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Rule:
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Incoming letter dated January 20, 2015 Availability

Dear Ms.Pittman:

This is in response to your letters dated January 20, 2015 and February 27, 2015
concerning the shareholder proposal submitted to CBS by Amy Ridenour. We also have
received a letter from the proponent dated February 23, 2015. Copies of all of the
correspondence on which this response is based will be madeavailable on our website at
http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For your reference, a
brief discussion of the Division's informal procedures regarding shareholder proposals is
also available at the samewebsite address.

Sincerely,

Matt S.McNair

Special Counsel

Enclosure

cc: Amy Ridenour
aridenour@nationalcenter.org



March 10,2015

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: CBS Corporation
Incoming letter dated January 20, 2015

The proposal requests that management review its policies related to human rights
to assess areas in which the company may need to adopt and implement additional
policies and to report its findings. The proposal also provides that "the review can
consider whether the company's policies permit employees to take part in his or her
government free from retribution."

There appears to be some basis for your view that CBS may exclude the proposal
under rule 14a-8(i)(7), as relating to CBS's ordinary business operations. In this regard,
we note that the proposal relates to CBS's policies concerning its employees.
Accordingly, we will not recommend enforcement action to the Commission if CBS
omits the proposal from its proxy materials in reliance on rule 14a-8(i)(7). In reaching
this position, we have not found it necessary to address the alternative basesfor omission
upon which CBS relies.

Sincerely,

Luna Bloom

Attorney-Advisor



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matter under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division's staff considers the information furnished to it by the Company

in support of its intention to exclude the proposals from the Company's proxy materials, as well
as any information furnished by the proponent or the proponent's representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission's staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff's informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff's and Commission's no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these
no-action letters do not and cannot adjudicate the merits of a company's position with respect to

the proposal. Only a court such as aU.S.District Court can decide whether a company is
obligated to include shareholders proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or shemay have
against the company in court, should the management omit the proposal from the company's
proxy material.



KIMBERLY D.PITTMAN
VICE PRÉSIDENT,ASSOCIATEGENERALCOUNSEL

CORPORATEANDSECURITIES

e 3 CBsCORPORATION
51 WEST 52ND STREET

NEWYoRK NEWYORK 10019-6188

(212) 975-5896

FAE(212) 597-4b63

kim pittman@cos.com

VIA EMAIL (shareholderproposalsfä).see.gov)

February 27,2015

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100F Street,N.E.
Washington, D.C.20549

Re: CBS Corporation - Response to Proponent Letter dated February 23,2015
(in connection with No-Action Request Letter dated January 20g2015 Relating
to the Shareholder Proposal Submitted by Amy Ridenour)

LadiesandGentlemen:

We refer to the letter dated January 20,2015 (the "No-Action Request"),filed on behalf
of CBS Corporation, a Delaware corporation (the "Company") under Rule 14a-8(j) of the
Securities Exchange Act of 1934,as amended (the "Act"), pursuant to which we requested
confirmation that the Staff of the Division of Corporation Finance (the "Staff") of the Securities
and Exchange Commission (the "Commission") would not recommend to the Commission that
enforcement action be taken, if the Company excludes the shareholder proposal and supporting
statement (collectively, the "Proposal") submitted by Amy Ridenour (the "Proponent")from the
Company'sproxy statement and form of proxy (together,the "2015 Proxy Materials") to be
distributed to the Company'sstockholders in connection with its 2015 annual meeting of
stockholders (the "2015 Annual Meeting").

This letter is in responseto the letter to the Staff dated February 23,2015, submitted by
the Proponent (the "Proponent's Response"),and supplements the Company's No-Action
Request.For the reasonsset forth below and in the No-Action Request, the Company continues
to believe that the Proposal may be excluded from the 2015Proxy Materials under Rule 14a-8 of
the Act. In accordance with Rule 14a-8(j), a copy of this letter is also being sent to the
Proponent.
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I. The Proposal May be Exeluded Under Rules 14a-S(i)(3)Because the Proposal is
Impermissibly Vague and Indefinite so as to be Inherently Misleading: The
Proponent's Response misappliesStaff guidance and no-astion precedent with respect
to Rule 14a-8(i)(3).

For the reasonsdiscussed in the No-Action Request, both the Proposal's resolution when
reviewed separately, as well as the supporting statement when read together with the resolution
in an attempt to interpret the Proposal, are vague and indefinite in accordancewith Staff
guidance and no-action precedent. Stockholders voting on the Proposal,and the Company in
implementing the Proposal, would not be able to determine with reasonable certainty exactly
vihat actions or measuresthe Proposal requires, particularly given the resolution'sambiguous,
sweeping request that "management review its policies related to human rights," the vagueness
of which is not solved by the remainder of the Proposal. SeeStaff Legal Bulletin No. 14B (CF)
(Sept.15,2004)("SLB 14B"). Specifically, the whereas clauses and the supporting statement
solely focus on anti-retaliation protections for employees who wish "to take part in his or her
government" and thus fail to explain the meaning of, among other terms, "human rights," which
denotes either multiple types of human rights or human rights as a general concept. As a result,
the broad, ill-defined resolution appearsdisconnected from the remainder of the Proposal, which
is focused onone issue. Applying the Staff's guidance in SLB 14B,there is a strong likelihood
that a reasonable shareholder would be uncertain as to whether she is being asked to vote on(i) a
proposal related to management's fulsome review of any and all Company policies related to any
and all human rights, or (ii) a proposal related to management's review of Company policies to
eyaluate anti-retaliation protections for employees taking part in government.

The Proponent's Responseoverlooks the appropriate Staff guidance and no-action
precedent cited in our No-Action Request and mischaracterizes the Company's analysis. In
addition,the Proponent's Response cites SECno-action precedent that is clearly distinguishable
andotherwise mischaracterizes its relevance.

Making a point that is not in dispute, the Proponent cites two Staffno-action letters, E.I.
du Pont (avail.February 28,2008) and Safeway Inc. (avail.March 17,2010),to assertthat the
Staff has repeatedly allowed, over Rule 14a-8(i)(3) objections, a proposal that makes a general
request and then uses"suggestive language" to define that request. The Proponent usesE.I.du
Pont to argue that the Proposal should not be excluded under Rule 14a-8(i)(3), since the
Proposal at bar, like the E.Ldu Pont proposal, "makesa broad ask and then usessuggestive,
rather than mandatory, language to clarify the route the Company should take in executing" it.
The Proponent's Response usesSafewayina different way, arguing that if the Staff determined
that the Safeway proposal was not impermissibly vague under Rule 14a-8(i)(3), as it reflected an
"absurdly ambhious request" followed by "amorphous principles," then comparatively, the
Proposal at bar should pass muster.

These arguments and citations are not responsive to the substantive issue in dispute.
First, the primary point the Proponent's Responseis making here - that there have been
proposals comprised of a general request, and suggestions to define that request, which have
survived a Rule 14a-8(i)(3) challenge - is not in dispute and is not responsive to the substantive
argument in the No-Action Request that the Proposal is impermissibly vague and indefinite
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under Rule 14a-8(i)(3). The No-Action Request argues that the general request in the Proposal
was, in fact, n_o_tadequately defined by the Proposal'ssuggested language under Rule 14a-8(i)(3).

Secondly, Safeway fails to support the Proponent's argument, which in and of itself does
not addressthe substantive issue in dispute. The Safeway proposal urged Safeway's board "to
adopt principles for national and international action to stop global warming, based upon the
following six principles:" (emphasis added).Theseprinciples identified specific and various
means of combatting global warming and were even characterized by Safeway, which was
arguing to exclude the proposal on vague and indefinite grounds, as "six, very detailed and
specific principles." We agree with the Proponent that both the Safeway proposal and the
Proposal at bar involve a broad 'ask,'but that's where the similarity ends. The former clearly
defines exactly what it means by "principles for national and international action to stop global
warming," while the Proponent asks for a review of"human rights" policies, without adequately
defining what that means, as discussed in the No-Action Request and herein.

For the reasons articulated above,the Proponent's references to E.I du Pont and
Safeway do not address the substantive arguments in the No-Action Request that the Proposal is
impermissibl vague and indefinite and otherwise fail to support the Proponent's argument that
the Proposal is not excludable under Rule 14a-8(i)(3).

IL The Proposal May Be Excluded Under Rule 14a-8(i)(10) Because the Company has
Substantially Implemented the Proposal: The Proponent's Response misinterprets the
"Substantially Implemented" standard under Rule 14a-8(i)(10).

Assuming arguendo that the Proposal is not determined to be vague and indefinite, the
Proposal has been substantially implemented under Rule 14a-8(i)(lØ) in accordancewith Staff
no-action letter precedent, regardless of whether one interprets the Proposal expansively (under
interpretation (i) above) or narrowly (under interpretation (ii) above),' As more fully discussed
in the No-Aetion Request, if we assumeinterpretation (i) above,we would start with the
Company's Business Conduct Statement ("BCS") and Supplier Compliance Policy ("SCP"), as
they represent the Company's most comprehensive documents identifying various human rights
issues; if we assumeinterpretation (ii) above,we would look to our policy specifically
addressing political participation of employees in the BCSentitled "Political Contributions and
Payments"(the "CBS Political Policy"). In the ProponenesResponse, the Proponent doesnot
challenge our argument that the Proposal has been substantially implemented under
interpretation (i). The Proponent only challenges our assertion that the Proposal has been
substantially implemented under interpretation (ii).

In arguing that the Proposal has not been substantially implemented, the Proponent's
Responseignores a critical standard articulated by the Staff.As discussed in the No-Action
Request, the Staff hasconsistently concurred that a proposal has been "substantially
implemented,"and may be excluded under Rule 14a-8(i)(10),when a company can demonstrate
that it already has taken actions to addressthe underlying concerns andessential objectives of the

Despite the Proponent'sassertions that our argument under Rule 14a-8(i)(10) undermines our argument under Rule
14a-8(i)(3), the fact that the Company has done the work to consider optionson how to implement this Proposal
does not mean this Proposal was not impermissibly vague under Rule 14a-8(i)(3) to begin with.
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proposal. A long line of Staff no-action letter precedent has permitted exclusion of a shareholder
proposal when a company has substantially implemented the essential objective of that proposal,
even if achieved by means other than those suggestedby the shareholder proponent. Seee.g.,
Pfizer Inc, (avail. Jan.11,2013)(concurring on exclusion of a proposal requesting a report on
efforts to reduce anirnal testing, when the company had already published a report on such
efforts); Wal-Mart Stores, Inc. (avail. Mar. 30, 2010)(concurring on exclusion of a proposal
requesting adoption of global warming principles,when the company had policies reflecting at
least to some degree the proposed principles); ConAgra Foods, Inc. (avail. July 3,2006)
(concurring on exclusion of a proposal seeking a sustainability report, when the company
was already providing information generally of the type proposed to be included in the report);
Johnson & Johnson (avaiL Feb. 17,2006) (concurring on exclusion of a proposal recommending
verification of employment legitimacy, when the company was already acting to addressthese

concerns); Talbots Inc. (avail. Apr.5, 2002) (concurring on exclusion of a proposal requesting
implementation of a code of corporate conduct based on the United Nations International Labor
Organization standards, when the company had established its own businesspractice standards);
and The Gap,Inc. (avail. Mar.16, 2001)(concurring on exclusion of a proposal requesting a
report on child labor practices of suppliers, when the company had established a code of vendor
conduct, monitored compliance, published information relating thereto and discussed labor
issueswith shareholders).

In the Proponent's Response, the Proponent compares the focus of her Proposal
("whether an employee may engage in political activity free from retribution") with the language
used in the CBSPolitical Policy to addressthe issue (that such Policy "is not intended to
discourage or prohibit our employees ...fromparticipating in the political process...or...
engaging in political activities"). When boiled down,the Proponent's argument seems to be that
the Proposal is not substantially implemented, through our existing CBSPolitical Policy, since it
usesthe phrase "is not intended to discourage or prohibit," and not the Proponent's specific
phraseology "free from retribution." As discussed above, the Staff's no-action letter precedent
doesnot support this interpretation. The wording of the Company's CBS Political Policy reflects
management's judgment with respect to the Company by considering the political, business, and
legal risks affecting the Company; it is not required to be identical to the Proponent's
"suggested" language to meet the "substantially implemented*' standard.

In fact, other parts of the Proponent's Responsealso do not support the Proponent's
interpretation here.On page 4, the Proponent assertsthat her "Proposal makes a broad ask and
then usessuggestive, rather than mandatory, language to clarify the route the Company should
take in executing the Proposal."We agree. The Proposal doesnot request explicit amendments
or identify specific requirements as to the language the Company should include in its policy or
policies. Even if it did,the applicable Staff standard with respect to excluding shareholder
proposals under Rule 14a-8(i)(10) is still met. As we have demonstrated in this letter and in the
No-Action Request, the Company has already taken actions to address the underlying concerns
and essential objectives of the Proposal, through its recently reviewed and publicly available
BCS,which includes the CBSPolitical Policy, andSCP- no matter how the Proposal is
interpreted.
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III. The Proposal may be Excluded Under Rule 14a-S(i)(7) Because it Deals with a
Matter Related to the Company's Ordinary Business Operations: The Proponent's
Response ignores Staff guidance and no-action letter precedent that, when applied to
the Proposal as a whole, (A) directly supports the exclusion of the Proposal, as it
relates to ordinary husiness operations, and (B) confirms that thefocus of ihe Proposal
is not a significant policy issue.

A.The Proponent's Response both ignores relevant, and mischaracterizes irrelevant,
Staff no-action letter precedent in asserting that the Proposal does not
impermissibly relate to ordinary business matters under Rule 14a-8(i)(7).

As discussed in the No-Action Request, we believe that the Proposal may be excluded
from the 2015 Proxy Materials in reliance on Rule 14a-8(i)(7) becauseit primarily focuses on a
topic -- protections for employees to take part in government without retaliation in the workplace
-- that has consistently, recently and unequivocally been deemed excludable by the Staff as
relating to a company's ordinary businessoperations. Dur No-Action Request cites multiple
examples of Staff no-action precedent in support of this assertion. For example,in The Walt
Disney Company (avail.Nov.24,2014),the Staff concurred with the exclusion of a proposal that
requested that the board cónsider "adoptinganti-discrimination principles that protect
employees' human right to engage in legal activities relating to the political process, civic
activities and public policy without retaliation in the workplace," noting that "the proposal
relatesto Disney'spolicies concerning its employees."In its no-action request, Disney argued
that the proposal's inclusion of the term "humanrights" did not automatically convert the topic
of the proposal into a significant policy issue. The Staff agreed.See also Yum! Brands, Inc.
(avail. Jan.7,2015); Bristol-Myers Squibb Company (avail. Jan.7,2015); Deere & Company
(avail. Nov. 14,2014); and Costco Wholesale Corp. (avail. Nov. 14,2014).

The Proponent's Response asserts that the Proposar s resolution focuses on "human
rights," a topic which has survived Rule 14a-8(i)(7) challenges with respect to certain
shareholder proposals. However, the Staff has concurred with the exclusion of numerous
shareholder proposals that include a facially neutral resolution featuring an otherwise permissible
topic, surrounded by a supporting statement focused on a particular issue deemedby the Staff to
relate to ordinary business operations. For example, in Johnson & Johnson (avail.Feb. 10,
2014), the Staff concurred in the exclusion of a shareholder proposal in which the resolution
focused on general political activities (not excludable under Staff no-action precedent), whereas
the remaining statements of the proposal focused on particular political expenditures relating to

the company's business operations (excludable). Johnson & Johnson argued that, even though
the resolution was facially neutral,"the [p]roposal'ssupporting statement is largely dedicated to
a single issue ...making it clear that the Proposal is intended to address the Company's political
contributions as they relate to support of or opposition to" a single piece of legislation. The Staff
agreed, stating that "the proposal andsupporting statement, when read together, focus primarily
on ...[the company's) specific political contributions that relate to the operation of [the]
business"- an excludable topic under Rule 14a-8(i)(7) - "and not on [its] general political
activities"- a topic not excludable under the Rule. Seealso CVS Caremark Corporation (avail.
Feb. 19,2014) (concurring in the exclusion of a proposal calling for the adoption of health care
reform principles in the resolution, but in the surrounding statements advocating for specific
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legislative initiatives deemed to relate to the company's ordinary business operations); Bristol-
Myers Squibb Co. (avail. Jan.29, 2013) (concurring in the exclusion of a proposal requesting
disclosures on lobbying activities, but in the surrounding statements focusing on a specific piece
of legislation deemedto relate to the company's ordinary business operations); PepsiCo., Inc.
(avail.March 3,2011) (concurring in the exclusion of a proposal calling for a general report on
the company's legislative and regulatory public policy priorities, but in the surrounding
statementsfocusing on specific legislation deemedto relate to the company's ordinary business
operations). Just as in Johnson & Johnson and the other Staff precedent cited, the Proposal
includes a facially neutral resolution (requesting a review of human rights policies), surrounded
by statements that are singularly focused on protections for employees to take part in government
without retaliation in the workplace- once again, a topic that has consistently been deemed
excludable by the Staff under Rule 14a-8(i)(7).

The Proponent's Response disregards this clear, relevant and timely Staff no-action
precedent.

Instead,the Proponent's Responserelies heavily on Halliburton Company (avail. Mar. 9,
2009),in which the Staff declined to concur in the exclusion of a proposal based on Rule 14a-
8(1)(7).The Proponent argues that, since the Proposal's resolution is the same as the one in
Halliburton, then her Proposal should passmuster in this instance aswell.This application of
Halliburton ignores the Staff no-action precedent noted above. Also, as discussed fully in our
No-Action Request, Halliburton is clearly distinguishable from the Proposal. In the Halliburton
proposal,both the resolution and the statementssurrounding the resolution were focused on the
general topic of human rights, whereas the statements surrounding the resolution in the Proposal
at bar are singularly focused on one topic (protections for employees to take part in govemment
free from retribution) and do not go further to define fully or reflect the scopeof the resolution's
facially neutral topic. Thus, the Disney andJohnson & Johnson lines of no-action letters are on
point and more appropriate to apply to this analysis of the Proposal under Rule 14a-8(i)(7) than
Halliburton.

The Proponent also relies on Exxon Mobil(avail. March 20,2012) and Abbott
Laboratories (avail. Feb.28,2008),both of which involved proposals deemed permissible by the
Staff, to assert that, since these proposals contemplated "direct more exacting changesto
corporate workforce management" than her Proposal, then it cannot be said to impermissibly
interfere with the Company's business operations. The Exxon proposaixelated to a request for an
equal employment opportunity policy amendment to prohibit sexual orientation discrimination,
and the Abbott proposal related to a request for ahuman rights policy amendment to addressthe
right to accessmedicines. In contrast, the Staff no-action letter precedent we cite above and in
the No-Action Request (e.goDisney) is directly related to the topic of the Proposal at bar and
clearly should control the analysis over Abbott and Exxon,which involve substantively different
issues.

6
4197093



B. The Proponent's Response both ignores relevant, and mischaracterizes irrelevant,
Staff no-action letter precedent to assert that her Proposal focuses on a "significant
policy issue,"rendering it permissible under Rule 14a-8(i)(7).

The Commission has stated that proposals relating to ordinary business matters that focus
on "sufficiently significant social policy issues...would not be considered to be excludable
becausethe proposals would transcend the day-to-day business matters and raise policy issues so
significant that would be appropriate for a sharehoider vote.''SeeExchange Act ReleaseNo. 34-
40018 (May 21, 1998) (the "1998 Release").Importantly, in assessingwhether the proposal
relates sufficiently to a significant social policy issue under Rule 14a-8(i)(7), the Staff considers
"both the resolution and the supporting statementas awhole." See Staff Legal Bulletin No. 14C
(CF)(June 28, 2005)("SLB 14C").

The Proponent's Response claims that the Proposal relates to a significant social policy
issue, in that the resolution of the Proposal focuses on "human rights," which the Staff has
identified as a "significant policy issue" in certain proposals.However, as discussed throughout

this letter and the No-Action Request, the core focus ofthe Proposal, when viewing the
resolution and the supporting statement as a whole in accordancewith SLB 14C,is on
protections for employees to take part in government free from retribution. The statements
surrounding the Pioposal's resolution are singularly focused on this particular topic and not on
the broader policy issue of human rights generally.

The Staff has repeatedly declined to declare this topic as a "significant policy issue." See
Yum! Brands, Inc.(avaiL Jan.7,2015); The Walt Disney Company (avail. Nov.24,2014); Deere
& Company (avail. Nov.14, 2014);and Costco Wholesale Corp.(avail. Nov.14,2014).The
Staff haseven been asked by one proponent (an organization for which the Proponent is the
Chairman) on multiple occasions to reconsider its stance (the "Review Requests"), and the Staff
has declined to do so.See,e.g.,Deere & Company (recon. and review denied Jan.5,2015)
(declining proponent's request that the Staff submit to the Commission a request that it (i) review
the Staff's no-action response,in which it granted no-action relief based on Rule 14a-8(i)(7),
noting that the proposai related to "Deere's policies concerning its employees," in spite of
proponent's argument that "the freedom to engage in the political processand civic activities" is
a significant policy issue,and (ii) declare this freedom a significant policy issue); The Walt
Disney Company(recon. and review denied Jan.5; 2015)(same); Costco Wholesale Corp.
(recon. and review denied Jan.5,2015)(same). In the Proponent's Response,the Proponent
reproduces the same data points included in the Review Requests to support her argument that
"engaging in the political process and civic engagement" is a significant policy issue.These
same arguments have repeatedly failed to persuade the Staff that this topic is a significant policy
issue, and we believe the same conclusion is warranted in this instance.

Conclusion

Based on the analysis set forth in this letter and in the No-Action Request, we
respectfully reiterate our request that the Staff concur that it will take no action if the Company
excludes the Proposal in its entirety from the 2015 Proxy Materials. Should any additional
information be desired in support of the Company's position, we would appreciate the
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opportunity to confer with the Staff concerning these matters prior to the issuance of the Staff's
response.Please do not hesitate to contactme at (212)975-5896; Lawrence P.Tu, our Senior
Executive Vice President and ChiefLegal Officer at(818) 655-1120; or Angeline C.Straka,our
Executive Vice President, Deputy General Counsel and Secretary at (212)975-5889.

Very truly yours,

cc: Amy Ridenour
Lawrence P.Tu (CBS Corporation)

Senior Executive Vice President and Chief Legal Officer
Angeline C.Straka (CBS Corporation)

Executive Vice President, Deputy General Counsel and Secretary
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February 23,2015

Via Email: shareholderproposals@sec.gov

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100F Street, NE
Washington, DC 20549

RE: Stockholder Proposal of Amy Ridenour, Securities Exchange Act of 1934 - Rule
14a-8

Dear Sir or Madam,

I am writing in response to the letter of Kimberly D. Pittman on behalf of CBS
Corporation (the "Company") dated January 20, 2015, requesting that your office (the
"Commission" or "Staff") take no action if the Company omits my Shareholder Proposal
(the "Proposal") from its 2015 proxy materials for its 2015 annual shareholder meeting.

RESPONSE TO CBS'S CLAIMS

My Proposal follows the pattern of many previously allowed proposals. The Staff has
already ruled that proposals that are substantially similar to mine do not interfere with

corporate ordinary business operations nor are they impermissibly vague. Also, as my
Proposal is centered on the significant policy issue of human rights and focuses on the
most significant policy issue of our time as well, political activity and civic engagement,
it cannot be said to interfere with the Company's ordinary business. Furthermore, the
Company's evidence that it has substantially implemented my Proposal proves just the
opposite. It shows that CBS has yet to implement the actions called for in my Proposal.

The Company has the burden of persuading the Staff that it may exclude my Proposal
from its 2015proxy materials. Staff Legal Bulletin No. 14(CF) (July 13,2001) ("SLB
14"). For the following reasons, the Company has fallen well short of this burden.



Office of the Chief Counsel

U.S.Securities and Exchange Commission
February 23,2015
Page 2

Section I. The Company May Not Omit My Proposal in Reliance on Rule 14a-8(i)(3)
Since It Makes a Concise Request and It Mirrors Prior Proposals That the Staff Have
Ruled are Not Impermissibly Vague

Under Rule 14a-8(i)(3), a proposal can be excluded if"the proposal is so inherently
vague or indefinite that neither the stockholders voting on the proposal, nor the company
in implementing the proposal (if adopted), would be able to determine with any
reasonable certainty exactly what actions or measuresthe proposal requires." Staff Legal
Bulletin No. 14B (CF)(September 15,2004)("SLB 14B").

The plain language contained within the four corners of my proposal belies the

Company'sclaim that my Proposal is impermissibly vague.The Staff's Rule 14a-8(i)(3)
precedent also makes clear that my Proposal contains sufficient clarity. My Proposal
explicitly calls for the Company to review its human rights policies and suggests the
Company evaluate whether those policies allow Company employees to freely engage
with their government. Nothing about this request is confusing. Furthermore, the Staff
hasconsistency ruled that proposals may contain broad requests in the resolved section
that are narrowed by the remainder of the proposal, asmine does.

Part A.My Proposal Makes a Clear Request for a Human Rights Review

The Company claims that my Proposal is rife with elusive and indefinite phrases that are
impossible to discern. The Company sells itself short.

My Proposal simply "requests that management review its policies related to human
rights to assessareas in which the Company may need to adopt and implement additional
policies and to report its findings, omitting proprietary information and at a reasonable
expense, by December 2015."

The Company haspolicies related to human rights. It admits as much in its argument that
it has substantially implemented my Proposal. In that section, the Company even admits
that it has "several core Company policies currently in place, that are periodically
reviewed, which address various human rights issues."

Despite this clear admission, the Company complains that my Proposal's vagueness
requires it to define human rights. According to the Company,my failure to provide a
definition of"human rights" renders my Proposal completely incoherent. Yet, the
Company clearly knows what its human rights policies are, otherwise, what does it
periodically review? Furthermore, the Company complains that it doesn't understand my
request that it "assessareas" where it may need to alter or augment these human rights
policies. Surely this is exactly what the Company already does when it conducts periodic
reviews. Presumably the Company assesses is policies and makes changes it deems
necessary.



Office of the Chief Counsel

U.S.Securities and Exchange Commission
February 23, 2015
Page 3

The Company next claims that the "remainder of the Proposal cannot be used to interpret
the resolution, as it also contains terms that are vague and indefinite." Specifically, the
Company does not understand what it meansfor a person to take part in her government.
The Proposal all but defines this for the Company by providing an example. The right to
engage in one's government free from retribution is contained in the example language
from Coca-Cola's employee code that states: "Your job will not be affected by your
personal political views or your choice in political contributions." Dictionaries provide
examples asa way to explain words. My Proposal provides a clear example. The
Company is simply ignoring what is right in front of it.

Each section of a shareholder proposal is not to be read in a vacuum. Rather,the Staff
evaluatesproposals in their entirety. See generally, Staff Legal Bulletin No. 14C (CF)
(June 28,2005)("SLB 14C").The Company seemsto divide my Proposal into multiple
segmentsand evaluate phrases as though on an island. By doing so, it seems to feign
confusion with common English syntax.

The Company's contrived mystification with the English language is transparent and
mocks the entire Rule 14a-8 no-action process. The Staff should not suffer such
chicanery.

Part B.My Proposal Makes a General Requestfor a Human Rights Review and Then
UsesSuggestive Language to Define that Request - A Pattern the Staff Has Repeatedly
Allowed

In Safeway Inc. (avail. March 17,2010), the Staff ruled that a proposal asking the
company to adopt principles to stop global warming was not vague. That proposal stated:
"RESOLVED: The shareholders of Safeway Inc.(the 'Company') urge the Board of
Directors (the 'Board') to adopt principles for national and international action to stop
global warming." That absurdly ambitious request was followed by such amorphous
principles as"reduce emission levels to levels guided by science." What emissionlevels
and what science? The proposal did not say. Yet the staff ruled: "We are unable to
concur in your view that Safeway may exclude the proposal under rule 14a-8(i)(3). We
are unable to conclude that the proposal is so inherently vague or indefinite that neither
the shareholders voting on the proposal, nor the company in implementing the proposal,
would be able to determine with any reasonable certainty what actions or measures the
proposal requires"

The Safeway proposal also requested that the company "[e]nsure a level global playing
field by providing incentivesfor emissionreductions and effective deterrents sothat
countries contribute their fair shareto the international effort to combat global warming."
The Staff ruled that the company and the shareholders could easily determine what action
was required to carry out this seemingly impossible task.
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As the Staff ruled that the Safeway Inc. proposal did not contravene Rule 14a-8(i)(3)
then, surely mine does not now.

In E.I.du Pont (avail. February 28, 2008),the Staff allowed a proposal, over a Rule 14a-

8(i)(3) no-action request in which the proposal requested "that the Board of Directors
prepare by October 2008 at reasonable expense and omitting proprietary information
Global Warming Report. The report may describe and discuss how action taken to date

by Dupont to reduce its impact on global climate change has affected global climate in
terms of any changes in mean global temperature and any undesirable climatic and
weather-related events and disastersavoided." (Emphasis added).

The primaryask of the E.I. du Pont proposal was for a "Global Warming Report." That
was all. The only qualification was suggestive. The proponent noted that the report

"may describe" certain affects the company's climate change mitigation efforts had on
certain events. So too my Proposal "requests that management review its policies related
to human rights to assessareas in which the Company may need to adopt and implement
additional policies and to report its findings" and then notes that "[i]f management
chooses,the review can consider whether the Company's policies permit employees to
take part in his or her government free from retribution." (Emphasis added). Following
the pattern of the permissible proposal in E.I.du Pont, my Proposal makes a broad ask
and then usessuggestive, rather than mandatory, language to clarify the route the
Company should take in executing the Proposal.

As the Staff ruled that the E.I.du Pont proposal did not contravene Rule 14a-8(i)(3) then,
surely mine does not now.

My Proposal employs precise language to make a direct request that the Company review
its human rights policies and suggests that that review consider whether its employees are
free to engage their government without the potential for retribution. This follows a
pattern that the Staff has previously allowed over Rule 14a-8(i)(3) objections. Therefore,
my Proposal should proceed to the CBS shareholders for a vote.

Section II. The Company May Not Omit My Proposal Because it Has Not
Implemented It in Any Meaningful Sense

Under Rule 14a-8(i)(10), a company may exclude a shareholder proposal if it can
meaningfully demonstrate that "the company hasalready substantially implemented the
proposal." Rule 14a-8(i)(10) exclusion is "designed to avoid the possibility of
shareholders having to consider matters which already have beenfavorably acted upon
by management."See Exchange Act ReleaseNo. 12598 (regarding predecessor to Rule
14a- 8(i)(10))(Emphasis added). A company can be said to have "substantially
implemented" a proposal where its "policies, practices and procedures compare favorably
with the guidelines of the proposal." See Texaco, Inc. (avail. March 8, 1991).
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My Proposal asks the Company to review (and potentially amend) its human rights
policies and suggeststhat management consider whether these policies allow Company
employees to engage in their government free from retribution. The Company's evidence
that purports to show it has implemented my request makes it clear that the CBShas
fallen short of the Rule 14a-8(i)(10) exclusion requirements.

The Company notes that it has a policy that "is not intended to discourage or prohibit our
employees, officers, or directors from voluntarily making personal political contributions,
from participating in the political process on their own time at their own expense." The
Company also notes that this and other human rights policies undergo periodic reviews.

However, at no point in its ll-page no-action letter does the Company claim that these
reviews have ever considered whether an employee may engage in political activity free
from retribution, nor does the Company claim that it has any policy that specifically
addressesthis issue.

As long as the Company maintains the power to trample its workforces' human rights by
punishing, demoting or firing an employee for engaging in political or civic activities, the
Company cannot be said to have substantially implemented my Proposal. Therefore, my
Proposal should proceed to the CBSshareholders for a vote.

Section III. The Proposal May Not be Excluded as Interfering With Ordinary Because
the Staff has Already Ruled that a Nearly Identical Proposal Did not Contravene Rule
14a-8(i)(7)

Under Rule 14a-8(i)(7), a company may exclude a shareholder proposal if it deals with
matters relating to the Company's "ordinary business."The Commissionhas indicated
two central considerations regarding exclusion under Rule 14a-8(i)(7). First, the
Commission considers the subject matter of the proposal. Next, the Commission
considers the degree to which the proposal seeksto micromanage a company. Exchange
Act ReleaseNo.40018 (May 21,1998)(the "1998 Release").

The pertinent portion of my Proposal, the resolved section, states: "the proponent
requeststhat management review its policies related to human rights to assessareas in
which the Company may need to adopt and implement additional policies and to report
its findings, omitting proprietary information and at a reasonable expense, by December
2015."

The Staff has already unequivocally ruled that this exact request does not violate ordinary
business operations as contemplated by the Rule 14a-8(i)(7) exemption.

In Halliburton Company (avail. March 9, 2009), the proponents made the same ask as I
am making now. The resolved section of that proposal stated: "Shareholders request
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management to review its policies related to human rights to assessareaswhere the
company needs to adopt and implement additional policies and to report its findings,
omitting proprietary information and prepared at reasonable expense, by December
2009." The Staff rejected the company's request to omit the proposal, noting, "[w]e are
unable to concur in your view that Halliburton may exclude the proposal under rule 14a-

8(i)(7). Accordingly, we do not believe that Halliburton may omit the proposal from its
proxy materials in reliance on rule 14a-8(i)(7)."

As the Staff allowed the Halliburton proposal over an ordinary business exemption
argument in 2009, it should allow my Proposal now.

In Halliburton, the company even madethe same exact argument for exclusion as CBS
does now. Specifically, Halliburton argued that the proposal interfered with its ordinary
business operations since it focused on its "management of the workforce." CBS
similarly argues that my Proposal "relates to the Company's management ofits workforce
and employee relations." Emphasis added.

The Staff's decision in Halliburton makes it clear that a request for a review of human
rights policies and potential implementation of new or amended principles does not
impermissibly infringe on a company's management of its workforce. Therefore, my
Proposal should properly proceed to the Company's shareholders for a vote.

The Staff hasalso allowed Proposals that contemplated direct more exacting changesto
corporate workforce management than my Proposal.

In Abbott Laboratories (avail. February 28, 2008), the Staff allowed a proposal that asked
the Company to alter its human rights policies. Specifically, the resolved section of the
proposal stated: "Shareholders request that the board amend the company's human rights
policy to address the right to accessto medicines and report to shareholders on the plan
for implementation of such policy." My Proposal asks for much less. It only seeksto
have the Company review its policies and makeany alterations should it decideto do so.
The Staff rejected Abbott Laboratories' no-action request and noted "[w]e are unable to

concur in your view that Abbott may exclude the proposal under rule 14a-8(i)(7).
Accordingly we do not believe that Abbott may omit the proposal from its proxy
materials in reliance on rule 14a-8(i)(7)."

If the Abbott Laboratories proposal did not interfere with ordinary business in 2008,mine
doesnot now.

Similarly, in Exxon Mobil (avail. March 20,2012),the Staff allowed a proposal that
sought to directly alter the company's hiring policies and foundational documents in a
way that directly interfered with the company's management of its workforce and
employee relations. The proposal's resolved section stated: "The Shareholders request
that Exxon Mobil amend its written equal employment opportunity policy to explicitly
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prohibit discrimination based on sexual orientation and to substantially implement the
policy." My Proposal does not go nearly as far. It only requests that the Company
review its human rights policies and if the Company chooses it can consider whether to

protect its workers from political discrimination. This choice is entirely up to CBS. The
Staff determined that the Exxon Mobil proposal did not violate Rule 14a-8(i)(7).

If the Exxon Mobil proposal did not interfere with ordinary business in 2012, mine does
not now.

The pertinent portions of my Proposal are the same as that in Halliburton. The Staff has
unmistakably ruled that proponents may request that companies review their human
rights policies.In fact,Abbott Laboratories andExxon Mobil stand for the proposition
that proponents are permitted to make even more direct asks resulting in direct alteration
of company policies that affect workforce management and employee relations.
Therefore, the Proposal should proceed to CBS's shareholders for a vote.

Section IV. Even if the Staff Agrees that My Proposal Touches a Matter of Ordinary
Business,It is Still Non-Excludable Since it Focuses on a Significant Policy Issue

The Commission has made it clear that proposals relating to ordinary business matters
that center on "sufficiently significant social policy issues .. .would not be considered to
be excludable becausethe proposals would transcend the day-to-day business matters."
Staff Legal Bulletin No. 14E (the "SLB 14E"). SLB 14E signaled an expansion in the
Staff's interpretation of significant social policy issues noting that "[i]n those casesin
which a proposal's underlying subject matter transcends the day-to-day business matters

of the company and raises policy issuesso significant that it would be appropriate for a
shareholdervote, the proposal generally will not be excludable under Rule 14a-8(i)(7)."

Mine is such a proposal.

The Company bears the burden of demonstrating that the Proposal does not raise a
substantial social policy issue. The Company's letter fails to meet this requirement.

Part A.My Proposal Should Be Allowed to Proceed to the Shareholders for a Vote
Because it Focuses on the Significant Social Policy Issue of Human Rights

The Staff has been unambiguous in declaring that proposals asking for companies to
addresssignificant social policy issuessuch as human rights fall outside of the Rule 14a-
8(i)(7) ordinary business exemption.

My Proposal also focuses on human rights. According to the Article 21 of the United
Nations' Universal Declaration of Human Rights:
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(1) Everyone hasthe right to take part in the government of
his country, directly or through freely chosen
representatives.
(2) Everyone hasthe right of equal accessto public service
in his country.
(3) The will of the people shall be the basis of the authority
of government; this will shall be expressed in periodic and
genuine elections which shall be by universal and equal
suffrage and shall be held by secret vote or by equivalent
free voting procedures.

In seeking to exclude my Proposal, CBS is attempting to preserve the authority to
undermine its employees' human right to take part in his or her government. The Staff
should allow my Proposal to proceed to the shareholders for a vote since it is focused on
human rights.

Part B. Engaging in the Political Process and Civic Engagement is, In and of Itself, a
Significant Social Policy Issue

Assuming arguendo that the Staff disagreeswith the United Nations and does not
consider the right to engage in ones government to be a human right, the topic of my
Proposal, in and of itself, is a significant policy issue.

For a topic to rise to the level of becoming a significant policy issue, the Commission
evaluates whether that topic is the subject of widespread and/or sustained public debate.

The metrics on the vastness of debate around these issues are almost immeasurable.

In the 2012presidential election, 130,292,355ballots were counted out of a total of
222,381,268eligible voters. Between each major political party, presidential candidate
and primary political action committee, about $2 billion was raised and spent. And all of
that was for just one election.

A Google News search conducted on February 13,2015 for the term "politics" yielded
more 154million results.

The number of political debates, opinion articles,legal cases,news articles, television
newscasts, radio programs, political paraphernalia, podcasts, Facebook posts,Twitter
messages,grade school, high school, college and graduate courses, fliers, bumper
stickers, commercials and the sheeramount of money spent on political engagement and
civic activity dwarfs every single other significant policy issue combined.
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I request that the Commission compare this limitless list of widespread debate with the
amount of public debate concerning the following issues - all of which the Staff have
determined are significant policy issues:

Net Neutrality

In AT&T Inc. (avail. February 10,2012),the Staff declared that "[i]n view of the
sustained public debate over the last several years concerning net neutrality and
the Internet and the increasing recognition that the issue raises significant policy
considerations, we do not believe that AT&T may omit the proposal from its
proxy materials in reliance on rule 14a-8(i)(7)." In that no-action contest, the
proponent cited to some news sourcesand political debates as evidence that the
debate over net neutrality was widespread. This evidence pales in comparison to
mine.

How can debate over a single political/policy issue be more widespread than the
debate over all political/policy debates? Obviously it cannot.

Humane Treatment of Animals

In Coach Inc.(avail. August 19,2010),the Staff ruled proposals that focus on the
human treatment of animals may not be excluded in reliance on Rule 14a-8(i)(7)
as they raise significant policy considerations. In that no-action contest, the
proponent offered almost no evidence about any widespread public debate over
the human treatment of animals, yet the Staff concurred that is was a significant
public policy issue.

How can debate over a single political/policy issue be more widespread than the
debate over all political/policy debates? Obviously it cannot.

CEO Succession Planning

In SLB No. 14,the Commission stated that "[w]e now recognize that CEO
succession planning raises a significant policy issue regarding the governance of
the corporation that transcends the day-to-day business matter of managing the
workforce. As such, we have reviewed our position on CEO succession planning
proposals and have determined to modify our treatment of such proposals. Going
forward, we will take the view that a company generally may not rely on Rule
14a-8(i)(7) to exclude a proposal that focuses on CEO succession planning."

If there is a debate over CEO succession planning,it is inconceivable that it is as
vast as the debate surrounding politics and policies.

Impact of Non-Audit Services on Auditor Independence
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In Walt Disney Co.(avail. December 18,2002)and Dominion Resources, Inc.
(avail. March 10,2002),the Staff ruled that the companies could not exclude
proposals that asked them to adopt a policy that outside public accounting firms
could not be used to perform non-audit services due to the widespread public
debate surrounding the issue.

Certainly, the Commission doesnot mean to suggest that the magnitude of debate
surrounding corporate uses of accounting firms is more important than the debate
over politics/policy.

Removing Genetically Modified Organisms From Products

The Staff has also allowed proposals that call on companies to remove all
genetically modified organisms from the products which it sells and
manufactures, because, in the Staff's opinion this debate is so widespread as to

constitute a significant policy issue. SeeKroger Co.(avail. April 12,2000);
Kellogg Co.(avail.March l 1,2000); Safeway Inc. (avail. March 23, 2000).

Peoplelike to know what they eat, but in the most recent election just a few states
considered the issue. And, again, this is just the debate over one specific policy
issue. It cannot possibly trump the vastness of debate surrounding all
political/policy issues.

Retail Placement of Cigarettes

In R.J.Reynolds Tobacco Holdings, Inc.(avail.March 7,2000), the Staff ruled
that the retail placement of cigarettes in order to prevent theft by minors was a
significant policy issue.

Diversity Policies and Efforts to Implement Them

In Circuit City Stores, Inc. (avail. April 3, 1998),the Staff ruled that diversity
policies and efforts to implement them was significant.

Community Impact of a Company's Plant Closure

In E.I.DuPont de Nemours and Co.(avail. March 6, 2000),the Staff even ruled
that the impact to a community of a plant closing down was a significant policy
issue.

How widespread could that debate have possibly been?

Real Estate Loan and Foreclosure Practices
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In Bank of America (avail. March 14,2011),the Staff ruled that "[i]n view of the
public debate concerning widespread deficiencies in the foreclosure and
modification processes fm real estate loans and the increasing recognition that
these issues raise significant policy considerations, we do not believe that Bank of
America may omit the first proposal from its proxy materials in reliance on rule
14a-8(i)(7)." In that no action contest, the proponent listed some political
discussions over the issue and then a full Google web search for four different
terms that amounted to a little over 5 million returns. As noted above, as Google
News search for the topic of my Proposal yielded more than 31 million returns.
Again, the debate over my Proposal's topic dwarfs that of Bank of America.

How can debate over a single political/policy issue be more widespread than the
debate over all political/policy debates? Obviously it cannot.

Global Warming

The Staff has long ruled that global warming is a significant policy issue. In fact,
the Staff even allows proposals that barely touch on global warming but are
instead very specific to one miniscule issue concerning the climate. For example,
in Choice Hotels International (avail. February 25,2013),the Staff allowed a
proposal that stated: "Resolved: Choice Hotels International Inc. shall write a
report on showerheads that deliver no more than 1.75gallons per minute (gpm) of
flow-or a lower number (such as 1.6and/or 1.5gpm). A mechanical switch that
will allow for full water flow to almost no flow shall be considered. Energy

usage,anticipated guest and hotel owner reaction, installation logistics and related
factors shall be considered."

The dispute over global warming is but one political/policy debate.And the
debate over low-flow showerheads hardly constitutes a hot button, widespread
issue.

And the list goeson.

In addition to the above list, I request that the Staff also compare my Proposal with every
other proposal the Staff hasdetermined raises a significant policy issue.

My Proposal is nearly identical to a previously permitted proposal and does not go as far
as other previously accepted proposals. And my Proposal centers on the most widespread
and significant policy issue imaginable. For all of these reasons, I request that the Staff
reject the Company's claim that it may omit my Proposal under Rule 14a-8(i)(7).
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CONCLUSION

The Company has clearly failed to meet its burden that it may exclude my Proposal under
Rule 14a-8(g). Therefore, based uponthe analysisset forth above, I respectfully request
that the Staff reject CBS's request for a no-action letter concerning my Proposal.

A copy of this correspondence has been timely provided to the Company. If I can
provide additional materials to addressanyqueries the Staff mayhave with respect to this
letter, please do not hesitate to call me at 202-262-9204.

Sincerely,

Amy Ridenour

ce:Kimberly D.Pittman,CBS Corporation
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VICE PRESIDENT.ASSOCIATEGENERALCOUNSEL
CORPORATEAND SECURITIES

CBSCORPORATION

51 WEST 52ND STREET

NEWYORK,NEW YORK 10019 6188

(212) 975-5896

FAX: (212) 597-4063

kim.pittman@cbs.com

VIA EMAIL (shareholderproposals@sec.gov)

January20,2015

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F S,treet,N.E.
Washington, D.C.20549

Re: CBSCorporation - Shareholder Proposal Submitted by Amy Ridenour

Ladies and Gentlemen:

Onbehalf of CBS Corporation, a Delaware corporation (the "Company"),we are
filing this letter under Rule 14a-8(j) of the Securities Exchange Act of 1934,as amended (the
"Act"), to notify the Securities andExchange Commission (the "Commission")of the
Company's intention to exclude the shareholder proposal described below (the "Proposal")
from the Company'sproxy statement and form of proxy (together, the "2015 Proxy
Materials") to be distributed to the Company's stockholders in connection with its 2015
annual meeting of stockholders (the "2015 Annual Meeting"). The Company respectfully
requests confirmation that the staff of the Division of Corporation Finance of the
Commission (the "Staff") will not recommend to the Commission that enforcement action be
taken if the Company excludes the Proposal from the 2015 Proxy Materials.

Pursuant to Staff Legal Bulletin No.14D (CF), Shareholder Proposals (November 7,
2008)("SLB 14D"),question C,we have submitted this letter andthe related correspondence
from the Proponent (defined below) to the Commission via email to
shareholderproposals@sec.gov.Also,in accordancewith Rule 14a-8(j), we are submitting
this letter not less than 80 days before the Company intends to file its 2015 Proxy Materials
with the Commission.A copy of this letter and its attachments is being mailed
simultaneously to the Proponent, informing the Proponent ofthe Company's intention to
exclude the Proposal from the 2015 Proxy Materials.

Rule 14a-8(k) and Section E of SLB 14Dprovide that shareholderproponents are
required to send companies a copy of any correspondence that the shareholder proponent
elects to submit to the Commission or the Staff. Accordingly, we are taking this opportunity
to remind the Proponent that if the Proponent submits correspondence to the Commission or
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the Staff with respect to the Proposal,a copy of that correspondence should concurrently be
furnished to the undersigned.

THF,PROPOSAL

OnDecember 12,2014,the Companyreceived the Proposal dated December 11,
2014 from Amy Ridenour (the "Proponent")with respect to the 2015 Proxy Materials
relating to the Company's 2015 Annual Meeting. The Proposal is set forth below:

"Human Rights Review

Whereas, the Securities and Exchange Commission has consistently recognized that
human rights constitute significant policy issues.

Whereas,the United Nations' "Universal Declarationof Human Rights,"endorsed
and in part drafted by the United States,provides that "[e]veryonehas the right to
take part in the government of his country," and that "[t]he will of the people shall be
the basis of the authority of government; this will shall beexpressed in periodic and
genuine elections "

Resolved,the proponent requests that management review its policies
related to human rights to assessareas in which the Company may need to
adopt and implement additional policies and to report its findings,
omitting proprietary information and at a reasonable expense, by
December 2015.

Supporting Statement

If management chooses, the review can consider whether the Company's
policies permit employees to take part in his or her government free from
retribution.

The United States of America was founded on the ideal of a representative
govemment with the duty of protecting the rights of its citizens - to wit,
the Declaration of Independence makes clear that "to secure these rights,
Governments are instituted among Men, deriving their just powers from
the consent of the governed."

Some of America's most successful corporations explicitly protect these
basic human rights of employees.The employee code of Coca-Cola, for
example, pledges,"Your job will not be affected by your personal political
view or your choice in political contributions."

A copy of this Proposal,as well as related correspondencewith the
Proponent, is attached to this letter asExhibit A.
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BASIS FOR EXCLUSION OF THE PROPOSAL

As discussed more fully below, the Companybelieves that it may properly exclude
the Proposal from its 2015 Proxy Materials pursuant to:

• Rule 14a-8(i)(3),as the Proposal is impermissibly vague and indefinite so as
to be inherently misleading;

• Rule 14a-8(i)(10), as the Proposal has already been substantially
implemented; and

• Rule 14a-8(i)(7),as the Proposal relates to the Company's ordinary business
operations.

A. Analysis under Rule 14a-8(i)(3)

The Proposal May be Excluded Under Rule 14a-8(i)(3) Because the Proposal is
Impermissibly Vague and Indefinite so as to be Inherently Misleading.

Rule 14a-8(i)(3) permits the exclusion of a shareholder proposal if the proposal is
contrary to the Commission's proxy rules, including Rule 14a-9, which prohibits
materially false or misleading statements in proxy soliciting materials. The Staff consistently
has taken the position that vague and indefinite shareholder proposals are inherently
misleading and therefore excludable under Rule 14a-8(i)(3) because "neither the stockholders
voting on the proposal,nor the company in implementing the proposal (if adopted),would be
able to determine with any reasonable certainty exactly what actions or measuresthe
proposal requires."Staff Legal Bulletin No.14B (Sept.15,2004)("SLB 14B").The Staff
hasfurther explained that a shareholder proposal can be sufficiently misleading and therefore
excludable under Rule 14a-8(i)(3) when the company and its shareholdersmight interpret the
proposal differently, such that "any action ultimately taken by the [c]ompany upon
implementation (of the proposal] could be significantly different from the actions envisioned
by the shareholdersvoting onthe proposal.''Fuqua Industries, Inc. (avail.Mar.12,1991),
See also Bank ofAmerica Corp. (avail. Feb.25,2008) (concurring with the exclusion of a
stockholder proposal calling for the board of directors to amend its greenhousegas emissions
policies as "vagueand indefinite").

As further described below, the Proposal is excludable under Rule 14a-8(i)(3)
because it is so inherently vague and indefinite as to be materially misleading, as the
Proposal (1) fails to adequately describe key terms and is ambiguous as to the action
requested,and (2) contains internal inconsistencies.

1. The Proposal fails to adequately describe key terms and is ambiguous as to the
action requested.

The Staff has consistently concurred in the exclusion of shareholder proposals under
Rule 14a-8(i)(3) where key terms used in the proposal were so inherently vague and
indefinite that shareholders voting on the proposal would be uncertain as to the matter on
which he or she is being asked to vote, and what actions or policies the company should
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undertake if the proposal were enacted.SeeAT&T Inc. (avail. Feb.21, 2014) (concurring in
the exclusion of a proposal requesting that the board review company"policies and
procedures relating to directors' moral,ethicaland legal fiduciary duties and opportunities"
to ensure protection of privacy rights, as "neither the shareholders nor the company would be
ableto determine with any reasonable certainty exactly what actions or measuresthe
proposal requires");Berkshire Hathaway Inc. (avail. Jan.31,2012) (concurring in the
exclusion of a proposal that specified company personnel "sign off [by] meansof an
electronic key . . .that they . . .approve or disapprove of [certain] figures andpolicies"
because it did not "sufficiently explain the meaning of 'electronic key' or 'figures and
policies"'); The Boeing Co. (Recon.)(avail.Mar.2, 2011)(concurring in the exclusion ofa
proposal noting "that the proposal does not sufficiently explain the meaning of 'executive
pay rights' and that, as a result, neither stockholders nor the company would be able to
determine with any reasonable certainty exactly what actions or measures the proposal
requires'); AT&T Inc. (avail.Feb.I6,2010)(concurringin the exclusionof aproposal that
sought disclosures on, among other things, payments for "grassroots lobbying" without
sufficiently clarifying the meaningof that term); andPugei Energy, Inc. (avail Mar.7,2002)
(concurring in the exclusion of a proposal requesting that the company's board implement "a
policy of improved corporate governance" and included a broad array of unrelated topics that
could be covered by such a policy).

The Proposal is ambiguous and requires a great degree of subjective judgment in
trying to ascertain the action requested.The resolution in the Proposal, which "requests that
management review its policies related to human rights," implicates a review of multiple
policies related to multiple types of human rights, which are undefined. In order for the
Company to be able to determine with any reasonable certainty exactly what actions the
Proposal requires,the Company mustdetermine which policies relate to "humanrights?'
The Proposalprovides no objective guidelines or list of human rights that shareholdersand
management would be able to look to in order to ascertain which policies would be subject to
the requested review. As broad and sweeping as the term "human rights" is,a multitude of
policies maintained by a global diversified media company like ours with hundreds of
subsidiaries could be, whether directly or through attenuated arguments, "related to" human
rights. Even more unclear is the resolution's stated purpose for the review, which is to
"assess areas in which the Company may need to adopt and implement additional policies."
It is unclear what steps management would be required to take if the Proposal were adopted,
given the Proposal's vague directive to "assessareas"and the complete lack of guidance as
to whatkind of"additional policies" shouldbeadoptedor implementedor whatthey should
even relate to.The elusive nature of these key terms makes it impossible for ashareholder or
the Company to determine, with reasonable certainty, the particular policies to be reviewed,
adopted or implemented.

The remainder of the Proposal cannot beused to interpret the resolution, as it also
contains key terms that are vague and indefinite. As discussed further below, the whereas
clausesand supporting statement are singularly focused on onematter: protections for
"employees to take part in his or her government free from retribution." This vaguely
defined concept fails to explain the meaning of"human rights," which denotes either
multiple types of human rights or human rights as a general concept,or "additional policies"
in the resolution. The Proposal does not explain what forms of involvement by the
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Company's employees when "tak[ing] part in ...government" the Proposal seeksto protect.
Thephrase might be interpreted to mean only that employees should be free to vote as they
please,make monetary contributions to a candidate's campaign for public office,join the
political party of their choice,expresstheir views on political issues,or run for public office.
The phrase is not limited in scopeby the Proposal, however, and may also be interpreted to
extend to activities that could beharmful to the Company. Participation in government
might, for example, be interpreted to include publicly advocating that the Company's
activities or sales be limited in some respect or engaging in various forms of civil
disobedience or other unlawful conduct, such as trespassing on government property to
disrupt a legislative sessionor prevent or stall a Company project. Without any limits on the
phrase "take part in his or her government," shareholders would be left to determine for
themselves what conduct they are being asked to approve, and the Company would have no
way of knowing what forms of employee conduct to protect from retribution.

Accordingly, the Proposal's failure to define or sufficiently explain the ambiguous
key terms noted above causesthe Proposal to be impermissibly vague and indefinite and
therefore excludable under Rule 14-8(i)(3).

2. The Proposal contains internal inconsistencies.

The Staff has concurred in the exclusion of shareholder proposals under 14a-8(i)(3)
where internal inconsistencies within a proposal have made it difficult for either shareholders
voting on, or the company implementing,a proposal to determine with any reasonable
certainty exactly what actions or measuresthe Proposal would require.SeeGeneral Electric
Co. (avail.Jan.14,2013) (concurring in the exclusion of a proposal with a conflicting
mandate that executives not exercise certain stock options for life but return their sharesto
the company once those same options had vested, noting that "in applying this particular
proposal .. .neither the shareholdersnor the company would be able to determine with any
reasonable certainty exactly what actions or measuresthe proposal requires");Jefferies
Group, Inc. (avail. Feb.11,2008, recon, denied Feb.25,2008) (concurring in the exclusion
of a proposal where the resolution, which sought a shareholder advisory vote on "the
executive compensation policies and practices" discussed in the proxy statement, conflicted
with the supporting statement, which portrayed the vote as addressingwhether "the
company's policies and decisions on compensation have been adequately explained").

The Proposal is internally inconsistent. The resolution at bar is expressedas a
sweeping request for management to review the Company'spolicies related to "human
rights." However, if one looks to the supporting statement and whereas clauses to interpret
the elusive meaning ofthe resolution, the Proposal appearsto be singularly focused on one
matter: policiesprotecting the rights of"employees to take part in his or her government free
from retribution." In fact, the Proponent cites the Coca-Cola employee code as the only
example of the type of policy with which the Proponent is concerned, which states: "Your
job will not be affected by your personal political views or your choice in political
contributions." Thus,collectively, the whereas clausesand the supporting statementpoint to
the fact that the Proponent is solely concerned with anti-retaliation protections for employees
taking part in government. As a result, the whereas clausesand supporting statement (with
its singular focus) appear disconnected from the action items in the resolution, which include
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a sweepingreview of any andall Company policies related to any kind of human rights one
can think of.

Becauseof the confusing message of the Proposal,a reasonable shareholder would be
uncertain as to whether he or sheis being asked to vote on a proposal related to

management's fulsome review of any and all Company policies related to any and all human
rights or a proposal related to management's review of Company policies to evaluate anti-
retaliation protections for employees taking part in government. Similarly, any actions
ultimately taken by the Company upon implementation of the Proposal could be significantly
different from the actions envisioned by shareholders voting onthe proposal.

The Proposal includes key terms and phrases that are inherently vague andindefinite,
leaving the Proposal open to multiple interpretations and requiring numerous and significant
assumptions, and contains internal inconsistencies that causeconfusion. As a result,neither
the shareholders nor the Company would be able to determine with any reasonable certainty

exactly what actions or measures the proposal requires. For these reasons,the Proposal
should be excluded on the basisthat it is sovague and indefinite asto be inherently
misleading under Rule 14a-8(i)(3).

B. Analysis under Rule 14a-8(i)(10)

The Proposal May be Excluded Under Rule 14a-8(i)(10) Because the Company
has Substantially Implemented the Proposal.

Rule 14a-8(i)(10) permits a company to exclude a shareholder proposal from its
proxy materials if the company has substantially implemented the proposal. The purpose of
this exclusion is "toavoid the possibility of shareholders having to consider matters which
already have been favorably acted upon by management."SeeExchange Act ReleaseNo.34-
20091 (August 16, 1983); and Exchange Act ReleaseNo.34-12598 (July 7, 1976)
(discussing the predecessorto Rule 14a-8(i)(10)). Further, the actions requested by a
proposal need not be "fully effected" provided that they have been "substantially
implemented" by the company. See 1983Release.The Staff has consistently concurred that a
proposal has been "substantially implemented"and may be excluded, when a company can
demonstrate that it already has taken actions to addressthe underlying concerns and essential
objectives of a stockholder proposal. See,e.g.,Wal-Mart Stores, Inc. (avail.Mar. 27,2014);
The Goldman Sachs Group, Inc. (avail. Feb.12,2014); Hewlett-Packard Co.(avail. Dec. 18,
2013);Duke Energy Corp. (avail. Feb.21,2012);Exelon Corp. (avail. Feb.26, 2010);
Anheuser-Busch Cos.In. (Jan.17,2007);Johnson & Johnson (avail. Feb.17,2006);
ConAgra Foods, Inc. (avail. July 3,2006); Talbots Inc. (avail. Apr.5,2002); and The Gap,
Inc. (avail. Mar.16,2001).

The Staff has stated that "a determination that the company has substantially
implemented the proposal dependsupon whether [the company's] particular policies,
practices andprocedures compare favorably with the guidelines of the proposal." Texaco,
Inc. (avail. Mar.28,1991).Seealso AppleInc. (avail. Dec.11,2014)(concurring that a
proposal requesting that a committee be established to oversee the company's policies and
practices relating to public policy issues, including "human rights" among a list of other
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general issues,was substantially implemented,as the company's policies,practices and
procedures, which included abusiness conduct code among other policies, compared
favorably with the guidelines of the proposal); The Goldman SachsGroup, Inc. (avail. Feb.
12,2014)(same); and Duke Energy Corp. (Feb.21,2012) (concurringthat aproposal
requestingthe formation of a boardcommitteeto review andreporton actionsthe company
could take to reduce greenhouse gas emissions was substantially implemented becausethe
company'spolicies,practices andprocedures as disclosed in its Form 10-K and annual
sustainability report, compared favorably with the guidelines of the proposal).

The resolution requests that "management review its policies related to human rights
to assessareasin which the Company may need to adopt and implement additional policies."
As noted above,we believe that the Proposal is vague and indefinite, rendering it impossible
to determine with reasonable certainty which policies related to human rights are implicated
by the Proposal. However, should the Staff disagree,there are already several core Company
policies currently in place,that are already periodically reviewed, which addressvarious
human rights issues,the principal onesbeing the CBS Corporation 2014Business Conduct
Statement ("BCS") and the CBSCorporation Supplier Compliance Policy ("SCP")?Both
the BCS and the SCP are publicly available on the Company's website.

The BCS,attached hereto as Exhibit B, addressesimportant policies and rules that
apply to the Company,its officers, employees and directors.The BCS includes policies
related to: employment discrimination, harassment in the workplace, safe and healthy
workplace environments,and participation in the political process and activities, among
many other policies. The SCP,attached hereto as Exhibit C, articulates legal compliance and
ethical business practice standards applicable to the Company'ssuppliers, including
prohibitions on various forms of harassment, retaliation and discrimination,among other
acts. Irrterms of the Proposal'srequest for a "review"of the Company'spolicies"relatedto
human rights," management already periodically reviews these policies. In fact,the BCS
wasjust reviewed in the fall of2014, and the SCPwas reviewed in the spring of 2013.As
for the Proposal's request that the Company "report its findings, omitting proprietary
information and at a reasonable expense,by December 2015,"the BCS andSCPare already
publicly available on the Company's website,as noted above.

Moreover, as noted previously, even if we attempt to interpret the vague and
indefinite resolution using the snpporting statementand whereas clausesof the Proposal, then
it would appear that the only type of "humanrights" policy on which the Proponent is
focused is one related to "permit{ting] employees to take part in his or her government free
from retribution." In fact, as noted previously, the Proponent provides an example in the
supporting statement of sucha policy, citing Coca-Cola's employee code,whichprovides
that "[y]our job will not be affected by yout personal political views or your choice in
political contributions." TheBCS alreadyincludes a section related to this subject,within
the policy section entitled Political Contributions and Payments,which explicitly provides
that:

I http://www.cbscorporation.com/_uploads/mee files/2014%20CBS%20Corporation%20BCS.pdf
2 http://cbscorporation.com/_uploads/mce files/Supplier%20Compliance%2OPolicy_1.pdf
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'[this] policy is not intended to discourage or prohibit our
employees,officers, or directorsfrom voluntarily making personal
political contributions,from participating in the political process
on their own time andat their own expense, from expressing their
personal views on leg;islative or political matters, or from
otherwise engaging in political activities, except where such
participation or activities are otherwise prohibited by CBSpolicies
(such as set forth in the CBSNews Standards)."

Thus, the Company already has a clear policy addressing the Proposal's underlying
concern andessential objective in the supporting statement and whereas clauses: protections
for employee participation in his or her government free from retribution.

Where a company has already acted favorably on an issue addressedin a shareholder
proposal, Rule 14a-8(i)(10)doesnot require the company and its shareholders to reconsider
the issue. The Company already has adopted and implemented multiple policies "related to
human rights," most notably those included in the recently reviewed SCPand the BCS,
which includes a clear policy directly addressing the Proponent's underlying concern.
Accordingly, the Company believes it has satisfactorily addressedthe Proposal's underlying
concerns and essential objective, and that its policies and practices, most notably under the
BCSand SCP,compare favorably with the guidelines of the Proposal. For these reasons,the
Proposal should be excluded on the basis that it is has been substantially implemented under
Rule 14a-8(i)(10).

C. Analysis under Rule 14a-8(i)(7)

The Proposal May be Excluded Under Rule 14a-8(i)(7) Because it Deals with a
Matter Related to the Company's Ordinary Business Operations.

Rule 14an8(i)(7)permits a company to exclude a shareholder proposal if it "deals
with a matter relating to the company's ordinary business operations." According to the
Commission, the determination asto whether a proposal dealswith a matter relating to a
company's ordinary business operations is made on a case-by-case basis, taking into account
factors such as the nature of the proposal and the circumstances of the company to which it is
directed. SeeExchange Act ReleaseNo. 34-40018 (May 21,1998)(the "1998 Release").

The 1998Release also provides that "the policy underlying the ordinary business
exclusion rests on two central considerations. The first relates to the subject matter of the
proposal.Certain tasks are so fundamental to management's ability to run a company on a
day-to-day basis that they could not, as a practical matter, be subject to direct shareholder
oversight." The second consideration "relates to the degreeto which the proposal seeksto
micro-manage' the company by probing too deeply into matters of a complex nature upon

which shareholders, as a group, would not be in a position to make an informed judgment."

The Proposal is excludable pursuant to Rule 14a-8(i)(7) as relating to the Company's
ordinary business operations becausethe Proposal implicates both of these considerations -

the essential objective of the Proposal, taken as a whole, relates to the Company's
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management of its workforce and employee relations. The Staffhas consistently permitted
companies to exclude shareholder proposalspursuant to Rule 14a-8(i)(7)when such
proposalsconcern relationsbetween companies andtheir employees.SeeBank ofAmerica
Corp. (avail. Feb 14,2012) (concurring with the exclusion of aproposal requesting that the
company provideprotection to engage in free speech outside of theworkplace and to
participate freely in the political process without fear of discrimination or other repercussion,
noting that the proposal related to the company's "policies concerning its employees"); Wal-
Mart Stores, Inc. (avail. Mar. 16,2006)(concurring in the exclusion of a proposal requesting
policy barring intimidation of employees exercising their right to freedom of association,
noting that the proposal related to "relations between the company and its employees"); Intel

Corp.(avail. Mar. 18, 1999)(concurring in the exclusion of aproposal requesting the
adoption of an employee bill of rights,noting that the proposal related to the "management of
its workforce").

More specifically, the Staff has consistently, recently and unequivocally concurred
with companies wishing to exclude proposals related to the particular topic at bar - i.e.,
protections for employees to participate in government without retaliation in the workplace -

as involving a company's ordinary business operations, noting that the policies relate to
company employees.The Proponent is the Chairman of The National Center for Public
Policy Research ("NCPPR"), which hasrecently submitted to othercompanies proposals that
are substantially identical to this topic, and the Staff has granted no-action relief in each case.
See Yum! Brands, Inc. (avaih Jan.7,2015) (concurring in the exclusion of a proposal
submitted by NCPPRsuggestingthat the board"considerthe possibility of adopting anti-
discrimination principles that protect employees' human right to engage, on their personal
time, in legal activities relating to the political process, civic activities andpublic policy
without retaliation in the workplace"); The Walt Disney Company (avail. Nov.24,2014)
(concurring in the exclusion of a proposal submitted by NCPPRrequesting that the board
"consider the possibility of adopting anti-discrimination principles that protect employees'
human right to engage in legal activities relating to the political process,civic activities and
public policy without retaliation in the workplace"); Deere & Company (avail. Nov. 14,
2014)(concurring in the exclusion of a proposal submitted byNCPPRurging the board "to
adopt,implement and enforce a revised company-wide Code of Conduct that includes an
anti-discrimination policy that protects employees'human right to engage in the political
process, civic activities and public policy of his or her country without retaliation"); and
Costco Wholesale Corp. (avail.Nov. 14,2014) (concurring in the exclusion of a proposal
submitted by NCPPRurging the board "to adopt,implement and enforce a revised company-
wide Code of Conduct that includesan anti-discrimination policy that protects employees'
human right to engage in the political process, civic activities and government of his or her
country without retaliation").

This Proposal is the same basic proposal asthose submitted by NCPPR,which have
recently and repeatedly been deemed excludable by the Staff. NCPPRrevised the resolutions
in eachof the above-mentioned proposals in successiveattempts to pass muster,following
each Staff concurrence with the applicablecompany to exclude - and this Proposal is simply
the next iteration. The difference between this Proposal andthe NCPPRproposals is that the
focus - protections for "employees to take part in his or her government free from
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retribution" - is simply moved from the resolution to thewhereas clauses andsupporting
statement.

It is clear why this next iteration includes this particular vague and indefinite
resolution. In Halliburton Company (avail. Mar.9,2009),the Staff did not concur with the
exclusion of a proposal with a resolution that is almost word-for-word the same as the
resolution at bar in the Proposal: "Shareholders request management to review its policies
related to human rights to assessareas where the company needs to adopt and implement
additional policies and to report its findings, omitting proprietary information and prepared at
reasonable expense, by December 2009."Halliburton had also argued that the proposal was
excludable under Rule 14a-8(i)(7)as relating to ordinary business operations.However, the
Halliburton proposal is easily distinguishedfrom this Proposal.

First, the Halliburton proposal included whereas clauses andsupporting statements
that were of a similar scope as,and were directly related to, its resolution. For example, the
proposal listed various types of environments and situations related to human rights risks,
referenced other companies with human rights policies, and identified various human rights
standards as reference points. Here, the inclusion of this vague and indefinite resolution in
the Proposal seemsarbitrary andcreates a disconnect from the remainder of the Proposal,
since the whereas clauses and supporting statement are singularly focused on protections for
"employees to take part in his or her government free from retribution" andnot on the
broader policy issue of human rights generally. Secondly, Halliburton only argued for
exclusion of the proposal under Rule 14a-8(i)(7); the company did not provide arguments, as
this no-action request letter does,that the proposal was excludable under 14a-8(i)(3), as
being impermissibly vague and indefinite, or under Rule 14a-8(i)(7), as having been
substantially implemented. Thus,the mere inclusion in this Proposal of analmost identical
resolution that has previously passedmuster in acompletely different context cannot
transform anotherwise excludable proposal (i.e.,based on the same subject matter asthe
eidludable NCPPRproposals cited above) into a proposal properly placed before
shareholders.

We acknowledge that the Staff has identified "humanrights" as a "significant policy
issue" in certain proposals. The Commission has stated that proposals relating to ordinary
business matters that focus on "sufficiently significant social policy issues ...would not be
considered to be excludable becausethe proposals would transcend the day-to-day business
matters and raise policy issues so significant that it would be appropriate for a shareholder
vote ' See 1998Release.Importantly, in assessingwhether the proposal relates sufficiently
to a significant social policy issue under Rule 14a-8(i)(7),the Staff considers "boththe
proposal and the supporting statement as awhole." See Staff Legal Bulletin No. 14C,
Paragraph D.2.(June 28, 2005). As has already beenmentioned, the underlying objective of
the Proposal,as a whole, is for the Company to review its policies related to protections for
"employees to take part in his or her government free from retribution." The Staffhas not
previously determined that the freedom to engage in the political process and civic activities
is a significant policy issue - and the Staff has declined,as recently as January 5,2015,to
review its stance in this regard.SeeDeere (recon.denied Jan.5,2015)(declining request
from NCPPR to present to the Commission a review of its no-action response,in which the
Staff granted no-action relief based on 14a-8(i)(7), noting that the proposal related to

4160904 10



"Deere's policies concerning its employees,"in spite of proponent's effort to argue that the
proposal raised a significant policy issue and specific request that the Staff rethink its
position to deem it a significant policy issue.)Seealso Walt Disney (recon. denied January
5,2015) (same).

Theobjective of the Proposal is management's review of policies related to
protections for "employees to take part in his or her government free from retribution."
Based on the Proposal's singular focus on this topic (exclusive of the vague and indefinite
resolution arbitrarily inserted) and the history of no-action letters in which the Staff has
concurred in the exclusion of similarproposals on the basis that they relate to ordinary
business matters, the Proposal should be excluded under Rule 14(a)-8(i)(7).

Conclusion

Based on the foregoing, the Company believes that the Proposal may be omitted from
the Company's2015 Proxy Materials Accordingly, we respectfully request that the Staff
indicate that it will not recommend enforcement action to the Commission if the Company
excludes the Proposal from the 2015 Proxy Materials.

If you have any questions regarding this request, please do not hesitate to contact the
undersigned at (212) 975-5896. Thank you for your consideration.

Very truly yours,

cc: Amy Ridenour
Larry Tu (CBS Corporation)

Senior Executive Vice Presidentand Chief Legal Officer
Angeline C.Straka (CBS Corporation)

Executive Vice President,Deputy GeneralCounsel andSecretary
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December 11,2014

Angeline C.Straka '

Secretary
CBSCorporation
51 West 52ndStreet

New York, NY 10019

Dear Ms.Straka,

I hereby submit the enclosed shareholder proposal ("Proposal")for inclusion inthe CBS
Corporation (the "Company") proxy statement to be circulated to Company shareholders
in conjunction with the next annual meeting of shareholders. The Proposal is submitted
under Rule 14(a)-8 (Proposals of Security Holders) of the United States Securities and
Exchange Commission's proxy regulations.

I have owned CBSCorporation stock with a value exceeding $2,000for a year prior to
and including the date of this Proposal and intend to hold these sharesthrough the date of
the Company's2015annual meeting of shareholders.

A Proof of Ownership letter is forthcoming and will be delivered to the Company.

Copies of correspondence or a request for a "no-action" letter should beforwarded to
Amy RidenOur, ***FISMA & OMB Memorandum M-07-16***

Sincerely,

Amy Ridenour

Enclosure: Shareholder Proposal - Human Rights Review



Human Rights Review *

Whereas, the Securities and Exchange Commission has consistently recognized that
human rights constitute significant policy issues.

Whereas, the United Nations' "Universal Declaration of Human Rights," endorsed and in
part drafted by the United States,provides that."[e]veryonehas the right to take part in
the government of his country," and that "[t]he will of the people shall be the basis of the
authority of government; this will shall be expressed in periodic and genuine elections."

Resolved, the proponent requests that management review its policies related to human
rights to assessareas in which the Company may need to adopt and implement additional
policies and to report its findings, omitting proprietary information and at a reasonable
expense, by December 2015.

Supporting Statement

If management chooses,the review canconsider whether the Company'spolicies permit
employees to take part in his or her government free from retribution.

The United States of America was founded on the ideal of a representative government
with the duty of protecting the rights of its citizens - to wit, the Declaration of
Independence makes clear that "to secure these rights, Govemments are instituted among
Men, deriving their just pòwers from the consent of the govemed."

Some of America's mostsuccessful corporations explicitly protect these basic human
rights ofemployees. The employee code of Coca-Cola, for example,pledges,"Your job
will not be affected by your personal political views or your choice in political
contributions."



MtMBERLY D.PITTMAN
VICEPRESIDENT,ASSOCIATEQENERALCOUNSEL
CORPORATEANDSECURITIE5

CBS CORPORÅnON
51WEST 52ND STREET

,-Å NEWYORK;NEWYORK10019-6188

CORPORAiloN cass7s.5ses
FAA(212) 597-4063

kim.pittman@cbs.com

December 18,2014

Amy Ridenour

***FISMA & OMB Memorandum M-07-16***

Re: Stockholder Proposal

DearMs.Ridenour:

We received, on December 12,2014,your stockholder proposal submitted under SEC Rule
14a-8,

Rule 14a-8provides that a stockholder must have continuously held at least $2,000 in market
value,or 1%,of the company's securities entitled to be voted on the proposal at the meeting,for
at leastone year by the date the holder submits a proposal.I have encloseda copy of the
relevant portion of Rule 14a-8 for your reference. To date,we havenot receivedproper evidence
of suchownership,which was required to beprovided at the time you submitted your proposal
underSECrules.

Lam writing to request that you provide,within 14days of receiving this letter, evidenceof your
continuous ownership of at least $2,000in market value of CBS ClassA common stock for the
onesyearaperiod prior to4he dateen which the-proposal was submitted,in order for-you to-be-

eligible to present a shareholder proposal under Rule 14a-8.

Proper evidence of ownership is described in the enclosedexcerpt from Rule 14a-8.Please
direct the evidence of ownership to my attention. If you do not have the required holdings of
CBSClass A common stock, then the proposal is not eligible to be presentedat the CBS
Corporation annualmeeting of stockholders by you,andwe respectfully request that you
withdrawtheproposal,

We appreciateyour interest in CBS.

RiigbeÃ D.Pittman

ces Lawtence P.Tu
Angeline C.Straka

Encl.
4151481



General Rules and Regulations promulgated under the
Securities Exchange Act of 1934

Rule 14a-8 - Proposals of Security Holders

Question 2: Who is eligible to submit a proposal,and how do I demonstrate to the company that I am
eligibleT

1. In order to be eligible to submit a proposal, you must have continuously held at least $2,000
in market value,or 1%, of the company'ssecurities entitled to be voted on the proposal at the
meeting for at least one year by the date you submit the proposal.You must continue to hold
those securities through the date of the meeting.

2. If you are the registered holder of your securities, which means that your name appears in the
cornpany's records as a shareholder, the company can verify your eligibility on its own,
although you will still have to provide the companywith a written statement that you intend to
continue to hold the securities through the date of the meeting of shareholders.However, if
like manyshareholders you are not a registered holder,the company likely does not knowthat
you are a shareholder, or how many shares you own.In this case,at the time you submit your
proposal,you must prove your eligibility to the company in one of two ways:

1. The first way is to submit to the company a written statement from the "record"holder
of your securities (usually a broker or bank) verifying that, at the time you submitted
your proposal,you continuously held the securities for at least one year.Youmust
also include your own written statement that you intend to continue to hold the
securities through the date of the meeting of shareholders; or

11.The second way to prove ownership applies only if you have filed a Schedule 130,
Schedule í3G, Form3,Form 4 and/or Form 5,or amendments to those documents or
updated forms, reflecting your ownership of the shares as of or before the date on
which the one-year eligibility periód begins.If you have filed one of these documents
with the SEC,you may demonstrate your eligibility by submitting to the company:

A. A copy of the schedule and/or form, and any subsequent amendments
reporting a change in your ownership level;

B. Your written statement that you continuously held the required number of
shares for the one-year period as of the date of the statement; and

Ca Your written statement that you intend to continue ownership of the shares
through the date of the company'sannualor special meeting.

2



12/30/2014 20tE/IA & OMB Memorandum M-07-16*** RIDENOUR PAGE 01/03

F
Décember 30,2014

TO: Ms.KimberlyD,Pittman
Vice President, Associate GeneralCounsel

Corporateand Securities
CBSCorporation
Fax (212) 597-4063

FR: AmyRidenou
Shareholder

RE: Proof of Ownership

3 page fax,including cover

DearMs.Pittman:

Pleasefind attached to this fax coversheet a letter from my broker, Charles Schwab,
verifying that1have owned 55sharesof CBSClassAstock (CBSA)continuously
since4/2/2013asof this date.1herebyattest that I intend to hold saidshares
continuouslyupto and following the 2015 CBSCorporatiónmeetingof
shareholders.

1amsendingthis verification in support of the shareholderproposali submitted
receivedby CBSCorporationon December12,2014.

Sincerelyyours,

AmyRienour

***FISMA & OMB Memorandum M-07-16***
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charlesseawas

December30,2014 **ÂMWh@MB Memorandum M-07-16***

T�H�Ø�œ_(877561-1918Ext

34046

AmyRidenour

***FISMA & OMB Memorandum M-07-16***

DearMs.Ridenour,

I'mwritingin regardsto your requestfor informationonyour IRAaccount,the holdingsinformationyourequestedis
Ästedne10w:

Name;Amazon.comloc.
TickeRAMZN

Currentholding:13 shares
Currentmarketvalue:$4,033.90
Continuouslyheld since:02/05/2013

NameratDonaldsCorp.
Ticker:MCO

Currentholding:28.847shares
Currentmarketvalue:$2,718.as
Continuouslyheldsince:02/05/2013

Name:ComcastCorp.NewClassA
TickerrCMCBA

Currentholding: 100 shares

Currentmarketvalue:$9,419.20
Continuouslyheldsince:11/02/2OO9

Name:CBSCorporationClassANew
Ticker:CBSA

Currentholding:55 shares
currentmarketvalue:$3,125.65
Continuouslyheldsince:04/02/2013

Name:ExxonMobilCorporation
Ticker:KOM

Current holding: 129.5472 shares
Current market value: $12,O5O.48

(Continued on Next Page)
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Continuouslyheldsinces10/30/2000

Name:CabelasInc.
Ticker: CAB

Current holding:50 shares
Currentmarketvalue:$2,618:50

Continuouslyheldsince:07/05/2013

Thisletter is for informationalpurposesonlyandis not anofficial record.Pleasereferto yourstatementsandtrade

confirmationsastheyarethe official recordof yourtransactions.

Thank you for choosingSchwab.We appreciate yourbusiness and look forward to servingyouin the future.Ifyouhave
anyquestions,pleasecall me or anyCient ServiceSpecialistat (800) 435-4000.

Sincerely,

MichaelDelgado

Help DeskSpecialist-CS&S Help Desk
P.O.Box52114

Phoenix,AZ85072-2114

©2014 ChartesSchwab&Co.,ina.All dghts reserved.Meinber SIPc.CRS0003812/14 SGC31323a2



EXHIBIT B

4160904



( FS & i f 6 )i?00RCOMPilANCEPROGRAM

20liRusinessfonductStatament
CBS CORPORATION BUSiNESS CONDUCT STATEMENT



Dear Colleagues:

CBSis a company of great heritage, long knownfor its quality, creativity and integrity.
We are committed to high standards in all that we do, from the content we create to
the way we conduct ourselves in business. Honesty and integrity play a big role in
our success, simply becausea strong and established ethical code is a cornerstone
of good business.

The CBSCorporation Business Conduct Statement reflects this commitment and
outlines our most critical policies and guidelines. As CBSemployees,we have a
collective and individual responsibility to uphold high standardsof appropriate and
ethical business behavior.

Our Statement cannot anticipate all businesssituations that you mayencounter. So
we rely on you to use your good judgment, to consider what is right and prudent, and
to ensure that business is carried out in accordance with this Statement. We realize

there may be times when you havequestions or concerns about a matteror the ways in
which this Statement may apply to a particular situation. in those cases,our Compliance
Officers are available to help and guide you. Please do not hesitate to call on them.

Please read this Statement carefully and commit to abide by its terms. Once you
have read this Statement, please complete the Employee, Officer, and Director
Certification form.

An organization is only as good as its people. We trust that you will continue to deliver

results the right way, with honesty and integrity. Thank you for your cooperation.

Sumner M.Redstone LeslieMoonves
Executive Chairman and Founder President and Chief Executive Officer
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Questions&Answers

1. Nat is the purpose of this Statement? 4. What should you do if you have questions
The purpose of this Statement is to bring together about the Statementor do not understandany part
in one convenient place the most important policies of the Statement?
and rules that apply to CBS Corporation,its officers, We understandthat eventhough you will havereceived
employees,and the membersof the Boardof Directors training on manyof these policies, you may still have
of CBS Córporation ("directors"), and to help us some questions.Although we have doneour best to be
maintain a lawful, honest, and ethical environment in clear, someof the policiesreferenced in this Statement
our Cdmpany, are basedoncomplexlawsandregulations.Eachpolicy

is important because even an unintentionalviolation
2. To whom do the rules and policies in this of our policies may have serious consequencesfor
Statementapply? CBS and any individual involved in the violation. For
The rules and policies referencedin this Statement generalquestions,youshouldcontactyour supervisor,
apply to all directors, officers, and ernployeesof the your Human Resources Representative,or any of
CBSfamily of companies locatedin the United States, the Compliance Officers identified in the section of
including those employed on a temporary, freelance, this Statement entitled "lmplementation of the CBS
intern, or per-diem basis. For directors, officers, and Business Conduct Statement." You may also consult
employees located outside the United States, please an attorney inyour Company's Law Departmentif you
consult the version of this Statement which applies havequestionsabout any of these policies.
to yout dountry. When we refer to "your Company,'
we mean the business unit you work for, or CBS 5. What should you do when you receive
Corporationif you area director, ófficer,or employee this Statement?
of the CBS Corporationcorporate offices. When we You should read it carefully and make sure you
refer to CBS, that includes your businessunit as well understandeach part, After you have done so, if you
as CBSCorporation. have a Company-issuede-mail address, you should

logon to the CBSEyeon Ethics websiteviathe CBSand
3.Whatis the basisfor allof thesepolicies? You portal at www.cbsandyou.comand compiete and
Many ofthe policiesare basedon laws, governmental submit the Employee,Officer,and DirectorCertification
rules, and regulations that apply to our employees, foim. If you do not have a Company-issuede-mail
our officers, our directors, and CBS. Examples are address,you shouldinsteadsign the Employee,Officer,
the antitrust and securitiës lawsf FCC rules and and Director Oertificationat the end of this booklet

regulations; the Fdreign Corrupt Practices Act; the and return the Certification form to your Human
Sarbanes-Oxley Act; New York Stock Exchange ResourcesRepresentative.
rules; lawsagainst employment discrimination and
harassment;and environmental,healthand safety laws
and regulations.Weexpect all ernployees,officers,and
directors to comply with all governmental laws,rules,
and regulations,whether or not a particular subject is
specificallydiscussedin this Statement. Other policies
in this Statement reflect our view of the right way to
ensurethat our conduct is lawful and ethical and that

our workplace is free of unlawful discrimination and
harassment and conducive to the work we need to

accomplish.
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6.Whatshouldyoudo if anyimportantinformation 9. How canyou he sure your job will not be in
that you disclosed on the Certification changes? jeopardy if you reporta violation?
You are required to complete a new Certificationform CBSwill protect anyonewhomakesa goodfaith report
immediately whenever any important information on of a violationor suspectedviolationof this Statement
your disclosureform changes.If you havea Company- We will take strong measures,which may include
issuede-mail address, you can complete an updated discipline up to and including discharge, againstany

Certification form online by logging on to the CBS person who retaliatesagainst someonewho makes a

Egeon Ethics website via the CBS and Youportal at goodfaith report.Retaliationrhayalso be a violationof
www.cbsandyou.com,if you do not have a Company- the law.
issued e-mail address, you should complete a paper
Certification form and submit it to your Human 10.Are these all of the policies that appiy to
Resources Representative.You carí obtain a blank employees,officers, anddirectors?Whichpolicies
Certification form either by downloading a new form take precedence?
from the CBS arid Youportal at www.chsandyou.com This Statementreplaces all prior versions of the CBS
or by requestinga form from your Human Resources BusinessCorrduct StatementsCBS has other policies
Représentative.(Note: Newdisclosureswith respect to that also are important; apply to CBS employees,
entertainmentand gifts, asdiscussedin the "Conflicts officers, and directorstand operatetogether to ensure
of Interest" section of the Statement, may be made our compliance with applicable laws, rules and
initially to your Human Resources Representative or a regulations.Oneexample is CBS'sdetailed policieson
ComplianceOfficer.) payola and plugola, which apply to our broadcast

businesses; others are CBS's Information Security
7.Whatshouldyoudo if you disclosedinformation Policies, CBS's Human Resourcespolicies(which are
on a prior Certification and you are submitting accessibleontheCBSarídYouportal),CBS'sCornpany-
a newor updatedCertification? Wide Guidelines (Which are accessible at
You will be asked to review the Business Conduct CBSguidelines.cbs.net),CBS'sAntitrustandCompetition
Staternent and complete a new Certification form LawPolícy,and CBS'sFinancialPoliciesand Procedures
at least once every two years. If you disclosed an ManuaLInsomeinstances,CBSalsohas moredetailed
exception on a prior Certification form and it is still policies about certain subjects discussed in this
applicabla,you are obligatedto disclosethat exception Statement.in thosecases, the moredetailed rulesalso
againon your new or updated Certificationform, applytotheextenttheyareconsístentwiththisStatement.

8.What should you do if you becomeawareof If you have any questions about what policy applies
aviolation of anyrule or policy in this Statement? on any subject, or if you need a copy of CBS'sother
Youare required to report any violationor suspected policies on any subject, you should consult your
violationof which you becomeaware.Youshould follow supervisor, a Human Resources Representative,a
the Employee/Officeror Director ReportingProcedures ComplianceOfficer or an attorney in your Company's
in the sectionofthis Statemententitled"lmplementation Law Department,if you are a director, pleasecontact
of the CBS Business Conduct Statement"to report a CBS'sCorporateSecretary.
violationor suspentedviolation of any rule or policy in
this Statement.
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BusinessConductStatement

1.COMPLIANCEWITHLAWS,RULES, Ditclosing and Addressing Potentisi Conflicts
ANDREQULATIONS of interest

CBSrequires that you disclose,in writing,any personal,
Obeying both the letter and spirit of the law is one of business,orother relationshipthatcouldpotertiallyaffect
the foundations of CBS'sethical standards. It is CBS's yourbusinessjudgmenton behalfof your Companyand
policy to comply with all applicable laws, rules, and CBS.The existenceof a potential conflict of interest,
regulations. You are expected to strive for excellence such as one or more of the situationsdiscussedbelow,

and to contribute to our shared success through does not necessarilyconstitute a violation of CBS's
appropriatepersonalconduct conflictof interestpolicy.Our policy isoneof disclosure

and review of potential conflicts and prohibition of
you mustalwaysconduct businessaffairswith honesty' actual conflicts of interest. In sorne cases,disclosure

integrity, and good judgment. You must respect ar d may beall thatis required, in others,the situationmay
obey the lawsof the cities, states,and countnes in requireadditionalactionto avoida conflict of interestor
which we operate.Whileyou are not expectedto know .

to remedy one. But remember, in all cases,you must
the details of all the laws that govern our business discloseall potentialconflicts of interest,
in every jurisdiction, you are expected to understand
the laws and regulations applicable to your duties
at your Company and to understand the regulatory Preventionof ActualConflictsof interest
environmentwithinwhich CBSoperateswellenough to CBShasestablishedproceduresto reviewalldisclosures
knowwhento seekadvicefrom supervisors,managers, potentialconflicts of interest to deterinine whether
Companylawyers,orother appropriate personnel. there is a significant risk that the situation presented

is likely to affect your business judgment, if it is
determinedthat an actualconflict of ínterestmayexist,

11.CONFUCTSOFINTEREST CBSwill determinewhatadditionalactionsarerequired

Yourprimarybusinessresponsibility is to your Company to be taken by you, your Company,and/or CBS with
and to CBS,and you are expectedat all times to work respect to the situation.CBS's determination that a
in the best interests of your Company and CBS particular situation does not give rise to an actual
"You" for all purposes of this section includes you conflict of interestwill not beconsidereda waiverof its
and your immediate family (defined as your spouse, conflict of interest rules.
domestic partner,and minor children), as well as any
person or entity you control or in which you have a Hereisane>(amoleofhowCBS'sdisclosureandreview
substantialownership interest. tou should not attempt orocessworks: Supposeyourspouse,domesticpartner,
to circumVedt this pólicy by dóing indirectly through significant other, relative,or sorrieonewith whomyou
others what you would be prohibited from doing have a close, personal relationship works for your
directly yourself. Your Companyand CBS expect you Company,CBS oranother unit of CBS,or owns(or is
to refrain from engaging in any activity that would employed by) a supplier of your Company, CBS or
either conflict or interfere with the performance of another unit of CBS.Youare required to disclose this
your responsibilitytoyour Companyor CBS,or conflict potentialconflict of interest by promptly completingan
with, or have the appearance of conflicting with, the updated BCS Certification. If your spouse, domestic
business or financial interests of your Company or partner, significant other, relative, or sorneone with
CBS.Eventhe appearanceof a coríflict of interest can whomyou havea close,personal relationshipdoes not
undermineouriritegrityin the minds of our co-workers, workfor your Companybut rather,another CBSunit,or

our customers,our suppliers, or the public. It is not does work for your Company but in a different
possible to outline everyconf|ict of interest,but some department,CBS likely will deterrnine that noactual
common circumstancesand guidelinesfo|low. conflict of interest exists, in addition, if you are not

responsiblefor making decisionsthatdirectly affect the
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supplier, CBS likely will determine that no actual ExamplesofActualorPotentialConf||ctsof1nterest
conflict of interest exists.If,on the other hand, you are 1. I have started my own business that | conduct
responsible for purchasing decisions that affect the after work hours and on the weekends.Do 1 need
supplier,CBSwi/IIikelydeterminethatanactugiconflict to disclose my busiriess and what it entails?
ofinterestexistsandwilifequireanappropriaterernedy. Answer: Yes. When a CBS employee develops a

personalbusiness,he orshe must report it.A personal
Certain types of conduct present an obvious danger business interest may interfere with an employee's
of affecting your business judgment and therefore responsibilityto the Companyorcreatethe appearance
alwaysare prohibited.An examplefrom the list on the of doing so.
followingpage issolicitingoraccepting money(or cash
equivalentssuchas gift cards) for your personalbenefit 2. My brother is a consultant to my Company.
from a supplier ofyour Company.Weexpectyou under Do i need to disclose this information?
all circumstances to avoid ariy conduct or activity, Answer: Yes. When an employee's family mernber
whether or not listed ori the following pages,which is supplies services for the Company, or works for

likely to affect your businessjudgment on behalf of the Corhpany,there is a risk that this relationship
your Companyand CBS arid therefore constitutes a may affect the employee's business judgrnent. The
prohibited actualconflict of interest.If you nonetheless proposedconsultancymust bedisclosedandapproved
have become involvedin an actual conflict of interest by Companymanagernent,
situation,weexpectyou to discloseit promptly.

3. I serve as a director on the board of a nonprofit

DisclosureProcedure organization.Do I need to disclose this activity?
Yourconflict of interestdisclosure should be rnade on Answer:Yes,you must disclosethis activity. You owe

the Employee,Offiter and Director Certificationform, a duty of loyalty to CBS and are expected to devote
if you have a Companyissued e-rnail address, you your principal efforts to CBS business Depending
must complete an updated Certification form online onyour Companyor CBS's relationshipwith the non-
by logging on to the CBS Eye on Ethicswebsite via profit organization,there is a risk that your volunteer
the CBS and You portal at www.chsandyou.com,if activitiesmay affect your businessjudgment or create
you do not have a Company-issuede-mail address, the appearanceof doingso.
you should complete a paper Certification form and 4.I havebeenaskedto serveasadirectorontheboardof
submit it to your Human Resources Representative.

afor-profitcorporation.Doi needto disciosethis activity?
Youcan obtain a blank paper Certificationform either

Answer:Yes,you must disclose this activity.Outside
by downloading a new form from the CBS and You board service with a for-profit company (whether
portal atwww.cbsandyou.comor by requestinga form publicly traded or private) can present conflicts of
from your Hurnah ResóurcesRepresentatiVe.You. interest or issues.As a result, unlessyour directorship
must complete a new Certificationform any trme you .

is made at the requestof CBS or your Company,you
becomeawareof a newconflict of interestor potential

likely will notbe permitted to serveon the board of a
conflict of interest,or if your initial disclosure requires

for-profit company
updating. If a priordisclosure is stillapplicable,you are

obligatedto include that disclosureagain on your new 5. What should i do if a supplier offers me
Certificationform. tickets to an upcoming sporting event?

Answer: You should disclose the offer to your
Your Company or department may have additional

Compliance Officer, who will determine if you
specific policies regarding conflicts of interest, such

can accept the tickets. Your Compliance Officer
as the CBS News Standards; which applies to all will consider the value of the tickets and whether
employees of CBS News.You are responsible for business will be conducted at the event. For
knowing and complying with the relevant policies

example, if the tickets have only minimal value or are
applicable to you. offered in connection with a hosted event at which
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business will be conducted, there is a potential e Offering or supplying entertainment, rneals,
conflict but you rnay be/ allowed to accept the transportation, gifts, or other favors to any person
tickets.If the offer hassubstantial value because the in a business relationship with your Company,
ticketsaregreaterthan your businessunit's established otherthan those reasonableand appropriatefor the
guidelines, are very hard to obtain, or are offered individuals involvedand the businessat hand.

togetherwith trarisportation,accommodations,orother , Soliciting or accepting money (or cash equivalents
valuable items, and no bona fide business will be such as gift cards) for your persorial benefit in
conducted, it is likely that we will find anactualconflict any amount from a current or potential supplier,
of interest,and you will not be allowedto accept customer, or competitorof your Company.

We havelistedactivities and interests that areconflicts a Having a financial or managementinterest (as an
of interest or potentialconflicts of interestand should ernployee, officer, or director) in customers,
be disclosed.This list is not exhaustive,however.You suppliers, competitors, or any enterprise that you
must also disclose any other personal interest that may know or reasonably believe has a business
interfere with your businessresponsibility to your relationshipwith CBS; A financial interest need not
Companyand to CBSor that mayhavethe appearance be disclosed if it involveslessthan 1% of the stock
of doingso. Becauseit is impossibleto describeevery of a publicly held company, unless it constitutesa
potential conflict of interest, CBS relies on your significant portion of your net worth.

commitment to exercisegoodjudgment, to seekadvice a Accepting an offer to participate, through a special

when appropriate, and to adhere to high ethical allocation of shares, or otherwise receiving terms
standardsin the conduct of your professional and or benefits not generally available to the public
personafaffairs. in an offering of securities of, or underwritten by,

any current or prospective supplier, customer, or
Youmust discloseany of the followingactivities: competitor of your Companyora firm that provides

or may provide investment banking, financial
a Accepting fees,commissions,or any other personal advisory, underwriting, or other similar servicesto

benefit (other than as permitted in the next bullet your Companyor any other entity with which your

point) from any person or business involvedin any Companyhas a businessrelationships
transactionwith CBS.

m Borrowingfrom or lending to any person in a
a Accepting any of the following froin a current o business relationshipwith your Company,including

wouldebesupplier, customer, or competitor of your customers, suppliers, or competitors for fellow
Company: entertainment, meals,. gifts, discounts, employees, other than in occasional nominai
services, transportation, or favors that (i) are worth amounts) except for normal banking transactions
more than a minimal value or (ii) obligate you with financial institutions.
or influence your decision-making in any way, . . .- Engaging in busmess with, or as a customer or
regardless of value. Each Company establishes. . supplier of,your Company,other than m the ordinary
its own guidelines for what constitutes minimal courseas anemployeeora public consumer.
value. If you do not know the amount that your
Company has established as constituting minimal a Competingwith your Company.
value,please ask a member of your Company's a Arranging or facilitating any business transaction
Law Department. Disclosures under this and the betweenany of your relativesand your Companyor
followingparagraphsshould be madeto your Human between any of your relativesand any customer or
ResourcesRepresentativeor a Compliance Officer supplier of your Company,

who will adviseyou if an updated Certificationform
is required.
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m Maintaining concurrent employment with your Loansto ExecutiveOfficers,Directors,andEmployees
Compahy and with any other organization. Such CBS will not extend loans or credit to or for any of
employment may not create a conflict,but we do its directors or executiveofficers nor, except in very
expect you to disclose any other employment;your limited circumstances,to or for any of its employees.If
Companymay havespecial rules on this subject. you haveany questions,you should discusstheserules

a Facilitatinga known coríflict of one of our suppliers, with a Compliance Officer or CBS Corporation'sChief
customers, or government officials, for example, by LegalOfficer.
making a payment to an individual when you know
the funds should go to his or her employer. CorporateOpportunities

a Havingmemberspfyourimmediatefarnily(definedas You owe a duty to your Company and to CBS to
your spouse,domestic partner,and rninorchildren) advance their legitimate business interestswhen the
or, to yourknowledge, your adult children, parents, opportunity to do so arises. You are prohibited from
or siblings employedby CBS,a customer, supplier, taking for yourself personally (or directing to a third
orcompetitorofyour Company.If you havedisclosed party) a businessopportunitythat is discoveredthrough

this type of potentialconflict of interest,you should the use of CBS property,information,or your position,
later report any change in the reported relationship unless your Company has already been offered the
that puts you in a greater position to influence or opportunity and turned it down and consents to your

be influenced by your relative's employment. This personalpursuitof the opportunity.Moregenerally,you
situation does not require disclosure where neither are prohibitedfrom competing with CBS or using CBS
you rior your immediate family member is in a property,information,or yourpositionfor personalgain,

positionto influencedecisioris by either company.

We expectyou to disclose conflict of interestsituations
involvingmembersof your immediatefamily or, subject
to the next sentence, your adult children, parents
or siblings so that actual or potential conflicts of
interest can be addressed. As to other relatives, the

rules depend on your knowledgeof the situatíon.For
example; we don't expect you necessarily to know
about all of the investrnentsand businessrelatioriships
of your adult brother or sister, although we do expect
you not to intentionally shield yourself from such
information. If you do knowthat your adult sisterowns
a contractorthat providesCBSwith a service,you need
to let usknow.We may decide that it would be best if
you were not the employee deciding whether to use
that contractor or another contractor. Finally, nothing
in this Statemeht is intehded to prohibit you or any
family member from engaging in regular consumer
transactionswith your Companyor CBS,
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111.CONFIDENTIAUTY,INSIDE co-worker may be disciplined, up to and including

INFORMATION,ANDFAIRDISCLOSURE termination, for this violationof Companypolicy, if you
become aware of such disclosures, you are required

Confidehtlefity to report such activities as set forth in the Employee/
In carrying out CBS's business, you often learn Officer or Director ReportingProcedures iri the section
confidential or proprietary information about CBS, its of this Statemententitled "lmplementationof the CBS
customers,prospectivecustomers,or otherthird parties. BusinessConduct Statement."
Employees,officers, and directors must maintain the

confidentiality of all information entrusted to them, inside information
exceptwhen disclosureisauthorizedor legallyrequired. The securities lawsare complicatedand insomecases
Confidentialor proprietaryinformationincludes,among difficult to understand. Violation of these laws may
othär things, arty nonpublic information concerning result in severepenalties, including criminal penalties
CBS; including its businesses,financial performance, for CBS or any individual involved in the violation. If
results, or prospects, and any nonpublic infoemation you have a question about the possibleapplicationof
provided by a third party with the expectationthat the the securities laws, you should promptly consult one
informationwill be kept confidentialand used solely for of your Company's attorneys. Employees, officers,and
the business purpose for which it was conveyed.You directors who have access to or otherwise possess
must preserveconfidential information even after your material inside information concerning CBS or any
employment(or service as a director or officer) ends- other corporation may not use that information in

purchasing or selling stock or other securities.These
Additionally, you are prohibited from recording the restrictíons also apply to trarisactions involving CBS
conduct d any CBS business via tape recordere securities in CBSsavingsand benefitsplans including
electronic recording device, or any other nonmanual the CBS401(k) Plarfs CompanyStock Funds.Youare
or nonwritten means.Any exceptionto this prohibition also prohibitedby CBSpolicyand the federalsecurities
must be fully compliantwith applicablelawandrequires laws from commuhicating inside information (tipping)
express authorization from one of your Company's to any other person for use in purchasing or selling

attomeys or a CBSCorporationattorney• stockor othersecurities.

Finally, you are prohibited from publicly discussing A determinationas to whether information is "material"

confidentialor proprietarywork-relatedmatters,outside or "iriside" depends on all of the relevant facts
of appropriatework channels,including online in chat and circumstances.
morns,sódialnetworking sites (such as Facebook,

Twitter or Linkedin), or blogs, We expect you to fully "Material information" is any information that
comply with the terms of CBS Corporation'sSocial a reasonable investor would consider important in
Media Policy, which is accessible on the CBS and determining whether to buy or sell secprities. For

You portal at www.cbsandyou.com.The discíosure of example, such information may include earnings
confidential information, or publicly making malicious information; changes in previously releasedearnings
or defamatory statements regarding your Company estimates; dividend changes; significant merger,
or CBS, or statementsthat reflect poorly on you as a acquisition,divestiture,or other significantcommercial
representativeof your Companyor CBS,may result in transaction proposalsor agreements; rnajor litigation;
disciplinary action,up to and including term nation, significant product news; and senior management

developments.Theseexamplesare not a complete list
Cluestion:I am"friends"with a co-worker onFacebook of what may constitute material information. "inside
and (s)he posted some of the Company'sconfidential information" is material information that has notbeen

product developmentand businessstrategy information effectively brought to the attention of the investing
on his/her Facebook page. is this permissible? public. To avoid uncertainty, information should be
Answer:No,postingconfidentialorproprietarybusiness viewedas havingbeen effectivelypublicizedonly after

information on Facebook is not permissible. Your it has beenreleasedto the public through CBS'spublic
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filings, wire services, press releases,or other widely Chief Communications Officer to make disclosures
available media,and a reasonableperiod of time has of material information If CBS discovers that it
passedto enablethe public to evaluatethe information. has made an unintentional nonpublic disclosure of

material information, public disclosure must be made

Additlanal Restrictions on Trading Company promptly.If you have a concern about a disclosure,
SecuritiesandPreclearanceRequirements you should irnmediately contact the CBS Corporate
Recauseof theír positionwith CBS oras a member of CommunicationsDepartmentora CBSattorney,
its Board of Directors,certain officers, our directors,

and certain other employeesare subject to additional IV.FINANCIALACCOUNTINGAND
restrictions on trading in CBS securities, including IMPROPERPAYMENTS
the securities of CBS Corporation and any of CBS
Corporation*ssubsidiariesthatmayhavepubliclytraded All CBS transactions must be accurately and fairly
securities. These personsare required to preclear all recorded to allow CBS's financial statements to be
trading in CBSsecurities with CBS Corporation'sChief prepared properly and to ensure full accountability
LegalOfficer or Deputy GeneralCounseland Secretary for all of CBS's assets and activities.Accounting
in advance, and certain of these personswould most and financial reporting practices are to be fair and

likely be cleared to trade during a "window period" proper, in accordance. with, as applicable, generally

following the release of the respective Company's accepted accounting principies (GAAP) in the United
quarterly or year-end earnings. If these additional States of America and/or international accounting
trading restrictionsapply toyou,you will have received standards (IAS).

a detailedrnethorartdurnthatexplainsthe rules.
Eachreporton Form10-Q and Forrn10-K filed by CBS

Even during a wíndow period, no one is permitted to Corporationwith the SEC must contain certifications
trade if he or she is in possessionof inside information. from CBS Corporation'sCEOand COOattesting to the

fair presentation of our financial information and the

FairDisclosure effectiveness of our disclosure controls and internal

CBS is subject to the rules and regulations of the controls overfinancial reporting,

Securities and Exchange Cbrninissión (the "SEC"),
which restrict the selective disclosure of material ProhibitedFinancialPracticesThatMustBeReported
information to securities analysts and other market We have listed below a few examples of financíal
professionals prior to making it available to the practices that are always prohibited and that you
general public. should always report if you are involved in thern or

have kríowledgeof them.Youshould report not only
These rules and regulations require publicly traded irnproper accounting,but any breach of a control and

cornpanies to make public any material honpublic any weaknessof a controlof which you may beaware.
information (oral erwritterf) that a company discloses The following list, which is riot exhaustive, prohibits
to the financial community and stockholders. CBS anyonefrom:

may not communicate material nonpublic information
selectivelyto analystsor stockholders.Publicdisclosure a Approving,seekingreimbursementfor,or makingany
must be made prior to or contemporaneous with paymentif you knowthatany partof such paymentis
the communication of the information, for example, to beused for any purposeother thanthat described
by filing the informatíon on a report with the SEC, by the documentssupportingthe payment,
distributing a pressrëlease,or having conferencecalls a Using CBS assets, facilities, or services for any
to which the public has been provided advancenotice improper purpose. You are personailyresponsible
and granted access. CBS Corporationhas designated for all CBS funds and other assets over which you
only its President and Chief Executive Officer; Chief havecontrol.

Operating Officer; ExecutiveVice President, investor
Relations- and SeniorExecutiveVice President and
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m CommittingCBSassetsfor services,transactions,of improperlitfluence of Auditors
liabilities if you do not have the appropriate level of You may not takeany action (whether or not listedas
approvalor signatoryauthority. an example below), directly or indirectly, to coerce,

a Fraudor falsification in the preparation,evaluation, manipulate, mislead,or influenceany of our auditors,
review,or audit of any financial statementof CBSor when you know, should know, or intend that your

any document,record, or informationthat is or may actionsmayrenderourfinancialstatementsmisleading.
beusedinanyfinantialstatementofCBSiforexampie, For example, you may not influence an auditor to (i)

concealingor falsifyingdatagivento intemalorexternal issue a report on CBS's financial statements that is
auditorsor usedinternallyin the reportingof revenues), not warranted in the circumstances, (ii) refrain from

performing audit, review, or other procedures, (iii)-Fraud or misrepresentation in the preparation, .
refrain from issuinga report or withdrawing an issued

recording,evaluation,review,orauditofanemployee's .
report, or (iv) refrain from communicating matters to

expensereportoranyotherfinancialdocumentrelated CBS Corporation'sAudit Commíttee.
to reimbursement of busmesserelated expenses,

a Any practide that results in customersor clients As additional examples of prohibited conduct, you
beingchargedfor servicesthat were not providedor may not (i) offer money, gifts, financial incentives,
being chargedan inflated priceor morethan agreed future employment or contracts for nonaudit services,
upon for a service. (ii) provide inaccurate or rnisleading legal analysis or

a Any practice that intentionallyresultsin the inflation other information, (iii) threaten to cancel an auditor's
or exaggerationof reportedsales orrevenues. existing engagements, (iv) seek to have an audit

a Fraud in the recording and niaintaining of financial partner removedfromthe engagement,(v) engagein
recordsof CBS(for example, intentionallyrecording blackmail,or (vi) make physicalorverbal threats.
salesor expenses in the wrong period, capitalizing
itemsthatshouldbeexpensed,orrecordingpersonal V, EQUALEMPLOYMENTOPPORTUNITY
expensesas businessexpenses).

CBSplacesa high valueonprovidingequalemployment
a NoncomplíancewithCBS'sinternalaccountingcontrols opportunity and maintaining a diverse workforàe.

(for example,notobtaining requiredapprovals)' We work hard to comply with all applicable laws
a Misrepresentationto a seniorofficerorCBS'sinternal prohibitirig discrimination artd we strive to rnake

orexternalauditorsoraccountantsregardingamatter our workforce reflect the rich diversityof our society
containedin the financial records,financialreports,or and our custorners. CBS recruits and hires without
audit reportsof CBS. regard to race, color, sex, religion, national origin,

a Deviationfrom full and fair reportingof CBS'sresults ethnicity, age,maritalstatus, sexualorientation,gender
of operations,financial condition, orcash flows identity, gender expression,disability,veteran status,

height, weight, genetic information,or any other basis
a improperly influencing, coercing, manipulating, or

prohibited by law.Westriveto administerall personnel
rnisleading any independent public or certified

actions such as hiring, compensation, promotions,
accountarit engagedin the performariceof an audit
of CBS'sfinancial statements benefits, transfers, layoffs, Company-sponsored

training, education, tuition assistance, terminations,

You may not engage in any misleading or deceptive and social and recreational programs in a manner
financial practice, whether or not it is listed here, consistentwith equalemploymentopportunity.
and you are required to report any such practices

All managers,directors,and supervisorypersonnelare
if you become aware of them. Please refer to the. . required to make a personalcommitment to practice
Employee/Officeror Director Reporting Procedures. . and enforce the principles of our equal employment
descnbed m the section entitled "lmplementation of
the CBSBusinessConduct Statement" for procedures opportunity policy.
to report improper financial practices or financial
misconduct matters that have come to your attention.
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VI. HARASSMENT-FREE WORKPLACE SpecificExamplesofInappropriateWork-RelatedConduct
ENVIRONMENT The followingare examplesof things you may not do,

but the list is not exhaustive.CBSexpectsall directors,
CBShasa "zerotolerance"policyfor sexuaiharassment officers,and employeesto observethe spirit as well as
orharassrrientbasedonrace,color,sex,religion,national the letter of the harassment-free Workplacepolicy. For
origin, ethnicity, age, maritalstatus, sexualorientation, example,you may not do any of the following:
gender identity, gender expression,disability, veteran
status,height, weight,genetic information,orany other a Ask for dates, or make sexualadvances,where it is
basis proscribed by applicable law. Discriminatory clear,orbecomesclear,thattheovertureisunwelcome.

treatment,includingsexualharassmentandharassment a Threatenor engagein retaliationafteran overtureor
basedona person'srace,age,orother protectedstatus' inappropriateconduct is rejectedor in responseto
is strictly prohibited. CBSwill take all steps necessary the good faith reporting of such conduct.
and appropriate to stop such acts of harassmentor
discrimination of which it becomes aware. m Display or viewsexually offensiveor explicit objects,

pictures, images, magazines, cartoons,screen-

Unlawful harassmentmay occur not only as a result severs,e-mails, voicemailmessages,text messages,
of conduct by supervisors,but also due to conduct or posters,or engage in any other conduct that
by directors and/or fellow employees, and, under is likely to make people of a particular sex, race,
some circumstances,conduct by customers,vendors, religion, sexualorientation, orother protectedclass
consultants, visitors, and independent contractors. feel unwelcome, such as creating or forwarding
Unlawful harassmentcan take place in the office or suggestive or offensive images, jokes, cartoons,
in work-related settings outside the workplace, such letters,notes, or invitations,whether transmitted by

as during business trips, business meetings, and esmail,voicemail,text messaging,orotherwise

business-relatedsocial events.This Statementapplies a Engageinany conduct or speechof anovertlysexual
with equal forceto conduct in all such settings. nature,whetherwelcome or unwelcome.

m Engage in inappropriate or threatening physical
Sexual harassmentmay exist where compensation or. conduct,such as unwantedtouchingor impedingor
other employmentbenefitsareconditionedongranting ing anblock other person's movements.
sexualfavors.Saxualharassmentalso mayexist where
there is a hostileworkenvironmentcaused by a pattern a Make inappropriate statementsconcerning a person's
of unwanted sexual advances or unwanted visual, race, color, sex, religion, national origin, ethnicity,

verbal, or physicalconduct of a sexual nature. age,maritalstatus,sexualorientation,genderidentity,
gender expression,disability,veteranstatus, height,

Unwelcome sexualadvances, requests for sexual weight, or genetic information, or inappropriate
favors,and other verbalorphysicalconduct of a sexual statementsof a sexual nature, such as comments
nature are sexualharassmentwhen: about an individual'sbody orappearanceor intrusive

questionsor comments.
m Submission to the conduct is made, either

explicitly or implicitly, a term or condition of the Supervisor/SubordinateRelationships
individual's employment· CBS recognizes that consenting rornantic or sexual

m Submission to or rejection of the conduct by an relationships may develop between a supervisor
individual is used as the basis for employment and a subordinate. These relationships may lead
decisions affecting the individual (such as a to complications and significant difficulties for the
promotionor a bonus). supervisor, the subordinate, others in the workplace,

a or the conduct has the purpose or effect of and CBS.If aconsentingromanticorsexualrelationship
unreasonably interfering with the individual's work betweenasupervisorandadirector indirectsubordinate
performance or creating an intimidating, hostile, or should develop,CBSrequiresthe supervisorto disclose
offensiveworking environment, this information to his or her Company's Human

Resources Department to ensure that there are no
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issues of actual or apparent favoritism, conflict of businessor anyother unfair advantage.For example,
interest sexual harassment, or any other negative a payment to a foreign official to obtain an operating
impactonothers in the work environment. lidense,a tax incentive or exemption, or a regulatory

change is an improper payment under the Foreign
Upon being informed or learning of the existenceof Corrupt Practices Act ("FCPA"), the UK Bribery Act
such a relationship, CBSwill take steps that it deems 2010, and other applicable bribery laws.CBS policy
appropriateto protectthe workplaceenvironment. prohibits bribes,payments,or gifts to any employeeor

agent of a foreign government.This policy extendsto
This policyappliesregardlessof whetherthe supervisor/ indirect paymentsmade through agentsand includes
subordinate relationship (i) is direct or indirect or the use of personalfunds.CBSdirectors,officers, and
(ii) involves one party who is employed by CBS and employeesare prohibited from doing through a third
another partywho is not, but givesor receivesdirection party intermediarythat which they are prohibitedfrom
to/from a GBSemployee- doing directly.

Whatto Do if YouHavea Complaint There are certain very limited circumstances under
Aswith other violationsof this Statement,if you believe which payments to foreign officials, political party

you have been subjected to conduct that you believe officials, candidates for political office, and officers
violatesthis policy,orif you areawarethatsuch conduct or employees of an international organization are
is occurring, please refer to the Ernployee/Officeror permitted by law. In countries where United States-

DirectorReportingProceduresdescribed in the section based companies or foreign nationalsare permitted
entitled")mplementationof the CBSBusinessConduct to make political contributions, the term "political
Statement."CBSinvestigatesallcomplaintsaboutconduct contribunens"may include payments for fundraising
thatviolatesthisharassment-freeworkplaceenvironnient dinners, the contribution of employee services,

policy and will not tolerate retaliation against any allowanceof additionalpaidvacationtimefor employees
personwho makesa goodfaith report of misconduct. who volunteer their servicesfor a political candidate,

and other similar eventsand activitiesaswell as actual

contributions to political parties or candidates. in_allVll. INTERNATIONALBUSINESS circumstances, no CBS fynds, assets, services, or
All employees, officers, and directors are expected. facilitiesof any kind mavbe contributedto anv foreien
to comply with laws of the country in which they official.oolitical oarty official. candidate for office. or
operateaswell as United Stateslawsand CBS policies officer or emolovee of an international organization,
governing business activities abroad.Your Cornpany whether directly or through an intermediary, withoyt
and CBS are committed to following all applicable advance soproval from the ExecutiveVice President,
anti-bribery laws. GovernmentAffairs.one of vour Comoanv'slawversif

you are an employeeor nfficer, or CBS Corpnration's

ForeignCorruptPracticesAct andOtherBriberyLaws CoroorateSecretarvif vou are a director,
Directors,officers, and employeesof CBS Corporation,
and all its subsidiaries and affiliates (foreign and Once again, rememberthat no paymentsor provision
dorbestic), and their respective agents and of other benefits from assetsof CBS are to be made
representativesare prohibited (except as set forth or offered, directly or indirectln to any dornestic or
below)from makingany paymentor offerof paymentor foreign government,official, employee,candidate for
furnishing or promisingof gifts or any other benefits to public office, or governmentagent for the purpose of

any (i) foreign official, (ii) politicalparty, (iii) candidate influencing, or becauseof, any official act. You should
for foreign political office, (iv) officer or employee of always consult with a member of your Company's
an international organizationor (v) immediate family Law Department or the Executive Vice President,
members of any of the above (collectively "official") Government Affairs if you are contemplatingany form
to induce that official to affect any government act of entertainmentwith a governmentofficial as special
or decision or to assist CBS in obtaining or retaining rulesmay apply to such circurnstances.
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The lawalso requires that CBS'sbooks and records differerit U,S. govemmentoffices, of personsand
accurately report all paymentsmade by or on behalf entities with whom trade is banned or restricted,
of CBS.Seealso "SectionIV.FinancialAccounting and including sorne in countries not included in the

improper Payments' for additional information. precedinglist.The prohibitionsand restrictionsimposed
under these regulationsaffect exports, imports, travel,

AntiboycottLaws currency transactions,assets,services,and accounts.
U.S.antiboycott laws are designed to prevent Youshould reviewany proposedactivitywith respectto
businessesfrom cooperatingwith unsanctionedforeign any of these countries with your Company'sattomeys
boycottsof countriesfriendly to the United States,such in advance.
as the boycott of Israel by certain Arab countries. In
general, the antiboycott laws and regulations prohibit In addition, since the list of countries and the list
any cooperationwith a foreign boycott, including, for of persons and entities subject to these restrictions
example,bywayof (i) refusaltodo businesswithanother changefrom time to time, youshould besensitiveto the
person; (ii) discriminatory employment practices; (iii) possibílity that other countries and the list of persons

and entities hostile to the United States are subject
furnishing information on the race, religion, sex, or
national origin of any U,S. person; (iv) furnishing to trade restrictions. You should consult with your
information concerning any person'saffiliations or Company'sattomeys beforeinitiatingactivitywith such
businessrelationshipswith a boycottedcountry or any countries, persons, or entities. Generally,all parties
person believedto be restrictedfrom doing businessin to any prospective international businesstransaction
the boycottingcountries;or (v) utilizing lettersof credit should be "screened" against the various UnitedStates Government lists of banned and restricted
orother documentscontaining boycottprovisions.You
rnust reportany "BoycottRequest" immediatelyto your parties (e.g., the OFAC list of specialiy designated
Company'sattorneys if you are an employeeorofficer, natiorials;the CommerceDepartment'sDenied Parties
and toCBSCòrporation'sCorporateSecretaryif you are L.ist;and the Comrnerce Department's BIS Entity
a director. "BoycottRequest" means (i) a contractual List), and no transaction may be concluded in which
provision or instruction requiring participation in a any such banned or restricted party is a participant,
boycott (e.g,, requiring CBS to agree that it will not or has an interest, unless specifically authorized by
furnish goods or services from a particular country, your Company's Law Department. This rule applies
or that goods of a particular origin are prohibited) equally to foreign subsidiariesof CBS,which may be
(ii) a requirement for certification about business prohibitedfrom doing businesswith certain countries
relationships (e;g., requiring CBSto certify that it is (including companiesbasedthere) even though their
not incorporated or headquartered in a particular competitors are not. For example, no CBS company
country and does not haveany branches, affiliates, or may do businesswith Cuba.
operations in a particularcountry); or (iii) a requestfor
informationabout CBS's business or the nationalityof Competition Laws
CBS's officers,directors,or employees. Many nationsand the EuropeanUnion have enacted

competition lawsthat are similar to U.S.antitrust laws

U.S.Embargoes and prohibit certain anticompetitive activity such as
At the time this Štatementwas printed, trade is price fixing and allocation of rnarkets.Accordingly, if
bannedentirelywith the followingcountries underU.S. you are an employeeor officer, you should consult
embargo: Cuba, Iran, North Korea, Sudan and Syria. your Company'sattorneysand if you area director,you
In addition, trade and certain activitiesare restricted in should consult CBS Corporation'sCorporateSecretary
the following countries and regions: Balkans, Belarus, in advancewhenever a question arisesconcerningthe
Burma (Myanmar), Democratic Republic of Congo, application in other jurisdictions of the policies and
Former Liberian Regimeof CharlesTaylor, IvoryCoast guidelinesset forth in this Statement.
andZimbabwe.In addition tothesesanctionprograms,
there are also several different lists, maintained by
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Vlli. FAIRDEALINGANDCOMPETITION These rules apply not only to CBSas a seller but also
to its transactionsas a buyer competing to purchase

CBS seeks to excel and outperform its competition goodsand services.
honestlyand fairly.CBS seekscompetitiveadvantages

through superior performance, not from illegal or Allocation of Markets

unethicalbusiness practices it is against CBS policy to have any agreement or
understandingwitha competitorto allocateor divide up

Thepurposeof the antitrustand tradepractice lawsisto customers,groups of customers,or lines of business,
preserveacompetitiveeconomyinwhichfreeenterprise products, or geographic areas for which CBS and a
can flourish. CBŠis committed to this principle and to competitor maycompete.Such anagreementisperse
full compliance with these laws in each jurisdiction unlawful, As with price fixing, even an informal, tacit,
withinwhich it operates.Theprovisionsof thisStatement or unwritten understanding maybe found to constitute
concerning antitrust, trade practices, and competition an illegalagreement.
are not intended to serve as a complete and definitive

statementof allaspectsof the antitrustor trade practice Trade Associations

laws or to lay down "brightline" rules. Rather, these CBS Corporationand its Companiesare members of
provisionsare intended to acquaintyou with thoseareas numeroustrade associations.Trade associationscan

involving antitrust riskso thatyou will be alertand better serve many appropriate purposes, Our participation
positionedto obtain legaladvice ona "before the fact" in such associations may involve meetings with
basis.Federal,state,and internationalantitrust lawsare competitors, if you participate in trade association
complex,and no summarycanáddressevery issueor meetings or other activities on behalf of CBS or your
situation that might arise. Violation of these laws may Company,you must be very careful to avoid even the

result in severepenalties, including criminal penalties appearance of reaching or seeking an agreementas
for CBS orany individual involvedin the violation.You to prices,the allocation of customers or markets, or
should consult your Company's attorneyswhenever a the refusal to dealwith any party, including by sharing

Questionarisesconcerningantitrust lawsor the subjects nonpubiic price or marketinformation,whetheras part
discussedbelow' of "official" trade associationmeetingsor in lessformal

discussionsthat may occur in conjunction with trade
RelationsWithCompetitors associationactivities.Agreementswith competitorson
Price Fixing standards, ratings,content,or businesspracticessuch
CBS'spolicyrequiresthat all of its pricesbedetermined as piracy enforcement rnay raise difficult questions
independently in light of costs, market conditions, under antitrust law and should be discussedwith your
and competitive factors. Any agreement, written or Company's attorneys. If you have any doubt about
unwritten, explicit or tacit, formal or informal, between whether the conduct at a trade association meeting
competitors to fix, raise, peg, stabilize, or even lower (or any other meetingwith competitors)is proper, you
prices, or to eliminate or reduce price competition, is should announce your departure to make sure that
per se unlawful. "Perse" means that the agreement your departure is noted,leavethe discussionpromptly,
is illegal regardless of any possible justification or and consult your Comparí% attomeys, If you áre
excuse.Whether the agreement was "reasonable"or interested in joining a trade associationof which CBS
had the effect of lowering rather than raising prices is is not alreadya mernber,you mustfirst obtain approval

irrelevant; if competitors reached such an agreement, from a ComplianceOfficer.
it is unlawful. Even an informal understanding or an

unspokenmutual expectationthat two competitorswill RelationsWith CustomersandSuppliers
achievea common purposemay befound to constitute Selectionof Customersanti Suppliers
an illegalagreement.For example, you should never As long as your Company is acting unilaterally, it
obtain a price list from competitors, nor should you may refuse to deal with or terminate its relationswith
eversend a price list to a competitor- customers for legitimate business reasons, such as

the refusal of the customer to conform to reasonable
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standardsof perforrnance,misuseor misrepresentation ResalePrices
of your Company'sproducts; poot credit, and the like. It is permissibleto suggest resalepricesto customers.
Such action should be explainable and justifiable in However,it is againstCBSpolic and maybe unlawful

terms of your Company'slegitimateinterests. to have any understandingor agreement concerning
the actual resalepricesto becharged by ourcustomers.

Any understanding or agreement with competitors, it is up to the customer,using its independentbusiness
other customers,or other suppliers, however,to refrain judgment, to decidewhether to followour suggestions,

from doing business with a current or prospective it is generallyagainstour policy, and may be unlawful,
competitor, customer, or supplier, or to set the terms to condition further dealings with the customer on
uponwhich CBSwill do businesswith them, is against adherenceto our suggestionsorotherwisetocoercethe
CBS'spolicyandmaybe unlawful.Becauseany refusal customer in this regard.Thispolicyappliestomaximurn
to do businesswith an organization,whether initiallyor aswellas minimum pricesandto discounts,allowances,
by termination of an existingrelationship,often carries and other aspectsof the customer'spricing strategy.
with it the possibility of litigation, you should consult

your Company'sattorneysin advanceonsuch matters. NonpriceRestrictions
Appropriate limitations on customers that are not

YourCompanyand CBSexpectprocurementpersonnel relatedto prices, suchasclausesthat restrictthe trans-

and other employees who transact business with shipment of products or limit the territory in which
suppliers, vendors,or subohtractors tocomrnunicate a product may be resold or the types of customers
CBS'sandyour Company'smandateto comply withall to which a product can be tesold, such as location
appiicable laws; if youconduct businesswith suppliers, clauses, may be permissible in agreements with
vendors or subcontractors, you must ensure that all customers or suppliers (but not with cornpetitors),

such contracts contain provisions that are consistent However,before you impose any such limitation, you
with applicableprinciplesof this Statement.Violationof should consult your Company's attorneys. Similarly,
these requirementsmaylead to immediatetermination you should consult your Company'sattorneys before
of a supplier contract, imposinganyrestrictionsonthe handlingofcompetitive

merchandiseby a customer.
Long-TermAgreements,ExclusiveArrangements,

amis'MFNs" "Tying" Arrangements
Long-termagreements,including thosewith exclusivity "Tying" arrangements, the practice of requiring a
provisions, often are efficient and pro-competitive customer to purchase or libense a product in order to
arrangements. To minimize antitrust or other risk, obtain another product; "bundling" arrangements,the
however,you should consult your Company'sattorneys practice of offering an array of products or servicesat
beforeenteringintoanylong-termaffiliation, distribution, an advantageousprice; and "full lineforcing" or output
or supply agreementtother than a simple, short-term arrangements,the practice of requiringa customerto
agreement on a previously approved forrn for the buy or license a full line of programmingor products
purchase or sale of goods or services) that differs in or nohe at all, may raise iinportant legal issues,

any rnaterial respect from one previously approved. Theserules are particularlycomplicatedin connection
You also should consult your Company's attorneys with licensing intellectual property. Many bundles are
before entering into any exclusive arrangements or permitted, but the legalanalysismay turn on whether
agreements providing that your Company will provide we have market power in a market, the impact on
a purchaser's or licensor's entire requirements for a competition, or other factors.You should consult your
product,will purchaseor licenseits entire requirements Companfs attorneys.beforemakingany saleor license
from a single supplier, or will supply its entire output that suggeststhe possibilityof a tying, bundling,or full
in a regionto a single customer or distributor.Most lineforcingarrangementordemandingthata customer
favored nations provisions (MFNs), whether in your or licenseedeal only with respectto a bundle.
Company'sfavoror in favorof your Company'ssupplier
or customer, also raise questions that should be

discussed with your Company's attorneys.
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Price Discriminationanti PromotionalAllowances no such offer, promise,grant or gift may be made if it
A seller of goods (not services) is prohibited from could reasonably be understood as an effort to
discriminating in price betweentwoor more competing improperly influence a representative of a non-
purchasersof the samegoodswhere the effectof such government-owned commercial entity to grant CBS a
discrimination is to injure competition. The provision businessadvantage.Likewise,it would be improperfor

of more favorable promotionalservicesor allowandes you to solicit or accept such a benefit.
to select customers where the effect is to injure

competition is also prohibited. Buyers are prohibited Commercialbribery may be a crime. As with bribery of

from inducing unlawful price discriminationas well. government officials, commercial bribery does not
depend on whether any paymentor benefit is actually

Theseprohibitionsgenerallydo not apply to licensesof made or received,or if anything is actuallydone by the

intellectual properly apart from the sale of goods, but recipient; it is improper simplyto offer or to solicit such
mayapply in certaincases. a paymentorbenefit.It alsodoesnotmatterwhetherthe

person to whom the benefit is offered, promised or

This areaof the law is particularly complexeand yoM given is the same person as the person who is to
should reviewall new pricing plans arid decisions to improperlyperform the relevantfunction. Youare also
offerdiscountsfor goodswith your Company'sattorneys prohibited from doing indirectly through a member of

your immediatefamily (defined asyourspouse,domestic
InternationalCompetitionLaw partner; and minor children), your adult children,
CBS competes vigorously and fairly on a worldwide parents, siblings, or any agent or other third party
basis.Manycountries, including those in the European anythingyou would be prohibitedfrom doingdirectly in
Union, Canada, Australia, and other developed violationof this Statementor commercial bribery laws.
economies,have enacted competition laws similar to

UnitedStates'antitrustlawstespeciallythoseprohibíÚs You may not give or receive commercial bribes or
agreementsamongcompetitors to fix prices,rig bids, "kickbacks"In any form under any circumstances.
or allocate customers or rnarkets.UnítedStates law 'Kickbacks" aredefinedasany payment,serviceorgift
mayalsoapplyto conduct occurringoutsidethe United that is or rnightbe intended(or perceivedas íntended),
States.Importantly,some jurisdictions imposegreater directly or indirectly, to be in exchange for business
restrictionsthan UnitedStateslaw asto the manner in or to influence any business decision or action. A
which you can deal with customers and suppliers• kickback would include not just a paymentof cash, but
Accordingly,you should consult with your Company's any offer, payment,promiseto pay, orauthorizationto
attorneys in advance whenever questions arise pay any money,gifts, products or services-anything
concerningthe applicationof the policiesandguidelines of value sufficient to influencea decision.The making
outlined in this Statementoutside the United States- of questionableor improperpayments is impermissible

ahytirhearid anywhere

CommercialBribery
In addition to the bribery of government officials, CBS You are expected to use good judgment and to seek
also prohibits commercialbribery. A commercial bribe EUidance from your Company'sLawDepartmentif you
occurs when a person confers, or offers or agrees to haveany questionsaboutthese guidelines.
confer, any benefit with the intent to improperly
influence the recipient's conduct in relation to their
employer's business affairs. The influence would be
improper where intended to cause the recipient to
breachan expectationthat the recipientwill act in good
faith, with impartiality,orconsistentlywith their fiduciary
duties, or where the receipt of the benefit is itself
otherwise improper under some requirement (legal or
otherwise)applicable to that person. This meansthat
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IX. PROTECTIONANDPROPER Our systems may not be used to view,send, or

USEOFCBSASSETS; ELECTRONIC forward content that violates our anti-discrimination
COMMUNICATION or anti-harassment policiesor for any purpose that is

rnisleading,dishonest,or otherwiseimproper. While it
All employees,officers, and directors should endeavor is impossibleto specify every potentiallyimproper use
to protect CBS's assetsand ensure their efficient use. of CBS's electronic systems,examples would include
Theft,carelessness;andwaste havea direct impact on sending an e-mail that appears to be from a person
CBS's profitability. Any suspected incident of fraud or other than yourself or accessingelectronic files other
theft mustbe immediatelyreportedfor investigation.We than your own or those directly related to your work,
expectyou to use reasonablejudgment and discretion even if you have passwordaccessto additionalfiles,

when using CBSassets (including electronic systems,
files, books,and records).Youshould not transactany E-mails, text messages,instant messages,or similar
significantpersonalbusinesson CBSpremises,on CBS communications (including those sent to or from
time, or using CBS equipment or personnel (whether personal, password-protected e-mail accounts

on staff or otherwise). CBSwork facilities, property, accessedusing Companycomputers, laptops,tablets,
and supplies, including its computer systemsand the BlackBerrys, other smart phones or other personal
files maintainedand used by such electronic systems mobile or digital devices), voicemail messages,and
(e.g.,electronic mail system,voicemail,software, and usage records (such as electronic systems' logs) are
computer files) regardless of password protection, not private communications While CBS does not
telephones, photocopying facilities, mailroom, intend to routinely monitor the contents of e-mails,
stationery,trademarks;and logos,all are CBSproperty text, instant, or voicemail messages,of usagerecords,
and are provided to you for the performance of your CBSdoes reservethe right to haveauthorizedpersons
duties for CBS. You must immediatelyreturn all CBS inspect or review at any time any data stored in its
property (including property issued for home use) to systems (including computer, e-mail, and voicemail
CBSupon requestor termination of your employment, systerns),any data (such astext or instant messages,
We expect you to use CBS's electronic systems for call or electronic systems' logs or history) generated
proper business purposes.For example, you should by, or stored in, Company-owned and Company-
never send an e-mail if you would not put the same paid electronics systems or mobile devices, alí rnail
words ina letterormemoorwould not wantthem to bë and e-mail sent to or from CBS businessaddresses,

viewedas part of a lawsuitor investigation. or even personal e-mail addresses when accessed
from CBS systemsor equipment and all CBS offíces,

You also should never use CBS's electronic systems furniture, fixtures, files, or other property.Accordingly,
(includirig computers, e-mail, facsimiles, or other you should notusethe Companyelectronic, e-mail or
electroniccommunications)toview,create,ordistribute voicemail systernsfor any communication you expect
offensive,vulgar, or pornographicimagesor rnaterials, to remain privateor personal.Likewise,you should not
We understand that some personal use of CBS's regularlyhavepersonalmail orpackagessent to youat
electronicsystemsmay be inevitable.Weexpect youto your work address.
keep such use to a reasonableminimum. You should
bear in mind that even personaldata on CBSsystems Further, we expect you to comply fully with the
is subject to these policies, terms of the CBS Corporation Social Media Policy

and the CBS InformationSecurity Policies,which are
availablefrom your Human ResourcesRepresentative
and also accessible on the CBS and You portal at
www.cbsandyou.com.
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X.RESPECTFORINTELLECTUAL This applies to all media contacts, whether "on the

PROPERTYRIGHTS record,"soff the record,"uoattributed,anonymous,or

As a companywith verysignificant intellectualproperty ''background" contacts,
assets,CBS is particularly aware of its obligationsto You must immediately report all inquiries from
respect the intellectual property rights of others even journalists about CBS's business to your Cornpany's
as it vigorouslydefends itsown rights. in particular, we Corporate Communications Department before any
expect you to respect copyrightlaws,andwe will take responseis made to the inquiry. It is important alsoto
a veryseriousviewof any use of CBSassetsto infringe adviseany outsideconsultants, lawfirms,or otherthird
copyrights. Youare not permitted to use CBS assets parties who are working under your supervisionthat
to duplicate or distribute copyrighted rnaterialsunless theyare not authorizedto commenton any CBSmatter
authorized by lavi or the copyright owner, Because and that they should report any press inquiries to
of the prevalence of unauthorized and unprotected you or to your Company'sCorporateCommunications
copyrighted material on peer-to-peer sharing services, Department.You should also contact your Cornpany's

you may not use CBS computers systems or other Corporate Communications Department immediately
equiprnent for accessto such sites or to access any if you becomeawareof a circumstanceinvolvingCBS
other site that promotesor facilitatesthe unauthorized that is likely to receiveunusualattentionfrom the news
distributiori of copyrighted inaterials such as music, media such as a lawsuit involvingCBS or a highly

movies, television or radio prográmming, and books. controversial programming issue.Further, we expect

Sirnilarly,yáu maynot use CBS systemsto upload, you to comply fully with the terms of CBSCorporation's
download,stream; e-rnail, or ol;herwise distribute Social IVledía Policy, which is available from your
copyrighted songs, movies, television or fadio shows, Human ResourcesRepresentativeandaisoaccessibie
books,or other copyrighted materials,unlessCBShas on the CBS and You portalat www.chsamlyou.com.
the expressright to do so.

IssuingNewsReleases
You may not use unlicensed software on any

Issuing news releases of written statements about
CBS computer system, hardware device, or other CBS'sbusinessto the newsmediais afunctionhandled
equipmentand you maynot copyany softwarewithout .exclusively by CBS's Corporate Communications
uthorizationby your Company's InformationSystems Department. All rnajor news announcements of

& TechnologyDepartment. matenal transactiòns, agreernents,senior executive
appointments, new ventures, and other extraordinary

XI.CORPORATECOMMUNICATIONS business developmentsmust be submitted to CBS's

CBS maintains constructivecontact with the financial, Corporate Communications Department for prior

trade, and general news media. Because of the approval if you are an employee or officer (and

prominent profile of CBS, it is vitally importantthat you CBS Corporation's Corporate Secretary if you are a
strictly observethe foliowingprocedures: directork Where practicable, the applicable Corporate

Communications Department should be notified at
least24 hours in advance.

Taiking to Membersof the NewsMedia
Unless you have been officially designated as a

DealingWith the Mediaon Non-CBSBusiness
spokesperson by CBS's Corporate Communications

You should discuss with your Company's Corporate
Department, you may not comrnent or provide
documents or information to members of the news CommunicationsDepartment if you are an employee
media, bloggers,or social networking sites (such as or officer (and CBS Corporation'sCorporateSecretary
Facebook,Twitter, or Linkedln) on matters pertaining if you area director)any plannedcontactwith the news
to CBS's or your Company's confidential business. media on non-CBS business where your relationship
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to CBS may be referenced in the resulting coverage. GovernmentorLegalCommuniCations
Further, weexpect you to comply fully with the terrns Youshould contacta member of your Company'sLaw
of CBS Corporation's Social Media Policy, which is Department immediately if you receive an inquiry,
availablefrom your Human ResourcesRepresentative call, or correspondence from any law enforcement
and also accessible on the CBS and You portal at or regulatory agency, or an attorney purporting to
www.cbsamlyou.com, represent a concemed party to such an inquiry or

otherwise regarding alleged claims or violations of

SpeechesandPresentations law or policies involving CBS.You should not accept
You should advise CBS'sCorporateCommunícations any legal process (such as a subpoena, deposition

Department(or anyother person(s) designated byyour notice,or summonsand complaint) unlessspecifically
Companyfor this purpose) if you are an employeeor approved by your Company's Law Department.
officer (and CBS Corporation'sCorporateSecretary if Directors should contact CBS Corporation's Chief

you are a director) prior to accepting an invitation to Legal Officer or CorporateSecretary.
make a speech or presentation or appear on a panel

ori behalf of CBSor your Company· XII. HEALTH,SAFETY,
ANDTHEENVIRONMENT

When speaking in publ at industry forums, you
should be careful to distinguish your personal views CBS policy is to provide a safe and healthy workplace
from positions of CBS or your Company. You may for its employeesand guests,to conduct its operations

not make any comment that could reveal confidential in an environmentally sound, socially responsible
information or, in any context in which you may be manner,and to comply with all applicable health,
consideredto be speaking on behalf of CBS or your safety,and environmental(HSE) lawsand regulations.
Company,any inappropriateor offensiveremar

Responsibility for HSE performance rests with all
Presentationsmust not include financial informationof employees, managementand nonmanagementalike.

CBS, your Company,or their businessesunless such Management is responsible for providing proper
financialinformationis previouslyreviewedand approved training on the rules and regulations applicable to
by the finance and accounting departmentsand the the workplace, and the tools to do the job safely.
ChiefLegalOfficerof CBSor the GeneralCounselof your Management will seek to reduce energy usage,
Company,as applicable, where economically and technologically feasible,

through conservatiorn energy efficient technology,

Philanthropy and prudent management practices, in addition,
As a concernedcorporatecitizen,CBSis committedto management will seek to reduce the generation of
supportingworthy organizationsin its communitiesand waste, where practicable, through the application of
its industries. In order to coordinateCBS's involvement pollution prevention, waste minimization, reuse and

with and contributions to charitable organizations, if recycle technologies. Employeesare responsible for
you are an employee, you should consult with your föllowing the rules, using the tools provided to them
Company's Corporate Communications Department appropriately, and supporting management initiatives
prior to accepting an invitation to be honored and/or on HSEperformance,

taking a leadership position at a charitable event, in
addition,you rnustclear in advanceall business-related Accordingly, all employeesare expected to adhereto
charitable contributions,including in-kind donationsof the followinggeneralguidelines:

CBS's resources.Such clearartce should be obtained ..
m Be famihar with and comply with all HSElawsand

from CBSs Corporate Affairs department at 1-212- regulations that apply to your scope of work and
975-2348 if you are an employeeor officer (or CBS

location. If you are unfamiliar with these lawsand
Corporation'sCorporateSecretaryif you area director). .

regulations, askyoursupervisorora ComplianceOfficer.
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m Followthe established safety proceduresand rules your Company's General Counsel,CBS Corporation's
of conduct for your location. Chief Legal Officer and the ExecutiveVice President,

m Attend and/or complete anytraining assignedto you GovernrnentAffairs (or their designees).The Executive
by your supervisoror Company. Vice President,GovernmentAffairs, mustapproveany

solicitationof our employees,officers,or directorsfor a-Apply the following principles of accident/incident trade associationPACor other PAC.
preventionin your daily work:

- Avoidunsafe practicese Provision of any business courtesy, gift, or payment

- Recognizeand report unsafeconditions. to any governmentor political party official, employee,
candidate, or agent on behalf of your Gompany,

- Irnplementcorrectivemeasuresas necessary. whether in the United Statesor in a foreign country,
a Maintainyour workspacein a safecondition- and whethermade directly or through an intermediary,
a Usethe personal protectiveequipment assignedfor must be approved by the ExecutiveVice President,

the work task. Government Affairs, or your Company's attorneys

a Promptly report any work-related injury or illness inadvance.
to your supervisor or your Humary Resources
Representativeand seekappropriatetreatment. No payments or provision of other benefíts from

assetsof CBS are to be made or offered, directly or
a When managing chernicals or wastes, you must indirectly, to any dornestic or foreign government,

prevent their improper use, storage, disposal official, employee,candidate,oragent, for the purpose
or discharge to the environment,and any shipments of influencing, or becauseof, any official act.
of these materials must be properly labeled

and packaged· Our policy is not intended to discourage or prohibit
our ernployees,officers, or directors from voluntarily

Specificguidancerelatedto issuesencountered inyour making personal political contributions; from
division, work location, or position is availablethrough participating in the political process on their own
your Company's Law Department or the Corporate time and at their own expense,from expressingtheir
Safety and EnvironmentalGroup. personal views on legislative or political matters, or

from otherwise engaging in political activities, except
Willful noncompliancewith the Company'sHSEpolicy

where such participation or activities are otherwise
will not betolerated,and employeesmaybe subject to

prohibited by CBS policies (such as set forth in the
disc plinary action up to and mcluding termination for

CBS News Standards).In the event you engage in
violatingthe policy,

the referencedactivities or, where permitted, make a
political contribution, you should specify that you are

Xili. POUTICALCONTRIBUTIONS participating in your personal capacityand not as an
ANDPAYMENTS employee,officer or director.CBSwill not cornpensate

. or reimburse employees,officers, or directors, in any
Applicablelaw andCBS policy prohibit the contribution form, for a political contribution that such persons
of CBS funds, assets, services, or faciities to or on .

intend to make or have made.If you have questions
behalf of a federal political party,candid te, or political

regarding the application of CBS policies to any of
actioncommttee ("PAC").CBS policyasesignificantly

the referenced activities, you should contact your
restricts contributions to foreign political parties and

Company'sGeneralCounsel.
candidates. Federal campaign contributions may be

made by the CBSPAC. You should be sure that your Company notifies the
Executive Vice President, Government Affairs if an

Contributions to state and local candidates, political
issuearisesthat is likely to generatepoliticalconcerns

parties,and PACsare governedby individualstateand .. . at the national,state, or locallevel,
local law.Any state or localcontributions, including any

PACcontributions, must be approved in advance by
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implementationeithe-catausiness_caudacistatement

ComplianceOfficers of this Statement to your .supervisor, your Human
Hazel-Arm F. Mayers servesas CBS Corporation's Resources Representative,a Compliance Officer, or
Chief ComplianceOfficer; Susan K. Anderson serves an attorriey in your Company'sLaw Departmentif you

as CBS Corporation'sDeputy ComplianceOfficer;and are an employee,or to CBS Corporation'sChief Legal
C.Pepper Brill serves as CBS Corporation'sAssistant Officer if you area director.
CornplianceOfficer. LawrerrceTu, CBS Corporation's

SeniorExecutiveVice Presidentand ChiefLegalOfficer, ReportingViolat10ns
and AngelineC.Straka, CBSCorporation'sSeniorVice if you have experienced any conduct you believe

President, Deputy General Counsel and Secretary, violatesany policy in this Statementor if you knowof a
serveas CorporateComplianceOfficers.In addition, the violationor possibleviolationof a policyin thisStatement
General Counsel of your unit within the Company (e.g., or any other policy or applicable law; rule, or regulation,

Simónand Schuster'sGeneralCounsel)servesasa Unit you are required to report such information promptly
ComplianceOfficer,A listof Uriit ComplianceOfficersis using the reporting proceduresdescribed below.Your
available frotn your Human ResourcesRepresentative· failure to use these procedures to report a violation
For purposesof implementíngthis Statement,all Unit could result in disciplinary action, including possible
ComplianceOfficersreport to CBS Corporation'sChief termination,and/or could affectyour legal rights,
Compliance Officer,who, aldog with Me Tu and Ms.
Straka in conriection with their Compliancepositions Earlyreporting and interventionare the most effective
reports directly to the Chief ExecutiveOfficer and the methods of resolvingactual or perceivedviolationsof
Audit Cottimitteeof the Boardof Directors- the policies in this Statement.Therefore,while a fixed

reporting period has not beenestablished,we strongly
The ComplianceOfficersare responsiblefor: urge you to report complaintsor concerns as soon as
a Ensuringthat the Statement is communicated to all possiblesothat the appropriate rapidand constructive

emploees,officérsianddirectors. action can be taken,

a Periodically reviewing CBS's operations to ensure
compliance with the Statement. Ifyou areanattorneyfor CBS,you should alsoconsider

whether you haveany additional reporting obligations
e Periodicallyreviewingand updating the Statement under Section307 of the Sarbanes-Oxley Act.You may
a Ensurinthat euremployees,officers,and dirëctors obtain guidance on these obligationsfrom any of the

obtaintirnelyguldendeandariy necessaryeducational ComplianceOfficers,
or training programson the Statement,

a trivestigatingviolationsorsuspectedviolationsof the Employee/OfficerReportingProcedures
Statement. Reporting Violations of Statement Policies

a Determinihgnecessaryresponsiveactions,including We will take reportsof violation orsuspectedviolation
discipiinaryactions,intlie eyentofStatementviolations; of these policies very seriously.We have established

the following employeereporting procedures to offer
CBS's offiters, Human Resources Representatives, employees numerouspathsby whichto reportconduct
and attorneys(including those in the operating units) that violatesour policies:
may carryout some of thesefunctions on behalfof, or
providesupport to, the Compliance Officers. 1.If you are comfortablespeakirig to your immediate

supervisor,and your immediate supervisor is not

GuidanceRegardingThisStatement involvedin the impropriety,then schedulea meeting
. to discuss your concerns.You should direct any questions concerning this

Statementor questionsof interpretationor application
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2.If ''1" does notapply,or if you follow step "1" and 6.If you would rather not contactany of these people,
you believethe improprietyis still occurring or you or you have but believe the impropriety is still
otherwisehave not receiveda satisfactoryresponse, occurring or you otherwise have not received a
then schedulea meetingwith your departmenthead if satisfactory response,then you may make a report
yourdepartmentheadisnotinvolvedintheimpropriety; directly to the Audit Committee of the Board of

Directorsby sending your messageto the following
3.If ''2'' does not apply, or if you follow step "2" mailbot auditcommittee@chs.com.While you are

and you believe the impropriety is still occurring free to contact the Audit Cömmitteein accordance

or you otherwisehave riot redelved a satisfactory with these procedures to report any concern,we
response, you should contact your Human prefer that you use this channel only in those

ResourcesRepresentativeif your Human Resources instances where financial impropriety is involved
Representativeis not involvedin the impropriety- including any accounting, internal accounting

controls, audit, banking, financial crime, bribery or
4. If you would rather not contact any of these people, antitrust matter. Inall other instances,please attempt

or if you have but believe the impropriety is still to utilize the other reporting channels describedin
occurring or you otherwise have not received a this Sectionfirst.
satisfantoryresppose, you should contact your
Company'sGeneralCounselif yourGeneralCounsel Because it allows for a more effective and efficient

is not involvedin the impropriety. Remember,your investigation and resolution of a violationor suspected
Company's General Counsel serves as one of the violation, we prefer that you giveyour name and other
Unit ComplianceOfficers- pertinent information when makinga report.However,

you are not required to do soand may make a report
5.If you prefer not to involveyour Company'sGeneral anonymously if you prefer. If you choose to report

Counsel,or you have but believethe irnproprietyis anonymously, you should give a sufficiently detailed
still becurring or you otherwise have not received desciiption of the faatual basis for the allegationsto
a satisfactoryresponse,you may also report to the allow an appropriate investigation.
CBS ComplianceOfficers listed previously, through

either of the followingmethods: There are several different rnethods for making an
anonymous report. You may make a report by (a)

a Call CBSOpenLines the compliance telephone leaving a message that does not include your name
line, at 1-877-CBS-Q888 or 1-212±975-9913 on the CBS OpenLine,the compliance telephone line,
and follow the iristructions provided In order to at 1-877-CBS-0888 or 1-212-975-9913 and following
leavea message· the ihstructíons provided in order to leavea message;

a Sendan e-mail from any location to: (b) writing a letter that does not include your name
CBSOpenline@cbs.coin. to a Compliance Officer; (c) using a cornputer that

will not display your identity to send an e-mail to
CBS0pentine@cbs.com;or (d) logging on to the CBS
and You portal at www.cbsandyou.com(or Company
intranet sites) and followingavailable instructions.
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DirectorReportingProcedure Retaliation
Directors should contact either the Chair of CBS Youwill not be retaliatedagainstbecauseof agoodfaith

Corporation'sAudit Committee or the Chair of CBS reportor becauseyou cooperatewith aninvestigationof
Corporation'sNominating and GovernanceCommittee a suspectedviolation.Any such retaliationwould be a
for all reports. separateviolationof thisStatement.Retaliationincludes

discharging, demoting, suspending, harassing, or in

investigations any manner discriminatingagainstany employeein the
CBS will promptly and thoroughly investigate any terms and conditionsof ernploymentasa resultof such
allegation of conduct that may violate the policies in employee'slawful reportingof acomplaint. Information
this Statement.Such an investigationmay include the that is disclosed or discovered during the course of
reviewof documentsand other information or data and an investigation may be considered with regard to

interviewsof the parties involvedand other individuals possibledisciplinary or correctiveaction. Pleasenote,
who may have relevantinformation: however,that you may not submit a bad faith report,

that is,a report you knowto be false.Any abuse,such

We will make reasonable efforts to maintain as raisinga maliciousallegation,or oneyou knowto be

confidentiality throughout the investigationprocess,to unfounded, will be dealt with as a disóiplinarymatter.
the extent reasonable,practical, and consistent with

our obligations and the need to investigateand take Appeals
appropriatecorrectiveaötion. If you have made a report about irnproper conduct

that affeats you personally and you have included
you, of course,must respond truthfully, promptly, your name while reporting, a representative from
and fully to all inquiries rnade by CornplianceOfficers your Company will consult with you as and where
and compliance support personnel and disclose any appropriate at the conclusion of the investigation. If
informationthat rnaybepertinent.Withholdingpertinent you disagreewith the outcomeof a situation in which
informatiorb providing incomplete information, or you are directly irwolved,you may appeal to the head
attemptingto misleador misdirectany investigation(or of your Company's Human Resources Department
encouraging or pressunngothersto do so) may result or the General Counselof your Company. If you still
in disciplinary action up to and including termination· disagreewith the outcome after that appeal, you may
Moreover,if you have reasonto believethat a violation appeal further to CBS Corporation'sSenior Executive
hasbeen cornmitted,or that an investigationby either Vice President,Chief Administrativeand Chief Human

CBS or a governmentalagency is underway,you must Resources Officer and CBS Corporation's Senior
retain all potentially relevant documents (including ExecutiveVice Presidentand Chief LegalOfficer.
computer discs, computer files, computer tapes, hard
drives, audiotapes, e-mails, voicemails, calendars,
dayplanners, etc.). If you have any doubt about the
proprietyof destroyinga document in this or any other
context, you should consult a Compliance Officer
in advance,

if you have reasonto believethat other individualshave
unlawfully destroyed or falsified, or are considering
destroying or falsífying, documents that might be
relevant to an investigationor any other legal matter,
you must consulta ComplianceOfficer immediately.
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WaiverandDisclOSure a Any employee, officer, or director who withholds

This Statementcan be found on the CBS Corporation information concerning a violation, who refuses
website at www.cbscorporation.com,the CBS and or fails to fully cooperate in an investigation,who
You portal at www.cbsandyou.com,and on Company fails to provide complete inforrnation, or who
intranet sites. willfully misleadsan investigation(or encouragesor

pressuresothersto do so).

Fromtime to time, CBS may waive certaio provisions a Any employee, officer,or director who engages in
of this Statement.Anyemployeeor officer who believes sexual or other prohibitedforms of harassment.
thata waivermay becalledfor shoulddiscussthe matter
with his or her Human Resources Representative, a The supervisor(s) of any violator, to the extent that
a Compliance Officer, or an attorney in his or her the circumstancesof the violation reflect inadequate
Company'sLaw Department.Directors should consult supervision,lack of diligenceor competence.
CBS Corporation's Corporate Secretary. Ultimately, a Any employee, officer, or director who attempts to
any waiver of this Statement for an employee must retalistes directly or indirectly, or encouragesothers

be gented by a Compliance Officer. Only the Board todoso,againstan individualfor makinga goodfaith
of Directors or a committee thereof may grant a report of a violationor suspectedviolatiohoragainst
waiver for certain designatedexecutiveofficers or any an individualwho cooperateswith an investigationof
director and any such waiverwill be disclosed to CBS's such violationor suspectedviolation.
stockholderswithin the time period required by law.

CBS also expects employees, officers and directors
to cornport themselves at all times in à professional

Severability . manner.For example, while CBSrnay not take action
if any provisionof this Staternentis held to be illegal,. based uponmerearrest for a legalviolationunrelatedto
voids or unenforceable becauseof any law or public Companybusiness,it doesreservethe nght to conduct
policy, the remaining provisionsshall continue in full . .

its own investigationand reach its own determination if
force and effect without being impaired or invalidated conducthas impugned the reputationof CBS.
in any way.

In Closing
DisciplinaryActions . Pleaserememberthat CBSexpectsyou tonbeerve the
CBS expects employees, including mdividuals. spirit, aswell asthe letter,of its policies.Youmaynot try
employedon atemporary,freelance, intern orper-diem .

. to accomplish indirectlywhat the policiesprohibityouto
basis(collectively "employees"),to stnvefor excellence .

do directly.Forexample,you maynot evadethe policies
and to contribute to our shared success through

by using personalfunds or resources,rather than CBS
appropriate personal conduct.Although nothing in funds or resources,or by having family members or
this policy affects CBS's express at-w li employment agentsengageintonduct oriyour behalf if the policies
policy, in the event of unacceptable behavior, CBS

isci would prohibit you from engagingin such conduct.reservesthe aght to determineappropnated plinary

action.CBS maytakesuch action, up to and including Similarly, you cannot encourage, participate in, or
suspension without pay or termination, against any assist inconduct that would violatethesepolicies.
employee, officer, or director who violates a policy

contained in this Statement. For example, CBS rhay Thank you for your help in malting CBSa responsible
discipline or discharge: member of the corporatecommunity and an ethical

a Any employee, officer,or director who authorizes arid safe placeto work.
or participatesdirectly or indirectly in an action that
isa violation.
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2014Employee,Officer,andDirectorCertification

in orderto promotean ethicaland lawaabidingenvironrnent,CBSrequiresthat, amongotherthings,you completeand
return this form to your Human ResourcesRepresentativeif you are an employeeor officer,or to CBS Corporation's
CorporateSecretaryif you area director.At the bottomof this form(useadditionalpagesif necessary)youmust disclose
any currently eXisting conflicts of interestor potentialconflicts of interest required to be disclosed by this Statement,
includingpreviouslydisclosedconflictsof interestthat currentlyexist Youmustcomplete andreturna newformanytime
circumstancesarisesuchtilat yourinitial disclosuresrequireupdating.

Certification:
I certify that I have received,carefully read, and Understandthe CBS BusinessConduct Statemerit, I also certify,
to the bestof my knowledge,that I havefully compliedwith each of the policies irl the Statementand that I do not
have anything to disclose under the Conflicts of interest or other policies contained in the Statement, except for any

exceptions listed below, I understandthat in executingthis Certification, I amrequiredto list any andall exceptions
that Weredisclosed on prior Certificationsto the extentthe exceptionsare still applicable. I also certify that, to the
bestof my knowledge,all of my previousdisclosuresand certificationswere completeand truthful at the time they
were madeand that I have promptly updated and will promptly update such information if there are any changes
in the circumstancessurrounding rny previousdisclosureis), I agreeto follow each of the policies in the Statement
while I work for CBSand to promptly discloseanythingthese policiesrequire me to disclose.

BUSINESSUNIT DATE

NAME(PLEASEPRINT) EMPLOYEEWORKTELEPHONENUMBER

TITLE EMPLOYEEDEPARTMENTANDLOCATION

ŠlNATURE EMPLOYEESUPERVISOR/DEPARTMENTHEAD

EXCEPTIONsANDCONFLICTOF INTERESTDISCLOSURE(CONTINUE ONADØiTIONALPAeESiF NECESSARY):

EXcEPTIONsANb còNFLIOT OF INTERESTAPPROVAL:

CrOBECoMPLETEDBYSUPERVISOR,HUMAN RESOURCESREPRESENTATIVE,DEPARTMENTHEADOR COMPLIANCEOFFICER)

I HAVEREVIEWEDTHEAROVEEXCEPTIONAND/ORCONFUCT.

SIGNATURE TITLEAND DATEAPPROVED

APPROVEDWITH THEFOLLOWINGRESTRICTIONS:

FORTHERREVIEWREQUIREDBY
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®CBS''A IER COM IAN OLICY '

ORPORATION

CBS strives to maintain throughout its global operations a work environment that reflects the
highest standards of business ethics and workplace behavior, and is committed to legal
compliance and ethical business practices in all of its operations worldwide. ln furtherance of
these standards, CBS expects all of its suppliers ("suppliers") to comply with all applicable laws
and regulations in the places in which they do business, to take strong measures to ensure that

their suppliers do so as well, and to maintain the highest degree of ethics in every aspect of their
business with CBS and others. CBS is firm in its resolve to do business only with those suppliers

who share its commitment to integrity and ethical business practices.

Accordingly, CBS expects strict COMPLIANCE with:

• All applicable anti-corruption and anti-bribery laws, including in all cases the United
States Foreign Corrupt Practices Act, the United Kingdom Bribery Act, the

Organization for Economic Cooperation and Development Convention on Combating

Bribery of Foreign Public Officials in International Business Transactions, and
United States anti-boycott laws;

• All applicable laws regarding fair trade including free competition, anti-trust laws,
and intellectual property rights;

• All applicable laws regarding political contributions and payments;

• Maintaining accurate financial reporting systems and records relating to each
supplier's dealings with CBS;

• All applicable laws prohibiting discrimination, harassment and retaliation;

• All applicable laws regarding government contracting;

• All applicable laws regarding privacy, data and information security;

• Maintaining security and anti-piracy measures consistent with the highest level of
security and generally maintained in the U.S. media industry to prevent theft,
unauthorized copying or exploitation of CBS' intellectual property;

"CBS" means CBS Corporation and all its businesses,divisions and subsidiaries, including, without limitation:
CBS Television Network, CBS Sports, CBS News and The CW; Showtime Networks, Smithsonian Networks and

CBS Sports Network; CBS Television Stations; CBS Entertainment, CBS Television Distribution; CBS Radio; CBS
Outdoor; CBS Television Studios; CBS Studíos International; Simon & Schuster; CBS Interactive; CBS Films, CBS
Records; CBS Consumer Products; EcoMedia and CBS Home Entertainment. For a full list, please contact a CBS
attorney,
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• All applicable laws regarding imports, exports and manufacturing, including those
related to importation or exportation of technology, and responsiblesourcing such as
the Dodd-Frank conflicts minerals regulations, and regulationsconcerning the import
or export of goodscontaining prohibited animal wildlife, plant product or by product;

• All applicable laws respecting fair and ethical employment practices including those
relating to child and forced labor, immigration, wages,days of service, rest periods,
hours,overtime, benefits,leaves,and occupationalhealth and safety; and,

• All applicable laws regarding the environment.

CBS policy PROHIBITS all of the following conduct by its suppliers:

• Direct or indirect improper payments or offers of payment to any domestic or foreign
government official or employee, as well as their representatives, agents or family
members;

• Actual or perceived unethical or compromising conduct in relationships, actions and
communications, such as the offering or giving of discounts, entertainment, meals,
transportation, gins or other favors or personal benefits to CBS employees other than
as expressly provided in CBS's Business Conduct Statement ("BCS") which can be
found at www.cbscorporation.com. Printed copies of the BCS are available upon
request;

• Antiacompetitive business practices and non-adherence to applicable local and
international antitrust laws;

• Use of CBS's name, assets (including, without limitation, its intellectual property),
facilities or services without prior written authorization or for any improper purpose;

• Disclosure of CBS's confidential and proprietary information to any third party
(including, without limitation, the press) without prior written authorization;

• Acts of sexual,physical, mental or any other form of harassment,retaliation, abuse or
improper discrimination in the workplace and in any work-related setting outside the
workplace, such as during business trips, business meetings and business-related
social events;

• Employing workers in breach of immigration laws, applicable minimum ageof work
laws or any other form of unlawful child labor;

• Employing workers by meansof force,threats of force or physical restraint, or by
meansof actual or threatened abuseof law or legal process,or by any other meansof
scheme,plan or pattern intended to cause the person to believe that if that person did
not perform such labor or service, that person or another person would suffer serious

2
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harmor physical restraint; and,

• Behavior that violates import or export laws.

CBS cooperates with law enforcement authorities in the proper execution of their
responsibilities. CBS also collaborates with its suppliers on educational programs and other
efforts to enhancelegal compliance in their industries.

By contracting with CBS,each supplier is representing and certifying to CBS that it is in
compliance with the Policy set forth above. Should any supplier discover that it is not in
compliance with this Policy, it must promptly provide written disclosure to CBS.

CBS also reserves the right to survey or audit its suppliers with respect to CBS business. Such
surveys or audits may be conducted by CBS or through an independent third party. Audits may
entail on-site inspections (whether announced or unannounced), interviews of suppliers'
employees or agents or examining third-party environmental certifications? If it is found that a
supplier has committed one or more violations of this Policy, CBS will take action as it
determines is warranted. Such action may include working with the supplier to ensurethat steps
are taken to address the violations and prevent their recurrence, to canceling the affected
contract, terminating the relationship with such supplier, or commencing legal action against
such supplier.3

For any questions regarding CBS's Supplier Compliance Policy, please contact a CBS
Complianne Officer. The BCS identifies, and contains instructions on, the various means of
communicating with CBS' ComplianceOfficers.

To the extent that the right to audit a supplier asset forth herein contradicts any existing agreement between CBS
and a supplier, it is expressly understood that the languageset forth in the existing agreement is controlling.
3 Nothing herein is intended to create an employment relationship with a supplier's employees or agents,to infringe
upon the freedom of association rights of a supplier's employees or agents,or to create new or additional third party
or supplier employee rights.

3
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