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CALCULATION OF REGISTRATION FEE

Proposed Proposed
Amount Maximum Maximum
Title of Each Class of to be Offering Price Aggregate Amount of
Securities to be Registered Registered per Share Offering Price(3) Registration Fee(6)
Class A common stock, par value $0.001 per share 29,472,927 shares) N/A $1,251,579,880.20(4) $162,455.07
Class B common stock, par value $0.001 per share 221,435,633 shares() N/A $8,564,034,698.96() $1,111,611.70

(1) Represents the maximum number of shares of Class A common stock, par value $0.001 per share (“CBS Class A common stock”), of CBS
Corporation (“CBS”) estimated to be issuable by CBS upon the consummation of the merger described herein, calculated as the product of (i)
49,430,485 shares of Class A common stock, par value $0.001 per share (“Viacom Class A common stock”), of Viacom Inc. (“Viacom™)
outstanding as of October 11, 2019, multiplied by (ii) 0.59625, the exchange ratio for the merger (the number of shares of CBS Class A common
stock issuable for each share of Viacom Class A common stock).

(2) Represents the maximum number of shares of Class B common stock, par value $0.001 per share (“CBS Class B common stock™), of CBS
estimated to be issuable, or subject to options or other equity-based awards that are to be assumed, by CBS upon the consummation of the merger
described herein, calculated as the product of (i) 371,380,516 shares of Class B common stock, par value $0.001 per share (“Viacom Class B
common stock”), of Viacom outstanding or subject to options or other equity-based awards of Viacom as of October 11, 2019, multiplied by (ii)
0.59625, the exchange ratio for the merger (the number of shares of CBS Class B common stock issuable for each share of Viacom Class B
common stock).

(3) Estimated solely for the purpose of calculating the registration fee required by Section 6(b) of the Securities Act of 1933, as amended (the
“Securities Act”) and calculated in accordance with Rule 457(c) and 457(f)(1) of the Securities Act.

(4) The proposed maximum aggregate offering price of CBS Class A common stock to be registered is based on the product of (i) the average of the
high and low sale prices of Viacom Class A common stock as reported on NASDAQ Global Select Market (“NASDAQ”) on October 11, 2019,
($25.32) multiplied by (ii) the maximum number of shares of Viacom Class A common stock expected to be exchanged in connection with the
merger described herein (49,430,485).

(5) The proposed maximum aggregate offering price of CBS Class B common stock to be registered is based on the product of (i) the average of the
high and low sale prices of Viacom Class B common stock as reported on NASDAQ on October 11, 2019, ($23.06) multiplied by (ii) the
maximum number of shares of Viacom Class B common stock expected to be exchanged in connection with the merger described herein
(371,380,516).

(6) Determined in accordance with Section 6(b) of the Securities Act at a rate equal to $129.80 per $1,000,000 of the proposed maximum aggregate
offering price.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the
registrant shall file a further amendment which specifically states that this registration statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act of 1933, as amended, or until this registration statement shall become effective on such date
as the Securities and Exchange Commission, acting pursuant to said Section 8(a), may determine.




Table of Contents

Information contained herein is subject to completion or amendment. A registration statement relating to the securities to be issued in connection with the
merger has been filed with the U.S. Securities and Exchange Commission. These securities may not be sold nor may offers to buy be accepted prior to the time
the registration statement becomes effective. This joint consent solicitation statement/prospectus shall not constitute an offer to sell or the solicitation of an offer
to buy nor shall there be any sale of these securities in any jurisdiction in which such offer, solicitation or sale is not permitted or would be unlawful prior to
registration or qualification under the securities laws of any such jurisdiction.

PRELIMINARY JOINT CONSENT SOLICITATION STATEMENT/PROSPECTUS
DATED OCTOBER 16, 2019, SUBJECT TO COMPLETION

To Our Stockholders:

On behalf of the boards of directors of CBS Corporation (“CBS”) and Viacom Inc. (“Viacom”), we are pleased to enclose the joint consent
solicitation statement/prospectus relating to the proposed combination of CBS and Viacom.

ViacomCBS Inc. (“ViacomCBS”), as the combined company will be named, will be a leading global, multiplatform, premium content
powerhouse, with the assets, capabilities and scale to be one of the most important content producers and providers in the world and an indispensable
player in the global media ecosystem. Through our premium content scale, broadcast and cable leadership positions in markets across the U.S., Europe,
Latin America and Asia, global production capabilities, major Hollywood film studio, portfolio of streaming products, and industry-leading advertising
and marketing solutions, ViacomCBS will be positioned to serve consumers, the creative community, commercial partners and employees, while
creating long-term value for shareholders.

The strength and scale of ViacomCBS’ assets will enable us to pursue a growth strategy driven by one agenda—to maximize the value of the
content we create, whether for our own platforms or for others:

1. Global producer and provider of content: ViacomCBS will be home to more than 140,000 premium TV episodes and 3,600 film titles,
with global production capabilities and approximately $13 billion in annual content investment. This means we can both support our own
platforms, as well as feed escalating demand for third-party premium content;

2. Enhanced dffiliate/advertising partnerships: ViacomCBS’ broad reach and intellectual property portfolio will put us in a strong position
to partner with distributors and advertisers, and utilize our expertise in advanced advertising and marketing solutions; and

3. Portfolio of streaming products: Our content scale will support our streaming strategy, where we have compelling advertising and
subscription-based offerings, including CBS All Access®, Showtime®OTT, Pluto TVTM, and other more targeted offerings, including
Noggin® and BET+™.

We believe that these distinct strengths—supported by our culture built around content—will make ViacomCBS one of just a handful of
companies positioned to shape the future of the media industry.

ViacomCBS will also be positioned to deliver significant value for shareholders. ViacomCBS will have an attractive growth outlook and increased
financial scale with substantial free cash flow, which will enable significant and sustained investment in programming and innovation, as well as support
ViacomCBS’ commitment to maintaining a modest dividend payment. The transaction is expected to be earnings-per-share accretive and to deliver
beneficial cost and revenue synergies within 12-24 months following closing. ViacomCBS will benefit from a strong balance sheet, an attractive debt
profile and a management team focused on shareholder return.

Upon successful completion of the merger, holders of Viacom Class A common stock will receive 0.59625 shares of ViacomCBS Class A
common stock, and holders of Viacom Class B common stock will receive 0.59625 shares of ViacomCBS Class B common stock, for each share of
Viacom Class A common stock or Viacom Class B common stock they own, respectively. Holders of CBS Class A common stock and CBS Class B
common stock will continue to own their existing shares.

CBS Class A common stock and CBS Class B common stock are traded on the NYSE under the ticker symbols “CBS.A” and “CBS,” respectively.
Viacom Class A common stock and Viacom Class B common stock are traded on NASDAQ under the symbols “VIA” and “VIAB,” respectively. As a
result of the merger, CBS common stock will be delisted from the NYSE and Viacom common stock will be delisted from NASDAQ. Following the
completion of the merger, ViacomCBS Class A common stock and ViacomCBS Class B common stock will be listed on NASDAQ under ticker symbols
“VIACA” and “VIAC,” respectively.
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The adoption of the merger agreement and the consummation of the transactions contemplated thereby require approval by holders of a majority
of the outstanding shares of each of CBS Class A common stock and Viacom Class A common stock. We are therefore sending the accompanying joint
consent solicitation statement/prospectus to the holders of CBS Class A common stock and Viacom Class A common stock to request that they consider
and approve proposals for (i) the adoption of the merger agreement and the approval of the merger and (ii) on a non-binding, advisory basis, certain
compensation that will or may be payable to certain of CBS’ and Viacom’s respective named executive officers in connection with the merger. We also
request that holders of CBS Class A common stock consider and approve proposals for (i) the stock issuance to holders of Viacom common stock
pursuant to the merger agreement, (ii) the adoption of the amended and restated certificate of incorporation of ViacomCBS, and (iii) the adoption of the
amended and restated bylaws of ViacomCBS.

Following the unanimous determination by a special committee of each of our boards of directors that its company’s entry into the merger
agreement and consummation of the transactions contemplated thereby are advisable and in the best interests of such company and its stockholders, each
of our boards has recommended that the respective holders of our Class A common stock vote “FOR” the adoption of the merger agreement and each of
the other proposals to be considered by holders of CBS Class A common stock and Viacom Class A common stock, as applicable, by executing and
returning the written consent furnished with the joint consent solicitation statement/prospectus. National Amusements, Inc., which, as of the date of the
accompanying joint consent solicitation statement/prospectus, holds approximately 78.9% and 79.8% of the Class A voting shares of CBS and Viacom,
respectively, has agreed to deliver consents sufficient to assure approval of the transaction.

Neither CBS nor Viacom will be holding a stockholders’ meeting to consider the CBS proposals or the Viacom proposals, as applicable.

The obligations of CBS and Viacom to complete the merger are subject to the satisfaction or waiver of several conditions set forth in the
agreement and plan of merger and merger agreement amendment, which are included as Annex B and Annex C, respectively, to the accompanying joint
consent solicitation statement/prospectus. We encourage you to read the entire joint consent solicitation statement/prospectus carefully, in
particular the “Risk Factors” section beginning on page 49 for a discussion of the risks relevant to the merger.

This combination of CBS and Viacom will create a company well-positioned for both today and tomorrow, and we are incredibly excited at the
opportunities ahead for ViacomCBS.

[ ] [ ]

Joseph R. Ianniello Robert M. Bakish
President and Acting Chief Executive Officer President and Chief Executive Officer
CBS Corporation Viacom Inc.

Neither the U.S. Securities and Exchange Commission nor any state securities commission has approved or disapproved of the merger or
the securities to be issued in connection with the merger or passed upon the adequacy or accuracy of the disclosure in this document. Any
representation to the contrary is a criminal offense.

The accompanying joint consent solicitation statement/prospectus is dated [e], 2019, and is first being mailed to the stockholders of CBS
and Viacom on or about [e], 2019.
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CBS CORPORATION
51 West 52nd Street
New York, NY 10019

NOTICE OF SOLICITATION OF WRITTEN CONSENT OF CBS STOCKHOLDERS
Dear CBS Stockholders:

Pursuant to an Agreement and Plan of Merger, dated as of August 13, 2019, as amended by Amendment No. 1 to Agreement and Plan of Merger,
dated as of October 16, 2019 (as it may be further amended or supplemented from time to time, the “merger agreement”), by and between CBS
Corporation (“CBS”) and Viacom Inc. (“Viacom”), Viacom will merge with and into CBS (the “merger”), with CBS continuing as the surviving
company, on the terms and subject to the satisfaction or waiver of the conditions described in the merger agreement.

The accompanying joint consent solicitation statement/prospectus is being delivered to you on behalf of the CBS board of directors to request that
holders of CBS Class A common stock as of the close of business on the record date of [e], 2019 (the “CBS record date”) execute and return written
consents to approve proposals for (1) the adoption of the merger agreement and the approval of the merger (the “CBS merger agreement proposal”), (2)
the issuance of CBS common stock to holders of Viacom common stock pursuant to the merger agreement (the “CBS stock issuance proposal”), (3) the
adoption of the amended and restated certificate of incorporation of the combined company (the “A&R Charter” and the “CBS A&R Charter proposal,”
respectively), (4) the adoption of the amended and restated bylaws of the combined company (the “A&R Bylaws” and the “CBS A&R Bylaws
proposal,” respectively), and (5) on a non-binding, advisory basis, certain compensation that will or may be payable to certain of CBS’ named executive
officers in connection with the merger (the “CBS advisory compensation proposal” and, collectively with the CBS merger agreement proposal, the CBS
stock issuance proposal, the CBS A&R Charter proposal and the CBS A&R Bylaws proposal, the “CBS proposals”). The closing of the merger is
conditioned on, among other things, approval of the CBS merger agreement proposal and the CBS stock issuance proposal, in each case, by holders of a
majority of the issued and outstanding shares of CBS Class A common stock. Approval of each of the CBS proposals requires the consent of the holders
of a majority of the issued and outstanding shares of CBS Class A common stock. Holders of CBS Class B common stock are not entitled to vote and
are receiving the accompanying joint consent solicitation statement/prospectus for informational purposes only.

The accompanying joint consent solicitation statement/prospectus describes the merger, the CBS proposals and the actions to be taken in
connection with the merger and the CBS proposals and provides additional information about the parties involved, the merger agreement and the
agreements entered into in connection with the merger. Please give this information your careful attention. In particular, see the section entitled “Risk
Factors” beginning on page 49 of the accompanying joint consent solicitation statement/prospectus. The agreement and plan of merger and the merger
agreement amendment are included as Annex B and Annex C, respectively, to the accompanying joint consent solicitation statement/prospectus.

A special committee of the CBS board of directors and the CBS board of directors considered the terms of the merger agreement.
Following the unanimous approval by a special committee of independent members of the CBS board of directors of the merger agreement and
the transactions contemplated thereby, and such special committee’s determination that the merger is advisable and in the best interests of CBS
and its stockholders and its recommendation to the CBS board of directors with respect thereto, the members of the CBS board of directors
who were present at a meeting thereof (the only members of the CBS board of directors present were the members of the CBS special
committee) unanimously determined that the entry into the merger agreement and the transactions contemplated thereby are
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advisable and in the best interests of CBS and its stockholders, adopted, approved and declared advisable the merger agreement and the
transactions contemplated thereby, and recommended that CBS stockholders entitled to vote adopt the CBS merger agreement proposal and
the CBS stock issuance proposal.

The CBS board of directors recommends that CBS stockholders entitled to vote deliver a written consent “FOR” each of the CBS
proposals.

Please complete, date and sign the written consent furnished with the accompanying joint consent solicitation statement/prospectus and
return it promptly to CBS by one of the means described in the section entitled “CBS Solicitation of Written Consents.”

If you have any questions concerning the merger, the merger agreement or the other transactions contemplated thereby, the CBS proposals, the
CBS consent solicitation or the accompanying joint consent solicitation statement/prospectus, or if you have any questions about how to deliver your
written consent, please contact MacKenzie Partners, Inc., our information agent, at Viacom-CBS@mackenziepartners.com or toll-free at (888)
410-7851.

By order of the CBS board of directors,
JONATHAN H. ANSCHELL
Executive Vice President, Deputy General Counsel and Secretary

New York, New York
[e], 2019
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VIACOM INC.
1515 Broadway
New York, NY 10036

NOTICE OF SOLICITATION OF WRITTEN CONSENT OF VIACOM STOCKHOLDERS

Dear Viacom Stockholders:

Pursuant to an Agreement and Plan of Merger, dated as of August 13, 2019, as amended by Amendment No. 1 to Agreement and Plan of Merger,
dated as of October 16, 2019 (as it may be further amended or supplemented from time to time, the “merger agreement”), by and between CBS
Corporation (“CBS”) and Viacom Inc. (“Viacom”), Viacom will merge with and into CBS (the “merger”), with CBS continuing as the surviving
company, on the terms and subject to the satisfaction or waiver of the conditions described in the merger agreement.

The accompanying joint consent solicitation statement/prospectus is being delivered to you on behalf of the Viacom board of directors to request
that holders of Viacom Class A common stock as of the close of business on the record date of [e], 2019 (the “Viacom record date”) execute and return
written consents to approve proposals for (1) the adoption of the merger agreement and the approval of the merger (the “Viacom merger agreement
proposal”) and (2) on a non-binding, advisory basis, certain compensation that will or may be payable to certain of Viacom’s named executive officers in
connection with the merger (the “Viacom advisory compensation proposal” and, together with the Viacom merger agreement proposal, the “Viacom
proposals™). The closing of the merger is conditioned on, among other things, approval of the Viacom merger agreement proposal by holders of a
majority of the issued and outstanding shares of Viacom Class A common stock. Approval of each of the Viacom proposals requires the consent of the
holders of a majority of the issued and outstanding shares of Viacom Class A common stock. Holders of Viacom Class B common stock are not entitled
to vote and are receiving the accompanying joint consent solicitation statement/prospectus for informational purposes only.

The accompanying joint consent solicitation statement/prospectus describes the merger, the Viacom proposals and the actions to be taken in
connection with the merger and the Viacom proposals and provides additional information about the parties involved, the merger agreement and the
agreements entered into in connection with the merger. Please give this information your careful attention. In particular, see the section entitled “Risk
Factors” beginning on page 49 of the accompanying joint consent solicitation statement/prospectus. The agreement and plan of merger and the merger
agreement amendment are included as Annex B and Annex C, respectively, to the accompanying joint consent solicitation statement/prospectus.

A special committee of the Viacom board of directors and the Viacom board of directors considered the terms of the merger agreement.
Following the unanimous determination by a special committee of independent members of the Viacom board of directors that the entry into
the merger agreement and the consummation of the transactions contemplated thereby are advisable and in the best interests of Viacom and its
stockholders and the unanimous recommendation by such special committee that the Viacom board of directors approve and declare advisable
the merger agreement and the consummation of the transactions contemplated thereby, the members of the Viacom board of directors who
were present (each of whom is unaffiliated with NAT) unanimously determined that entering into the merger agreement and consummating the
transactions contemplated thereby are in the best interests of Viacom and its stockholders, approved and declared advisable the merger
agreement and the consummation of the transactions contemplated thereby, including the merger, and recommended that Viacom stockholders
entitled to vote adopt the merger agreement and approve the merger.

The Viacom board of directors recommends that Viacom stockholders entitled to vote deliver a written consent “FOR” each of the
Viacom proposals.
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Please complete, date and sign the written consent furnished with the accompanying joint consent solicitation statement/prospectus and
return it promptly to Viacom by one of the means described in the section entitled “Viacom Solicitation of Written Consents.”

If you have any questions concerning the merger, the merger agreement or the other transactions contemplated thereby, the Viacom merger
agreement proposal, the Viacom consent solicitation or the accompanying joint consent solicitation statement/prospectus, or if you have any questions
about how to deliver your written consent, please contact MacKenzie Partners, Inc., our information agent, at Viacom-CBS@mackenziepartners.com or
toll-free at (888) 410-7851.

By order of the Viacom board of directors,
CHRISTA A. D’ALIMONTE
Executive Vice President, General Counsel and Secretary

New York, New York
[e], 2019
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ADDITIONAL INFORMATION

This joint consent solicitation statement/prospectus incorporates by reference important business and financial information about CBS and Viacom
from documents that are not included in or delivered with this joint consent solicitation statement/prospectus. This information is available without
charge to you upon written or oral request. You can obtain the documents incorporated by reference into this joint consent solicitation
statement/prospectus by requesting them in writing, by email or by telephone from CBS or Viacom at their respective addresses and telephone numbers
listed below or by accessing such documents on the websites listed below. Any other information provided on the websites listed below is not a part
of this joint consent solicitation statement/prospectus and therefore is not incorporated by reference into this joint consent solicitation
statement/prospectus.

For CBS stockholders: For Viacom stockholders:
Investor Relations Investor Relations
CBS Corporation Viacom Inc.
51 West 52nd Street 1515 Broadway
New York, NY 10019 New York, NY 10036

Toll-Free: (877) 227-0787 Toll-Free: (800) 516-4399
investorrelations@cbs.com investor.relations@viacom.com
www.cbscorporation.com www.viacom.com

In addition, if you have questions about the merger, the solicitation of CBS written consents or the solicitation of Viacom written consents, or if
you need to obtain copies of this joint consent solicitation statement/prospectus or other documents incorporated by reference into this joint consent
solicitation statement/prospectus, you may contact the information agent of CBS and Viacom, whose contact information is as follows:

MacKenzie Partners, Inc.
1407 Broadway
New York, NY 10018
Toll-Free: (888) 410-7851
Viacom-CBS@mackenziepartners.com

You will not be charged for any of the documents you request.
To ensure timely delivery, any request should be made no later than [e], 2019.

For a more detailed description of the information incorporated by reference into this joint consent solicitation statement/prospectus and how you
may obtain it, see the section entitled “Where You Can Find More Information.”

1
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ABOUT THIS JOINT CONSENT SOLICITATION STATEMENT/PROSPECTUS

This joint consent solicitation statement/prospectus, which forms part of a registration statement on Form S-4 filed with the U.S. Securities and
Exchange Commission (which we refer to as the “SEC”) by CBS (File No. 333-[e]), constitutes a prospectus of CBS under Section 5 of the U.S.
Securities Act of 1933, as amended (which we refer to as the “Securities Act”), with respect to the ViacomCBS common stock to be issued to Viacom
stockholders pursuant to the merger agreement. This joint consent solicitation statement/prospectus also constitutes a consent solicitation statement
under Section 14(a) of the U.S. Securities Exchange Act of 1934, as amended (which we refer to as the “Exchange Act”), of CBS with respect to the
CBS proposals, and a consent solicitation statement under Section 14(a) of the Exchange Act of Viacom with respect to the Viacom proposals.

Neither CBS nor Viacom has authorized anyone to give any information or make any representation about the merger or any of the other
contemplated transactions, CBS or Viacom that is different from, or in addition to, that contained in this joint consent solicitation statement/prospectus
or in any of the materials that have been incorporated by reference. Therefore, neither CBS nor Viacom takes any responsibility for, or can provide any
assurance as to the reliability of, any information other than the information contained in or incorporated by reference into this joint consent solicitation
statement/prospectus. This joint consent solicitation statement/prospectus is dated [e], 2019. The information contained in this joint consent solicitation
statement/prospectus is accurate only as of that date or, in the case of information in a document incorporated by reference, as of the date of such
document, unless the information specifically indicates that another date applies. Neither the mailing of this joint consent solicitation
statement/prospectus to CBS or Viacom stockholders nor the issuance by CBS of common stock pursuant to the merger agreement will create any
implication to the contrary.

This joint consent solicitation statement/prospectus does not constitute an offer to sell, or the solicitation of an offer to buy, any securities,
or the solicitation of a consent, in any jurisdiction in which or from any person to whom it is unlawful to make any such offer or solicitation.

The information concerning CBS contained in or incorporated by reference into this joint consent solicitation statement/prospectus has been
provided by CBS, and the information concerning Viacom contained in this joint consent solicitation statement/prospectus has been provided by
Viacom.

Unless otherwise indicated or as the context otherwise requires, all defined terms used but not defined herein shall have the respective meanings
set forth in Annex A to this joint consent solicitation statement/prospectus.
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QUESTIONS AND ANSWERS

The following are answers to certain questions you may have regarding the merger, the other contemplated transactions, the solicitation

of CBS written consents and the solicitation of Viacom written consents. You are urged to read this joint consent solicitation statement/prospectus
carefully and in its entirety, because the information in this section may not provide all of the information that might be important to you. Additional
important information is also contained in the Annexes to, and the documents incorporated by reference into, this joint consent solicitation
statement/prospectus. See the section entitled “Where You Can Find More Information.”

Q:
A:

WHAT IS THE PROPOSED TRANSACTION?

On August 13, 2019, CBS and Viacom entered into an agreement and plan of merger pursuant to which CBS and Viacom agreed to combine their
respective businesses.

The agreement and plan of merger and the merger agreement amendment entered into on October 16, 2019 are included as Annex B and Annex C,
respectively, to this joint consent solicitation statement/prospectus. The merger agreement contains the terms and conditions of the proposed
merger between CBS and Viacom. The merger agreement provides that, upon the terms and subject to the conditions set forth therein, Viacom will
merge with and into CBS, with CBS continuing as the surviving company. At the effective time of the merger, the name of the combined company
will be changed to “ViacomCBS Inc.”

WHO IS SOLICITING MY WRITTEN CONSENT?

The CBS board of directors is soliciting written consents from holders of CBS Class A common stock as of the close of business on [e], 2019
(which we refer to as the “CBS record date”).

The Viacom board of directors is soliciting written consents from holders of Viacom Class A common stock as of the close of business on [e],
2019 (which we refer to as the “Viacom record date”).

If you hold shares of CBS Class B common stock as of the CBS record date or Viacom Class B common stock as of the Viacom record date, you
are receiving these consent solicitation materials for informational purposes only.

WHAT ARE HOLDERS OF CBS CLASS A COMMON STOCK BEING ASKED TO APPROVE?

Holders of CBS Class A common stock are being asked to (1) adopt the merger agreement and approve the merger, (2) approve the stock issuance,
(3) adopt the A&R Charter, (4) adopt the A&R Bylaws, and (5) approve, on a non-binding, advisory basis, certain compensation that will or may
be payable to the CBS named executive officers set forth in the CBS 402(t) table set forth under the section entitled “The Merger—Quantification
of Potential Payments and Benefits to CBS’ Named Executive Officers in Connection with the Merger.”

WHAT ARE HOLDERS OF VIACOM CLASS A COMMON STOCK BEING ASKED TO APPROVE?

Holders of Viacom Class A common stock are being asked to (1) adopt the merger agreement and approve the merger and (2) approve, on a
non-binding, advisory basis, certain compensation that will or may be payable to the Viacom named executive officers set forth in the Viacom
402(t) table set forth under the section entitled “The Merger—Quantification of Potential Payments and Benefits to Viacom’s Named Executive
Officers in Connection with the Merger.”

WHO IS ENTITLED TO GIVE A WRITTEN CONSENT?

The CBS board of directors has set [®], 2019 as the record date for determining the holders of CBS Class A common stock entitled to execute and
deliver written consents with respect to the CBS proposals. Holders
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of CBS Class A common stock at the close of business on the CBS record date will be entitled to give or withhold consent with respect to the CBS
proposals using the written consent furnished with this joint consent solicitation statement/prospectus.

The Viacom board of directors has set [®], 2019 as the record date for determining the holders of Viacom Class A common stock entitled to
execute and deliver written consents with respect to the Viacom proposals. Holders of Viacom Class A common stock at the close of business on
the Viacom record date will be entitled to give or withhold consent with respect to the Viacom proposals using the written consent furnished with
this joint consent solicitation statement/prospectus.

Q: HOW MANY VOTES DOES EACH STOCKHOLDER HAVE?

A: Each holder of CBS Class A common stock is entitled to one vote for each share of CBS Class A common stock held of record as of the close of
business on the CBS record date. As of the close of business on the CBS record date, there were [®] outstanding shares of CBS Class A common
stock. Holders of CBS Class B common stock are not entitled to vote on the CBS proposals.

Each holder of Viacom Class A common stock is entitled to one vote for each share of Viacom Class A common stock held of record as of the
close of business on the Viacom record date. As of the close of business on the Viacom record date, there were [®] outstanding shares of Viacom
Class A common stock. Holders of Viacom Class B common stock are not entitled to vote on the Viacom proposals.

Q: WHAT WILL STOCKHOLDERS RECEIVE IN THE MERGER?

A:  Asaresult of the merger, at the effective time, (1) each share of Viacom Class A common stock issued and outstanding immediately prior to the
effective time, other than shares held directly by Viacom as treasury shares or held by CBS, will be converted automatically into 0.59625 shares of
ViacomCBS Class A common stock and (2) each share of Viacom Class B common stock issued and outstanding immediately prior to the
effective time, other than shares held directly by Viacom as treasury shares or held by CBS, will be converted automatically into 0.59625 shares of
ViacomCBS Class B common stock.

No fractional shares of ViacomCBS common stock will be issued in the merger, and Viacom stockholders will receive cash in lieu of any
fractional shares of ViacomCBS common stock, as described in the section entitled “The Merger Agreement—Exchange of Viacom Common
Stock; No Fractional Shares.”

The merger will not result in an exchange of outstanding shares of CBS common stock. However, immediately after the effective time, the name
of CBS will be changed to “ViacomCBS Inc.” At the effective time, each share of CBS Class A common stock and each share of CBS Class B
common stock issued and outstanding immediately prior to the effective time will remain an issued and outstanding share of Class A common
stock and Class B common stock of ViacomCBS, respectively.

As aresult of the merger, the separate corporate existence of Viacom will cease, the Viacom common stock will be delisted from NASDAQ, and
the ViacomCBS common stock will be the common stock of the combined company. We expect ViacomCBS Class A common stock and
ViacomCBS Class B common stock to be listed on NASDAQ after the effective time and, as a result, the CBS common stock will be delisted from
the NYSE. We expect that the ViacomCBS Class A common stock and ViacomCBS Class B common stock will be listed on NASDAQ under new
ticker symbols “VIACA” and “VIAC,” respectively.

NALI and its affiliates will receive the same amount of ViacomCBS common stock per share of Viacom common stock in the merger as all other
Viacom stockholders.

Q: WHAT WILL HOLDERS OF CBS EQUITY AWARDS RECEIVE IN THE MERGER?

A: At the effective time, each CBS equity award that is outstanding immediately prior to the effective time, including those granted to an executive
officer, will continue to remain outstanding as a stock-based award
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of ViacomCBS except that the number of underlying shares subject to a ViacomCBS PSU award will be determined based on actual performance,
if the applicable performance period has been completed prior to the effective time, or target performance, if the applicable performance period
has not yet been completed prior to the effective time. Additionally, awards held by non-employee directors who will not serve on the ViacomCBS
board of directors will vest in full immediately prior to the effective time. See the section entitled “The Merger—Treatment of Equity Awards.”

Q: WHAT WILL HOLDERS OF VIACOM EQUITY AWARDS RECEIVE IN THE MERGER?

A: At the effective time, each Viacom equity award that is outstanding immediately prior to the effective time will be converted automatically into an
award with respect to ViacomCBS common stock, generally on the same terms and conditions, but after providing that (1) the number of shares
subject to, and, if applicable, the exercise price of, an award will be adjusted in order to preserve the value of the award following the merger,

(2) Viacom PSU awards will convert into ViacomCBS RSU awards with performance conditions measured based on the attainment of actual
performance, for any portion of such award for which the applicable performance period has been completed prior to the effective time, and
otherwise target performance, and (3) awards held by non-employee directors who will not serve on the ViacomCBS board of directors will vest in
full immediately prior to the effective time. See the section entitled “The Merger—Treatment of Equity Awards.”

Q: WHAT IS THE VALUE OF THE MERGER CONSIDERATION?

A:  The exact value of the merger consideration payable to Viacom stockholders will depend on the price per share of CBS common stock at the
effective time, which may be greater than, less than or the same as the price per share of CBS common stock at the time of entry into the merger
agreement or the date of this joint consent solicitation statement/prospectus.

Based on the closing price of a share of CBS common stock on the NYSE on August 12, 2019, the last trading day prior to the date of the public
announcement of the merger, the implied value of the exchange ratio to Viacom stockholders was approximately $29.14 per share of Viacom
Class A common stock and $28.64 per share of Viacom Class B common stock. As of October 15, 2019, the last trading day prior to the date of
this joint consent solicitation statement/prospectus, the implied value of the exchange ratio to Viacom stockholders is approximately $24.90 per
share of Viacom Class A common stock and $22.70 per share of Viacom Class B common stock; however, as noted above, the prices at the
effective time may be greater than, the same as or less than such price quotations.

Q: WHAT WILL BE THE RESPECTIVE OWNERSHIP PERCENTAGES OF FORMER VIACOM STOCKHOLDERS AND CBS
STOCKHOLDERS IN VIACOMCBS?

A: Based on the estimated number of shares of CBS common stock and Viacom common stock that are expected to be outstanding immediately prior
to the closing, it is anticipated that Viacom stockholders will hold approximately 56% of the shares of ViacomCBS Class A common stock
outstanding and approximately 37% of the shares of ViacomCBS Class B common stock outstanding, for a total of approximately 39% of the
shares of ViacomCBS common stock outstanding, in each case, immediately following the closing (and based on fully diluted shares outstanding
of ViacomCBS, including restricted stock units, performance-based restricted stock units and exercisable options). CBS stockholders as of
immediately prior to the merger will hold the remainder of the shares of ViacomCBS common stock immediately following the closing.

Based on the estimated number of shares of CBS common stock and Viacom common stock that are expected to be outstanding immediately prior
to the closing, it is anticipated that the NAI Parties will hold, directly or indirectly, approximately 79.4% of the shares of ViacomCBS Class A
common stock outstanding and approximately 3.7% of the shares of ViacomCBS Class B common stock outstanding, for a total of approximately
10.1% of the shares of ViacomCBS common stock outstanding, in each case, immediately following the closing (and based on fully diluted shares
outstanding of ViacomCBS, including restricted stock units, performance-based restricted stock units and exercisable options). In connection with
the
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merger, the NAI Parties entered into the Governance Agreement and the Amendment to Settlement Agreement, which provide for certain rights
and obligations of the NAI Parties with respect to the composition and independence of the ViacomCBS board of directors and certain matters
regarding extraordinary transactions involving ViacomCBS. See the sections entitled “Governance Agreement” and “Amendment to Settlement
Agreement” below.

Q: WHEN WILL THE MERGER BE COMPLETED?

A: CBS and Viacom currently expect that the merger will be completed by the end of calendar year 2019. Neither CBS nor Viacom can predict,
however, the actual date on which the merger will be completed, or whether it will be completed, because the closing is subject to factors beyond
each company’s control, including whether or when certain requirements will be complied with or required approvals will be received. See the
sections entitled “The Merger Agreement—Conditions to Completion of the Merger” and “The Merger—Regulatory Approvals.”

Q: WHAT ARE THE CONDITIONS TO THE COMPLETION OF THE MERGER?

A: In addition to the approval by CBS stockholders entitled to vote of the CBS merger agreement proposal and the CBS stock issuance proposal and
the approval by Viacom stockholders entitled to vote of the Viacom merger agreement proposal, the completion of the merger and the other
contemplated transactions is subject to the satisfaction and waiver of a number of other conditions, including the receipt of required governmental
approvals and consents. See the section entitled “The Merger Agreement—Conditions to the Completion of the Merger.”

Q: WHAT EFFECT WILL THE MERGER HAVE ON VIACOM AND CBS?

A:  Upon the closing, the separate corporate existence of Viacom will cease, shares of Viacom common stock will no longer be outstanding, and each
share of Viacom common stock will be converted into the merger consideration as described in the section entitled “The Merger Agreement—
Merger Consideration.” If you are a Viacom stockholder, you will no longer be a stockholder of Viacom immediately following the merger, but
you will have an interest in the businesses and assets of both CBS and Viacom through your ownership of ViacomCBS common stock.

Immediately after the effective time, ViacomCBS common stock will be the common stock of the combined company, and we expect ViacomCBS
Class A common stock and ViacomCBS Class B common stock to be listed on NASDAQ after the effective time, under new ticker symbols
“VIACA” and “VIAC,” respectively. At the effective time, each share of CBS Class A common stock and each share of CBS Class B common
stock issued and outstanding immediately prior to the effective time will remain an issued and outstanding share of Class A common stock and
Class B common stock of ViacomCBS, respectively.

Q: WHAT ARE THE RECOMMENDATIONS OF THE CBS SPECIAL COMMITTEE AND THE CBS BOARD OF DIRECTORS?

A: At ameeting held on August 13, 2019, the CBS special committee unanimously (1) determined that it is advisable and in the best interests of CBS
and its stockholders for CBS to enter into the merger agreement and consummate the contemplated transactions, including the merger, the stock
issuance and the adoption of the A&R Charter and A&R Bylaws, (2) approved the merger agreement and the contemplated transactions, including
the merger, and (3) recommended that the CBS board of directors approve and declare the advisability of the merger agreement and the
consummation of the contemplated transactions, including the merger and the stock issuance.

At a meeting of the CBS board of directors held on August 13, 2019, following the meeting of the CBS special committee, the members of the
CBS board of directors who were present at such meeting unanimously (1) determined that it is advisable and in the best interests of CBS and its
stockholders
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for CBS to enter into the merger agreement and consummate the contemplated transactions, including the merger, the stock issuance and the
adoption of the A&R Charter and A&R Bylaws, (2) adopted, approved and declared advisable the merger agreement and the contemplated
transactions, including the merger, the stock issuance and the adoption of the A&R Charter and A&R Bylaws and (3) recommended that the CBS
stockholders entitled to vote adopt the merger agreement and approve the stock issuance. The members of the CBS board of directors who were
present at the meeting held on August 13, 2019 were Candace K. Beinecke, Barbara M. Byrne, Gary L. Countryman, Brian Goldner, Linda M.
Griego, Martha L. Minow, Susan Schuman and Frederick O. Terrell, each of whom is a member of the CBS special committee and is unaffiliated
with NAI, and who collectively constitute more than two-thirds of the members of the CBS board of directors unaffiliated with NAI. The three
members of the CBS board of directors who are not members of the CBS special committee, Shari E. Redstone, Robert N. Klieger and Strauss
Zelnick, delivered waivers of notice prior to the meeting and were not present at the meeting. On October 16, 2019, CBS and Viacom entered into
the merger agreement amendment, following the recommendation by each company’s special committee and approval by each company’s board
of directors.

The CBS board of directors recommends that CBS stockholders entitled to vote approve the CBS proposals by executing and returning the written
consent furnished with this joint consent solicitation statement/prospectus.

Q: WHAT ARE THE RECOMMENDATIONS OF THE VIACOM SPECIAL COMMITTEE AND THE VIACOM BOARD OF
DIRECTORS?

A: At ameeting held on August 13, 2019, the Viacom special committee unanimously (1) determined that it is in the best interests of Viacom and its
stockholders, and declared it advisable that Viacom enter into the merger agreement and consummate the contemplated transactions, including the
merger, (2) recommended that the Viacom board of directors approve and declare the advisability of the merger agreement and the consummation
of the contemplated transactions, including the merger, and (3) recommended that Viacom stockholders entitled to vote adopt the merger
agreement.

At a meeting of the Viacom board of directors held on August 13, 2019, following the meeting of the Viacom special committee, the members of
the Viacom board of directors who were present at such meeting (each of whom is unaffiliated with NATI) unanimously (1) determined that
entering into the merger agreement and consummating the contemplated transactions are in the best interests of Viacom and its stockholders,

(2) approved and declared advisable the merger agreement and the consummation of the contemplated transactions, including the merger, and

(3) recommended that Viacom stockholders entitled to vote adopt the merger agreement. The members of the Viacom board of directors who were
present at the meeting were Robert M. Bakish, Thomas J. May, Judith A. McHale, Ronald L. Nelson, Charles E. Phillips, Jr., Nicole Seligman and
Cristiana Falcone Sorrell. Two members of the Viacom board of directors, Shari E. Redstone and Deborah Norville, recused themselves from the
meeting and were not in attendance. On October 16, 2019, CBS and Viacom entered into the merger agreement amendment, following the
recommendation by each company’s special committee and approval by each company’s board of directors.

The Viacom board of directors recommends that Viacom stockholders entitled to vote approve the Viacom proposals by executing and returning
the written consent furnished with this joint consent solicitation statement/prospectus.

Q: WHAT CBS STOCKHOLDER APPROVAL IS REQUIRED TO APPROVE THE MERGER?

A:  The approval by the holders of a majority of the outstanding shares of CBS Class A common stock of (1) the adoption of the merger agreement
and the approval of the merger and (2) the stock issuance is required for the merger to be completed. As of the CBS record date, there were [@]
shares of CBS Class A common stock outstanding and entitled to consent with respect to such proposals.
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Concurrently with the execution of the merger agreement, CBS and Viacom entered into the Support Agreement with the NAI Parties. Pursuant to
the Support Agreement, the NAI Parties agreed to, promptly (and in any event within one business day) after the registration statement is declared
effective by the SEC, execute and deliver (or cause to be executed and delivered) a written consent with respect to a majority of the issued and
outstanding shares of CBS Class A common stock adopting the merger agreement and approving the merger, approving the stock issuance,
adopting the A&R Charter and adopting the A&R Bylaws (which we refer to as the “NAI CBS written consent”) unless an adverse
recommendation change as described in the section entitled “The Merger Agreement—Covenants of the Parties—Adverse Recommendation
Change; Superior Proposal Termination” has occurred and not been rescinded.

As of the CBS record date, the NAI Parties beneficially owned and were entitled to consent with respect to [e] shares of CBS Class A common
stock, representing approximately [®]% of the shares of CBS Class A common stock outstanding on that date. Because the NAI Parties are the
beneficial holders of a majority of the CBS Class A common stock outstanding as of the CBS record date, the delivery of the NAI CBS written
consent will constitute receipt by CBS of the CBS stockholder approval with respect to the adoption of the merger agreement, the approval of the
merger, the approval of the stock issuance, the adoption of the A&R Charter and the adoption of the A&R Bylaws regardless of the delivery or
withholding of consent by any other CBS stockholder. Therefore, CBS expects to receive a number of consents sufficient to adopt the merger
agreement and approve the merger and to approve the stock issuance.

The delivery, change or revocation of a written consent by any other CBS stockholder with respect to the CBS proposals after the delivery of the
NAI CBS written consent will not have any effect.

Q: WHAT VIACOM STOCKHOLDER APPROVAL IS REQUIRED TO APPROVE THE MERGER?

A:  The approval by the holders of a majority of the outstanding shares of Viacom Class A common stock of the adoption of the merger agreement and
the approval of the merger is required for the merger to be completed. As of the Viacom record date, there were [®] shares of Viacom Class A
common stock outstanding and entitled to consent with respect to such proposal.

Concurrently with the execution of the merger agreement, CBS and Viacom entered into the Support Agreement with the NAT Parties. Pursuant to
the Support Agreement, the NAI Parties agreed to, promptly (and in any event within one business day) after the registration statement is declared
effective by the SEC, execute and deliver (or cause to be executed and delivered) a written consent with respect to a majority of the issued and
outstanding shares of Viacom Class A common stock adopting the merger agreement and approving the merger (which we refer to as the “NAI
Viacom written consent”) unless an adverse recommendation change as described in the section entitled “The Merger Agreement—Covenants of
the Parties—Adverse Recommendation Change; Superior Proposal Termination” has occurred and not been rescinded.

As of the Viacom record date, the NAI Parties beneficially owned and were entitled to consent with respect to [®] shares of Viacom Class A
common stock, representing approximately [#]% of the shares of Viacom Class A common stock outstanding on that date. Because the NAI
Parties are the beneficial holders of a majority of the Viacom Class A common stock outstanding as of the Viacom record date, the delivery of the
NAI Viacom written consent will constitute receipt by Viacom of the Viacom stockholder approval with respect to the adoption of the merger
agreement and approval of the merger, regardless of the delivery or withholding of consent by any other Viacom stockholder. Therefore, Viacom
expects to receive a number of consents sufficient to adopt the merger agreement and approve the merger.

The delivery, change or revocation of a written consent by any other Viacom stockholder with respect to the Viacom proposals after the delivery
of the NAI Viacom written consent will not have any effect.
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Q:

ARE THERE ANY RISKS RELATING TO THE MERGER, VIACOM’S BUSINESS OR VIACOMCBS THAT CBS STOCKHOLDERS
SHOULD CONSIDER IN DECIDING WHETHER TO APPROVE THE CBS PROPOSALS?

Yes. Before making any decision on whether to give or withhold consent, CBS stockholders are urged to read the information contained in the
section entitled “Risk Factors” carefully and in its entirety. CBS stockholders should also read and carefully consider the risk factors of CBS and
Viacom that are incorporated by reference into this joint consent solicitation statement/prospectus.

ARE THERE ANY RISKS RELATING TO THE MERGER, CBS’ BUSINESS OR VIACOMCBS THAT VIACOM STOCKHOLDERS
SHOULD CONSIDER IN DECIDING WHETHER TO APPROVE THE VIACOM PROPOSALS?

Yes. Before making any decision on whether to give or withhold consent, Viacom stockholders are urged to read the information contained in the
section entitled “Risk Factors” carefully and in its entirety. Viacom stockholders should also read and carefully consider the risk factors of CBS
and Viacom that are incorporated by reference into this joint consent solicitation statement/prospectus.

DO ANY OF THE CBS EXECUTIVE OFFICERS OR DIRECTORS HAVE INTERESTS IN THE MERGER THAT MAY DIFFER
FROM THOSE OF CBS STOCKHOLDERS?

Yes. The CBS executive officers and directors have interests in the merger that are different from, or in addition to, the interests of CBS
stockholders generally. See the section entitled “The Merger—Interests of CBS’ Executive Officers and Directors in the Merger.” The members of
the CBS board of directors who recommended that CBS stockholders entitled to vote approve the CBS proposals and the CBS special committee
were aware of and considered these interests to the extent such interests existed at the time, among other matters, in evaluating the merger
agreement and the contemplated transactions, and in making the CBS board of directors’ recommendation that CBS stockholders entitled to vote
adopt the merger agreement and approve the merger and the stock issuance.

DO ANY OF THE VIACOM EXECUTIVE OFFICERS OR DIRECTORS HAVE INTERESTS IN THE MERGER THAT MAY DIFFER
FROM THOSE OF VIACOM STOCKHOLDERS?

Yes. The Viacom executive officers and directors have interests in the merger that are different from, or in addition to, the interests of Viacom
stockholders generally. See the section entitled “The Merger—Interests of Viacom’s Executive Officers and Directors in the Merger.” The
members of the Viacom board of directors who recommended that Viacom stockholders entitled to vote approve the Viacom proposals and the
Viacom special committee were aware of and considered these interests to the extent such interests existed at the time, among other matters, in
evaluating the merger agreement and the contemplated transactions, and in making the Viacom board of directors’ recommendation that Viacom
stockholders entitled to vote adopt the merger agreement and approve the merger.

WHO WILL BE THE MANAGEMENT OF VIACOMCBS?

The A&R Bylaws will provide that, among other things, for a period of two years following the closing, unless the ViacomCBS board of directors
adopts a resolution to the contrary that is approved by the Requisite Approval, the executive officers of ViacomCBS will include (1) Mr. Bakish,
the current President and Chief Executive Officer of Viacom, who will serve as President and Chief Executive Officer of ViacomCBS,

(2) Ms. Spade, the current Executive Vice President, Chief Financial Officer of CBS, who will serve as Executive Vice President, Chief Financial
Officer of ViacomCBS, and (3) Ms. D’ Alimonte, the current Executive Vice President, General Counsel and Secretary of Viacom, who will serve
as Executive Vice President, General Counsel and Secretary of ViacomCBS. In addition, pursuant to the A&R Bylaws,
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for a period of 15 months following the closing with respect to Mr. Ianniello and for a period of two years following the closing with respect to
Ms. Franco, unless the ViacomCBS board of directors adopts a resolution to the contrary that is approved by the Requisite Approval,

Mr. Ianniello, the current President and Acting Chief Executive Officer of CBS, will serve as Chairman and Chief Executive Officer of the CBS
business of ViacomCBS and Ms. Franco, the current Executive Vice President, General Counsel of CBS, will serve as Executive Vice President
and General Counsel of the CBS business of ViacomCBS. For further details on the management of ViacomCBS and governance, see the section
entitled “The Merger Agreement—Governance Following Completion of the Merger.”

Q: WHAT ARE THE EFFECTS OF THE AMENDMENT TO SETTLEMENT AGREEMENT?

A:  Concurrently with the execution of the merger agreement, CBS, the NAI Parties and certain other parties listed therein entered into the
Amendment to Settlement Agreement. The Amendment to Settlement Agreement, which will become effective at the effective time, provides for
the deletion of certain provisions in the Settlement Agreement relating to the composition of the CBS board of directors, CBS’ independence and
extraordinary transactions involving CBS, which matters will be governed by the Governance Agreement from and after the effective time with
respect to ViacomCBS. In the event that the merger agreement is terminated prior to the effective time for any reason, the Amendment to
Settlement Agreement will be deemed null and void. The Amendment to Settlement Agreement is described in more detail in the section of this
joint consent solicitation statement/prospectus entitled “Amendment to Settlement Agreement.”

Q: GIVEN THAT THE DELIVERY OF THE NAI WRITTEN CONSENTS WILL CONSTITUTE THE CBS STOCKHOLDER
APPROVAL AND THE VIACOM STOCKHOLDER APPROVAL, RESPECTIVELY, WHY ARE THE PARTIES SEEKING
CONSENTS FROM ALL HOLDERS OF CLASS A COMMON STOCK OF CBS AND VIACOM, RESPECTIVELY?

A:  Under applicable SEC guidance, a company may seek a commitment from principal security holders of a target to vote in favor of a business
combination transaction and register the securities to be offered and sold in the transaction if, among other things, votes will also be solicited from
target stockholders who have not entered into such commitments.

Concurrently with the execution of the merger agreement, CBS and Viacom entered into the Support Agreement with the NAI Parties, the
principal security holders of each of CBS and Viacom, pursuant to which the NAI Parties agreed to, promptly (and in any event within one
business day) after the registration statement is declared effective by the SEC, execute and deliver written consents with respect to a majority of
the issued and outstanding shares of CBS Class A common stock and a majority of the issued and outstanding shares of Viacom Class A common
stock. Because the NAI Parties have agreed to deliver written consents in favor of the merger, CBS and Viacom are seeking written consents from
all CBS stockholders and all Viacom stockholders, respectively, who are entitled to vote on such matters, in accordance with the applicable SEC
guidance referred to above. Nevertheless, the delivery of the NAI CBS written consent will constitute receipt by CBS of the CBS stockholder
approval, regardless of the delivery or withholding of consent by any other CBS stockholder, and the delivery of the NAI Viacom written consent
will constitute receipt by Viacom of the Viacom stockholder approval, regardless of the delivery or withholding of consent by any other Viacom
stockholder.

The delivery, change or revocation of a written consent by any other CBS stockholder with respect to the CBS proposals, or by any other Viacom
stockholder with respect to the Viacom proposals, after the delivery of the NAI written consents will not have any effect.
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Q:

WHY AM I BEING ASKED TO CONSIDER AND DELIVER A WRITTEN CONSENT ON A PROPOSAL TO APPROVE, ON A
NON-BINDING, ADVISORY BASIS, CERTAIN MERGER-RELATED COMPENSATION?

Under SEC rules, each of CBS and Viacom is required to seek a non-binding, advisory vote with respect to certain compensation that will or may
be payable to the CBS and Viacom named executive officers set forth in the CBS 402(t) table and the Viacom 402(t) table set forth under the
sections entitled “The Merger—Quantification of Potential Payments and Benefits to CBS’ Named Executive Officers in Connection with the
Merger” and “The Merger—Quantification of Potential Payments and Benefits to Viacom’s Named Executive Officers in Connection with the
Merger,” respectively. As these votes are only advisory in nature, they will not be binding upon CBS, Viacom or ViacomCBS. Accordingly, such
compensation will or may be paid to such named executive officers in accordance with the terms of their respective compensation agreements and
arrangements even if the proposals are not approved by CBS stockholders entitled to vote or Viacom stockholders entitled to vote.

WHAT DO I NEED TO DO NOW?

If you are a holder of CBS Class A common stock at the close of business on the CBS record date, or a holder of Viacom Class A common stock at
the close of business on the Viacom record date, and after carefully reading and considering the information contained in this joint consent
solicitation statement/prospectus, you have decided that you wish to vote your shares, you may execute and return your written consent to CBS or
Viacom, as applicable, in accordance with the instructions provided in this joint consent solicitation statement/prospectus.

HOW DO I RETURN MY WRITTEN CONSENT?

If you are a holder of CBS Class A common stock at the close of business on the CBS record date, or a holder of Viacom Class A common stock at
the close of business on the Viacom record date, and after carefully reading and considering the information contained in this joint consent
solicitation statement/prospectus, you wish to return your written consent, please complete, date and sign the enclosed written consent and
promptly return it before the earlier of the delivery of the NAI written consents and the applicable consent deadline to CBS or Viacom, as
applicable, at the addresses below. You may also submit your written consent online by visiting proxyvote.com and following the instructions
described therein.

For holders of CBS Class A common stock: For holders of Viacom Class A common stock:
CBS Corporation Viacom Inc.
c/o Broadridge c/o Broadridge
51 Mercedes Way 51 Mercedes Way
Edgewood, NY 11717 Edgewood, NY 11717

If you are a beneficial owner and hold your shares in “street name” through a bank or broker, you will receive separate instructions from such
bank or broker describing how to submit your written consent. Please check with your bank or broker and follow the consent instructions provided
by your bank or broker with these materials. Consent instructions for shares of Viacom Class A common stock held in the Viacom 401(k) plan or
shares of CBS Class A common stock held in the CBS 401(k) plan may be submitted through the same methods described above for tabulation by
the relevant plan’s trustee (who delivers or withholds consents or abstains on behalf of plan participants) of timely submitted consents.

Neither CBS nor Viacom will be holding a stockholders’ meeting to consider the CBS proposals or the Viacom proposals, as applicable, and
therefore you will be unable to vote in person by attending a stockholders’ meeting.

SHOULD I DO ANYTHING AT THIS TIME WITH MY SHARES OF VIACOM COMMON STOCK HELD IN BOOK-ENTRY FORM
TO RECEIVE THE MERGER CONSIDERATION?

No. If you are a registered holder of Viacom common stock on the records of its transfer agent, or if you are a beneficial holder of Viacom
common stock—that is, in street name through a bank or broker—you will
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not be required to take any action. All Viacom common stock, registered or in street name, is in book-entry form. As promptly as practicable after
the effective time, ViacomCBS will cause the exchange agent to effect the exchange of your registered shares for the merger consideration.
Similarly, if you are a beneficial holder of Viacom common stock, your bank or broker will effect the exchange of the shares of Viacom common
stock you own beneficially for the merger consideration. In either case, there is nothing for you to do. No fractional shares of ViacomCBS
common stock will be issued in the merger, and Viacom stockholders will receive cash in lieu of any fractional shares of ViacomCBS common
stock, as described in the section entitled “The Merger Agreement—Exchange of Viacom Common Stock; No Fractional Shares.”

Q: WHAT HAPPENS IF I DO NOT RETURN MY WRITTEN CONSENT?

A: If you are a holder of CBS Class A common stock at the close of business on the CBS record date and you do not return your written consent, that
will have the same effect as a vote against the CBS proposals. However, because the NAI Parties are required to deliver written consents
approving the CBS merger agreement proposal, the CBS stock issuance proposal, the CBS A&R Charter proposal and the CBS A&R Bylaws
proposal pursuant to the Support Agreement, and the NAI Parties are the beneficial holders of a majority of the CBS Class A common stock
outstanding as of the CBS record date, a failure of any other holder of CBS Class A common stock to deliver a written consent or any such holder
of CBS Class A common stock withholding consent will not have any effect on the approval of such proposals.

If you are a holder of Viacom Class A common stock at the close of business on the Viacom record date and you do not return your written
consent, that will have the same effect as a vote against the Viacom proposals. However, because the NAI Parties are required to deliver written
consents approving the Viacom merger agreement proposal pursuant to the Support Agreement, and the NAI Parties are the beneficial holders of a
majority of the Viacom Class A common stock outstanding as of the Viacom record date, a failure of any other holder of Viacom Class A common
stock to deliver a written consent or any such holder of Viacom Class A common stock withholding consent will not have any effect on the
approval of the Viacom merger agreement proposal.

Q: IF MY SHARES OF CBS CLASS A COMMON STOCK OR VIACOM CLASS A COMMON STOCK ARE HELD IN STREET NAME,
WILL MY BANK OR BROKER CONSENT FOR ME?

A: No. If your shares of CBS Class A common stock or Viacom Class A common stock are held in street name, you must instruct your bank or broker
whether you consent to or withhold consent from any particular proposal. You should follow the instructions provided by your bank or broker.

Q: WHAT IFIAM A RECORD HOLDER OF CBS CLASS A COMMON STOCK OR VIACOM CLASS A COMMON STOCK AND I
RETURN A SIGNED WRITTEN CONSENT WITHOUT INDICATING A DECISION WITH RESPECT TO THE CBS PROPOSALS
OR THE VIACOM PROPOSALS?

A: Ifyou are a holder of CBS Class A common stock at the close of business on the CBS record date, or a holder of Viacom Class A common stock at
the close of business on the Viacom record date, and you return a signed written consent without indicating a decision with respect to
the CBS proposals or the Viacom proposals, as applicable, that will have the same effect as a vote for the CBS proposals or the Viacom proposals,
as applicable.

Q: WHAT IS THE DEADLINE FOR SUBMISSION OF WRITTEN CONSENTS?

A: CBS has set [®], 2019 as the CBS consent deadline. CBS reserves the right to extend the CBS consent deadline beyond [e], 2019. Any such
extension may be made without notice to CBS stockholders.
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Viacom has set [®], 2019 as the Viacom consent deadline. Viacom reserves the right to extend the Viacom consent deadline beyond [e], 2019. Any
such extension may be made without notice to Viacom stockholders.

However, under the Support Agreement, the NAI Parties have agreed to deliver the NAI written consents promptly, and in any event within one
business day, after the registration statement is declared effective by the SEC. The delivery of the NAI CBS written consent will constitute receipt
by CBS of the CBS stockholder approval and the delivery of the NAI Viacom written consent will constitute receipt by Viacom of the Viacom
stockholder approval. Therefore, any failure to deliver a written consent, as well as the delivery, change or revocation of a written consent, in each
case, by any other CBS stockholder or Viacom stockholder entitled to vote with respect to the CBS proposals or the Viacom proposals,
respectively, after the delivery of the NAI written consents, will not have any effect.

Q: CANICHANGE OR REVOKE MY WRITTEN CONSENT?

A:  Yes. If you are a holder of CBS Class A common stock at the close of business on the CBS record date, you may change or revoke your consent to
the CBS proposals at any time before the earlier of the delivery of the NAI CBS written consent and the CBS consent deadline. Consents from
holders of shares of CBS Class A common stock held in the CBS 401(k) plan may be revoked in the same manner.

If you are a holder of Viacom Class A common stock at the close of business on the Viacom record date, you may change or revoke your consent
to the Viacom proposals at any time before the earlier of the delivery of the NAI Viacom written consent and the Viacom consent deadline.
Consents from holders of shares of Viacom Class A common stock held in the Viacom 401(k) plan may be revoked in the same manner.

Under the Support Agreement, the NAT Parties have agreed to deliver the NAI written consents promptly, and in any event within one business
day, after the registration statement is declared effective by the SEC. The delivery of the NAI CBS written consent will constitute receipt by CBS
of the CBS stockholder approval and the delivery of the NAI Viacom written consent will constitute receipt by Viacom of the Viacom stockholder
approval. Therefore, the delivery, change or revocation of a written consent, in each case, by any other CBS stockholder or Viacom stockholder
entitled to vote with respect to the CBS proposals or the Viacom proposals, respectively, after the delivery of the NAI written consents, will not
have any effect.

Q: WHAT IF I HOLD SHARES IN BOTH CBS AND VIACOM?

A: If you are both a stockholder of CBS and a stockholder of Viacom, you will receive two separate packages of consent solicitation materials. A
written consent with respect to the CBS proposals will not count as a written consent with respect to the Viacom proposals, and a written consent
with respect to the Viacom proposals will not count as a written consent with respect to the CBS proposals. Therefore, if you are a holder of
Class A common stock of CBS and Viacom, as the case may be, please separately return a written consent for each of your shares of CBS Class A
common stock and your shares of Viacom Class A common stock.

Q: WHERE CANIFIND THE RESULTS OF THE SOLICITATION OF CBS WRITTEN CONSENTS AND THE SOLICITATION OF
VIACOM WRITTEN CONSENTS?

A: In addition to any other notifications that may be required by applicable law, each of Viacom and CBS intends to file the final results of its
respective solicitation of written consents with the SEC on a Current Report on Form 8-K.

Q: ARE STOCKHOLDERS ENTITLED TO APPRAISAL RIGHTS?

A:  No. CBS stockholders and Viacom stockholders are not entitled to appraisal rights in connection with the merger or the other contemplated
transactions. See the section entitled “The Merger—No Appraisal or Dissenters’ Rights.”
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Q: WHAT ARE THE MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES OF THE MERGER?

A: Ttis a condition to each party’s obligation to complete the merger that each of CBS and Viacom receive an opinion of its respective outside
counsel to the effect that the merger will qualify as a “reorganization” within the meaning of Section 368(a) of the Code. Accordingly, it is
expected that U.S. holders (as defined in the section entitled “Material U.S. Federal Income Tax Consequences”) of shares of Viacom common
stock generally will not recognize any gain or loss for U.S. federal income tax purposes upon the receipt of ViacomCBS common stock in
exchange for Viacom common stock in the merger (other than gain or loss, if any, with respect to any cash received in lieu of a fractional share of
ViacomCBS common stock).

Viacom stockholders should consult their own tax advisors as to the particular consequences of the merger to them, including the applicability and
effect of any U.S. federal, state and local tax laws, as well as foreign tax laws. For more information regarding the material U.S. federal income
tax consequences of the merger, see the section entitled “Material U.S. Federal Income Tax Consequences.”

Q: WILL I STILL BE PAID DIVIDENDS PRIOR TO THE MERGER?

A:  CBS may declare and pay one regular quarterly cash dividend per quarter in an amount per share of up to $0.18 per quarter with a record date
consistent with the prior record dates for each quarterly period. Viacom may declare and pay one regular quarterly cash dividend per quarter in an
amount per share of up to $0.20 per quarter and with a record date consistent with the prior record dates for each quarterly period.

CBS and Viacom are required by the merger agreement to coordinate their record and payment dates for their regular quarterly dividends to ensure
that if CBS stockholders or Viacom stockholders, as the case may be, receive a regular quarterly dividend with respect to the calendar quarter in
which the closing occurs, then the Viacom stockholders or CBS stockholders, respectively, also receive a regular quarterly dividend with respect
to such calendar quarter, in each case prior to the closing date. For more information regarding the payment of dividends, see the section entitled
“The Merger Agreement—Covenants of the Parties.”

Q: WHAT HAPPENS IF THE MERGER IS NOT COMPLETED?

A:  If the merger is not completed, Viacom stockholders will retain their shares of Viacom common stock and will not receive any consideration for
their shares of Viacom common stock. Instead, CBS and Viacom will remain separate public companies and their shares of common stock will
continue to be listed and traded separately on the NYSE and NASDAQ, respectively.

Q: WHOM SHOULD I CONTACT IF I HAVE ANY QUESTIONS?

A: If you have questions about the merger, the solicitation of CBS written consents or the solicitation of Viacom written consents, or if you need to
obtain copies of this joint consent solicitation statement/prospectus or other documents incorporated by reference into this joint consent
solicitation statement/prospectus, you may contact the appropriate contact listed below. You will not be charged for any of the documents you
request. Each of CBS and Viacom is soliciting consents on its own behalf. CBS and Viacom have engaged MacKenzie Partners, Inc. (which we
refer to as “MacKenzie) as an information agent, whose contact information is as follows:

MacKenzie Partners, Inc.
1407 Broadway
New York, NY 10018
Toll-Free: (888) 410-7851
Viacom-CBS@mackenziepartners.com

To ensure timely delivery, any request should be made no later than [e], 2019.
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If a bank or broker holds your shares, you should also contact your bank or broker for additional information.

Q: WHERE CAN I FIND MORE INFORMATION ABOUT CBS AND VIACOM?

A:  You can find more information about CBS and Viacom from the sources described under the section entitled “Where You Can Find More
Information.”
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SUMMARY

This summary highlights selected material information included in this joint consent solicitation statement/prospectus. You should read this
joint consent solicitation statement/prospectus and its Annexes and the other documents referred to in this joint consent solicitation
statement/prospectus in their entirety, because the information in this section may not provide all of the information that might be important to you.
Additional information about CBS and Viacom is also contained in the Annexes to, and the documents incorporated by reference into, this joint
consent solicitation statement/prospectus. For a description of, and instructions as to how to obtain, this information, see the section entitled
“Where You Can Find More Information.” Each item in this summary includes a page reference directing you to a more complete description of
that item.

Information About the Companies (page 60)
CBS

CBS was organized under the laws of the State of Delaware in 1986. CBS is a mass media company with operations in a number of
segments. CBS’ Entertainment segment is composed of the CBS® Television Network; CBS Television Studios®; CBS Global Distribution
Group™ (composed of CBS Studios International™ and CBS Television Distribution™); Network 10™; CBS Interactive®; CBS Sports Network®,
CBS’ cable network focused on college athletics and other sports; CBS Films®; and CBS’ direct-to-consumer digital streaming services, CBS All
Access®, CBSN®, CBS Sports HQ®, ET Live® and 10 All Access®. CBS’ Cable Networks segment is composed of Showtime Networks, which
operates premium subscription program services, Showtime® (including its direct-to-consumer digital streaming subscription offering), The Movie
Channel® and Flix®, as well as basic cable program services, Pop™ and Smithsonian Channel™ (including its direct-to-consumer digital streaming
subscription offering). CBS’ Publishing segment is composed of Simon & Schuster, which publishes and distributes consumer books under
imprints such as Simon & Schuster®, Pocket Books®, Scribner®, Gallery Books® and Atria Books®. CBS’ Local Media segment is composed of
CBS Television Stations, CBS’ 29 owned broadcast television stations; and CBS Local Digital Media™, which operates local websites including
content from CBS’ television stations.

CBS’ principal executive offices are located at 51 West 52nd Street, New York, NY 10019 and its phone number is (212) 975-4321. CBS’
website address is www.cbscorporation.com. Information contained on CBS’ website does not constitute part of this joint consent solicitation
statement/prospectus. CBS Class A common stock and CBS Class B common stock are currently listed and traded on the NYSE under the symbols
“CBS.A” and “CBS,” respectively. Additional information about CBS is included in documents incorporated by reference into this joint consent
solicitation statement/prospectus. Please see the section entitled “Where You Can Find More Information.”

Viacom

Viacom was organized as a Delaware corporation in 2005 in connection with Viacom’s separation from CBS, which was effective January 1,
2006. Viacom creates entertainment experiences that drive conversation and culture around the world. Through television, film, digital media, live
events, merchandise and solutions, Viacom’s brands connect with diverse, young and young at heart audiences in more than 180 countries. Viacom
operates through two reportable segments: Media Networks and Filmed Entertainment. The Media Networks segment provides entertainment
content, services and related branded products for consumers in targeted demographics attractive to advertisers, content distributors and retailers
through Viacom’s global media brands including flagship brands Nickelodeon®, MTV®, BET®, Comedy Central® and Paramount Network®, as
well as Pluto TV™, Viacom’s free streaming television platform. The Filmed Entertainment segment develops, produces, finances, acquires and
distributes films, television programming and other entertainment content through its
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Paramount Pictures®, Paramount Players ®, Paramount Animation® and Paramount Television® divisions, in various markets and media
worldwide, for itself and for third parties. The Filmed Entertainment segment partners on various projects with key Viacom brands, including
Nickelodeon Movies™, MTV Films® and BET Films™.

Viacom’s principal executive offices are located at 1515 Broadway, New York, NY 10036 and its telephone number is (212) 258-6000.
Viacom’s website address is www.viacom.com. Information contained on Viacom’s website does not constitute part of this joint consent solicitation
statement/prospectus. Viacom Class A common stock and Viacom Class B common stock are listed and traded on NASDAQ under the symbols
“VIA” and “VIAB,” respectively. Additional information about Viacom is included in documents incorporated by reference into this joint consent
solicitation statement/prospectus. Please see the section entitled “Where You Can Find More Information.”

NAI

NAI, which is not a party to the merger agreement, is a world leader in the motion picture exhibition industry operating more than 950 movie
screens in the U.S., U.K. and Latin America. NAI delivers a superior entertainment experience in theatres around the world under its Showcase,
Cinema de Lux, Multiplex, SuperLux and UCI brands. Based in Norwood, Massachusetts, NAI is a closely held company operating under the
leadership of the Redstone family. NAI is the controlling stockholder of both Viacom and CBS.

NAT’s principal executive offices are located at 846 University Avenue, Norwood, MA 02062 and its telephone number is (781) 461-1600.
NAI’s website address is www.nationalamusements.com. Information contained on NAI’s website does not constitute part of this joint consent
solicitation statement/prospectus.

The Merger and the Merger Agreement (pages 76 and 183)

On August 13, 2019, CBS and Viacom entered into an agreement and plan of merger pursuant to which CBS and Viacom agreed to combine
their respective businesses. The merger agreement provides that, upon the terms and subject to the conditions set forth therein, Viacom will merge
with and into CBS, with CBS continuing as the surviving company. At the effective time, the name of the combined company will be changed to
“ViacomCBS Inc.”

On October 16, 2019, CBS and Viacom entered into an amendment to the agreement and plan of merger pursuant to which CBS and Viacom
agreed that the ViacomCBS common stock will be listed on NASDAQ following the effective time.

The merger agreement and the contemplated transactions were approved by the unanimous vote of the members of the CBS board of
directors who were present at a meeting thereof (the only members of the CBS board of directors present were the members of the CBS special
committee), acting upon the unanimous recommendation of the CBS special committee, and by the unanimous vote of the members of the Viacom
board of directors who were present at a meeting thereof (each of whom is unaffiliated with NAI), acting upon the unanimous recommendation of
the Viacom special committee.

The terms and conditions of the merger are contained in the agreement and plan of merger and the merger agreement amendment, which are
included as Annex B and Annex C, respectively, to this joint consent solicitation statement/prospectus. You should read the agreement and plan of
merger and the merger agreement amendment carefully as they are the legal documents that govern the merger.
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Merger Consideration (page 184)

At the effective time, (1) each share of Viacom Class A common stock issued and outstanding immediately prior to the effective time, other
than shares held directly by Viacom as treasury shares or held by CBS, will be converted automatically into 0.59625 shares of ViacomCBS Class A
common stock and (2) each share of Viacom Class B common stock issued and outstanding immediately prior to the effective time, other than
shares held directly by Viacom as treasury shares or held by CBS, will be converted automatically into 0.59625 shares of ViacomCBS Class B
common stock.

No fractional shares of ViacomCBS common stock will be issued in the merger, and Viacom stockholders will receive cash in lieu of any
such fractional shares as described in the section entitled “The Merger Agreement—Exchange of Viacom Common Stock; No Fractional Shares.”

The NALI Parties and their affiliates will receive the same amount of ViacomCBS common stock per share of Viacom common stock in the
merger as all other Viacom stockholders.

NAI Support Agreement (page 202)

Concurrently with the execution of the merger agreement, CBS and Viacom entered into the Support Agreement with the NAI Parties.
Pursuant to the Support Agreement, the NAI Parties agreed to, promptly (and in any event within one business day) after the registration statement
is declared effective by the SEC, unless an adverse recommendation change as described in the section entitled “The Merger Agreement—
Covenants of the Parties—Adverse Recommendation Change