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Item 1.02 Termination of a Material Definitive Agreement.

As previously disclosed, on January 19, 2026, Netflix, Inc., a Delaware corporation (“Netflix”), Nightingale Sub, Inc., a Delaware corporation and
wholly owned subsidiary of Netflix (“Merger Sub”’), Warner Bros. Discovery, Inc., a Delaware corporation (“WBD”), and New Topco 25, Inc., a newly
formed Delaware corporation and wholly owned subsidiary of WBD (“Newco”), entered into an Amended and Restated Agreement and Plan of Merger
(the “Merger Agreement”), pursuant to which, upon the terms and subject to the conditions of the Merger Agreement, among other things, (i) a newly
formed Delaware corporation and wholly owned subsidiary of Newco would merge with and into WBD (the “Holdco Merger”) in accordance with
Section 251(g) of the General Corporation Law of the State of Delaware, with WBD surviving as a wholly owned subsidiary of Newco and with the
stockholders of WBD immediately prior to the effective time of the Holdco Merger becoming the stockholders of Newco at and immediately following
the effective time of the Holdco Merger, and (ii) following an internal reorganization and the separation and distribution of WBD’s Global Linear
Networks business and certain other assets, as a result of which Newco would hold the Streaming & Studios businesses of WBD (the “Retained
Business”), Merger Sub would merge with and into Newco, with Newco surviving as a wholly owned subsidiary of Netflix.

On February 26, 2026, WBD provided notice to Netflix that the revised proposal WBD received from Paramount Skydance Corporation (“PSKY™)
constituted a Company Superior Proposal (as defined in the Merger Agreement) (the “Determination”). In response to such notice, Netflix provided
notice to WBD on February 26, 2026, that it was waiving its right under the Merger Agreement to negotiate with WBD for a period of at least four
business days in connection with the Determination and confirmed that Netflix would not seek to make any revisions to the Merger Agreement in
response to the Determination.

On February 27, 2026, WBD provided notice to Netflix that it had terminated the Merger Agreement in accordance with its terms in order to enter into
an Agreement and Plan of Merger with PSKY in respect of such Company Superior Proposal. Concurrently with the termination of the Merger
Agreement and entry into such agreement between WBD and PSKY, PSKY, on behalf of WBD, paid the $2,800,000,000 termination fee owed to Netflix
in accordance with the terms of the Merger Agreement.

Also on February 27, 2026, as a result of the termination of the Merger Agreement, the commitments under Netflix’s previously disclosed (i) bridge
commitment letter, dated as of December 4, 2025 (the “Debt Commitment Letter”), (ii) bridge facility incremental commitments agreement, dated as of
January 19, 2026 (the “Incremental Commitments Agreement”), (iii) senior unsecured revolving credit agreement, dated as of December 19, 2025 (the
“2025 RCF”) and (iv) senior unsecured delayed draw term loan credit agreement, dated as of December 19, 2025 (the “DDTL Credit Agreement™) were
each automatically terminated in accordance with their terms. The proceeds of the Debt Commitment Letter, the Incremental Commitments Agreement,
the 2025 RCF and the DDTL Credit Agreement were to be used for the purpose of financing the merger consideration required to be paid under the
Merger Agreement, to pay certain other fees, costs and expenses incurred in connection with the transactions contemplated by the Merger

Agreement, the Debt Commitment Letter, the Incremental Commitments Agreement, the 2025 RCF and the DDTL Credit Agreement and, at the option
of Netflix, to refinance certain indebtedness.

The foregoing description of the Merger Agreement and the Incremental Commitments Agreement (which were filed as Exhibit 2.1 and Exhibit 10.1,
respectively, to the Current Report on Form 8-K that was filed with the U.S. Securities and Exchange Commission (the “SEC”) by Netflix on

January 20, 2026), the 2025 RCF (which was filed as Exhibit 10.1 to the Current Report on Form 8-K that was filed with the SEC by Netflix on
December 22, 2025), the DDTL Credit Agreement (which was filed as Exhibit 10.2 to the Current Report on Form 8-K that was filed with the SEC by
Netflix on December 22, 2025) and the Debt Commitment Letter (which was filed as Exhibit 10.1 to the Current Report on Form 8-K that was filed with
the SEC by Netflix on December 5, 2025) does not purport to be complete and is qualified in its entirety by reference to the full text of the Merger
Agreement, Debt Commitment Letter, Incremental Commitments Agreement, 2025 RCF and DDTL Credit Agreement, each of which is incorporated
herein by reference.
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