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WARNER BROS.
DISCOVERY

WBD BOARD COMMITTED TO MAXIMIZING SHAREHOLDER VALUE
WHY YOU SHOULD NOT TENDER INTO PARAMOUNT’S OFFER

/ —\1 (. Metflix merger offers $23.25 in cash + shares of Netflix common stock with\'
a target value of $4.50" + additional value of Discovery Global shares
The Netflix Merger Is * PSKY's offer has significant risks and is inferior to the Netflix merger on a
More Favorable to risk-adjusted basis
WBD Stockholders * MNetflix merger is backed by a ~5400B company with an investment grade
credit rating and 2026E free cash flow of S12B+, representing superior
n\_ _/l b financing certainty and a clear funding structure y,
4 Full and Fair Process R (. Robust and highly competitive sale process gave all parties the b

- opportunity to maximize value and certainty, while mitigating risk for
With the Best WED stockholders

Outcome for WBD * WEBD provided consistent feedback to PSKY and its advisors on the
\_ Stockholders _/J . significant deficiencies of P5KY's offer which still have not been add ressedj
4 )

4 ™
If the PSKY offer does not close:
PSKY Offer Creates * ~54.787 of unreimbursed costs (~51.79 per share) to be borne by WBD
Substantial Risks and e
Losses for WBD * Onerous restrictions on WBD's ability to operate in the normal course of

business, which could further risk certainty of closing and impair WBD

* Significant opportunity costs and WEBD stockholders would forgo the
substantial benefits of the planned Discovery Global separation

- ¥\ >,

4 0 . -

* Extraordinary amount of debt financing and other terms of the PSKY offer
heighten the risk of failure to close

Stockholders

* Largest LBO ever with S87B° of total pro forma gross debt and the

PSKY’s Offer W0u|{i| Be cambined company would be highly leveraged at ~7x", raising concerns
the Largest LBO in about solvency
History — Which * Financing providers could withdraw commitments if there are significant
Jeopardizes Certainty adverse changes in economic and business conditions, creating closing
of Closing uncertainty

* PSKY is a 514B market cap company with a “junk” credit rating, negative
free cash flows, significant fixed financial obligations, and a high degree
of dependency on its linear business

\.

/F' PSKY's offer is illusory as it cannot be completed before it is currently
scheduled to expire

- J J/
' ) N\

You Will Not Receive
Cash When You Tender + Effectively a one-sided option for PSKY as the offer can be terminated or

amended by PSKY at any time
Your Shares i 4

* Even if completed, WBD stockholders will not receive cash for 12-18
\_ >, ll'\_ months and you cannot trade your shares while shares are tendered o
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