
 

 
 

  
PARAMOUNT’S SUPERIOR PROPOSAL TO ACQUIRE WBD 

Setting the Record Straight 
Paramount has made a $30 per share all-cash offer to deliver WBD shareholders superior value and a 

faster and cleaner path to completion than the Netflix transaction. Rather than secure the best offer for 
WBD shareholders, WBD is seeking to justify an inferior deal with Netflix by citing a “kitchen sink” litany 

of purported questions and concerns. This document sets the record straight on just some of the 
inaccuracies and mis-directions espoused by WBD.1 

_____________________________________________________________________________________ 
 
X Misleading Claim: “The PSKY offer is illusory. The offer can be terminated or amended by PSKY at 

any time prior to its completion… In addition, the offer is not capable of being completed by its 
current expiration date, due to the need for, among other things, global regulatory approvals, which 
PSKY indicates may take 12-18 months. Nothing in this structure offers WBD shareholders any deal 
certainty.”  
 

 Fact: Paramount’s tender offer is not illusory. It uses customary terms and is supported by fully 
committed equity and debt, with no financing condition. As the ultimate parent entities of 
Paramount, Larry and David Ellison have each already submitted a premerger notification filing 
under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, and Paramount stands ready to 
secure all necessary regulatory approvals expeditiously. 

_____________________________________________________________________________________ 
 
X Misleading Claim: “The PSKY offer provides inadequate value[.]” 
 

 Fact: The math is: $30 in cash is bigger even than Netflix’s own headline value of $27.75, which is 
actually lower as a result of exposure to Netflix stock price, purchase price adjustments in the Netflix 
offer and of course, exposure to the value of the Global Networks business.  
 

 WBD is unable to state that Netflix is offering its shareholders more value than Paramount’s offer. 
Instead, it claims, without providing any financial analysis, that Netflix’s offer is better on a “risk-
adjusted” basis. If WBD is applying a “risk adjustment” to conclude that Netflix’s offer delivers more 
value, it should share the financial analysis behind the “risk adjusted” discount to the Paramount 
offer.   

 
 WBD should also provide, as is customary, the financial analysis the WBD Board considered in 

coming to its decision to select the Netflix offer and, given that that decision must have included a 
valuation of the Global Networks business, what that financial analysis was.   
 

 
1 WBD claims quoted herein come from WBD’s SEC filings or public interviews with WBD representatives, as 
applicable. 



 

 
 

 Remarkably, WBD’s Chairman and one of its financial advisors provided different value ranges for 
the Global Networks business within a 24-hour period in television appearances.  Yet there is not 
any valuation analysis in WBD’s response to Paramount’s $30 per share tender offer.  
 

____________________________________________________________________________________ 
 

X Misleading Claim: “The financial condition and creditworthiness of PSKY… raise substantial risks for 
its acquisition of WBD. Such debt levels reflect a risky capital structure that is vulnerable to even 
potentially small changes in the PSKY or WBD business between signing and closing.” 
 

 Fact: Paramount is offering WBD shareholders a 100% cash offer. Not only will WBD shareholders 
have no investment in Paramount, but the Paramount offer inoculates WBD shareholders from the 
highly leveraged and declining Global Networks business they are saddled with in the Netflix offer, 
and it protects them from the opaque dollar-for-dollar reduction in the Netflix consideration to be 
paid, which will be triggered by the debt level of the Streaming & Studios business at some 
undisclosed number.  

_____________________________________________________________________________________ 
 
X Misleading Claim: WBD requires a personal guarantee from Larry Ellison because “[t]he WBD Board 

believes it is appropriate that the stockholder personally, directly and securely be obligated to 
support and fund the transaction.” 
 

 Fact: WBD and its advisors never asked for a personal guarantee from Larry Ellison prior to 
entering into the inferior transaction with Netflix. Indeed, such request was also not included in the 
three written responses from WBD to Paramount’s first three proposals.  
 

 Despite the fact that WBD never once requested a personal guarantee from Larry Ellison during its 
sale “process”, in an effort to continue to address the moving target of concerns being 
manufactured by WBD, Paramount has included in its amended offer of December 22, a personal 
guarantee from Larry Ellison for $40.4 billion equity financing.  Paramount notes this is an 
unprecedented financing structure – the equity financing provided in Paramount’s December 4 offer 
as well as its December 8 tender offer was market standard, and in a form accepted and favorably 
opined upon in numerous other transactions in which WBD’s legal and financial advisors have 
participated. 

 
 The inconvenient fact for WBD is that it chose to pursue a sale “process” in which it never engaged 

in a single negotiating session with Paramount nor provided Paramount a single markup of a single 
transaction document.  As a result, it saddled WBD shareholders with an inferior transaction that it 
seeks to justify with increasingly off-market demands. 

_____________________________________________________________________________________ 
 
X Misleading Claim: “The assets and liabilities of the trust are not publicly disclosed and are subject to 

change. As the name indicates, revocable trusts typically have provisions allowing for assets to be 
moved at any time.” 

 
 Fact: WBD never asked a single question or raised any concern with Paramount about the Ellison 

family trust prior to the filing of Paramount’s tender offer documentation.  Further, WBD cannot 



 

 
 

produce a single shred of evidence in support of its attack on the Ellison family trust, which has been 
in existence for over 40 years and been a party to numerous transactions.  
 

 WBD and its advisors did not lift a finger to find out anything about the assets and liabilities of the 
trust, and that fact alone speaks volumes about their priorities on the day they raced to commit 
WBD to an inferior transaction with Netflix.  WBD shareholders deserve to know why they were in 
such a rush and why they remarkably assert that it would have been “inappropriate” for them to 
engage with Paramount on its superior December 4 offer? 
 

 In any event, as noted in the amended offer of December 22, Larry Ellison has taken the 
unprecedented step of personally guaranteeing $40.4 billion of equity financing for Paramount’s 
$30 per share cash offer, rendering this always specious claim by WBD nullified. 

____________________________________________________________________________________ 
 
X Misleading Claim: “A revocable trust is no replacement for a secured commitment by a controlling 

stockholder. The assets and liabilities of the trust are not publicly disclosed and are subject to 
change… And the documents provided by PSKY for this conditional commitment contain gaps, 
loopholes and limitations that put you, our shareholders, and our company at risk.” 

 
 Fact: The Ellison family trust is the majority owner of Paramount and owns approximately 1.16 

billion Oracle shares and other substantial assets; it has operated continuously since 1988 and 
executed thousands of transactions, including backstopping Skydance’s acquisition of Paramount 
and a $1B investment in Twitter. Concerns about the trust avoiding its obligations are unwarranted 
given the trust’s consistent satisfaction of its obligations over decades.   
 

 Had WBD sought a personal guarantee from Larry Ellison they ought to have asked for it. Instead of 
communicating their preferences, WBD saddled its shareholders with the inferior offer from Netflix.  
In an effort to alleviate any potential concerns – communicated or not – Larry Ellison has now 
taken the unprecedented step of personally guaranteeing $40.4 billion of equity financing for 
Paramount’s $30 per share cash offer, nullifying this claim. 

___________________________________________________________________________________ 
 
X Misleading Claim: “PSKY has consistently misled WBD shareholders that its proposed transaction 

has a ‘full backstop’ from the Ellison family. It does not and never has … PSKY’s proposed equity 
financing agreements contain several loopholes that could be exploited to jeopardize closing 
certainty.” 

 
 Fact: The Ellison family trust provided a customary, enforceable $40.4 billion equity backstop, 

identical in all material respects to the financing terms WBD’s own advisors previously accepted in 
major deals such as Twitter and Electronic Arts. The trust holds over $250 billion in assets – more 
than six times the required equity – and has been vetted in large public transactions.  The equity 
backstop permitted WBD to specifically enforce this commitment to cause the equity funding to 
occur at closing, just as in the Twitter take private. 
 

 WBD’s advisors asked for and received an equity backstop from the “Ellison family.”  The spin WBD 
is putting on these words is that Paramount should have understood that WBD was asking for a 
personal guarantee from Larry Ellison. 

 



 

 
 

 WBD’s absence of communication on this point is compounded by the fact WBD’s advisors never 
delivered to Paramount a single markup of any of our transaction documents—not our merger 
agreement or equity commitment documents—nor was there a single “real time” negotiating 
session with us to provide feedback.  Had WBD ever provided any feedback about the “loopholes” 
that they claim exist in Paramount’s proposed equity financing agreements—which WBD still hasn’t 
identified with any specificity—Paramount would have addressed them.   

 
 It is indisputable that since its first proposal in mid-September, Paramount has demonstrated its 

determination to acquire WBD.  Paramount has repeatedly shown a willingness to address every 
hurdle erected by WBD.  And yet, WBD’s conduct has seemed focused not on the objective of 
securing the best offer available to WBD shareholders but rather avoiding that offer.   

___________________________________________________________________________________ 
 
X Misleading Claim: “Amplifying the concerns about the credibility of the equity commitment being 

offered by PSKY, the revocable trust and PSKY have agreed that the trust’s liability for damages, 
even in the case of a willful breach, would be capped at 7% of its commitment ($2.8 billion on a 
$108.4 billion transaction). Of course, the damage to WBD and its stockholders were the trust or 
PSKY to breach their obligations to close a transaction would likely be many multiples of this 
amount.” 
 

 Fact: The limited guarantee is a standard document in transactions that require equity and debt 
financing and ensures that the target company can elect to seek damages if it does not want to 
pursue specific enforcement of the equity commitment (which remedy was made available to WBD 
in Paramount’s equity financing and merger agreement). Among WBD’s advisors, there are 
innumerable transactions they have been party to or opined favorably on with exactly this structure. 
 

 Even so, Paramount has elected to address WBD’s current stated concerns with the Ellison family 
trust and Larry Ellison providing an unprecedented guarantee that covers any damages to WBD that 
result from Paramount’s breach of the merger agreement. 

___________________________________________________________________________________ 
 
X Misleading Claim: Paramount’s offer restricts WBD from refinancing its bridge loan. 

 
 Fact: Our proposal provides full refinancing flexibility, much greater than is typical for transactions 

of this nature, including permitting: any customary revolver and term loan financing; any debt that 
is prepayable at par; and any debt, including customary bonds with any call structure, so long as it 
includes a mandatory redemption upon the closing of a merger with Paramount (mandatory 
redemption is common in acquisition financing and allows investors to be in the exact same credit 
position at WBD if a merger does not close as expected). 
 

 Additionally, it is customary and expected that WBD would get an extension on the maturity of its 
existing bridge to avoid any going concerns issues.  While that should be straight forward for WBD’s 
existing lenders to grant, to provide additional certainty, Paramount’s lenders are prepared to step 
into WBD’s bridge loan and extend the maturity date, if needed.  

_____________________________________________________________________________________ 
 



 

 
 

X Misleading Claim: “WBD would incur approximately $1.5 billion in financing costs if we do not 
complete our planned debt exchange as agreed to with certain of our debtholders, which would not 
be permitted by the PSKY offer.” 
 

 Fact: Contrary to WBD's assertions, Paramount has repeatedly assured WBD that it is prepared to 
provide WBD with cooperation to avoid these financing costs.  We are confident that a liability 
management solution can be executed to satisfy the requirements WBD agreed with bond holders 
in June 2025, thus avoiding the $1.5bn payment. 

_____________________________________________________________________________________ 
 
X Misleading Claim: “The Board repeatedly engaged with all parties, including extensive engagement 

with PSKY and its advisors over the course of nearly three months.” 
 

 Fact: WBD’s advisors never delivered a single markup of Paramount’s merger agreement, debt 
papers or equity commitment papers, nor did they hold a single real-time negotiating session. On 
December 4, while in possession of Paramount’s fully committed, superior offer, the WBD board 
provided zero follow-up to Paramount before rushing to sign with Netflix that evening.  
 

 WBD provides no explanation for failing to engage at all with Paramount on its $30 all-cash offer 
other than to suggest that the offer "did not present any actionable improved proposal for 
consideration" – despite an increase of $3.50 from Paramount's last offer just a few days prior and a 
full equity backstop from the Ellison family – all demonstrating a track record of being fully 
responsive to whatever concern WBD raised.   
 

 Rather than explain why, despite having received the offer in the morning of December 4, it failed to 
engage with Paramount before racing to bind itself to the inferior Netflix transaction, WBD 
inexplicably asserts that “it would not have been appropriate to [respond to Paramount] in the 
midst of the WBD Board’s deliberations” that in fact did not occur until five hours later.   

 
 WBD shareholders deserve to know what possible propriety compelled WBD to race to conclude the 

inferior offer from Netflix on December 4, and why to this day, WBD persists in making up excuses 
rather than try to secure the financially superior offer from Paramount. 

    
_____________________________________________________________________________________ 
 
X Misleading Claim: “PSKY has essentially remained entirely unresponsive to WBD’s feedback.” 

 
 Fact: In each of the five proposals following its initial proposal to WBD in September, Paramount 

has consistently demonstrated its willingness to revise its proposal in response to WBD’s 
feedback: 
 

 WBD Feedback: Paramount’s offer does not maximize value for WBD shareholders. 

o Paramount Response: Over the course of six bids, Paramount has increased its offer 
price from an implied value of $19 per share to its current $30 per share all-cash offer, 
while consistently increasing the cash portion of the merger consideration in response 
to WBD’s feedback that “cash is king”.  



 

 
 

 WBD Feedback: WBD must be protected in the event of a failure to close due to the inability 
to obtain regulatory approvals. 

o Paramount Response: Over the course of six bids, Paramount has, among other things, 
(i) increased the strength of its regulatory commitment, (ii) expanded the "clear skies" 
provision to cover the Ellison family and (iii) increased the amount of the reverse 
termination fee from $2 billion to now $5.8 billion.  

 WBD Feedback: The equity commitments should be modified to enhance closing certainty. 

o Paramount Response: In response to WBD’s feedback, the equity commitment 
documents were modified (i) to provide a full backstop from the Ellison family trust, (ii) 
to eliminate any cross-condiƟonality, and (iii) to eliminate regulatory certainty concerns 
around foreign investors. 

 WBD Feedback: WBD needs sufficient flexibility to refinance WBD’s bridge facility. 

o Paramount Response: Paramount offered WBD such flexibility and repeatedly assured 
WBD that it is prepared to provide WBD with more flexible interim operaƟng covenants 
in the merger agreement based on any specific feedback provided by WBD. 

_____________________________________________________________________________________ 
 
X Misleading Claim: “No material difference in regulatory risk between PSKY offer and Netflix 

Merger[.]” 

 Fact: The Netflix deal faces potentially insurmountable regulatory challenges in the US and 
abroad. The transaction would materially entrench Netflix’s dominance, giving it an estimated 43% 
share of global Subscription Video on Demand (SVOD) subscribers. In many EU markets, it would 
combine the leading SVOD platform with the number two or strong number three competitor. As a 
result, the Netflix deal presents a clear risk of higher prices for consumers, reduced compensation 
for content creators and talent, and significant harm to American and international theatrical 
exhibitors. 
 

 By contrast, a Paramount/WBD merger would enhance competition.  In streaming, Paramount and 
WBD would create a more attractive alternative to the dominant streaming leader, Netflix, and to 
Disney, Amazon and other streaming platforms. Moviegoers, studio workers and creative talent 
alike would thrive under the combined Paramount/WBD company’s commitment to expand 
theatrical film production and content.  Paramount and WBD would bring together complementary 
assets to create a more compelling and robust portfolio that is better positioned to handle the 
secular headwinds the linear segment faces today. 

 
_____________________________________________________________________________________ 
 
X Misleading Claim: “The breakup fee payable to Netflix affects what WBD shareholders will receive in 

Paramount’s bid.” 
 

 Fact: Any breakup fee payable to Netflix does not change the value of our offer to shareholders, 
which is $30 in cash. A breakup fee would only impact the assets and liabilities of WBD that 
Paramount would assume at closing.  


