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Cautionary Note Regarding Forward-Looking Statements

This communication contains both historical and forward-looking statements, including statements related to Paramount Skydance Corporation’s (“Paramount”) future financial results and performance, potential achievements, anticipated reporting segments and industry changes and developments. All statements that are not statements of historical fact are, or may be deemed to be, “forward-looking statements”. Similarly, statements that describe Paramount’s objectives, plans or goals are or may be forward-looking statements. These forward-looking statements reflect Paramount’s current expectations concerning future results and events; generally can be identified by the use of statements that include phrases such as “believe,” “expect,” “anticipate,” “intend,” “plan,” “foresee,” “likely,” “will,” “may,” “could,” “estimate” or other similar words or phrases; and involve known and unknown risks, uncertainties and other factors that are difficult to predict and which may cause Paramount’s actual results, performance or achievements to be different from any future results, performance or achievements expressed or implied by these statements. These risks, uncertainties and other factors include, among others: the outcome of the tender offer by Paramount and Prince Sub Inc. (the “Tender Offer”) to purchase for cash all of the outstanding Series A common stock of Warner Bros. Discovery, Inc. (“WBD”) or any discussions between Paramount and WBD with respect to a possible transaction (including, without limitation, by means of the Tender Offer, the “Potential Transaction”), including the possibility that the Tender Offer will not be successful, that the parties will not agree to pursue a business combination transaction or that the terms of any such transaction will be materially different from those described herein, the conditions to the completion of the Potential Transaction or the previously announced transaction between Warner Bros. and Netflix, Inc. (“Netflix”) pursuant to the Agreement and Plan of Merger, dated December 4, 2025, among Netflix, Nightingale Sub, Inc., WBD and New Topco 25, Inc. (the “Proposed Netflix Transaction”), including the receipt of any required stockholder and regulatory approvals for either transaction, the proposed financing for the Potential Transaction, the indebtedness Paramount expects to incur in connection with the Potential Transaction and the total indebtedness of the combined companies, the possibility that Paramount may be unable to achieve expected synergies and operating efficiencies within the expected timeframes or at all and to successfully integrate the operations of WBD with those of Paramount, and the possibility that such integration may be more difficult, time-consuming or costly than expected or that operating costs and business disruption (including, without limitation, disruptions in relationships with employees, customers or suppliers) may be greater than expected in connection with the Potential Transaction; risks related to Paramount’s streaming business; the adverse impact on Paramount’s advertising revenues as a result of changes in consumer behavior, advertising market conditions and deficiencies in audience measurement; risks related to operating in highly competitive and dynamic industries, including cost increases; the unpredictable nature of consumer behavior, as well as evolving technologies and distribution models; risks related to Paramount’s decisions to make investments in new businesses, products, services and technologies, and the evolution of Paramount’s business strategy; the potential for loss of carriage or other reduction in or the impact of negotiations for the distribution of Paramount’s content; damage to Paramount’s reputation or brands; losses due to asset impairment charges for goodwill, intangible assets, FCC licenses and content; liabilities related to discontinued operations and former businesses; increasing scrutiny of, and evolving expectations for, sustainability initiatives; evolving business continuity, cybersecurity, privacy and data protection and similar risks; content infringement; domestic and global political, economic and regulatory factors affecting Paramount’s businesses generally, including tariffs and other changes in trade policies; the inability to hire or retain key employees or secure creative talent; disruptions to Paramount’s operations as a result of labor disputes; the risks and costs associated with the integration of, and Paramount’s ability to integrate, the businesses of Paramount Global and Skydance Media, LLC successfully and to achieve anticipated synergies; volatility in the prices of Paramount’s Class B Common Stock; potential conflicts of interest arising from Paramount’s ownership structure with a controlling stockholder; and other factors described in Paramount’s news releases and filings with the Securities and Exchange Commission (the “SEC”), including but not limited to Paramount’s most recent Annual Report on Form 10-K and Paramount’s reports on Form 10-Q and Form 8-K. There may be additional risks, uncertainties and factors that Paramount does not currently view as material or that are not necessarily known. The forward-looking statements included in this communication are made only as of the date of this report, and Paramount does not undertake any obligation to publicly update any forward-looking statements to reflect subsequent events or circumstances.
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Additional Information

This communication does not constitute an offer to buy or a solicitation of an offer to sell securities. This communication relates to a proposal that Paramount has made for an acquisition of WBD and the Tender Offer that Paramount, through Prince Sub Inc., its wholly owned subsidiary, has made to WBD stockholders. The Tender Offer is being made pursuant to a tender offer statement on Schedule TO (including the offer to purchase, the letter of transmittal and other related offer documents), filed with the SEC on December 8, 2025. These materials, as may be amended from time to time, contain important information, including the terms and conditions of the offer. Subject to future developments, Paramount (and, if a negotiated transaction is agreed, WBD) may file additional documents with the SEC. This communication is not a substitute for any proxy statement, tender offer statement, or other document Paramount and/or WBD may file with the SEC in connection with the proposed transaction.

Investors and security holders of WBD are urged to read the tender offer statement(s) (including the offer to purchase, the letter of transmittal and other related offer documents), and any other documents filed with the SEC carefully in their entirety if and when they become available as they will contain important information about the proposed transaction. Any definitive proxy statement(s) (if and when available) will be mailed to stockholders of WBD. Investors and security holders will be able to obtain free copies of these documents (if and when available) and other documents filed with the SEC by Paramount through the website maintained by the SEC at http://www.sec.gov.

This communication is neither a solicitation of a proxy nor a substitute for any proxy statement or other filings that may be made with the SEC. Nonetheless, Paramount and its directors and executive officers and other members of management and employees may be deemed to be participants in the solicitation of proxies against the Proposed Netflix Transaction. You can find information about Paramount’s executive officers and directors in Paramount’s Current Reports on Form 8-K filed with the SEC on August 7, 2025, and September 16, 2025, and Paramount’s Quarterly Report on Form 10-Q filed with the SEC on November 10, 2025. Additional information regarding the interests of such potential participants will be included in one or more proxy statements or other documents filed with the SEC if and when they become available. These documents (if and when available) may be obtained free of charge from the SEC’s website at http://www.sec.gov.
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COMMENTARY * M&A
Warner Bros. Discovery’s board isn’t choosing a deal —
it’s avoiding one

By Mark Deslardine V'
(4 adduson G o
January 8, 2026, 1242 PMET

Mork Des/ardine s a professor atDartmoutth College’sTuck Schol of Business anta seior fellowt the Wharton School.
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‘COURTESY OF MARK DESJARDINE

Headlines have framed the Paramount-Netflix contest for Warner Bros. Discovery (WBD) as a
clash between Hollywood heavyweights — with only one bidder able to emerge victorious. That
framing may miss the bigger point. The real issue is whether WBD's Board has run a fair process
and in the end will have fulfilled its most basic obligation to shareholders.

As someone who studies corporate strategy and governance for a living, 1 find this episode
troubling not because boards occasionally choose controversial deals, but because the behavior
on display reflects a deeper pattern of process failure. When boards pre-commit to a preferred
outcome and then retrofit justifications for rejecting alternatives, the problem s not strategic
disagreement. It is governance breakdown.
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What Boards Owe Shareholders When a Company Is in Play

When fielding multiple bids, the board's job is not to protect a vision, a management team, ora
carefully engineered transaction structure. It is to maximize value for shareholders througha
process that is open, rigorous, and even-handed. That does not mean the highest nominal bid
‘must always win. But it does mean that competing offers must be evaluated seriously,
negotiated in good faith, and rejected only on grounds that are material, transparent, and
consistently applied.

On that standard, WBD's handling of Paramount’s bid raises red flags.

A Premium Cash Offer Deserves a Serious Market Test

Paramount’s proposal is not subtle. It is an all-cash tender offer at $30 per share, a clear
premium to Netflix's $2775-per-share proposal, which blends cash and Netflix stock and
depends on a multi-step transaction that first spins off WBD's legacy cable networks. Cash offers
have a virtue that governance scholars and courts alike have long recognized: they eliminate
valuation ambiguity. Shareholders know exactly what they are getting, when they are gettingit,
and what risks they are no longer bearing.

By contrast, Netflix's transaction requires shareholders to accept execution risk, market risk,
and regulatory delay. It may succeed. But it is not risk-free—and boards should not pretend
otherwise.

In'such circumstances, a genuinely neutral board should lean into comparison, not deflection. It
should press both bidders hard, surface weaknesses, demand fixes, and allow competition to do
‘what competition does best. That is how shareholders ultimately benefit. Instead, what we
appear to have is a board that settled early on a preferred path and treated the alternative as an
inconvenience to be managed rather than a proposal to be tested.
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‘The board's public explanations—especially its latest rejection of Paramount’s revised bid—
reinforce that impression. Paramount’s offer has been dismissed on the basis of an evolving set
of financing concerns and structural imperfections, even as those concerns have been
addressed and revised. Meanwhile, the Netflix transaction’s complexity and exposure to market
and regulatory risk have been treated as manageable—or even virtuous. That asymmetry is
difficult to defend.

Notably, WBD is increasingly relying on reasoning that suggests it is “playing to lose’~focusing
onwhat it would have to pay Netflix as a termination fee, technical issues that would have to be
addressed regarding ts debt exchange and relatively de minimis costs like incremental interest
expense. While every risk of course matters to shareholders, boards should focus on why to do
the best deal, not why not to.

Of course, from my years studying these deals, it is evident that every large transaction has
flaws at first contact. But serious boards surface those flaws through negotiation. They do not
cite them as reasons to avoid negotiation altogether. When a bidder improves terms, adds
guarantees, and still encounters shifting standards, shareholders are entitled to ask whether
the process is truly about value—or about preserving a chosen deal architecture.

What is missing is transparency. Shareholders have not been shown a clear, side-by-side, risk-
adjusted explanation for why a lower-priced, more complex transaction dominates a higher-
priced cash offer. Nor have they been shown evidence that Paramount was given a fair
‘opportunity to resolve perceived shortcomings. In governance terms, that omission matters
‘more than any individual line item in either proposal.

When Process Failure Becomes a Market Problem
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Here is the uncomfortable truth. Many boards like to say they welcome competition. But in
practice, some welcome it only when it confirms decisions already made. When competition
threatens to disrupt a carefully negotiated plan, it is often rebranded as “uncertain; “risky,” or
“not credible; regardless of the value on offer.

Courts can police the most egregious abuses, but litigation is a blunt instrument. The more
effective discipline comes from shareholders demanding accountability and directors
remembering whom they serve. A board does not lose legitimacy by changing its mind in the
face of a superior offer. It loses legitimacy by insulating itself from challenge.

IFWBD's board truly believes the Netflix deal is superior, it should welcome a transparent market
test. It should disclose its assumptions, explain its tradeoffs, and show its work. Until it does,
skepticism is not only warranted-it is rational.

Good governance is not about picking the right story. It is about running the right process.
Shareholders deserve a board willing to test its convictions against the market rather than hide
behind them. Regulators, watching yet another mega-deal reshape a critical industry, should be
asking the same question.

The opinions expressed in Fortune.com commentary pieces are solely the views of their authors
and do not necessarily reflect the opinions and beliefs of Fortune.
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