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Securities and Exchange Commission
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Dear Ms. Barone:

On behalf of New Pluto Global, Inc., a Delaware corporation (“New Paramount” or the “Company”), we hereby transmit via
EDGAR for filing
with the Securities and Exchange Commission (the “Commission”) Amendment No. 5 (“Amendment No. 5”) to the above-referenced registration
statement on Form S-4 (the
“Registration Statement”) relating to the proposed transaction among Paramount Global, Skydance Media, LLC, a
California limited liability company (“Skydance”), and certain affiliates of investors of Skydance, which further
amends Amendment No. 4
(“Amendment No. 4”) to the Registration Statement filed on February 12, 2025. The Registration Statement has been revised in response to the Staff’s
comment and to reflect certain other changes.

In addition, we are providing the following response to your comment letter, dated February 12, 2025, regarding Amendment
No. 4. To assist your
review, we have retyped the text of the Staff’s comment in italics below. Please note that all references to page numbers in our response refer to the page
numbers of Amendment No. 5. The response and information
described below are based upon information provided to us by New Paramount.
Capitalized terms used but not defined herein have the meanings ascribed to such terms in Amendment No. 5.
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Amendment No. 4 to Registration Statement on Form S-4

The Transactions

Litigation Relating to the
Transactions, page 177
 

 

1. We note your response to prior comment 1. Please expand your disclosure to include a discussion of the
material claims set forth in the
complaint, including that the Special Committee improperly agreed to indemnify Shari Redstone for any breach of her fiduciary duty as a
director and the dollar amount alleged to constitute the superior proposal, or
tell us why this is not material to investors understanding of
the evolution of the transaction or its alternatives. Refer to Item 103 of Regulation S-K.

The Company respectfully submits that it does not believe that the information requested by the Staff is material because, among other
things,
the Project Rise Partners’ acquisition proposal is not an actionable alternative under the Transaction Agreement. Prior to signing
the Transaction Agreement, and as further described in the Registration Statement, the Special Committee
conducted an extensive process
to explore a wide range of strategic alternatives for Paramount Global over a six-month period that yielded interest from multiple bidders
and was widely reported in the media. The Special Committee also negotiated
for, and obtained in the Transaction Agreement, the ability
to continue to explore strategic alternatives for Paramount Global (including with alternative counterparties) during a 45-day go-shop
period (that was subject to extension under certain
circumstances) following the signing of the Transaction Agreement and the
announcement of the Transactions. Despite the length of the process and the very public nature of the go-shop (which included publicizing
the beginning and expiration of the
go-shop), the first acquisition proposal from Project Rise Partners was not received until August 26,
2024, i.e., several days after the expiration of the 45-day go-shop period on August 21, 2024. As a result, any pursuit of the Project Rise
Partners proposal—which proposal was amended on September 9, 2024 and amended again on January 24, 2025—by the Special
Committee would have constituted a breach of Paramount Global’s obligations under the Transaction
Agreement.

Nevertheless, in response to the Staff’s comment, the Company has revised its disclosure on pages 47, 59, 177 and 178.

Please also note that the indemnification arrangements with Shari Redstone are described on pages 18, 57, 287 and 288 of the Registration
Statement, which disclosure makes clear that the NAI Equity Investors (not Paramount Global or the Special Committee) guaranteed the
payment and performance of certain indemnification obligations of NAI and NAIEH in respect of Ms. Redstone up to a
certain amount.

*      *      *      *      *
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Please do not hesitate to call me at 212-455-7862 or Katharine Thompson at 202-636-5860 with any questions or further comments you may have
regarding this filing or
if you wish to discuss the above response.

Very truly yours,

/s/ Xiaohui (Hui) Lin
 
cc: Securities and Exchange Commission
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