 Viacom Five-Year
Warrants and (v) $17.50 in principal amount of Viacom Merger Debentures for each
Paramount share remaining after consummation of the Offer. QVC increased the per
share purchase price in the Third QVC Offer to $104 (the "Fourth QvC Offer") and
amended the terms of the Third QVC Second-Step Merger to provide for the
exchange of (a) 1.2361 shares of QVC Common Stock, (b) 0.2386 shares of New QVC
Merger Preferred Stock and (c) 0.32 ten-year warrants for each Paramount share
remaining after consummation of the Fourth QVC Offer (the "Fourth QVC
Second-Step Merger"). Both the Offer and the Fourth QVC Offer were scheduled to
expire at midnight on February 14, 1994.

At a meeting held on February 4, 1994, the Paramount Board considered
presentations from its legal and financial advisors with respect to the Offer
and the Paramount Merger, as well as the Fourth QVC Offer and Fourth QVC
Second-Step Merger. The Paramount Board also received the written opinion of
Lazard Freres dated February 4, 1994 stating that as of such date (i) the Vviacom
Transaction Consideration was fair to Paramount stockholders from a financial
point of view, (ii) the QVC Transaction Consideration was fair to Paramount
stockholders from a financial point of view and (iii) the Viacom Transaction
Consideration was marginally superior from a financial point of view to the QVC
Transaction Consideration.

The Paramount Board unanimously (i) approved the terms of the February 4
Merger Agreement (which amended and restated the January 21 Merger Agreement to
provide for the terms of the Offer and the Paramount Merger), (ii) determined
that the Offer and the Paramount Merger, taken together, were fair to, and in
the best interests of, Paramount's stockholders, (iii) recommended approval and
adoption of the February 4 Merger Agreement and (iv) recommended that holders of
shares of Paramount Common Stock tender such shares pursuant to the Offer. The
Paramount Board also unanimously recommended that stockholders reject the Fourth
QVC Offer and not tender any of their shares pursuant to such offer. After the
meeting on February 4, 1994, Paramount entered into the February 4 Merger
Agreement.

At the request of Mr. Donald Oresman of Paramount on February 14, 1994,
Lazard Freres delivered a letter, dated February 14, 1994, to Mr. Oresman
advising him that, as of February 14, 1994, Lazard Freres reaffirmed its written
opinion addressed to the Paramount Board, dated February 4, 1994.

As of midnight on February 14, 1994, approximately 74.6% of the outstanding
Paramount shares had been tendered pursuant to the Offer and not withdrawn while
approximately 8.5% of the outstanding Paramount shares were validly tendered
pursuant to the Fourth QVC Offer and not withdrawn. As a result, pu