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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers.

In connection with the transactions contemplated by the Transaction Agreement, dated as of July 7, 2024, among Paramount Global (the
“Company”), Skydance Media, LLC, New Pluto Global, Inc. and the other parties thereto (the “Transaction Agreement”), certain of the
Company’s employees may become entitled to payments and benefits that may be treated as “excess parachute payments” within the
meaning of Section 280G (“Section 280G”) of the Internal Revenue Code of 1986, as amended, including the Company’s current named
executive officers and the executives comprising the Company’s Office of the Chief Executive Officer (the “Impacted Executives”).

To mitigate the potential impact of Section 280G on the Company and the Impacted Executives (the “280G Impact”), the Compensation
Committee of the Company’s Board of Directors (the “Committee”) approved, effective December 24, 2024:

• For Naveen Chopra, Executive Vice President, Chief Financial Officer, Doretha F. Lea, Executive Vice President, Global Public
Policy and Government Relations, and Nancy Phillips, Executive Vice President, Chief People Officer, the immediate vesting and
settlement in shares of the Company’s Class B Common Stock of 126,794, 30,688 and 48,830 restricted share units (“RSUs”),
respectively, previously granted to such Impacted Executive and scheduled to vest in calendar year 2025; and

• For Chris McCarthy, Office of the Chief Executive Officer, and President and Chief Executive Officer of Showtime/MTV
Entertainment Studios and Paramount Media Networks, the immediate vesting and settlement in shares of the Company’s Class B
Common Stock of (i) 244,906, 244,906 and 182,815 RSUs previously granted to him and scheduled to vest in calendar years 2025,
2026 and 2027, respectively, and (ii) 212,123 performance share units comprising the target awards previously granted to him (the
“PSUs”) with performance periods ending in calendar years 2026 and 2027, for which performance-based vesting conditions would
otherwise be deemed achieved at target performance for purposes of the conversion of the PSUs pursuant to the Transaction
Agreement.

In the event that an Impacted Executive voluntarily resigns or the Impacted Executive’s employment is terminated for “cause” (as defined in
the applicable Impacted Executive’s employment agreement), in each case prior to the previously scheduled vesting date for any tranche of
RSUs or PSUs that was accelerated to mitigate the 280G Impact as described herein, such Impacted Executive must repay to the Company,
within 30 calendar days following the date of such Impacted Executive’s termination of employment, the after-tax amount attributable to any
such tranche of RSUs or PSUs, as applicable.

Item 8.01 Other Information.

To mitigate the 280G Impact, the Committee also approved, effective December 24, 2024:

• For George Cheeks, Office of the Chief Executive Officer, and President and Chief Executive Officer of CBS, the immediate vesting
and settlement in shares of the Company’s Class B Common Stock of (i) 247,764, 247,764 and 182,815 RSUs previously granted to
him and scheduled to vest in calendar years 2025, 2026 and 2027, respectively, and (ii) 206,676 PSUs with performance periods
ending in calendar years 2026 and 2027, for which performance-based vesting conditions would otherwise be deemed achieved at
target performance for purposes of the conversion of the PSUs pursuant to the Transaction Agreement; and

• For Brian Robbins, Office of the Chief Executive Officer, and President and Chief Executive Officer of Paramount Pictures and
Nickelodeon, the immediate vesting and settlement in shares of the Company’s Class B Common Stock of (i) 256,732, 256,732 and
184,567 RSUs previously granted to him and scheduled to vest in calendar years 2025, 2026 and 2027, respectively, and (ii) 215,276
PSUs with performance periods ending in calendar years 2026 and 2027, for which performance-based vesting conditions would
otherwise be deemed achieved at target performance for purposes of the conversion of the PSUs pursuant to the Transaction
Agreement.
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