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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 April 20, 2015, Mr. Timothy Leiweke was appointed to the Board of Directors (the “Board”) of Pandora Media, Inc. (the “Company”). In connection with
Mr. Leiweke’s election, the Board increased the size of the Board to nine directors, and Mr. Leiweke joined the Board as a new Class I director. Mr. Leiweke will stand for re-
election to the Board at the Company’s 2015 Annual Meeting of Stockholders (“2015 Annual Meeting”).

Mr. Leiweke has not yet been appointed to any committee of the Board.

Neither Mr. Robert Kavner nor Mr. David Sze will stand for re-election to the Board following the end of their current terms at the Company’s 2015 Annual Meeting.

The Company will nominate Mr. Roger Faxon for election as a Class I director at the 2015 Annual Meeting, along with Mr. Leiweke.

Mr. Leiweke will receive compensation consistent with amounts paid to the Company’s other non-employee directors, which currently includes annual cash
compensation of $40,000. The Board approved an equity grant of 14,304 restricted stock units ("RSUs") to Mr. Leiweke, which will vest in full on the earlier of June 4, 2016 or
the date of the 2016 Annual Meeting of Stockholders.
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