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CALCULATION OF REGISTRATION FEE

Title of each class
of securities to be registered

Amount
to be

registered (1)(2)

Proposed maximum
offering price

per unit

Proposed
maximum aggregate

offering price

Amount of
registration

fee (5)

Class A common stock, par value $0.001 per share, of New
Viacom Corp. 65,743,402 N/A

$4,339,721,996.02(3)
Class A common stock, par value $0.001 per share, of
Viacom Inc. 65,743,402 N/A

$6,047,521.54
Class B common stock, par value $0.001 per share, of New
Viacom Corp. 715,889,357 N/A

$47,041,089,681.33(4)
Class B common stock, par value $0.001 per share, of
Viacom Inc. 715,889,357 N/A

1.
The number of shares of class A common stock, par value $0.001 per share, of New Viacom Corp. (the "New Viacom class A common stock"), and the
number of shares of class A common stock, par value $0.001 per share, of Viacom Inc. (the "CBS Corp. class A common stock"), to be registered
hereunder are each calculated as the product of (a) 131,486,804, the number of shares of class A common stock, par value $0.01 per share, of
Viacom Inc. (the "Viacom class A common stock"), outstanding as of September 26, 2005 and (b) 0.5, the exchange ratio in the merger described in the
enclosed Prospectus-Information Statement. The number of outstanding shares of Viacom class A common stock does not include shares of Viacom
class A common stock held by Viacom Inc. or any subsidiary of Viacom Inc.

2.
The number of shares of class B common stock, par value $0.001 per share, of New Viacom Corp. (the "New Viacom class B common stock"), and the
number of shares of class B common stock, par value $0.001 per share, of Viacom Inc. (the "CBS Corp. class B common stock"), to be registered
hereunder are each calculated as the product of (a) 1,431,778,715, the number of shares of class B common stock, par value $0.01 per share, of
Viacom Inc. (the "Viacom class B common stock"), outstanding as of September 26, 2005 and (b) 0.5, the exchange ratio in the merger described in the
enclosed Prospectus-Information Statement. The number of outstanding shares of Viacom class B common stock does not include shares of Viacom
class B common stock held by Viacom Inc. or any subsidiary of Viacom Inc.

3.
Estimated solely for purposes of calculating the registration fee pursuant to Rule 457(f) and Rule 457(c) under the Securities Act of 1933, as amended
(the "Securities Act"), based on the product of (a) 131,486,804, multiplied by (b) $33.005, the average of the high and low sale prices for shares of
Viacom class A common stock as reported on the New York Stock Exchange on September 29, 2005.

4.
Estimated solely for purposes of calculating the registration fee pursuant to Rule 457(f) and Rule 457(c) under the Securities Act, based on the product
of (a) 1,431,778,715, multiplied by (b) $32.855, the average of the high and low sale prices for shares of Viacom class B common stock as reported on
the New York Stock Exchange on October 4, 2005.

5.
Reflects the product of (a) 0.00011770 multiplied by (b) the proposed maximum aggregate offering price for shares of New Viacom class A common
stock, New Viacom class B common stock, CBS Corp. class A common stock, and CBS Corp. class B common stock, respectively.

The Registrants hereby amend this Registration Statement on such date or dates as may be necessary to delay its effective date until the Registrants
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.
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The information in this preliminary Prospectus-Information Statement is not complete and may be changed. We may not sell these
securities until the Registration Statement filed with the Securities and Exchange Commission is effective. This preliminary
Prospectus-Information Statement is not an offer to sell these securities and we are not soliciting offers to buy these securities in any
state where the offer or sale is not permitted.

Subject to Completion, dated October 5, 2005

Preliminary Prospectus-Information Statement

                                , 2005

Dear Viacom Stockholder:

        In June 2005, Viacom announced a plan to separate into two nimble and focused companies, consisting of businesses with great assets and
industry-leading brands. We will accomplish this by creating a new publicly traded company that will include our advertising-supported Cable
Networks business and our Paramount Pictures business. Upon the separation, this new company will be named "Viacom Inc." We will refer to
this new company as "New Viacom." The existing company, which today you know as Viacom, will change its name upon the separation to
"CBS Corporation." We will refer to this company as it will exist after the separation as "CBS Corp."

        In many ways, this separation is a natural extension of the path we laid out in creating Viacom. We recognize the need to adapt to a
changing competitive environment and we believe that the separation of New Viacom and CBS Corp. will best serve our stockholders.

        New Viacom, the newly created company, will be a portfolio of well-known cable networks and entertainment brands, including MTV
Networks (including MTV: Music Television, VH1, Nickelodeon, Nick at Nite, Comedy Central, CMT: Country Music Television, Spike TV,
TV Land and many other networks around the world), BET, Paramount Pictures, Paramount Home Entertainment and Famous Music. The focus
of New Viacom will be to drive strong financial growth and deliver superior returns to stockholders and, in turn, to use that financial capacity to
invest in its businesses and to repurchase its shares.

        After the separation, CBS Corp. will consist of our powerful mass-media brands which are led by two great broadcast networks in CBS and
UPN; the CBS television stations group; Infinity Broadcasting, our radio company; the CBS, Paramount and King World television production
and syndication operations; the well-known premium cable brand Showtime; as well as Viacom Outdoor, Paramount Parks and Simon &
Schuster. CBS Corp. plans to continue building and reinvesting in its businesses to further financial growth, deliver strong operating results,
generate significant cash flow, pay an attractive annual dividend and, most importantly, provide stockholders with a consistent and significant
return on their investment.

        Viacom has always been at the leading edge of industry trends, and we intend to maintain that leadership and maximize our future earnings
potential for stockholders. By separating Viacom's higher growth Cable Networks businesses from those more focused on generating significant
cash flow and returning that cash flow to investors, the separation will provide current and potential stockholders with attractive investment
options that are more closely aligned with their various investment objectives. In addition, the separation will better enable management to
directly impact and maximize the strengths of their respective businesses by focusing their resources on developing and growing their core
businesses. Viacom's businesses are vibrant, and we believe that their separation into two companies will not only enhance their strength, but
will also improve their strategic, operational and financial flexibility and will give New Viacom an attractive acquisition currency.

        In the separation, you will receive 0.5 of a share of New Viacom class A common stock and 0.5 of a share of CBS Corp. class A common
stock for every share of Viacom class A common stock you own. You will also receive 0.5 of a share of New Viacom class B common stock and
0.5 of a share of CBS Corp. class B common stock for every share of Viacom class B common stock you own. You will receive cash in lieu of
receiving any fractional shares of New Viacom common stock and CBS Corp. common stock. We expect to complete the separation
by                        .

        This Prospectus-Information Statement, which is being mailed to all Viacom stockholders, describes the separation in greater detail and
contains important information about the businesses of New Viacom and CBS Corp. following the separation. We encourage you to read this
material carefully. If you have any questions regarding the separation, please contact MacKenzie Partners, Inc. at 1-212-929-5500 (collect) or
1-800-322-2885 (toll-free).

        We are proud of what we have created here at Viacom, and want to ensure we can efficiently capitalize on our skills, our innovative ideas
and the business opportunities that arise. We also recognize the significant untapped business and investment potential of our brands. This is an
exciting time for our company as we undertake a bold reinvention of our businesses that we believe will maximize our future as well as
stockholder returns.
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        We thank you for your continuing investment and support.

        Sincerely,

Sumner M. Redstone
Chairman and Chief Executive Officer

Thomas E. Freston
Co-President and Co-Chief Operating Officer

Leslie Moonves
Co-President and Co-Chief Operating Officer

See the section entitled "Risk Factors" beginning on page 24 for a discussion of certain factors that you should consider in
connection with the separation.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the securities
to be issued under this Prospectus-Information Statement or determined if this Prospectus-Information Statement is truthful or
complete. Any representation to the contrary is a criminal offense.

WE ARE NOT ASKING YOU FOR A PROXY AND
YOU ARE REQUESTED NOT TO SEND US A PROXY

This Prospectus-Information Statement is dated                        and is first being mailed to stockholders on or
about                        .
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AVAILABLE INFORMATION

        This Prospectus-Information Statement incorporates important business and financial information about Viacom Inc. and New Viacom
Corp. that is not included in or delivered with this Prospectus-Information Statement. This information is available without charge to Viacom
stockholders upon written or oral request. Requests should be directed to:

MACKENZIE PARTNERS, INC.
105 Madison Avenue

New York, New York 10016
proxy@mackenziepartners.com

Call Collect: 1-212-929-5500
or

Toll-Free: 1-800-322-2885

You should make any requests for documents by        , 2005 to ensure timely delivery of the documents prior to the separation.

i
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EXPLANATORY NOTES

Throughout this Prospectus-Information Statement:

�
the term "Viacom" refers to Viacom Inc. as it exists prior to the separation;

�
the term "New Viacom" refers to the new publicly traded company to be named "Viacom Inc." after the separation;

�
the term "CBS Corp." refers to Viacom Inc. as it will exist after the separation, when it will be renamed "CBS Corporation";
and

�
the terms "we," "our" or "us" refer to Viacom and New Viacom, the co-registrants of the Registration Statement of which
this Prospectus-Information Statement forms a part.

Following the separation, New Viacom will include the following:

�
MTV Networks;

�
BET;

�
Paramount Pictures;

�
Paramount Home Entertainment; and

�
Famous Music.

Following the separation, CBS Corp. will include the following:

�
CBS television network;

�
UPN television network;

�
CBS television stations group;

�
Infinity Broadcasting;

�
the CBS, Paramount and King World television production and syndication operations;

�
Showtime Networks;

�
Viacom Outdoor;

�
Paramount Parks; and
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�
Simon & Schuster.

iv
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QUESTIONS AND ANSWERS ABOUT THE SEPARATION

        The following are questions and answers regarding the separation that summarize certain information explained in more detail elsewhere in
this Prospectus-Information Statement. In addition to these questions and answers, you should read the entire document carefully.

Q:    What is Viacom proposing to do?

A:    Viacom is proposing to create a new, publicly traded company named Viacom Inc., which we refer to in this Prospectus-Information
Statement as "New Viacom," which will include the following principal businesses: MTV Networks (including MTV: Music Television®,
MTV2®, Nickelodeon®, Nick at Nite®, VH1®, TV Land®, Spike TV®, CMT: Country Music Television®, Comedy Central®, MTV
Overdrive�, Neopets® and many other networks, websites and related businesses around the world), BET®, Paramount Pictures®, Paramount
Home Entertainment� and Famous Music®. Mr. Thomas E. Freston will be the president and chief executive officer and a director of New
Viacom and Mr. Sumner M. Redstone will serve as chairman of the board of directors of New Viacom.

The existing company, which will be renamed "CBS Corporation" at the time of the separation, and which we refer to in this
Prospectus-Information Statement as "CBS Corp.," will retain the following principal businesses of Viacom: the CBS® and UPN®
television networks, the CBS television stations group, Infinity Broadcasting®, Viacom Outdoor®, the CBS, Paramount® and King
World® television production and syndication operations, as well as Showtime®, Simon & Schuster® and Paramount Parks®.
Mr. Leslie Moonves will be the president and chief executive officer and a director of CBS Corp. and Mr. Sumner M. Redstone will
serve as chairman of the board of directors of CBS Corp.

For a more complete description of the businesses of New Viacom and CBS Corp., see the sections entitled "Description of New
Viacom After the Separation" and "Description of CBS Corp. After the Separation" beginning on pages 67 and 162, respectively.

Q:    Why has Viacom decided to separate into two public companies?

A:    The Viacom board of directors has authorized the separation of New Viacom into its own publicly traded company because it believes the
separation will be beneficial to Viacom and its stockholders for the following reasons, among others:

�
Viacom's businesses are expected to face many new challenges and opportunities. The businesses of New Viacom and CBS
Corp. will be more focused as separate companies, which will allow each company to be better able to make necessary
changes to its businesses to better respond as the industries in which they operate continue to change.

�
The market price of New Viacom common stock and CBS Corp. common stock is expected to more closely reflect the
efforts of management at each company than the market price of Viacom common stock currently does. For example, senior
managers of New Viacom or CBS Corp. can expect their performance to be reflected more directly in the market price of
New Viacom common stock or CBS Corp. common stock than in the market price of the combined, larger company. As a
result, we believe that equity incentives, such as stock options and restricted share units of New Viacom and CBS Corp., will
better align the interests of management with the interests of stockholders and improve each company's performance.

�
Separating New Viacom into its own publicly traded company will provide investors with the opportunity to invest in the
New Viacom businesses and the CBS Corp. businesses individually, rather than

1
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as a single unit. The Viacom board of directors believes that investments in New Viacom, a largely pure-play content
company, and CBS Corp., a largely pure-play mass-media company, may be more attractive to certain kinds of investors and
that the separation will therefore increase the demand for each company's shares. For example, New Viacom may be more
attractive to investors who wish to invest in the potential of the pure content business and who believe that New Viacom
offers more share price appreciation potential due to its ability to employ its anticipated cash flows to reinvest in its
businesses and engage in complementary acquisitions, and CBS Corp. may be more attractive to investors who wish to
invest in the potential of the mass-media business and who are interested in receiving a dividend that represents a higher
payout ratio than Viacom's current dividend. CBS Corp. currently anticipates paying a regular cash dividend to its
stockholders that initially will be no less than the aggregate annual payment of approximately $450 million under Viacom's
existing dividend program.

�
The growth opportunities available to New Viacom are expected to result in a higher market price as measured by
price-to-earnings ratios or a higher value of New Viacom's capitalization in relation to operating income before depreciation
and amortization. This will provide New Viacom with the ability to finance acquisitions with equity in a manner that
preserves capital with significantly less dilution of its stockholders' interests.

Q:    How will the separation of New Viacom be accomplished?

A.    The separation of New Viacom into its own publicly traded company will be accomplished through a merger, which we refer to in this
Prospectus-Information Statement as the "merger." On             , Viacom and Viacom Merger Sub Inc., a newly formed wholly owned subsidiary
of Viacom, entered into an agreement and plan of merger, which we refer to in this Prospectus-Information Statement as the "merger
agreement," pursuant to which Viacom Merger Sub Inc. will be merged with and into Viacom, with Viacom continuing as the surviving entity.
On the effective date of the merger, Viacom will be renamed "CBS Corporation."

On the effective date of the merger, each outstanding share of Viacom class A common stock will automatically convert into the right
to receive 0.5 of a share of New Viacom class A common stock and 0.5 of a share of CBS Corp. class A common stock. Similarly,
each outstanding share of Viacom class B common stock will automatically convert into the right to receive 0.5 of a share of New
Viacom class B common stock and 0.5 of a share of CBS Corp. class B common stock. Holders of either class of Viacom common
stock will receive cash in lieu of fractional shares of New Viacom common stock and CBS Corp. common stock.

For example:

�
If you own 25 shares of Viacom class A common stock immediately prior to the merger, you will receive 12 shares of New
Viacom class A common stock, 12 shares of CBS Corp. class A common stock, cash in lieu of 0.5 of a share of New Viacom
class A common stock and cash in lieu of 0.5 of a share of CBS Corp. class A common stock.

�
If you own 25 shares of Viacom class B common stock immediately prior to the merger, you will receive 12 shares of New
Viacom class B common stock, 12 shares of CBS Corp. class B common stock, cash in lieu of 0.5 of a share of New Viacom
class B common stock and cash in lieu of 0.5 of a share of CBS Corp. class B common stock.

Q:    What will I own after the separation?

A.    Following the separation, you will own common stock in both New Viacom and CBS Corp., each of which will be a separate

2
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publicly traded company. If you own Viacom common stock by virtue of your participation in the Viacom 401(k) Plan, following the separation,
the Viacom common stock in your Viacom 401(k) Plan account will be converted into common stock of both New Viacom and CBS Corp.

Your shares of New Viacom common stock will only represent an ownership interest in New Viacom and not in CBS Corp., and your
shares of CBS Corp. common stock will only represent an ownership interest in CBS Corp. and not in New Viacom.

The holders of Viacom class A common stock and Viacom class B common stock immediately prior to the consummation of the
separation will, immediately following the separation, initially own New Viacom class A common stock and New Viacom class B
common stock and CBS Corp. class A common stock and CBS Corp. class B common stock in the same proportion as such holders
owned the respective classes of Viacom common stock immediately prior to the consummation of the separation.

Q:    How will existing Viacom stock options and restricted share units be treated in the separation?

A.    Existing Viacom stock options and restricted share units held by an individual who is an employee or director of Viacom immediately prior
to the separation will be converted into options and restricted share units of class B common stock of the company to which such individual will
provide services immediately following the separation.

Existing Viacom stock options and restricted share units held by an individual who is a former employee or director of Viacom
immediately prior to the separation will be converted into options and restricted share units of CBS Corp. class B common stock.

In the case of an employee or director of Viacom immediately prior to the separation who will provide services to both companies
immediately following the separation, the Viacom stock options and restricted share units held by such individual will be converted
such that the holder will receive an equal number of options and restricted share units of New Viacom class B common stock and CBS
Corp. class B common stock. Options to purchase shares of Viacom class B common stock will be converted in a manner designed to
preserve their intrinsic value ("intrinsic value" is the difference between the market value of the share subject to an option and the
option exercise price). Restricted share units will be converted in a manner designed to preserve their value.

Q:    Will shares of New Viacom common stock and CBS Corp. common stock be listed on a stock exchange after the separation?

A:    Following the separation, subject to official notice of issuance to the New York Stock Exchange, shares of each class of New Viacom
common stock and CBS Corp. common stock will be listed on the New York Stock Exchange. Viacom has reserved the symbols "VIA" and
"VIA.B" for New Viacom class A common stock and New Viacom class B common stock, respectively, and the symbols "CBS.A" and "CBS"
for CBS Corp. class A common stock and CBS Corp. class B common stock, respectively.

Q:    What will the relationship between New Viacom and CBS Corp. be after the separation is completed?

A:    The separation will establish New Viacom and CBS Corp. as separate publicly traded companies. However, both New Viacom and CBS
Corp. will continue to benefit from certain commercial arrangements between the companies and will continue to be under the common control
of National Amusements, Inc. Each company will have a separate board of directors and a majority of the members of each board of directors
will be independent. In addition, a majority of directors on each company's board of directors will not be directors of the other company,
although New Viacom and CBS Corp. will initially have four common

3
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directors. Mr. Sumner M. Redstone, the controlling stockholder, chairman of the board of directors and chief executive officer of National
Amusements, Inc., will serve as chairman of the board of directors of both companies and Ms. Shari Redstone, the president and a director of
National Amusements, Inc., will serve as non-executive vice chair of the board of directors of both companies. Mr. Philippe P. Dauman, a
director of National Amusements, Inc., and Mr. Frederic V. Salerno will serve as directors of both New Viacom and CBS Corp. For a
description of these relationships and of provisions that will be included in each company's certificate of incorporation related to corporate
opportunities that may be of interest to both New Viacom and CBS Corp., see the sections entitled "Description of New Viacom After the
Separation�Description of New Viacom Capital Stock," "Description of CBS Corp. After the Separation�Description of CBS Corp. Capital Stock"
and "Arrangements Between New Viacom and CBS Corp. After the Separation" beginning on pages 149, 212 and 227, respectively.

Q:    Why is Viacom not holding a stockholders' meeting in connection with the separation?

A:    National Amusements, Inc. holds sufficient shares of Viacom class A common stock to adopt the merger agreement by written consent.
On            , National Amusements, Inc. executed a written consent adopting the merger agreement, and no further stockholder approval or action
is required.

Q:    When does Viacom expect to complete the separation?

A:    Viacom currently expects to complete the separation on or about            , assuming that all of the conditions to the merger have been
satisfied or waived by such time. You should be aware that, even though National Amusements, Inc. has adopted the merger agreement, the
Viacom board of directors may abandon or delay the separation in its sole discretion. See the section entitled "The Separation�Merger
Agreement�Conditions to the Merger" beginning on page 55.

Q:    Am I entitled to dissenters' rights?

A:    No. You will not be entitled to dissenters' rights in connection with the merger. See the section entitled "The Separation�No Dissenters'
Rights" beginning on page 46.

Q:    Will shares of New Viacom common stock and CBS Corp. common stock have different rights from shares of Viacom common stock?

A:    No. Currently shares of Viacom class A common stock and Viacom class B common stock are identical and holders of such shares are
entitled to the same rights and privileges, except with respect to voting rights and except as required by Delaware law. Following the separation,
the shares of New Viacom class A common stock and CBS Corp. class A common stock will have the same rights that shares of Viacom class A
common stock currently have, and shares of New Viacom class B common stock and CBS Corp. class B common stock will have the same
rights that shares of Viacom class B common stock currently have. Accordingly, holders of shares of New Viacom class A common stock and
CBS Corp. class A common stock will be entitled to one vote per share, and holders of shares of New Viacom class B common stock and CBS
Corp. class B common stock will not be entitled to any voting rights, except as required by Delaware law. See the sections entitled "Description
of New Viacom After the Separation�Description of New Viacom Capital Stock," "Description of CBS Corp. After the Separation�Description of
CBS Corp. Capital Stock" and "Comparison of Stockholder Rights Before and After the Separation" beginning on pages 149, 212 and 62,
respectively.

Q:    Will I be taxed on the receipt of shares of New Viacom common stock and CBS Corp. common stock in the merger?

A:    The receipt of shares of New Viacom common stock and CBS Corp. common stock will not be a taxable transaction for
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U.S. federal income tax purposes, except with respect to cash received in lieu of fractional shares. You should consult your tax advisor as to the
particular U.S. federal income tax consequences to you of the merger, as well as any state, local or foreign tax consequences. See the section
entitled "The Separation�Certain U.S. Federal Income Tax Consequences" beginning on page 47.

Q:    What do I need to do with my shares of Viacom class A and class B common stock?

A:    Wachovia Bank, N.A, Viacom's exchange agent, will mail a letter of transmittal to each Viacom stockholder after the separation has been
completed. Once you receive the letter of transmittal, you should follow the instructions in the letter of transmittal and return the letter of
transmittal, together with any required documents, to the exchange agent. You will then be issued book-entry credit for whole shares of New
Viacom common stock and CBS Corp. common stock to which you are entitled and you will receive cash in lieu of any fractional shares.

Q:    Will I receive physical certificates representing shares of New Viacom common stock and CBS Corp. common stock following the
separation?

A:    No. Following the separation, physical certificates representing shares of New Viacom common stock and CBS Corp. common stock will
not be issued. Instead, New Viacom common stock and CBS Corp. common stock will be issued electronically (in book-entry form) by way of
direct registration, which will eliminate the physical handling and safekeeping responsibilities inherent in owning physical stock certificates and
the need to return a duly executed stock certificate to effect a transfer. The Bank of New York, who will act as the registrar and transfer agent for
New Viacom and CBS Corp. after the separation, will mail you a book-entry confirmation statement of your shares of New Viacom common
stock and CBS Corp. common stock.

Q:    Where can I find more information about Viacom, New Viacom and CBS Corp.?

A:    You can find more information about Viacom, New Viacom and CBS Corp. in the sections entitled "Description of New Viacom After the
Separation" and "Description of CBS Corp. After the Separation" beginning on pages 67 and 162, respectively, and from various sources
described in the section entitled "Other Information�Where You Can Find More Information" beginning on page 232.

Q:    Who should I contact if I have questions about the separation or want copies of additional documents?

A:    You may contact MacKenzie Partners, Inc., the information agent for the separation, to ask any questions about the separation or to request
additional documents, including copies of this Prospectus-Information Statement. You should direct your requests to MacKenzie Partners, Inc.
by telephone at 1-212-929-5500 (call collect) or at 1-800-322-2885 (toll-free) or by e-mail at proxy@mackenziepartners.com.
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SUMMARY

        The following is a summary of certain information explained in more detail elsewhere in this Prospectus-Information Statement. In addition
to this summary, you should read the entire document carefully, including (1) the risks relating to the separation and investing in New Viacom
common stock and CBS Corp. common stock and those relating to New Viacom's and CBS Corp.'s businesses discussed in the section entitled
"Risk Factors" beginning on page 24, (2) the unaudited pro forma condensed financial statements for each of New Viacom and CBS Corp.
beginning on pages 155 and 218, respectively, and (3) the historical combined financial statements and related notes for New Viacom included
in the section entitled "Financial Statements" beginning on page F-1. The summaries set forth below under the captions "�The Companies�New
Viacom Corp." and "�The Companies�CBS Corporation" assume the completion of the separation. See the section entitled "Other
Information�Where You Can Find More Information" beginning on page 232.

THE COMPANIES

Viacom Inc.
1515 Broadway
New York, New York 10036
(212) 258-6000
www.viacom.com

        Viacom is a diversified worldwide entertainment company with operations in the following segments:

�
Cable Networks:    The Cable Networks segment consists of: MTV Networks, including MTV: Music Television, MTV2,
Nickelodeon, Nick at Nite, Noggin®, The N®, Nicktoons Network�, VH1, TV Land, Spike TV, CMT: Country Music
Television, Comedy Central, MTV Desi�, MTV Español�, mtvU�, MTV Hits�, MTV Jams�, MTV Overdrive, VH1 Classic�,
VHUno�, VH1 Soul�, VH1 Country�, Logo�, Game One�, VIVA, TMF�, Paramount Comedy� and Neopets; and BET, which
includes BET Jazz®; and other program services, including online programming services.

�
Television:    The Television segment consists of the CBS and UPN television networks, Showtime Networks Inc. including
its various program services, Viacom's 40 owned broadcast television stations and its television production and syndication
business, including King World Productions and Paramount Television®.

�
Radio:    The Radio segment owns and operates 178 radio stations in 40 U.S. markets through Infinity Broadcasting.

�
Outdoor:    The Outdoor segment, through Viacom Outdoor, displays advertising on out-of-home media, including
billboards, transit shelters, buses, rail systems (in-car, station platforms and terminals), mall kiosks and stadium signage.

�
Entertainment:    The Entertainment segment includes Paramount Pictures, which produces and distributes feature motion
pictures, and Famous Music, which is involved in music publishing.

�
Parks/Publishing:    This category includes Simon & Schuster, which publishes and distributes consumer books under
imprints such as Simon & Schuster, Pocket Books®, Scribner® and The Free Press�, and Paramount Parks, which is
principally engaged in the ownership and operation of five theme parks and a themed attraction in the United States and
Canada.

        Effective July 1, 2005, Viacom realigned its segments to reflect the new management structure under its co-presidents and co-chief
operating officers. The Cable Networks and Entertainment segments will become part of New Viacom and the Television, Radio, Outdoor and
Parks/Publishing segments will become part of CBS Corp.
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New Viacom Corp.
1515 Broadway
New York, New York 10036
www.viacom.com

        New Viacom is a worldwide entertainment company with operations in the following segments:

�
Cable Networks:    The Cable Networks segment includes: MTV Networks, including MTV: Music Television, MTV2,
Nickelodeon, Nick at Nite, Noggin, The N, Nicktoons Network, VH1, TV Land, Spike TV, CMT: Country Music
Television, Comedy Central, MTV Desi, MTV Español, mtvU, MTV Hits, MTV Jams, MTV Overdrive, VH1 Classic,
VHUno, VH1 Soul, VH1 Country, Logo, Game One, VIVA, TMF, Paramount Comedy, and Neopets; BET, which includes
BET Jazz; and other program services, including online programming services.

�
Entertainment:    The Entertainment segment includes Paramount Pictures, which produces and distributes feature motion
pictures, and Famous Music, which is involved in music publishing.

        For both the year ended December 31, 2004 and the six months ended June 30, 2005, contributions to New Viacom's combined revenues
from its segments were 69% for Cable Networks and 31% for Entertainment. New Viacom generated approximately 21% of its total revenues
from international regions in each of 2004 and the six months ended June 30, 2005. For the year ended December 31, 2004, approximately 68%
and 7% of total international revenues of $1.7 billion were generated in Europe and Canada, respectively. Revenues from the Cable Networks
segment are generated primarily from advertising sales, affiliate fees, home entertainment sales, and licensing and merchandising of cable
products. Revenues from the Entertainment segment are generated primarily from the licensing and sale of feature films in various media.

        On July 22, 2005, Viacom sold Famous Players, its Canadian-based theater chain, to Cineplex Galaxy L.P. for approximately $400 million.
In the second quarter of 2005, MTV Networks acquired Neopets, Inc., which we refer to in this Prospectus-Information Statement as "Neopets,"
the owner and operator of Neopets.com, a leading online destination and community for kids and young adults, for approximately $160 million.
During 2004, MTV Networks acquired 97.8% of VIVA Media AG, which we refer to in this Prospectus-Information Statement as "VIVA," a
youth entertainment media company based in Germany, for a total purchase price of $393.6 million and acquired the remainder in 2005. In
October 2004, Viacom completed the split-off of Blockbuster Inc., which we refer to in this Prospectus-Information Statement as "Blockbuster,"
by exchanging 72 million shares of Blockbuster class A common stock and 72 million shares of Blockbuster class B common stock that Viacom
owned for 27,961,165 shares of Viacom class A and class B common stock, which we refer to in this Prospectus-Information Statement as
"Viacom common stock." New Viacom's results of operations include Blockbuster and Famous Players as discontinued operations. MTV
Networks also acquired the remaining 50% interest that it did not already own in Comedy Central in 2003 and in Noggin in 2002.

        For additional information about significant dispositions and acquisitions, see Notes 4 and 7 to the New Viacom Combined Financial
Statements beginning on page F-1.

        New Viacom competes with many different entities and media in various markets worldwide. New Viacom competes in the cable and
entertainment businesses with other diversified international entertainment companies such as Time Warner Inc., Sony Corporation, The Walt
Disney Company, and NBC Universal, Inc. In addition, New Viacom competes for opportunities in the broadcast business with cable networks
such as TBS, TNT, and USA Network.

        New Viacom was organized as a Delaware corporation in 2005 as a wholly owned subsidiary of Viacom and prior to the separation will
acquire its businesses from Viacom. On the effective date and as a result of the separation, New Viacom will be a separate publicly traded
company. New Viacom's principal offices are located at 1515 Broadway, New York, New York 10036.
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New Viacom Competitive Strengths

        New Viacom believes it possesses a number of strengths that will enable it to compete successfully:

        One of the largest collections of cable programming assets in the world, with leading global brands that are attractive advertiser
venues.    New Viacom has one of the largest collections of cable programming assets in the world. The leading New Viacom program services
reach more than 165 territories through over 110 television channels presented in over 25 different languages and, as of April 2005, reached
approximately 430 million subscriber households worldwide. New Viacom develops brands that appeal to a wide range of targeted niche
audiences, which also represent demographics sought after by advertisers. New Viacom's broad distribution to specialized audiences and its
focus on forging strong connections with its audiences make New Viacom's networks an attractive venue for advertisers.

        A long-standing international presence with a global footprint.    New Viacom has a significant and/or growing presence in many
regions of the world. Established advertising, distribution and programming relationships in these markets, together with New Viacom's
infrastructure, provide a platform for new channel launches and complementary acquisitions. New Viacom's global footprint also allows it to
develop technical and programming expertise in emerging markets for new media.

        A strong connection with audiences, a proven ability to create global hits and a valuable entertainment library.    New Viacom's
focus on understanding its audiences through research enhances its ability to develop innovative and original programming. New Viacom's
programming is broadly diversified, with popular shows and films that appeal to a variety of audiences and with new shows and interactive
programming continually being developed and debuted throughout the year. As a result of its creative output in television and in motion
pictures, New Viacom has assembled a library with significant future revenue potential.

        A secure distribution platform and a strong track record of obtaining new carriage.    New Viacom's cable programming services are
made available to consumers in the United States and internationally through affiliation agreements with distributors that generally are
long-term, have staggered expiration dates and provide for built-in rate increases and protected distribution. New Viacom believes that its strong
relationships with its affiliates, the quality and popularity of its programming networks and its ability to create programming that is appealing to
viewers, have enabled it to renew existing affiliation agreements, to obtain new distribution for existing networks and to launch new networks.

        An established and growing multiplatform presence.    New Viacom programs and operates over 100 websites, including broadband
sites, which collectively attracted over 26 million unique visitors in August 2005, giving New Viacom the second most-visited entertainment
website portfolio on the Internet during that period. New Viacom continues to launch integrated broadband channels and content, online
communities, wireless applications and video-on-demand offerings across its properties in many countries around the world.

        An attractive financial profile.    New Viacom's largest business segment, Cable Networks, has increased its revenue at a compound
annual growth rate of 22% since 1988. Operating income in this segment has increased at a compound annual growth rate of 25% since 1988.
Cable Networks reported operating income margins of 41%, 41%, and 40% in 2002, 2003, and 2004, respectively.

        An experienced management team with a proven creative and financial track record.    New Viacom's operations are led by a
financially-disciplined management team that has the expertise and the vision to develop and successfully exploit its programming content. The
senior management of New Viacom and its MTV Networks, Black Entertainment Television, which we refer to in this Prospectus-Information
Statement as "BET," and Paramount Pictures operations consists of leaders in the media and entertainment industry who have established track
records of success.
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New Viacom Strategy

        New Viacom's mission as a newly separate business is to be the leading global, consumer-focused, branded entertainment company, with
the most respected, most successful and best-in-class brands that live across television, motion pictures and digital media platforms. To achieve
this, New Viacom intends to create growth by focusing on the consumer, enhancing existing brands, developing new brands and implementing
its multiplatform strategy. New Viacom believes that it can deliver superior returns to stockholders by capitalizing on these strengths and
deepening its relationships with advertisers, distribution affiliates, creative talent and licensees.

        More specifically, New Viacom plans to:

        Enhance existing brands and build compelling new brands for all platforms.    New Viacom intends to continue investing in
programming and new and existing brands to serve and grow its audiences, and expand its distribution and advertising revenue streams. Through
these investments, New Viacom intends to build its content libraries, support expanded distribution and licensing, and expand into new media
and businesses. These initiatives will also continue to benefit from New Viacom's core consumer research and creative strengths.

        Enlarge its established international base.    New Viacom believes its established position as a multichannel network operator in many
regions of the world enhances its ability to create additional value by acquiring other networks, broadening its platforms, and growing its
consumer products business. New Viacom expects to use its knowledge and experience in local markets around the world and its worldwide
scale to develop and acquire new programming services. New Viacom also expects to strengthen its international position by building its own
organizations to distribute theatrical and television rights to motion pictures in important foreign markets and by strengthening distribution of
home entertainment products internationally.

        Expand its growing multiplatform business.    New Viacom expects to take advantage of emerging technological and consumer trends by
extending its brands and distributing its content into new forms of integrated digital distribution, such as broadband, wireless, online community,
video-on-demand, high-definition programming and other businesses. This extension of its brands will be achieved through a combination of
organic growth, investment in its existing and complementary businesses, strategic relationships and focused acquisitions that fit with its current
brands and core competencies.

        Revitalize Paramount Pictures.    New Viacom believes it has a significant opportunity to revitalize Paramount Pictures. With a new
management team in place, New Viacom intends to pursue projects more closely aligned with the tastes of target movie-going audiences and to
take advantage of its significant marketing and creative capabilities. New Viacom also plans to grow its worldwide home entertainment
operations, enhance its revenue opportunities by retaining a greater proportion of international rights for its theatrically released films and begin
the self-distribution of its films theatrically in certain key international markets.

        Build on its reputation as a great place to work.    New Viacom has created and is committed to maintaining a diverse culture that
attracts the best people, embraces original ideas, is nimble and quick, promotes integrity, creativity and innovation, and values fun. New Viacom
believes this diverse and creative culture will enable it to develop and to market equally diverse, creative and valuable television, motion picture
and new media programming and will give it a significant strategic advantage, in the United States and around the world.
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CBS Corporation
51 West 52nd Street
New York, New York 10019
www.cbscorporation.com

        CBS Corp. is a worldwide entertainment company with operations in the following segments:

�
Television: The Television segment consists of the CBS and UPN television networks, Showtime Networks Inc., including
its various program services, CBS Corp.'s 40 owned broadcast television stations, and its television production and
syndication business, including King World Productions and Paramount Television.

�
Radio: The Radio segment owns and operates 178 radio stations in 40 U.S. markets through Infinity Broadcasting.

�
Outdoor: The Outdoor segment, through Viacom Outdoor, displays advertising on out-of home media, including billboards,
transit shelters, buses, rail systems (in-car, station platforms and terminals), mall kiosks and stadium signage.

�
Parks/Publishing: The Parks/Publishing category includes Simon & Schuster, which publishes and distributes consumer
books under imprints such as Simon & Schuster, Pocket Books, Scribner and The Free Press, and Paramount Parks, which is
principally engaged in the ownership and operation of five theme parks and a themed attraction in the United States and
Canada.

        CBS Corp. competes with many different entities and media in various markets worldwide. In addition to competition in each of its
businesses, CBS Corp. competes for opportunities in the entertainment business with other diversified international entertainment companies
such as The Walt Disney Company, NBC Universal Inc., News Corporation and Clear Channel Communications.

        Viacom, which will be renamed "CBS Corporation" after the separation, was organized in Delaware in 1986. CBS Corp.'s principal offices
are located at 51 West 52nd Street, New York, New York 10019.

CBS Corp. Competitive Strengths

        CBS Corp. believes it possesses a number of strengths that will enable it to compete successfully:

        Wide reach and distribution in multiple media throughout the United States and key international markets.    CBS Corp. is a leading
mass-media company, with businesses that for many years have consistently held leadership positions as well as newer businesses that operate
on the leading-edge of the media industry. CBS Corp., through its many and varied operations, combines broad reach with well-positioned
national and local businesses, all of which provide it with an extensive distribution network by which it serves audiences and advertisers in all 50
states, including the largest domestic metropolitan areas, and key international markets.

        Popular programming and content that appeals to a broad range of audiences.    CBS Corp. delivers television, radio and publishing
content that appeals to audiences across virtually every segment of the population. In network television, CBS Network and UPN offer
programming watched by millions of viewers, including shows like CSI: Crime Scene Investigation, CSI: Miami, CSI: New York, The Amazing
Race, Without a Trace, Two and a Half Men, Everybody Hates Chris, America's Next Top Model, 60 Minutes, the Late Show with David
Letterman, The Young and the Restless and a significant selection of important sports events, from AFC National Football League games to the
Masters golf tournament and the month-long March Madness� college basketball tournament. CBS Corp. is the industry leader in the production
and distribution of syndicated television programming, with long-running and recent successes like Wheel of Fortune, Jeopardy!, The Oprah
Winfrey Show, Dr. Phil, Entertainment Tonight and Judge Judy. CBS Corp. owns, operates and programs radio stations in nearly every format,
including

10

Edgar Filing: VIACOM INC - Form S-4

19



rock, news/talk, oldies, adult contemporary, country, sports/talk and urban, many of which now utilize the Internet as an additional way of
reaching their audiences with enhanced content. Since the beginning of 2003, Simon & Schuster has had 268 books on The New York Times
bestseller list, including 40 titles that were #1 bestsellers.

        Extensive and growing content library exploited on multiple platforms.    CBS Corp. has a large television library that includes
approximately 3,000 titles and more than 77,000 hours of programming, including a growing collection of high-definition content. This valuable
asset includes many popular television programs, including CSI: Crime Scene Investigation, CSI: Miami, CSI: New York, Everybody Loves
Raymond, The King of Queens, Cheers, I Love Lucy, The Andy Griffith Show and Frasier. In addition, through King World and Paramount
Domestic Television, CBS Corp. holds the library rights to current first-run syndicated television programs including Entertainment Tonight,
Judge Judy and Inside Edition. The Infinity Broadcasting division owns local content in many formats from its 178 radio stations and is
pursuing new media opportunities including Internet streaming and podcasting. Simon & Schuster publishes some 1,800 titles a year and holds
the rights to more than 17,000 titles, including perennial classics like The Joy of Cooking, 7 Habits of Highly Effective People and Dr. Spock's
Baby and Child Care, and the majority of works by Ernest Hemingway and F. Scott Fitzgerald, among others.

        Ability to serve the needs of advertisers.    Many advertisers reach their consumers via CBS Corp.'s programming. Whether an advertiser
wishes to launch a new brand across multiple platforms or heighten awareness of an existing product in a particular region of the country, the
scope of CBS Corp.'s distribution network gives advertisers access to consumers in all 50 states and key international markets. CBS Corp. is
well-positioned to serve advertisers locally with a combination of television, radio and outdoor properties in the majority of the top 20 domestic
markets.

        Strong financial profile with significant cash flow generation.    CBS Corp. has consistently generated strong revenues and cash flow
from its operations and believes that its financial position will result in solid investment grade debt ratings.

        Experienced management team with a proven creative and financial track record.    CBS Corp. has a seasoned senior management
team with significant experience in the media industry and a track record of building successful businesses, and managerial talent with extensive
experience in each of its segments and business units.

CBS Corp. Strategy

        The principal elements of CBS Corp.'s business strategy are well-established and include:

        Focus on high quality, broad-appeal programming and content.    CBS Corp. has longstanding experience identifying, producing and
distributing popular, high-quality programming that appeals to many audiences. Broad groups of viewers and listeners enjoy the Super Bowl, the
Grammy's® and Survivor on CBS Network, and make 1010 WINS-AM New York "All-News Radio" the most listened-to station in the United
States, while targeted demographics watch UPN and listen to radio stations like KROQ-FM Los Angeles. CBS Corp.'s television, radio,
syndication and publishing businesses are dedicated to developing their content to reach both broad and targeted audiences and attract
advertisers.

        Exploit content on emerging platforms.    CBS Corp. plans to continue to develop content that can be applied to existing, emerging and
undeveloped platforms. CBS Corp.'s content-based businesses in television, radio and publishing have established in-house digital media efforts
focusing on the Internet, broadband technologies, wireless communications, on-demand programming and interactivity. These new platforms are
expected to provide new ways for the various businesses of CBS Corp. to distribute the wealth of content produced by its many operations, and
are expected to create new revenue streams from advertising, subscriptions and licensing.

11

Edgar Filing: VIACOM INC - Form S-4

20



        Attract and retain creative talent.    To build upon and ensure its leadership position in the development and distribution of its numerous
forms of content, CBS Corp. will continue to focus on developing compelling content by attracting, aligning with and retaining high quality
creative talent in each of its business operations, recognizing that it is the talent of writers, producers, actors and others that ultimately gives CBS
Corp. its strength, its ability to serve its many audiences and customers, and its capability to grow market share in a competitive arena. CBS
Corp.'s management team maintains strong relationships with many of the most successful content creators in media and places a high priority
on establishing a diverse and creative work environment.

        Focus on local presence in large and attractive markets.    The vast majority of U.S. revenue in the local radio, television and outdoor
industries is generated in the nation's top 50 markets. CBS Corp. intends to maintain its focus and build its presence in large markets attractive to
advertisers, and regularly evaluate its portfolio of television, radio and outdoor assets in each of those markets to ensure that its mix of properties
is delivering attractive margins and cash flow.

        Deliver an attractive return on investment to stockholders and maintain ongoing cash flow growth.    By focusing on its strengths and
other strategies, CBS Corp. intends to deliver attractive returns to its stockholders by continuing to grow its cash flow and returning a significant
portion of that cash flow to its stockholders in the form of dividends.

THE SEPARATION (page 44)

Reasons for the Separation (page 44)

        The following is a summary of the information and factors that the Viacom board of directors considered in approving the merger and the
separation and is not intended to be exhaustive.

The separation will result in more focused companies better able to respond quickly and successfully to changes in their respective
industries.

        Viacom's businesses are expected to face many new challenges and opportunities. The businesses of New Viacom and CBS Corp. will be
more focused as separate companies, which will allow each company to be better able to make necessary changes to its businesses to better
respond as the industries in which they operate continue to change.

The separation will create equity securities with a market price that is expected to more closely reflect the efforts of each company's
management and therefore will better align management with stockholder interests.

        The market price of New Viacom common stock and CBS Corp. common stock is expected to more closely reflect the efforts of
management at each company than the market price of Viacom common stock currently does. For example, senior managers of New Viacom or
CBS Corp. can expect their performance to be reflected more directly in the market price of New Viacom common stock or CBS Corp. common
stock than in the market price of the combined, larger company. As a result, we believe that equity incentives, such as stock options and
restricted share units, which we refer to in this Prospectus-Information Statement as "RSUs," will better align the interests of management with
the interests of stockholders and improve each company's performance.

The separation will provide investors two largely pure-play investment options that may be more attractive than one combined
company.

        Separating New Viacom into its own publicly traded company will provide investors with the opportunity to invest in the New Viacom
businesses and the CBS Corp. businesses individually, rather than as a single unit. The Viacom board of directors believes that investments in
New Viacom, a largely pure-play content company, and CBS Corp., a largely pure-play mass-media company, may be more attractive to certain
kinds of investors and that the separation will therefore increase the demand for each company's shares. For example, New Viacom may be more
attractive to investors who wish to
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invest in the potential of the pure content business and who believe that New Viacom offers more share price appreciation potential due to its
ability to employ its anticipated cash flows to reinvest in its businesses and engage in complementary acquisitions, and CBS Corp. may be more
attractive to investors who wish to invest in the potential of the mass-media business, and who are interested in receiving a dividend that
represents a higher payout ratio than Viacom's current dividend. CBS Corp. currently anticipates paying a regular cash dividend to its
stockholders that initially will be no less than the aggregate annual payment of approximately $450 million under Viacom's existing dividend
program.

After the separation, New Viacom will have the opportunity to finance acquisitions with its own equity.

        The growth opportunities available to New Viacom are expected to result in a higher market price as measured by price-to-earnings ratios
or a higher value of New Viacom's capitalization in relation to operating income before depreciation and amortization. This will provide New
Viacom with the ability to finance acquisitions with equity in a manner that preserves capital with significantly less dilution of its stockholders'
interests.

Recommendation of the Viacom Board of Directors (page 46)

        On            , the Viacom board of directors determined that the merger and the separation are in the best interests of Viacom's stockholders
and, accordingly, approved the merger agreement and the separation and recommended that holders of Viacom class A common stock, par value
$0.01 per share, which we refer to in this Prospectus-Information Statement as "Viacom class A common stock," adopt the merger agreement.
The Viacom board of directors also resolved to submit the merger agreement for adoption by National Amusements, Inc., Viacom's controlling
stockholder, which we refer to in this Prospectus-Information Statement as "NAI," pursuant to a written consent, and on            , NAI executed a
written consent adopting the merger agreement. Accordingly, no further stockholder approval or action is required.

Terms of the Separation (pages 51 and 227)

        The separation of New Viacom into its own publicly traded company will be effected through the merger of Viacom Merger Sub Inc.,
which we refer to in this Prospectus-Information Statement as "Merger Sub," with and into Viacom. On the effective date of the merger and the
separation, which we refer to in this Prospectus-Information Statement as the "effective date," Viacom will be renamed "CBS Corporation" and
will continue as the surviving entity and:

�
each outstanding share of Viacom class A common stock will automatically convert into the right to receive 0.5 of a share of
New Viacom class A common stock, par value $0.001 per share, and 0.5 of a share of CBS Corp. class A common stock, par
value $0.001 per share;

�
each outstanding share of Viacom class B common stock, par value $0.01 per share, which we refer to in this
Prospectus-Information Statement as "Viacom class B common stock," will automatically convert into the right to receive
0.5 of a share of New Viacom class B common stock, par value $0.001 per share, and 0.5 of a share of CBS Corp. class B
common stock, par value $0.001 per share; and

�
holders of Viacom class A common stock and Viacom class B common stock will receive cash in lieu of fractional shares of
New Viacom common stock and CBS Corp. common stock.

        In this Prospectus-Information Statement, we refer to New Viacom class A common stock, par value $0.001 per share, and New Viacom
class B common stock, par value $0.001 per share, as "New Viacom class A common stock" and "New Viacom class B common stock,"
respectively, and collectively as "New Viacom common stock." In this Prospectus-Information Statement, we refer to CBS Corp. class A
common stock, par value $0.001 per share, and CBS Corp. class B common stock, par value $0.001 per share, as "CBS Corp. class A common
stock" and "CBS Corp. class B common stock,"
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respectively, and collectively as "CBS Corp. common stock." See the section entitled "The Separation�Merger Agreement" beginning on page 51.
The merger agreement is included as Annex A to this Prospectus-Information Statement. We encourage you to read the merger agreement,
which is the legal document that governs the merger.

        In addition to the merger agreement, Viacom and New Viacom will enter into several arrangements that will effect the separation and
govern certain aspects of the relationship between New Viacom and CBS Corp. following the separation, including a separation agreement that
sets forth the allocation of assets, liabilities, rights and obligations of New Viacom and CBS Corp. following the separation, which we refer to in
this Prospectus-Information Statement as the "separation agreement." Throughout this Prospectus-Information Statement, information regarding
the assets and liabilities of New Viacom and CBS Corp. following the separation is presented giving effect to the provisions of the separation
agreement, unless the context otherwise requires. See the section entitled "Arrangements Between New Viacom and CBS Corp. After the
Separation" beginning on page 227 for a description of these arrangements.

        The separation agreement will provide that, subject to the terms and conditions contained in the separation agreement:

�
All of the assets and liabilities related to the New Viacom business (as described in this Prospectus-Information Statement)
will be retained by or transferred to New Viacom or one of its subsidiaries;

�
All of the assets and liabilities related to the CBS Corp. business (as described in this Prospectus-Information Statement)
will be retained by or transferred to CBS Corp. or one of its subsidiaries;

�
Specified liabilities related to businesses of Viacom that were sold or discontinued prior to the date of the separation will be
assumed by New Viacom or will remain with CBS Corp. For example, liabilities related to Blockbuster, Famous Players and
UCI will be assumed by New Viacom and liabilities related to Westinghouse and Gulf & Western will remain with CBS
Corp.; and

�
Immediately prior to the separation, New Viacom will pay a special cash dividend to Viacom (to be renamed CBS
Corporation) in an amount sufficient to establish CBS Corp.'s opening debt balance from continuing operations at $7 billion,
subject to certain adjustments. The special cash dividend is expected to be funded by committed financing arrangements to
be entered into by New Viacom. Based on Viacom's historical debt balance at June 30, 2005, New Viacom's unaudited pro
forma combined condensed financial statements included in this Prospectus-Information Statement reflect a special cash
dividend of $3.2 billion. After taking into account acquisitions and dispositions of assets, operating cash flow and share
repurchases, among other things, Viacom's debt balance is expected to be significantly higher at the time of the separation
than at June 30, 2005, and, as a result, the special cash dividend is expected to be significantly higher than $3.2 billion.

Conditions to the Merger (page 55)

        The merger will be completed only if various conditions are satisfied or, for certain conditions, waived in the sole discretion of Viacom,
including the following:

�
the Registration Statement of which this Prospectus-Information Statement forms a part registering the shares of New
Viacom common stock and CBS Corp. common stock to be issued in the merger has been declared effective by the
Securities and Exchange Commission, which we refer to in this Prospectus-Information Statement as the "SEC," and there is
no stop-order in effect with respect to the Registration Statement and no proceedings for that purpose shall have been
initiated by the SEC;
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�
no governmental authority or court prohibits the merger or makes the merger illegal;

�
the shares of each class of New Viacom common stock and CBS Corp. common stock to be issued to Viacom stockholders
in the merger have been authorized for listing by the New York Stock Exchange, subject to official notice of issuance;

�
Viacom has received the consent of the Federal Communications Commission, which we refer to in this
Prospectus-Information Statement as the "FCC," to the transfer of control of New Viacom or any subsidiary of New Viacom
that holds any FCC licenses; and

�
Viacom has received an opinion of Paul, Weiss, Rifkind, Wharton & Garrison LLP and/or a private letter ruling from the
Internal Revenue Service, which we refer to in this Prospectus-Information Statement as the "IRS," in each case, to the effect
that, for U.S. federal income tax purposes, the merger and the distribution of New Viacom common stock in the merger will
generally qualify as a tax-free distribution under Sections 355 and 368 of the Internal Revenue Code of 1986, as amended,
which we refer to in this Prospectus-Information Statement as the "Code," and the distribution of CBS Corp. common stock
in the merger will also generally be tax-free to Viacom and its stockholders. See the section entitled "The Separation�Certain
U.S. Federal Income Tax Consequences" beginning on page 47.

        The merger will become effective when a certificate of merger is filed with the Delaware Secretary of State or at such later time as is
specified in the certificate of merger.

RISK FACTORS (page 24)

        You should carefully consider the matters described in the section entitled "Risk Factors" beginning on page 24, as well as other
information included in this Prospectus-Information Statement and the other documents to which you have been referred, for discussions of the
risks involved in the separation and in investments in New Viacom and CBS Corp. and those relating to New Viacom and CBS Corp.'s
businesses.

COMPARATIVE MARKET VALUE OF SECURITIES (page 60)

        On October 4, 2005, the last New York Stock Exchange trading day before the date of the initial filing of the Registration Statement of
which this Prospectus-Information Statement forms a part, the closing sale prices per share of Viacom class A common stock and Viacom
class B common stock were $32.80 and $32.60, respectively. There is currently no trading market for New Viacom common stock or CBS Corp.
common stock.

NO DISSENTERS' RIGHTS (page 46)

        Viacom stockholders will not have dissenters' rights in connection with the merger.

ACCOUNTING TREATMENT (page 46)

        The separation will be accounted for by Viacom (to be renamed CBS Corporation) as a spin-off of New Viacom. Following the separation,
New Viacom will be accounted for as a discontinued operation by CBS Corp. The measurement date for discontinued operations for accounting
purposes will be the date of the separation. After the spin-off, the assets and liabilities of New Viacom will be accounted for at the historical
book values carried by Viacom prior to the spin-off. No gain or loss will be recognized as a result of the separation. Total costs related to the
spin-off will be recognized as incurred by Viacom and allocated between New Viacom and CBS Corp.
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REGULATORY APPROVAL (page 46)
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