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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.

On November 25, 2025, the Compensation Committee (the “Compensation Committee”) of the Board of Directors of Shutterstock, Inc. (the
“Company”) approved an award of
375,110 restricted stock units (the “RSUs”) to Paul J. Hennessy, the Company’s chief executive officer, which have a
grant date of December 1, 2025 (the “Grant Date”) and vest on July 1, 2027. The number of RSUs granted was calculated by dividing
$8.5 million, the
total dollar value of the award, by the average of the Company’s closing price for a share of common stock on each trading day during the 30 trading-day
period ending on the date immediately prior to the Grant Date. The RSUs
were designed to promote Mr. Hennessy’s retention for an additional period of
service and through the closing of the Company’s previously disclosed pending merger with Getty Images Holdings, Inc. (the “Pending Merger”) and were
granted in lieu of
performance stock units (“PSUs”) in accordance with that certain Agreement and Plan of Merger with Getty Images Holdings, Inc. that
requires the Company to award RSUs in lieu of PSUs on a going forward basis. In particular, the RSUs, which were
granted pursuant to the terms of the
Amended and Restated 2022 Omnibus Equity Incentive Plan and applicable award agreement, vest subject to Mr. Hennessey’s continued service through
the July 1, 2027 vesting date or upon a termination without
Cause or, following a change in control of the Company that would include the closing of the
Pending Merger, a termination without Cause or resignation for Good Reason, in each case as defined in Mr. Hennessey’s Employment Agreement, dated
as of
May 8, 2022 and amended as of June 18, 2024.
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