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Angeline Straka

Senior Vice President

Deputy General Counsel and Secretary

CBS Corporation

51 West 52 Street

New York NY 10019-6188

Re CBS Corporation

Incoming letter dated February 32009

Dear Ms Straka

This is in response to your letter dated February 32009 concerning the

shareholder proposal submitted to CBS by the Missionary Oblates of Mary Immaculate

and the Province of St Joseph of the Capuchin Order We also have received letter on

the proponents behalf dated March 10 2009 Our response is attached to the enclosed

photocopy of your correspondence By doing this we avoid having to recite or

summarize the facts set forth in the correspondence Copies of all of the correspondence

also will be provided to the proponents

In connection with this matter your attention is directed to the enclosure which

sets forth brief discussion of the Divisions informal procedures regarding shareholder

proposals

Sincerely

Heather Maples

Senior Special Counsel

Enclosures

cc Paul Neuhauser

1253 North Basin Lane

Siesta Key

Sarasota FL 34242
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March 30 2009

Response of the Office of Chief Counsel

Division of Corporation Finance

Re CBS Corporation

Incoming letter dated February 32009

The proposal urges the board of directors to adopt principles for health.care

reform such as those based upon principles specified in the proposal

We are unable to concur in your view that CBS may exclude the proposal under

rule 14a-8i7 Accordingly we do not believe that CBS may omit the proposal from

its proxy materials in reliance on rule 14a-8i7

Sincerely

Matt McNair

Attorney-Adviser



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to

matters aiisingunder Rule 14a-8 CFR24O.14a-8 as with other matters under the proxy
rules is to aid those who must comply with the nile by offering informal advice and suggestions
and to detennine initially whether or not it may be appropriate in particular matter to

recommend enforcement action to the Commission In Łonnection with shareholder proposal
under Rule 14a-8 the Divisions staff considets the information furnished to itby the Company
in support of its intention to exclude the proposals from the Companys proxy materials as well

as any information furnished by the proponent or the proponents representative

Although Rule 14a-8k does not require any communications from shareholders to the

Commissions staff the staff will always consider information concerning alleged violations of
the statutes administered bythe Commission inciuding argument as to whether or not activities

proposed to be taken would be violative of the statute or nile involved Thó receipt by the staff

of such information however should not be construed as changing the staffs infonual
procedures and proxy review into formal or adversary procedure

It is important to note that the staffs and Commissions no-action responses to

Rule 14a-8j submissions reflect only informal views The determinations reached in these no-
action letters do not and cannot adjudicate the merits of companys position with

respect to the

proposal Only court such as U.S District Court can decide whether company is obligated
to include shareholder proposals in its proxy materials Accordinly.a discretionary

determination not to recommend or take Coinnilssion enforcement action does not preclude

proponent or any shareholder of company frompursuing any rights he or she may have against
the company in court should the management omit the proposal from the companys proxy
material.



PAUL NEUHAUSER
Attorney at Law Admitted New York and Iowa

1253 North Basin Lane

Siesta Key

Sarasota FL 34242

Tel and Fax 941 349-6164 Email pmne1thauseraoLcom

March 10 2009

Securities Exchange Commission

100 Street NE

Washington D.C 20549

AU Mike Reedich Esq
Office ofthe Chief Counsel

Division of Corporation Finance

Via email to shareholderproposal@sec.gov

Re Shareholder Proposal submitted to CBS Corporatiori

Dear Sir/Madam

have been asked by the Province of St Joseph of the Capuchin Order and the

Missionary Oblates of Mary Immaculate hereinafter jointly referred to as the

Proponents each of which is beneficial owner of shares of common stock of CBS

Corporation hereinafter referred to either as CBS or the Company and who have

jointly submitted shareholder proposal to CBS to respond to the letter dated February

32009 sent to the Securities Exchange Commission by the Company in which CBS
contends that the Proponents shareholder proposal may be excluded from the Companys

year 2009 proxy statement by virtue of Rule 14a-8i7

have reviewed the Proponents shareholder proposal as well as the aforesaid

letter sent by the Company and based upon the foregoing as well as upon review of

Rule 14a-8 it is my opinion that the Proponents shareholder proposal must be included

in CBSs year 2009 proxy statement and that it is not excludable by virtue of the cited

rule

The Proponents shareholder proposal requests CBS to adopt Health Care Reform

Principles



RULE 14a-8i7

The Proponents and the Company are in agreement that proposal that raises

significant social policy issue will not be excluded on the ground that it involves

matters of ordinary business We also agree that even shareholder proposals that raise

significant policy issues may be subject to exclusion if they seek to micromanage the

registrant by dealing with matters such as the compensation of the non-executive level

workforce The question at issue is how to apply these general principles to shareholder

proposals requesting that registrant adopt Health Care Reform Principles the

Principles

The Staff has decided not less than eleven requests for no-action letters from

registrants with respect to proposals similar to greater or lesser degree to the

Proponents shareholder proposal Deciphering the Stafis rationale in connection with

i7requests is sometimes like reading tea leaves However in the present instance

there is clear delineation between Principles proposals that run afoul of i7and those

that do not Of the eleven no-action request Staff decisions with respect to these

proposals some nine have refused to apply i7to the proposal Bank ofAmerica

Corporation Feb 17 2009 UnitedHealth Group Incorporated Apr 2008

subsequently excluded on reconsideration on il0grounds Apr 15 2008 General

Motors Corporation March 262008 Exxon Mobil Corporation February 252008
General Motors Corporation Feb 252008 Xcel Energy Inc February 152008 UST
Inc February 72008 The Boeing Company February 52008 United Technologies

Corporation January 312008 while only two have been excluded on ordinary

business grounds CVS Caremark Corporation January 312008 reconsideration denied

February 292008 Wyeth Inc February 25 2008

What distinguishes the small minority of proposals that have been excluded from

the overwhelming majority that have not been The answer is set forth in the Companys

own letter in its quotation pages 3-4 from speech given by John White the former

director of the Division and director at the time that most of the letters were issued In

that speech he stated that in two cases the proposal not only asked the company to adopt

principles for comprehensive healthcare reform but also asked the company to report to

shareholders on how the company was implementing such proposals This distinction

makes perfect sense The general form of the Principles proposals almost identical in all

cases asks the registrant to state its position on one ofthe most important social issues of

the day As such the proposal isprimafacie not excludable under iX7 because it

raises an important social issue for the registrant However in two of the proposals the

proponents went further and in effect asked the registrant to actually apply those

principles to its own workforce thus making the proposal one that dealt with the

compensation of the general workforce and therefore excludable despite the fact that it

also dealt with an important social issue Cf Release 34-40018 May21 1998

The Proponents shareholder proposal suffers from no such defect It

unambiguously requests solely that the Company adopt the principles as societal matter

but unlike the situation in the CVS and Wythe letters makes no reference to applying



them internally to its own workforce the Companys sole argument that the Proponents

proposal deals with the Companys internal management of its employees health care

plans and policies as alleged at the end of the last full paragraph on page of its letter

is grounded on seven words at the end of the second sentence of the Supporting

Statement That sentence calls on the Company to endorse adopt the Principles

so as to assure that its employees will have adequate health care coverage Unlike the

situation in CVS and Wyeth the proposal does not call on the Company to implement the

Principles itself It simply states the truism that if these principles are adopted by the

society e.g by legislation the Companys own employees as well as everyone else

will be the beneficiary

In the Boeing letter cited above the proposal had referred to the fact that the

current health system with its large numbers of uninsured persons shifted their health

care costs to the registrant and resulted in higher costs to the registrant and therefore

reduced shareholder value as well as resulting in reducing employee productivity

health and morale The proposal at issue there also referred to the fact that Boeing had

an $8 billion liability for such matters as health care benefits to retirees and referred to

Boeings commitment to health care coverage Nevertheless the proposal was not

deemed to be one whose thrust was employee benefits The references to employee

benefits are far more attenuated in the instant case

Similarly in the Exxon letter cited above the proposal contained references to

reducing employee productivity health and morale as well as to adversely affecting

shareholder value That proposal also specifically referred to the companys
commitment to its employees health care coverage Nevertheless again the proposal

was not deemed to be one whose thrust was employee benefits And again the references

to employee benefits are far more attenuated in the instant case

More recently in the Bank ofAmerica letter cited above the proposal at issue

also referred to the registrants commitment to health care coverage and made the same

references to shareholder value to reducing employee productivity health and

morale and to the large numbers of uninsured having the effect of adding to the total

cost of each employees health insurance Nevertheless again the proposal was not

deemed to be one whose thrust was employee benefits And again the references to

employee benefits are far more attenuated in the instant case

Similar references to the effect of the current health system on the companys

own employee costs are found in five of the other six Principles proposals that were the

subject ofi7 Staff decisions Thus in the UnitedHealth letter the proposal referred to

the registrants commitment to health care coverage to shareholder value to

reducing employee productivity health and morale and to higher costs to our

Company Again the references to employôe benefits are far more attenuated in the

instant case The same four references in essentially the same language appeared in the

proposal that was the subject of the United Technologies letter Once again the

references to employee benefits are far more attenuated in the instant case In Xcel the

proposal referred to the registrants commitment to its employees health care



coverage to shareholder value to reducing employee productivity health and morale

and to the plight of active and retired workers struggling to pay for medical care

Again the references to employee benefits are far more attenuated in the instant case

The same four references that appeared in the Xcel proposal as well as reference to

higher cost also appeared in the General Motors proposal that was the subject of the

February 252008 Staff response letter Again the references to employee benefits are

far more attenuated in the instant case Finally the March 26 2008 response letter to

General Motors concerned proposal that made reference not only to those same higher

costs reductions in employee productivity health and morale and the plight of

workers struggling to pay for medical care but also made specific reference to the

recently agreed-to VEBA does not resolve all health cost issues for General Motors

Even more clearly the references to employee benefits are far more attenuated in the

instant case

In conclusion any contention that the Proponents shareholder proposal deals

with the Companys internal management of its employees health care plans and

policies stretches the language of the proposal well beyond what the words themselves

will bear The Proponents proposal is not call for the Company itself to unilaterally

implement the Principles Rather it is call for CBS to take stand in favor of the

adoption of such Principles in society

The Companys second argument is equally weak CBS contends that the

Proponents shareholder proposal really deals with the Companys development

production and distribution of films See the end of the last full paragraph on page of

its letter In support of this erroneous contention the Company points to the final

paragraph preceding the Supporting Statement which does refer to tobacco use portrayal

in films as something that the Company is doing that contributes to societys health care

costs and ii to the follow up sentence at the conclusion of the Supporting Statement

However contrary to CBSs claim end of carryover paragraph on page of its letter

the Proponents proposal cannot possibly be deemed by any acceptable understanding of

the English language to call for commitment from the Company not to depict smoking
in the Companys movies No such commitment is called for by the proposal The

language objected to by the Company merelypoints out how the Company itself maybe

contributing to rising health care costs in society hi this respect the Proponents

shareholder proposal closely resembles the proposal that was the subject of the no-action

letter request in UST Inc referred to above In this respect the Proponents shareholder

proposal also is quite unlike those in the no-action letters cited by the Company full

paragraph page such as GE DLney and Time Warner In those letters the Staff

determined that the thrust and focus of the proposals related to film content rather than

executive compensation Those letters are inapposite since clearly the thrust and focus

of the Proponents shareholder proposal is societal adoption of the Principles



For the foregoing reasons the Company has failed to establish the applicability of

Rule 14a-8i7 to the Proponents shareholder proposal

In conclusion we request the Staff to inform the Company that the SEC proxy
rules require denial of the Companys no action request We would appreciate your

telephoning the undersigned at 941-349-6164 with respect to any questions in connection

with this matter or if the staff wishes any further information Faxes can be received at

the same number Please also note that the undersigned may be reached by mail or

express delivery at the letterhead address or via the email address

Very truly yours

Paul Neuhauser

Attorney at Law

cc Angeline Siraka Esq
Rev Michael Crosby

Rev Seamus Finn

Laura Berry
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Febniary 32009

Office of Chief Counsel

Division of Corporation Finance

Securities and Bxdnge Commission

lOOFStrectN.E

Washington D.C 20549

Re CBS Carnoratlon Shutheldr Pronesal

Ladies and Oentkmen

On behalf ofCBS Corporation Delaware corporation the Company and in

accordance with Rule 14a-8J of the Securities R1wige Act of 1934 as ameMd we
respectibily request the concurrence of the staff of the Division ofCorporation Fmancethe
Staff of the Securities and Rchange Conimisslon the Commissicn that It will not

recommend any enforcement action to the Commissionif the shareholder proposal described

below is excluded torn the Companys proxy and fonn ofproxy together the

2009 Proxy Materials to be distributed to the Companys stocidiolders in connection with

its.2009 Rnnal meeting ofstockholders the 2009 Minn1 Meeting The Company
intends to file its definitive 2009 Proxy Materials for the 2009 Aimn1 Meeting with the

Commission on or about AprIl24 2009 and the Companys 2009 AmmI Meeting is

scheduled to occur on June 2009

THE PROPOSAL

The Companyreceived shareholder proposal the Proposal from co-proponents

Missionary Oblates ofMary Immaculate on December 92008 and Province of Saint

Joseph of the Capuchin Order on December 11 2008 together the Proponents with

respect to the 2009 Proxy Materials relating to the Companys 2009 4mmRl Meeting
copy of the Proposal is attached hereto as Exhibit The resolution from the Proposal the
Resolution and portion ofthe supporting statement from the Proposal the Supporting

Statement are also set forth beIor

649t46



RESOLVED shareholders urge the Board of Directors to adopt

principles for comprehensive health care refirm such as those

based upon principles reported by the Institute of Medicine

Health care coverage should be universaL

Health care coverage should be oiiwous
Health care coverage should be affordable to

individuals and nile
The health Insurance strategy should be affinlable and

sustainable for society

Health insurance should eibnc health and well being

by promoting access to high-quality care that Is

effective efficient safe timely pedentered and

equitable

Excerpt from the Supporting Statement

In 2008 CBS Films purchased rights to Vince Flynn novels and

moved to build franchise around the hero CIA opomtlve Mitch

Rapp This meohitlons proponents fear tobacco use in sUch movies

looms This will inerease ibtwe health care costs boonise viewing

tobacco use in films influences young people to Initiate noing This

leads to addiction and mote health care coats for themselves the

Companyand society

The IOM established by Congress as part of the National Academy of

Sciences Issued Its principles for refbnnlng health insurance coverage
in 2004 We believe such principles for health care reform are

essential for CBS to endorse to ensure Its employees health care

coverage It will also show its coinmitmeiit not to contribute to further

healthcarc coats by freeing its youth-friendly movies fromgrataitous

tobacco use

Pursuant to Rule 14a-8j we are enclosing six copies ofthe following this

request letter Including the Proposal aflathed hereto as Exhibit and other

correspondence related to the Proposal in coimection with the stüthcdon ofprocedural

requirements all of which correspondence is tached hereto as Exhibit copy of this

letter including the attached exhibits is also being delivered to each of the Proponents

ANALYSIS UNDER RULE 14a-Smm

The Company requests that the Staff concur with the Companys view that the

Proposal may be properly oudited from Its 2009 Prox Materials for the 2009 MmuI
Meeting pursuant to Rule 14a-8i7 because it deals with mtfrra relating to the Companys
ordinary business operations



In describing the underlying policy considerations of Rule 14a-8i7 the

Commission has stated that tasks are so flindameiital to gements ability to

run company on day-to-day basis that they could not as practical ntter be subject to

direct shareholder oversight but also noted that proposals relating to ordinary bnins
mAilers that focus on sufficiently significant social policy issues would not be

considered to be excludable because the proposals would transcend the day-to-day business

See Exchange Act Release No 34-40018 May21 1998 the 1998 Release In

assessing whether proposal relating to public health InRt1s focuses on sufficiently

significant social policy issue under Rule 14a-8l7 the Staff considers both the proposal
and the supporting stdenn as whole See Staff Legal Bulletin No 14C Paragraph D.2
June 28 2005

The Proposal taken as whole addresses ordinary besiness matters and is therefore

excludable under Rule 14e.8l7 because it seeks commltmit fromthe Company
regarding the depiction ofsmoking In films and relates to the Companys health care benefits

and costs The Staff has consistently deemed both of these types of proposals as relating to

ordinary business operations and therefore excludable under Rule 14a-8iX7

The Proposal urge the Companys Board of Directors the Board to adopt

principles for unival comprehensive health care iefonn nificant portion of the

Supporting Statiuit concems the consequences to companies like the Company and their

employees ofhigh health care costs The Proponents note in the Supporting Statnant that

they believe that the Companys adoption of these principles is essential to ensure

Companys employees health care coverage and will show the Companys ccrnmi1m4
not to contribute to further healthcare costs by freeing its youth-friendly movies from

gratuitous tobacco use

The Staff has recently concurred that proposals substantially slmilto the Proposal

Including proposed resolutions ldttIcal to the Resolution could be excluded from the pemcy
statmnent because they related to the companies ordinary business operations employee

benefits Seek Wyeth February 252008 granting no-action relief where proposal

urged the companys board to adopt principles for comprehensive health care refonn and

sought an annual report on the iniplamautaticu of those principles Wyeth CYS
Caremark Corp January 31 2008granting the same relief with respect to the same

proposal CCVS However the Company also recognizes that the Staff has detined not

to grant no-action relief with respect to other proposals that liviude proposed resolutions

Identical to the Resolution and that are otherwise suba.dklly Aimilar to the Proposal See
eg The Boeing Coiepany February 52008 Boeing United Tedusologles Cotporatlon

January31 2008 UTC As John White uwnr Diiectoc Division of Corporation
Finance of the Commission noted in his speech to the Committee on Federal Regulation of

Securities of the American Bar Association Section of Business Law on August 11 2008
while expressing his views and not those of the Commissionor Staff in relevant part

During this past season we were asked to make no-action determinations

on non-binding proposal that urged companies to adopt principles for

comprehensive healthcaie reform The staff has taken no-action positions

on various healthcare proposals in the past .. This years proposal was



have consistently recognized that proposals concerning health care benefits particularly the

consequences to companies of rising health care and insurance costs relate to ordinary

buinec operations and aie therefore excludable under Rule 14a-8iX7 See General

Motors Corp April 11 2007 granting no-action relief where proposal requested that

board eytmine and report on the implications of rising Iwaith care expenses and the

companys response to the Issue lAternatlonal Business Machines CorporatIon January 13

2005 granting no-action relief where proposal requested that the board prepare report on

the competitive impact of rising health Insurance costs and the steps adopted or being

considered by the board to reduce costs

Thus the Proposal is 5imilr to Wyeth and CVS and is distinguishable from Boeing

and UTC in that Company action Is Implicated other than the mere adoption of the

comprehensive health care rofciu principles While the Proponent has allAmpted to cast

these Issues as relating to broader social policy the Intent of the Proposal is to impact the

Companys ordinary business operations the Companys developme production and

distribution of films affecting operations at the Companys television networks film

deve1opnvit and distribution at CBS Films and the distribution of content through the

Internet mobile devices video-on-diiid and other pls4tbrms and the Companys internal

mnagement of its employees health care plans and policies The Companys development

production and distribution of films clearly Involve as the 1998 Release puts it tasks which

are so mibmwntal to managements ability to run company on dar-to-day basis that they

could not as practical mttbe subject to direct shareholder oversight and decisions

concerning these tasks are more appropriately made by Company professionals who have the

appropriate expertise Likewise the conal Won development and mp1enitation of

health care plans and polices are complex matters that ale part of the day-to-day decision

nwking of the Companys hiimm resources and employee benefit plan professionals and are

not proper subjects for shareholder oversight For these reasons the Proposal should be

excluded under Rule 14a-8iX7

CoaelusIon

Based on the foregoing the Company believes that the Proposal may be omitted from

the Companys 2009 Proxy Materials pursuant to Rule 14a-8iX7 Accordingly we

reipecthilly request that the Staff indicate that it will not recommend athxcemmt action to

the Commission if the Company excludes the Proposal fromthe 2009 Proxy Materials

If you have any questions regarding this request or ifthe Staff Is unable to concur

with the Companys conclusions with respect to the excludability of the Proposal without

additional Information or discussion the Company respectfully requests the opportunity to

confer with members of the Staff prior to the Issuance of written response to this letter



Please do not hesitate to contact the undersigned at 212 975-5889 Thank you for

yoi consideration

Very truly yours

AngelhieC.Sfraka

cc Missionary Oblates of Mary Immaculate

Province of Saint Joseph of the Capuchin Order

Louis B4QLTI1RII CBS Corporation

Executive Vice President and General Counsel
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Missionary Oblates ofMary Immaculate

Justice Peace Integrity ofCreation Office United States Province

krttkt

December 92008

Mr Leslie Moonves President and ChiefExecutive Officer

CBS Corporation

51 West 52 Street

New York New York 10019-6188 FAX 212-975-7290

Dear Mr Moonve

The Missionary Oblates of Mary Immaculate area religious order In the Roman Catfaoiic tradition

with over 4000 members and missIonarIes In mere than 70 ccemtrles iltoughout the world We
are members of the lidierthith Center on Corporate Rmponilbllity coalition of275 thith-besed

iiHona1 hiviirs nomhartIoi orders pesarlon fUnds healthcem corporations

Ibundations publishing companies and diocese whoee combined assets uceed $110 bIllimL

We are the beneficial ownem of 4000 shares of CBS Class VerMvi of our ownership of

this stock enclosed We plan to hold these abem at least until the annual meeting

My bOthr Oblates audi are concerned about hs1th care and wiiat can be done to improve it

It is with this In mind that write to Inform you of cew Intention to co-file the enclosed

stocidiolder resolution with the Province Of St Joseph of the Camchin Order Midwest
Capuchins for cousideratloui and action by the stockholders at the -Imeeting hereby

submit it for inclusion In the proxy -ent In accordance with Rule 14.-s of the General

Rules and Regulations otthe Secewities R1nhwgn Act of 1934 Rev Michael Crosby OFM
CAP is the primary contact for this aid can be readied at mjsaqn
ifyou have any questions or concerns on this please do not hesitate to oc me

Sincerely

S4.mt FInn OMI
Dimetor

Justice Peace and Integrity of Creation Office

Missionary Oblates of Mary huumaculate

391 Midugan Avenue NE Washingbon DC 20017 Teb 202-529-4505 Fax 202-529-45fl

Website www.omlusajplc.org



correlation to youth smoking refrrring to CBS Films and its recant purchase ofrights to

Vice Flynn novels which they try to tie to the broader Resolution on comprehaisive health

care reform The Proponents make the attenuated argument that the purchase of these rights

could lead to tobacco use In the movies that the Company maymake in connection with these

rights which could then influence young people to smoke which could then lead to

addiction which could then lead to increased health cale costs for themselyes the Company
and society The Proponents next state In the fbflowing paragraph that adoption of the

comprehensive health care roflnui principles will also show CBSs conmritment not to

contribute to further healthcare costs by freeing Its youth-friendly movies from gratuitous

tobacco use Thus the Proposal.is seddug to ect cmmltmntfrom the Companynot

to depict smoking in the Companys movies

The Staff has consistently nled no-action relief under Rule 14a-8i7 for

proposals related to the alleged correlation between youth smoking and smqking in films

See General Electric Company January 10 2005 granting no-action relief under Rule

14a-SiXl noting that although the proposal innliij executive compensation the thrust

and focus ofthe proposal is on the ordinary business ofthe nature presentation and

content ofpmgrmming and film production with respect to proposal requesting that the

board report to shareholders on the Impact on adolescent health from exposure to amniring in

the companys movies and programming and its plans to mlnmlsuch Impact OE The

Walt DLmey Company December 142004 same proposal and result as GE iisney
Thne Warner Inc February 62004 grantIng no-action relief under Rule 14a-8i7 with

respect to proposal requesting the formation of board committee to review data linking

tear tobacco use with tobacco use in the companys movies and make proposals for

eliminating smoking or tobacco promotion in the companys films and television programs
The Walt Disney Company November 10 1997 granting no-action relief under Rule 14a-

8i7 in connection with proposal requesting that the board review mters related to the

depiction of mnoking in the companys movies and television programs and the influence

they may have on youth attitudes and behaviors related to smoking as such proposal
related to the Companys ordinary bninis operations Le the nature presentation and
ct.t ofprogramming and film production As In GE and Disney the thrust and focus
ofthe Propoal reltes to the nature presentation and content ofprogranuning and film

production given that the Proponents characterize the Companys adoption ofthe

Resolution as commitment to fred Its youth-friendly movies from gratuitous tobacco

use Thus adoption ofthis Proposal would result in the inappropriate intrusion of
shareholders in television network programming the operations of CBS Films division in

its nascent stage and the distribution of contcit on other platforms

Secondly the Proponents state in the Supporting Statemm that adoption of the listed

health came rcfuuu
principles is essential for CBS to ensure its employees health care

coverage suggesting that the Proponents are seeking Company action to lmpiemit the

FT1iples into its own health care program to ensure such coverage InLcqeting this

quote otherwise would mender it mcinlngess Because the Proponents seok adoption of the

principles to ensure coverage in this nniw the Proposal bears more of resenihiance to

Wyeth and CVS in which the proponents requested that the principles be lmplnited than

to Boeing and UTC in which no Company action was requestod other than adoption ofthe

principles In addition to these most recent cases prior no-action responses from the Staff



different.. in that it did not ask the companies to dnge their own

healthcare coverage or ask than to directly lobby anyone in support of

hcalthcarc change .. TJhree of these no-action requests were

u1fimdy granted and seven wore denied

In analyzing these no-action requests the staff used the framework it

always does including applying the Coinmisions guidance .. on how to

interpret thó ordinary bMs exclusion and the sufficiently significant

social policy overlay .. stafls determinations were not reversal

of prior no-action positions ...rathar were the staff application

of Commission st1tIemMIt and prior staff positions to proposal of first

impression was permitted under 1X7 in the two cases where

the proposal not only asked the coinpanyto adopt principles for

comprehensive healthcaro reform but also asked the company to report to

shareholders on how the company was impkming such principles

Exclusion was also permitted where the company bad substantially

Implemented the policy by posting the principles on its website

httzx//www.acc.gov/news/sneecb/2001/sochoSl lO8jww.hthi

This analysis comports with the Commissions guidance in the 1998 Release that the

determination of whether proposal relates to ordinary business will involve case-by-

case analytical approach In addition in responding to no-action requests with respect to

shareholder proposals the Staff Legal Bulletin No 14 QAB.6 July 13 2001 indicates

that the Staff considers the arguments of the company and proponent the drafting of the

proposal and the application of the arguments and prior no-action responses to the proposal

and company at issue Based on these considerations Staff may determine that

company may exclude proposal but company cannot exclude proposal that addresses

the same or cfrnllRr
subject malter

Unlike the proposals in Wyeth and CVS for which no-action relief was granted the

Proposal does not specifically request report to shareholders on how the Companyhas

implemented the principles proposed for adoption in the Resolution However the Proposal

does ventrue beyond mere request to adopt principles and related discussion reirdIng

ngnificant social po11cy issues as represented in the Boeing and UTC proposals The real

motivation behind the Proposal lies in the Supporting Statement in which the Proponents

seek to involve thpimcelve in the Companys ordinary business operations In two distinct

ways the Companys development production and distribution of filmsand the Companys
internal management of its employees health care plans and policies

First the Proponents in the Supporting Statement are attempting to compel Compny
action with respect to its business oparatioms -the development production and distribution

of films Any action taken with respect to the development production and distribution of

films has implications for programmingat the Companys television networks

development and distribution of movies at CBS Films and the distribution ofcontent through

multiple platforms Including the lnternet mobile devices and video on-dthnd The

Proponents are specifically concerned with depictions of tobacco use in films and the alleged



HEALTH CARE REPORM PRINCIPLES
2009C88

RESOLVED shareholders urge the Board of Directors to adopt principks for comprehensive health

care reform such as those baaod upon principles reported by the Institute of Medicine

Health care coverage should be universal

Health care coverage should be continuous

Health care coverage should be affordable to individuals and niilics

The health insurance strategy should be affordable and sustainable for society

Health insurance should ihhealth and well being by promoting access to high-quality

care that is effective efficIent safe timely psit.cented and equitable

Large employers have traditionally been an important source of health care coverage but

only 62 percent of aniall companies are doing so This burdens the wider society including the

larger companies Recent Kaiser Family Foundation and Center for Studying Health System Change
studies show medical care is placing increasing strains on already-strapped U.S fmil1ea

Consistently polls show affordable comprehensive health care insurance isone ofthe most

significant social policy issues in our nation They tmdersooie the need for the government to

addreÆs the growing unaffimiability of care in the midst of the recent economic bailout Nfl
09.25.08

Many national orginirions arc making health care ieur priority In 2007 representing

stark departure from past practice the American Cancer Society redirected its entire $15 million

advertising budget to the nsequences of inadequate health coverage N77 8/31/07
John Castellani President of the Business Roundtable representing 160 of the countrys

largst companies states that 52% of its members any health costs represent their biggest economic

challenge The coat of health care has put tremendous weight on the U.S economy he notes

The cunent situation is not sin.ble in global competitive workplace BasmnessWe4

07.03.07 The National Coalition on Health Care whose members include 75 ofthe Nations

laigeat przbllcly-held companies institutional investors and labor mioms has nested principles for

health Insurance reform It estimates that implementing its principles would save inpkyars
presently providing health insurance coverage an estimated $5954848 billion in the first 10 years
of hnplanentation

Mimi1 surcharges as high as $1160 for the uninsured contribute to the total cost of each

employees heIth insurance Such costs lead companies to shift costa to employees
In 2008 CBS Films purchased rights to Vince Flynn novels and moved to build frmidiie

around the hero CIA operative Mitch Rapp This resolutions proponents fear tobacco use in such

movies looms This will increase future health care costs because viewing tobacco use inflhne

influences young people to initiate smoking This leads to addiction and more health care costs for

fliiuelves the Company and society

Sapp.rdug SIatt
The 1014 established by Congress as part of the National Academy ofSciences issued its

principles for reforming health insurance coverage in 2004 We believe such principles for health

care reform are essential for CBS to endorse to ensure its employees health care coverage It will

also show its commitment not to contribute to fUrther healthcarc costs by freeing its youth-friendly

movies fiom gratuitous tobacco use

2009CBSHcalthCare 12.10.08 499 words excluding titles
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Coroorato ResDonsibllltv Office

Province ofSaintJoseph of the Capuchin Order
1015 North Ninth Str..t

MHwauks Wisconsin 83233

Phoi 414.271.0735

Fax 414.271.0137

C.I414.401.1285

mkecrosbvaoLcOm

December 102008

Mr Leslie Moonves Presideat and Chief Executive Officer

CBS Corporation

51 West 52jd Street

New York New York 100194188

De Mr MoonveL

Thi and sccempaaybig thunbolder resoha are being seat on because see an other way

flr you to reepond to myptC.wimkm December 202007 and October 16 2008

The Province of St Joseph of Capuchin Oider has ownsd 37 shares of Clase stock in CBS

Corporation over ons year and will be hIlldhW this stock mighnyennu.I meeting

which plan to ilimdin person or by proxy You will be receiving verification of cor ownership

from oor Cuodisn nivior .eparate.cover dated Deunber 10200$

As Corporate Reapoeulbllily Agent ofProvince am mIvvid to file tha nied ieroIion

inclusion In the proxy u1L fi thb iet1 meethig of CBS Corporation thartholdor1

do so according to Rule 14-s4 of Ociie.al Rules aiRegulations of the Securities sal

1rhrnge Act of 1934 and for ocaulderatlon and action by the shareholders at the nest -1

that thing are not easy for U.S corporations them days much less CBS also know you

face own serious issues arca govemme Including ceeceri around pay disparity

However would hope that with the enclosed shareholder resolution you may see value in

culmumicalingwith mc sod our co-flier the Otijates of Mory Tmi.iidste that we might ackhwe

iasuc have raised in constructive way mifind us withdrawing thisir
Syyzs

Corporate ResponsibilityAgent



HFSALTH CAREWORM PRINCIPLES

2OO CBS

RESOLVED o1derswge the Bemd of Dfrecu to adoçt principles thr cTJwve health

care iMhnn such those based upon prhwI$e reported by the In.du.ts of Medkhi

HmithagcthoeidbeutharaaL
1th cam coverage uld be ccminm
r.hh covigs aluld be adabls to ivllend i11
The he.bh ionJ5me se_y 7iOUld be affizdsble and env.Ik society

Health hi.wano chould enhame belth and well being by pamnollng acces to high-qusilly

care that Is ctIve Mdseth timely pst -ctd and equitable

Large employers have dilhwilybceri an iiuptumt soeree 0f1ii1th coverage but

only 62 percent f.nfl ciiiup are doing so This bIJeea the wider society including lire

larger cothpwies Recent Kaiser Family Foendatlon Center for Studying Health System Chanr
atudlel show medical care is piecing hnareming MraL on h-maOped mllim

Coesiawctly polls show a1eNe couçrsheniivs health cam Inerrance Is meof the morn

iignf social policyismam In our nitlon They nosethe med the vermuto
addrme the owIag t1J.N1Ity ofoar In lire midst ofthe recent ecosymic bailout NYZ
09.25.08

Many neliceal gdat are m.frhg hsejlt ii1m prlaity in 2007 vihtg
depture frompast practice the Amthcan Cerreer Society reócted Its $15 million

advertising biidg to the coae ofinadequate health coverage WFA W31101
John Casti1 President of the Buthma Rmedtable Jl.ig 160 ofthe c0mtrys

largest cmpM aistes that 52% of Its bers ey h.Ith costs ruptes their ecocemic

cIiaI1ing wfl corn ofhealth care has put alzdoweight on the U.S eeouonty he zretea

N1 w4 sinmtlon isnot sw.Inah1e in global coaspe1Uvo wk4ace BhressWaal
07.03.07 TIre National Coalition on Health Care whose mnhera indnd 75 of the Nations

largest pubbeId companies Itut1IWIai uv- and labor unlona has uded prh1p4e fix

1Jth iireererrmIt eathnMi Immling Its prindplii weeid save employers

providing h141i insurance coverage an estimated $5954848 1flicn in th that 10 years

of______
imijI sorcherges as high as $1160 for the unirewed cordrlIna to the total cost ofeach

ernpIceea health Inswance Such costs lead companlaito shift costs to employees
In 2008 CBS Films purchased riglas to Vbrec Flynn novels ad moved to build iae

aru.d the hero CIA operative Mitch This resoltitLun ponenlafo tobcco main such

movies looms Tbls will lcese h1th cam cots breviewing tobacco main fijms

nfluaee young people to Initiate mmlng This icadi to addiction mel mere hilth care coals for

thveetheCnyandaodety
S.ping Stat

The IOM established by Congress as pert cithc Nstiivi.I stIeiny of Sciences imucd its

prmntIp1 for health iimamee coverage in 2004 We believe such principles Sw hlth

care Mm are easIiI Sw CBS to endorse to Its un$oyeeV health cam coverage It will

also show its cOmmiti not to costribute to Ilather he.lthcare costs by fleeing its youth-friendly

movies from tobacco ue



THE BANKOF NEW YORK MELLON

December 10 2008

Mr Leslie Moonves Presideet and Cbicf Executive Officer

CBS Corpcrion

51 West 52
New York NY 10019-6188

Deer Mr Moonves

This letter is to co1ilfrm dat of December 102008 The Province of St Josqth ofthe

Capuchin Order holds 37 shares of CBS Claus stock cusip 124857103 in Custody

Accoimi held et The Bank ofNew York Mellon Province ofSt Joeqth of Capuchin

Order baa held this position for over twelve nwietbu

Sincerely

TmConmffATre

111 anCfuekPadiw.y Symaiu NY 13057
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KINSIRIX PITTN

VIcE PRES1DEN1 COUNSEL

IORPORAfE ANO SEURES

___ l- CIS COU9ATIONti .S1WESTS2SmW
NEW YORI NEW YORK t0019-618$

212975-58%
FAX212597.4063

km.p.ttncbs.com

December 19 2008

Corporate Responsibility Office

Province of Saint Joseph ofthe Capuchin Order

1015 North Ninth Street

Milwaukee WIsconsin 53233

Atbi Rev Michael Crosby

Re ohol4f4 Pmno.W freqi Prnviqpo Of S9lnt Jh of thrCanucbifl

DerM.Crosby

We have received the stockholder proposal submitted by the Province of St Joseph to CBS
Corporation under SEC Rule 14.-S

Rule 14a-8 provides that stockholder most have continuously held least Z296 le au.rkm

or 1%ofthe COUIu.u$S securities entitled to be voted on the proposal at the meeting fiw
at least one year by the date the holder submits proposaL 1osed copy of the

relevant portion of Rule 14.-S for your reforence The evidence of ownership submitted with the

Province of St Josephs proposal indicated that It owns 37 shares of CBS CIa stock

currently held ins custody account at The Bank of Now York Mellon and that this position
baa been held for over twelve months am writing to request that the Province of St Joseph

provide within 14 days of receiving this letter evidence of Its contlmvlos ownership of at least

$2000 In in9rket value of CBS Class cnnm stock for the one-year period prior to the date

on which the proposal was submitted in order for the Province of St Joseph to be eligible to

plesent shareholder proposal under Rule 14.4

Proper evidence àf ownership is described in the enclosed escerpt from Rule 14.-S Please

direct the evidence of ownership to myfl unit If the Province of St Joseph does not have the

required holdings of CBS Class common stoch then the proposal Is not digible to be

1xesnted at the CBS Corporation anmi meeting of stockholders by the Province of St Joseph
and we respcctfidly request that the Province of St Joseph withdraw the proposaL

We appreciate the Province of St Josephs iuterest in CBS

Kimberly Pittman

Vice Pridcnt Corporate and Securities Counsel

cc Louis Briskman

Angeline Straka



General Rules and Regulations promulgated under the

Securities Exchange Act of 1934

Rule 14a-8 Proposals of Security Holders

QuestIon Who Is eligible to submit 140001.1 and how do demonate to the company that am
eligible

In order to be eligible to submit proposal you must have continuously held at least $2000
In markat value or 1% of the companys securities .nUtled to be voted an the propos.1 at the

meeting for at least one year by the date you submit the piuposal You iTwet continue to hold

those securities through the date of the meng

If you are the registered holder of your securities which means that your ham appears hi the

companys records as shareholder the company can verify your sligiblilty on Its own
although you will still have to provide the conipany with written statement that you Intend to

continue to hold the securities through the date of the meeting of shareholders IL...ver
like many shareholders you are not iiI5tiu.d holder the company likely does not know that

you are shareholder or how many shas you own In this case at the time you submit your

proposal you must prove your eligibility to the company hi one of two ways

The first way Is to submit to the company wilU.ii itatamwt from th recoid holder

of your securities usually broker or bank verifying that at the Urns you submitted

your proposal you continuously held the securities Ibr at least ann year You must

aiso Induda your own written ItMainui that you intend to continue to hold th

securities through the date of the meeting of shareholders or

II The second way to prove ownership applies only Vyou have flied Schedule 130
Schedule 130 Form Form and/ar Form or amendments to those daainMts or

updated forms r.fletlug your ownership of the shØres as of or before the date an
which the one-year eligibility peslod begins If you have flied one at these documents

with the SEC you may demonate your eligibility by submittIng to the company

copy of the schedule and/or form and any subsequent amendments

raposung change In your ownership level

Your written statement that you continuously held ths required number of

shares for the one-year period as of the date of the statement and

Your written L.tert that you hand to continue ownership of the shares

through the date of the companys annual or special meeting
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RE NmR52

CBS ou
51 WEST 52 STREET

CORPORATION 75-5896

89 21Z 9614068

Scbsm

J.nu.y 92009

pg lbL Nou Eeq
1253 Noith Lane

SIeKcy
Saaaota FL 34242

Pzue.1 Piv1 o1edy aJaikd frPrgwbs SÆJ-li
cap dir PmvIan SL flMIkwv ObIi ofMv
Tnuii.iijI b.rwith Pzôvkue Sat

Dear frNanr

We hew iecelved lettar dated Denbar 292008 In reupceae to our letter to the Proviane

ofSaud Jooujth 4utrd Doosiuber 192008 Thank yoU fri zoane We hey reviewed

your iiido ieJing the boldh.g requhemeals ofco-propoilanta iaulcr Rule 14.8bXl and

SEC P1tn 34-20091 We comr with your vlew holdln of co-pnlponents can be

aSEri1in cider to ireet the imiding inider Rule 14.8bXI 1Cawe

icind aw reIrat that you provide thur evidance ofawneiddp under thIn Rule

We are c1-ah.g ciw review ofthe Pnipoanls Ii1ity fr inthio In CBS Ccipaadcns

2009 Proxy under Rule 14.8 and will he the Co-Propoanida bfrnred reJng
dnihiflon We appreciate your lidecit in CBS

Vice PXMIt Ccipoiide and Seea Coinmd

cc Rev fidwI iusby
Loins Th4ibnii

MrIhl Sa

9S%

ii
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