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Presentation
Operator

Good morning. My name is Nadia, and I'll be the conference operator today. At this time, I would like to welcome everyone to
Paramount management call to discuss the launch of their all-cash tender offer to acquire Warner Bros. Discovery. [Operator
Instructions] I would now like to turn the call over to Kevin Creighton, Paramount's EVP of Investor Relations. You may now begin
your conference call.

Kevin Creighton
EVP of Corporate Finance & Investor Relations

Good morning, and thank you for taking the time to join us today. I'm Kevin Creighton, EVP of Corporate Finance and Investor
Relations. Joining me today is our Chairman and Chief Executive Officer; David Ellison; and our Chief Strategy and Operating
Officer, Andy Gordon.

As a reminder, we will be making forward-looking statements today. The forward-looking statements include statements concerning
the proposed transaction between Paramount and Warner Bros. Discovery, including with respect to the expected timing, the
completion and the effects thereof.

All forward-looking statements 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. Additional information is available in our SEC filings. Additionally, we will
be posting materials to our IR website at the conclusion of this call.

With that, I'll turn it over to David.

David Ellison
Chairman & CEO

Hello, everyone. Thank you all for joining us today, especially on such short notice. This morning, we advanced our proposal to
acquire Warner Bros. Discovery by filing a tender offer, and we will submit our HSR filing here in the U.S., and we are also getting
ready for the regulatory processes started internationally.

Consistent with the formal proposal we delivered to the Warner Bros. Discovery Board on December 4, we are offering $30 per share,
all cash fully backstopped by my family, RedBird Capital Partners and our partners at Bank of America, Citi Bank and Apollo.

As part of our offer, the Ellison family and RedBird would remain the majority shareholders with an owner-operator ethos and
discipline. Our offer represents approximately $18 billion in additional cash, certainty beyond Netflix's offer, which is a cash
consideration of $23.25 per share, as we offer far greater certainty, both in terms of the regulatory path and the economics of an all-
cash transaction.

On Thursday, we submitted our fully financed superior offer, an offer that directly addressed every concern with our previous bid
that they laid out, yet we did not receive a single call back. That brings us here today. We want to bring our proposal directly to WBD
shareholders to evaluate a clearly superior proposal across both economic value and regulatory certainty. And we believe they deserve
that choice. We're here to fight for value for our shareholders and for WBD shareholders.

The motivation for this effort is simple. It's the same reason we pursued Warner Bros. Discovery from the start. We love the movie
and entertainment business. We believe deeply in its future, and we want to help preserve and strengthen it.

Movies are one of America's greatest exports, and we want to lean into that legacy, not diminish it. By bringing together the
complementary strengths of Paramount and Warner Bros. Discovery, we can unlock greater scale, reach and create a potential, telling
even better stories and sharing them with a broader global audience.

This transaction is about building more, not cutting back, more opportunity for the industry, more choice for consumers, more value
for shareholders and more support for creative talent. Our focus is on expanding creative output, not dominating the sector as Netflix
envisions. Our goal is to make Hollywood stronger in a way that benefits the entire ecosystem.
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We're taking our offer directly to shareholders because they deserve transparency and the ability to make an informed decision.
Our proposal is superior to Netflix's in every dimension, higher headline value, increased certainty in that value, greater regulatory
certainty and a pro-Hollywood, pro-consumer and pro competition future. We're confident that once shareholders have the opportunity
to choose for themselves, they'll choose Paramount.

Now we'll take a few minutes to talk through some slides that highlight some key points. These will be made available on the IR
website at the conclusion of this call.

As we just discussed, the proposal we put forth has superior economic value. It's $30 per share, all cash. To contextualize that is
approximately $18 billion more in cash than the Netflix offer. Netflix offer is also uncertain. It leaves shareholders with stock in a
highly levered Global Networks business. It exposes shareholders to volatile Netflix shares that could drive value below headline
levels and has a highly uncertain regulatory outlook.

Our offer at Paramount provides regulatory -- provides certainty of value, fully backstopped financing package supported by the
Ellison family and RedBird and more regulatory certainty. We addressed every concern WBD raised to us in terms of increasing
value, strengthening our financing and enhanced regulatory commitments. Yet in spite of doing all of that, we received no response
from WBD prior to the announcement of the Netflix deal, which is why we're here today.

Next slide, please. Paramount's proposal is superior across every dimension. We're proposing a full company acquisition, not a carve-
out. The Netflix deal leaves shareholders with a highly levered declining global network stub, creating value uncertainty.

For value, our offer is $30 a share, all cash. $6.75 more per share or 29% more cash than Netflix. Including Netflix's stock component,
their total value is $27.75, still $2.25 below our offer. Even after assigning value to the global network stub, total value to WD
shareholders in the Netflix deal does not exceed $30 per share, and ours is in 100% cash.

Uncertainty, Paramount provides a cleaner regulatory path, stronger closing protections and an expected approval timeline of 12
months, which is materially faster than Netflix's. Paramount is also committed to broader and more comprehensive regulatory efforts
to get this transaction done, a level of commitment that goes well beyond what Netflix' offering.

Andy, over to you.

Andrew M. Gordon
Chief Strategy Officer, COO & Director

Yes. Thanks, David. It was interesting to us that neither Warner Bros. nor Netflix gave any indication as to the value of the spun-off
stub. For Netflix's proposal to exceed our $30 all-cash offer, Global Networks would need to trade above 5x forward EBITDA, a level
above where the nearest competitor, Versant is expected to trade.

Using a 4.5x EBITDA multiple in line with Wall Street consensus for WBD's Global Networks business, Netflix mix of cash and
stock equates to $28.75 per share, only $1 above their stated value offer. Across any reasonable valuation framework, our offer
delivers greater value with greater certainty in all respects.

To further go through the analysis, we are centering the linear networks valuation of $1 per share, implying a total Netflix offer at
$28.75, as I already mentioned. Our view is anchored again on Wall Street's consensus estimate for Global Networks of 4.5x.

Wall street also values Global Networks direct competitor, Versant, Comcast Cable Networks spinout and the closest peer to WBD's
Global Networks; at 4 to 5x forward EBITDA. Based on the global networks expected 3.5x net debt-to-EBITDA ratio and a 4.5x
enterprise value multiple, one can imply there is less than 1x EBITDA of value in the business for equity holders, of roughly $1 a
share.

Versant is also expected to be far better capitalized with materially lower leverage than WBD's global networks. Their expected 1.25x
net debt-to-EBITDA ratio leaves 3x EBITDA value in the business for equity holders versus 1x for Global Networks -- for Warner
Bros. Discovery.

It's again, they have not disclosed how it's valuing the stub despite its significance to the economics of the Netflix proposal. Netflix
has not only cash but two pieces of paper, their stock and WBD Global Network stock.

In addition, the purchase price adjustment based on leverage that can shift between studios and streaming versus Global Networks,
whereas our bridge financing will fully finance the existing bridge loan and backstops the full debt of WBD.
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How is it they didn't explain the mechanism by which debt between Global Networks and studios and streaming would be allocated to
the extent that the banks and the market cannot fully finance the Global Networks business? This is a risk in the Netflix proposal.

Paramount's proposal delivers more value to WBD's shareholders with its timeline and certainty to close, as we've already mentioned.
Timing matters because it directly affects the value shareholders actually receive. Netflix's proposal is expected to take meaningfully
longer to close, which reduces its present value, which is important relative to when shareholders can get their money.

6 months of additional time to close versus Paramount's proposal lowers the value of the cash and Netflix stock components of their
offer by roughly $1.25 per share. That's if it's only 6 months beyond what we've committed to, to close, taking it from $28.75 to about
$27.50 on a present value basis. And that is again, only 6 months after when we believe our deal will close on the outside date.

There's also additional risks tied to closing certainty in the noncash elements of Netflix proposal, including, as I've already mentioned,
the Global Networks value.

Let's talk about regulatory certainty, and I'll start here, and then I'll hand it over to David.

Netflix's proposal would solidify streaming domination and the end of streaming wars, combining Netflix and HBO Max would give
a 43% share of all global SVOD subscribers and over 30% of U.S. subscribers. With HBO Max 125 million subscribers and Netflix's
over 300 million, it would be the largest streaming service platform on the planet by far, with over 400 million subscribers and even
greater number of subscribers at the planned closing, which is 2 years from today.

The deal will be harmful to the film and TV industry, undermine creative talent, threaten higher prices for consumers and threaten the
future of theatrical releases. Numerous constituencies, including the Writers Guild of America, has already issued a statement that the
deal must be blocked. Hollywood legends like James Cameron and Jane Fonda have spoken out, describing the deal as a disaster for
theatrical films.

Paramount's proposal provides vastly superior certainty and projections for WBD shareholders and the Hollywood community
protections. PSKY and Warner Bros. Discovery is pro-competitive and procreative talent. It creates a more robust streaming platform
to compete with the dominant tech giants like Netflix and others.

Paramount is committed to growing the film and TV output of both businesses, including a theatrical slate of 30-plus theatrical
releases per year. We're going to satisfy the needs of the moviegoing public. Our proposal offers greater regulatory certainty and a
faster path to the required approvals, which I'll now turn it over to Dave.

David Ellison
Chairman & CEO

Before going into that, I want to get into a little bit of the timeline as well. On December 3, WBD provided feedback to the proposal
we submitted on December 1. Within 24 hours, we quickly submitted a revised offer addressing all of their feedback. In value, we
increased our cash offer by 13% to $30 per share. On financing structure, we met their ask of having the Ellison family and RedBird
reaffirm our commitment to backstop 100% of the equity.

And for clarity, the Ellison Family Trust holds well over $250 billion in Oracle stock, which is more than 6x the needed equity for
this deal. We also offer greater regulatory certainty as the equity is fully backstopped by the Ellison family and RedBird. And the only
regulatory condition that we need to satisfy is antitrust, which we are confident we can get through.

We also offer them flexibility between signing and closing. We agreed to give WBD full independence in managing their outstanding
bridge loan facility, so long as PSKY is able to refinance any new debt at par. We also committed to providing broad interim covenant
flexibility based on the guidance given to us from WBD.

Despite addressing every concern, we did not receive a response to our improved and superior offer, and a deal with Netflix was
announced the next day. And we're here because we want to bring what we believe is a far superior offer directly to shareholders.

We think the key questions WBD shareholders should be asking are: one, did WBD thoroughly review our fully backstopped $30 per
share all-cash offer? If so, why did they choose Netflix's offer with lower economic value and less certainty?

The Netflix proposal leaves shareholders with stock in WBD's Global Networks business, which is saddled with debt. How is WBD
attributing value to this equity? What supports the view that Netflix can clear regulatory hurdles in a reasonable time frame? And was
the sale process fair and robust and did it serve shareholders' best interest?

And with that, I'll open it up to questions.
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Andrew M. Gordon
Chief Strategy Officer, COO & Director

All right. Before we jump into that, just -- sorry, one second, Nadia. While we focus on the details driving us to launch the tender
offer, on this call, we'll be posting the slides to our website immediately after. And they will contain additional certain additional
forward-looking views of the proposed combination of Paramount and Warner Bros. and how we'd expect to manage the combined
business as well as some financial highlights. So I just wanted to flag that.
With that, Nadia, we'll go ahead and open it to questions, please.
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Question and Answer
Operator

[Operator Instructions] The first question goes to Ben Swinburne of Morgan Stanley.

Benjamin Daniel Swinburne
Morgan Stanley, Research Division

David, Andy, Kevin, I guess a question on process and then one on the synergy opportunity. You've launched a tender at $30, I
believe, today, I haven't gone through the full docs that expires early January.

Is the expectation that you'll be building a position in WBD or how do you think about the sort of the next several months of process
as you guys move forward? And then $6 billion plus cost savings, David, could you talk a little bit about, or Andy, where that
opportunity comes from?

As you know, both Paramount and WBD had rounds of layoffs and cost cuts going back probably 3 years now for each of them,
including a lot that you've laid out on Paramount's Skydance. So where do you see such a sizable synergy opportunity across the
combined entity would be helpful for us.

Andrew M. Gordon
Chief Strategy Officer, COO & Director

Ben, it's Andy. Let me take the structure on the tender offer. And as you know, we are going direct to shareholders with our tender
offer announcement today. That tender offer will be open for 20 business days. Warner Bros. Discovery will need to respond to our
tender offer within 10 business days.

And after the 20 business days, we have the option to continue to extend that offer to keep it outstanding for as long as it makes sense
for the Warner Bros. Discovery shareholders. Beyond that, there's nothing more to say around that particular issue.

With regard to cost savings, why don't I take the first part, and then I'll turn it over to David? But this deal is about synergies between
two of the largest entertainment companies in the country. And so unlike what we've done, which was improved efficiencies at
Paramount, this is about duplicative operations across all aspects of the business.

What I would say to you is that we are very focused on maintaining the creative engines of the company, and so the costs really go to
duplicative functions on back office, finance, corporate, legal, technology, infrastructure, et cetera.

And we feel confident in our $6 billion number after doing due diligence extensively with Warner Bros. with the help of our outside
consultants at Bain, who guided us through the Paramount process and have allowed us to deliver on our earnings call, another $1.5
billion of efficiencies just at Paramount alone. David?

David Ellison
Chairman & CEO

Yes. No. I mean it's -- I mean I think Andy really obviously covered it on synergies. I mean, in regards to the process, I think what's
important to note and why we're here today is we do believe we submitted shareholders with a superior proposal that has roughly $18
billion more in cash in it than the deal they signed up with Netflix.

And if you just walk through these higher process, every single offer we made had no financing conditions. And throughout the
totality of the process, we never received a single markup of the documents. And upon our last offer, which we are now taking directly
to shareholders, which, by the way, we did note directly to the CEO, David Zaslav, was not best and final; we never got a response to,
even after we responded to all of their requests within a 24-hour period of time.

And given the fact that when you look at our $30 in cash versus their $23.25 in cash, we believe that shareholders will want the value,
certainty and speed to close that we are offering, which is why we're here today.

Operator

The next question goes to Robert Fishman of MoffettNathanson.

Robert S. Fishman
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MoffettNathanson LLC

Curious, how would this Warner Bros. Discovery deal accelerate the timing of achieving your own North Star priorities, especially
when thinking about scaling your streaming strategy globally?

How would you use or plan to use HBO and Warner Brothers content differently within Paramount+, maybe even from pricing or
tiering perspective to help reflect the premium content?

And then just a second one, if I can. Can you just talk about your confidence of ultimately winning a bidding war with Netflix, if they
feel the need to raise their bid in the future?

David Ellison
Chairman & CEO

By the way, great question. And look, as we discussed on our -- obviously, on our earnings call, basically, one of our core North Star
priorities is obviously getting to scale in streaming. And we believe this acquisition accelerates that core goal.

Paramount+ today is 70, 79 million global subscribers. WBD has 122 million. When you basically dedupe that, you get to round
numbers, 200 million global subs at close, which puts us on par with Disney, but still significantly below Netflix at 310 million or
Amazon at about that number.

So again, we really view this as our deal is completely procompetitive, it's pro creative talent, it's pro consumer as opposed to
the combination with Netflix would give them such a scale that it would be bad for Hollywood and bad for the consumer and is
anticompetitive in every way that you can fundamentally look at it.

And so -- and then when you talk about the offer we still have not received a response to our $30 all-cash offer, which is the most
superior proposal that has been put on the table today. So until we hear back from that, that's why we're taking this directly to
shareholders.

Operator

The next question goes to Steven Cahall of Wells Fargo.

Steven Lee Cahall
Wells Fargo Securities, LLC, Research Division

First, just a question on how you think about the regulatory process. You talked about a Netflix proposal could lead to streaming
domination. When I look at things like Nielsen's Gauge in total TV time, I think Paramount is a little bigger than Netflix is or pretty
comparable anyway. So how do you think about the regulators looking at this market as a streaming market versus a TV market, since
that seems to kind of matter for how the different scales pan out.?

And then just on a strategic basis, you talked about some of this consensus valuation around networks, which goes into a lot of this
debate. How do you value that business? Some of your competitors in this process haven't been interested in linear. You clearly are.
So how do you think about the opportunity in that business? Maybe how it's complementary to yours? Or why you think maybe it's
worth more than what consensus is putting on it?

David Ellison
Chairman & CEO

Yes. So look, I appreciate the question. And look, we've heard this category ambiguity argument a lot. And look, I think we've all
been doing this long enough to where we respectfully don't buy it. You know that a couple of things. And one is all linear is not equal,
right? Broadcast is an incredibly stable business. Cable is in secular decline, being replaced by streaming, period. When you look at
category ambiguity, saying that streaming is not a market, it's a little bit like looking at the beverage market and saying that Coke and
Pepsi can merge because Budweiser is a replacement to it. It's just -- it doesn't make sense when you look at it, and it's not the way
regulators look at it.

In addition to that, look at it through the lens of the creative talent community. Basically, great showrunners are not saying "I'm going
to take the next Game of Thrones to TikTok or Instagram." They take it to streaming services.

And when you look at the consolidation of market share that would occur by combining Warner Bros. Discovery and Netflix, that is
unprecedented market share. And so from that standpoint, we think that, that is deeply anticompetitive.
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And then in regards to the value of the network, we do value it at $1 a share. And when you look at the analysis of it -- and again, one
of the reasons why we are so interested in it and want to acquire it is because when you put together with our linear business, there are
significant synergies, as we've discussed.

And it will also be highly cash flow generative. And we can use that cash flow to invest in our North Star principles and invest that
into more movies, more television series. So we said we want to make 30 movies a year exclusively for theatrical. We want to make
more original series, invest in sports and invest in our growth businesses.

And last thing I would say when you look at what the proposed combined company is, round numbers, it's $70 billion in revenue, very
quickly getting to [ $16 billion ] in EBITDA and generates $10 billion of cash flow.

Anything you want to add that?

Andrew M. Gordon
Chief Strategy Officer, COO & Director

No, I'd just say, Steve, look, on the linear networks -- our linear networks and our broadcast business combined will actually create a
much more interesting portfolio, both for our shareholders, but also for our large distributors, who still need our content to satisfy the
needs of their customers.

And we think that we can actually do a really good job on the synergy potential that we talked about and helping with that customer
constituency and have confidence now that we've owned the business for a bit and understanding what we can do with those brands.
And let's be clear, Global Networks has some really great brands.

Operator

The next question goes to Jessica Reif Ehrlich Cohen of Bank of America Securities.

Jessica Jean Reif Ehrlich Cohen
BofA Securities, Research Division

I guess one question on valuation. When you think about the -- it's success, like how -- the money that's raised to finance the -- can
you just talk about how that equity -- like what value -- how much equity will be raised -- how much is equity? How much is that?
And how you value and what value goes in? Like what -- help us think through the dilution.

And secondly, the -- in an event that the Warner Bros. Discovery shareholders reject your proposal, what is Plan B for your future
growth?

Andrew M. Gordon
Chief Strategy Officer, COO & Director

Yes. Jessica, it's Andy Gordon. Let me address sort of the sources of capital. I wanted to -- so you understand it.

So we're committing over $41 billion of equity from RedBird and the Ellison's family is backstopped, including our partners. We have
$54 billion in committed debt. Of the debt, approximately $17 billion is reserved to take out and extend the bridge that Warner Bros.
Discovery has to date.

The equity account will be priced based on a fair market metric that our special committee has been setting for the last 3 weeks, and
we'll guide to make sure that all shareholders have the opportunity to invest alongside of us.

With regard to Plan B, I'm going to turn it over to David to address that.

David Ellison
Chairman & CEO

Yes. Again, as we said on our earnings call, we absolutely believe in our stand-alone plan and all of our North Star principles. But the
reason why we're here today is because we believe that we put a superior offer on the table for Warner Bros. Discovery. $30 a share,
all cash, exact numbers, $17.6 billion more cash and is currently being offered in the Netflix deal; we never got a response to that
offer, and so we're taking it directly to shareholders.

Operator

The next question goes to Richard Greenfield of LightShed Partners.
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Richard Scott Greenfield
LightShed Partners, LLC

It's one or two parts. You're raising about $40 billion of, I believe, of Paramount equity to finance this. It sounds like forgetting about
the backstop, but just what you're actually raising. It sounds like about $40 billion of Paramount equity. It seems like $20 billion --
sorry, $12 billion from the Ellison, $24 billion from the Middle East and the rest from RedBird and [ Affinity ]. Assuming I have that
right, what will the leverage on the combined Paramount, Warner Bros. entity be?

And then just tied to this, in the filing, I see very clearly you're saying there's no CFIUS concerns since Abu Dhabi, Qatar and the
Saudis are foregoing any governance on their equity checks. Just wondering if you could give us any color on why they're investing so
much with no governance, right? Like what's the -- is there any rationale you can provide?

Andrew M. Gordon
Chief Strategy Officer, COO & Director

Rich, it's Andy. Let me deal on the net debt. Look, we expect that at closing, how the agencies will look at our pro forma capital
structure will lead them to an investment-grade rating based on our deleveraging over a 2-year period post close.

So we will be below, call it, at closing with accounting for synergies around 4x. And we'll delever quickly to below 3x and almost 2x
over the convening 2 years to 2.5 years. So that's where we are on leverage.

David Ellison
Chairman & CEO

Yes. And Rich, when you look at this from -- again, I want to speak to this now as actually the largest equity holder Paramount Class
Bs. And also as we will be the largest shareholder in the combined company. And when you look at this transaction, and basically
the industrial logic of this, by putting Paramount's content engine and Warner Bros. Discovery content engine together, you create a
phenomenal IP portfolio that is competitive with Disney, which is truly best-in-class.

You immediately get to scale in terms of our streaming business at, round numbers, 200 million global subscribers. And you have
a significant linear portfolio with significant synergies that will be highly cash flow generative. And when you look at that from a
returns perspective, it's incredibly attractive to -- obviously, to all shareholders.

And from that standpoint, I think that's why our partners obviously are here, is when you look at the returns, this is a good thing
for our business. It's obviously why we're advocating for it so strongly here today. And that's -- I think that's the lens that they're
incredibly sophisticated investors. They'll look at it through the lens all investors do, which is how do they maximize value.

And one of the things that we always look at as the largest investor in this business is we are shoulder to shoulder with shareholders
looking to maximize value for everybody involved in our company.

Operator

The final question goes to Peter Supino of Wolfe Research.

Unknown Analyst

This is Logan [ Angress ] on for Peter. Just one question for me. While it's clear you want the entire asset, it seems a lot of the $6
billion synergy target is probably coming from the linear network side. I'm curious, in a world where your offer for all of Warner
Bros. Discovery doesn't work out, would you be interested in acquiring just the global linear networks stub? Or is it all or nothing
when it comes to your Warner Bros. Discovery offer?

David Ellison
Chairman & CEO

Look, Peter, (sic) [ Logan ], I appreciate the question. Look, we put forth -- what we're interested in is the proposal we put forth,
which was to acquire 100% of Warner Bros. Discovery at $30 a share in cash.

Kevin Creighton
EVP of Corporate Finance & Investor Relations

All right. With that, thank you, Nadia, and thank you all for joining.
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David Ellison
Chairman & CEO

Thank you.

Andrew M. Gordon
Chief Strategy Officer, COO & Director

Thank you.

Operator
Thank you. This now concludes today's call. Thank you all for joining, and you may now disconnect your lines.
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