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Re:  CBS Corporation ' I:\L:/Zii‘l:bﬂih/! (Q{ 9’6/ / ;
Dear Ms. Straka:

: This is in regard to your letter dated February 20, 2013 concerning the
shareholder proposal submitted by the Province of St. Joseph of the Capuchin Order for
inclusion in CBS’s proxy materials for its upcoming annual meeting of security holders.
Your letter indicates that the proponent has withdrawn the proposal and that CBS
therefore withdraws its January 22, 2013 request for a no-action letter from the Division.
Because the matter is now moot, we will have no further comment.

Copies of all of the correspondence related to this matter will be made available

on our website at http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For
your reference, a brief discussion of the Division’s informal procedures regarding
shareholder proposals is also available at the same website address.

Sincerely,

Matt S. McNair
Special Counsel

cc:  (Rev) Michael H. Crosby, OFMCap.
Province of Saint Joseph of the Capuchin Order
**FISMA & OMB Memorandum M-07-16**



ANGELINE C. STRAKA
SENIOR VICE PRESIDENT
DEPUTY GENERAL COUNSEL AND SECRETARY

CBS CORPORATION
51 WEST 52 STREET
NEW YORK, NEW YORK 10019-6188

(212) 975-5889
FAX: (212) 597-4063
angeline.straka@cbs.com

February 20, 2013

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
10O F Street, N.E.

Washington, D.C. 20549

Re: CBS Corporation — Withdrawal of No Action Request. Submitted In Connection
with Shareholder Pro posal Submitted b che_Provmce of Saint Joseph of the

‘Capuchin Order

Ladies-and Gentlemen:

By letter dated January 22, 2013, CBS Corporation (the “Company™) submitted a no
action request pursuant to Rules 14a-8(i)(3), 14a-8(i)(6) and 14a-8(i)(7) concerning a
stockholder proposal submitted by the Province of Saint Joseph of the Capuchin Order (the
- “Proponent™).

The Company has been informed by a letter, dated February 9,2013 and received by

been withdrawn. A copy of the Proponent s \mthdrawal lettet is attached as Exhibit A, Based
on the Proponent’s withdrawal of its stockholder proposal, the Company hereby withdraws
its aboveihentioned no action request dated January 22, 2013,

By copy of this letter, the Company is notifying the Proponent that the Company has
received its letter dated February 9, 2013, and accordingly withdraws its no action request.

If you have any questions regarding this matter or require further information, please
do not hesitate to contact the undersigned at (212) 975-5889. Thank you for your
consideration.

* Very truly yours,
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CORPORATE RESPONSIBILITY OFFICE
Province of St. Joseph of the Capuchin Order
1015 North Ninth Street

Milwaukee WJ 53233
414-406-1265

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

February 9, 2013

- Louis J. Briskman, Executive Vice President and General Counsel

CBS: Corporanon
51 West 52" Street
New York, NY 10019-6188

Dear Eou.

First of all, thanks so much for your continued responsiveness to-our concerns reldted to the issue of
tobacco portrayals in youth-friendly movies. Tt is good to know of the sincerity with which you

approach this problem.

O December 3; 2012 on: behalf of my Province. I submitied a shareholder resolution o Leslie

Mpoonvees for inclusion in the 2013 proxy materials of the CBS Corporation 4 on: thié-abové subject.

Because of the constrictive way you have pursued the i issue, specifically it the fortn of your
January 25, 2013 letter outlining what the Conipany is’ ‘prepared to do by pu licly dlsclosmg its

forthcoming anti-simoking policy at CBS Films'and your willingtiéss to. feview with ime-and my

confreres discussion of your movies vis-2-vis: compliance with the policy, I hereby withdraw the
above-mennoned resolution.

I:would-ask.-as I noted in our conversations, that your policy acknowledge in some-way the data on
the:issue that has been articulated in the March, 2012 Surgeon General’s Report.

thaf we may so0n see the. day that, allowmg fox the SG’s two exceptmns to smokmg. we may have
absolutely o representaticns of smoking in youth-friendly movies.
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ANGELINE C. STRAKA
SENIOR VICE' PRESIDENT
DEPUTY. GENERAL COUNSEL AND SECRETARY

~y " -‘)v CBS CORPORATION:
{@ M 5 vesTs2STREET
wy?” i ) NEW YORK, NEW YORK 10019-6188

CORPORATION. (212 975-5889
FAX: (212) 597-4063
angeline.straka@tbs.coin

January 22, 2013

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, N.E.

Washington, D.C. 20549

Re: CBS Corporation - Shareholder Proposal Submitted by
the Province of Saint Joseph of the Capuchin Order

Ladies and Gentlemen:

~ On behalf of CBS Corporation, a Delaware corporation (the “Company™), we are

filing this letter inder Rule.14a-8(j) of the Securities Exchange Act of 1934, as amended, to
notify the Securities and Exchange Commission (the “Commission”) of the:Company’s
intention to exclude the shareholder proposal described below from the Company’s proxy
statement and form of proxy (together, the “2013 Proxy Materials”) to be distributed to the
Company’s stockholders in connection with its 2013 annual meeting of stockholders (the
“2013 Annual Meeting”), which is cirrently scheduled to occur on May 23, 2013. The
-Company respectfully requests that the staff of the Division of Corporation Finance of the
Commission (the “Staff”’) not recommend to the Conimission that any enforcement action be
taken if the Company excludes the propoesal described below from the 2013 Proxy Materials.

~ Pursuant to Staff Legal Bulletin No. 14D (CF), Sharcholder Proposals (November 7,
2008), question C, we have submitted this letter and the related correspondence ﬁ'om the
Proponent (defined below) to the Commission via email to shareholderproposals@sec:

Also, in accordance with Rule 14a-8(j), a copy of this letter and its attachmenits s bemg
mailed on this date to the Proponent, informing the Proponent of the Company’s intention to
exclude the Proposal from the 2013 Proxy Materials.

The Company intends to file its definitive 2013 Proxy Matetials for the 2013 Annual
Meeting with the Commission on or about April 12, 2013. Accordingly, we are siibmitting
this letter not less than 80 days before the Company intends to file its definitive proxy
statement.
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THE PROPOSAL

The Company rccexved on December 4, 2012 a shareholder proposal (the “Proposal™)

dated December 3, 2012 from the Province of Saint J oseph of the Capuchin Order (the
“Proponent”) with respect to the 2013 Proxy Materials relating to the Company’s 2013
Annual Meetmg A copy of the Proposal is attached hereto as Exhibit A.

The resolutxon from the Proposal (the “Resolution™) and a portion of the supporting

statement from the Proposal is:set forth beIOW'

772556

- WHEREAS: The United States Surgeon General has shown that tobacco

portrayals in youth-friendly thovies are a major cause of young people
beginning to smoke. The proponents of this shareholder resolution believe
that, despite CBS’s relatively minor involvement in the production and
marketing of commercial movies, this fact nonetheless leaves the

- Company liable to potential financial and reputational risk if smoking of

any kind is found in any of its movies marketed to youth.

The 2012 Surgeon General’s Report: “Preventing Tobacco Use among
Youth and Young Adults” finds that adolescents whose favorite movie
stars smoke on screen, or who are exposed to a large number of movies
portraying smokers, are:at a highet risk of smoking initiation. Among 10
to 14 year-old adolescents; those in the highest quartile of exposure to
smoking in movies were 2,6 times as likely to begin smoking as those in
the lowest quattile, Such data led the Surgeon General to conclude that
the “evidence is sufficient to conelude that there is a casual relationship
between depictions of smoking in the movies and the initiation of smoking
among young people.” [Emphasis supplied.]

eeN

The Surgeon General’s Report also calls for an “R” rating for all movies
that depict smoking . . ; [and] suggests that exceptions might be made for
films that “portray a historical figure who smoked and those that portray
the negative effects of tobaccouse.”

RESOLVED: Shareholders request that the Board of Directors take the
steps necessary to implement the Surgeon General’s recommendations by
voluntarily rating “R” (or its equivalent) all movies, DVDs and TV
productions dep'lcung smokmg (allovmig for the two excepnons noted

achlewng thxs goal



As discussed more fully below, the Company believes that it may properly exclude
the Proposal from its 2013 Proxy Materials in reliance on the following paragraphs of Rule
14a-8:

» Rule 14a-8(i)(6), as the Company lacks the power and authority to implement
the Proposal;

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

 Rule 142-8(i)(3), as the Proposal is vague and indefinite so as to be inherently
misleading, in violation of the proxy rules.

A, Analysis under Rule 142-8(i)(6)

The Proposal May be Excluded From the 2013 Proxy Materials Under Rule 14a-8(i)(6)
Because the Company Lacks the Power and Authority to Implement the Proposal.

Rule 14a-8(i)(6) permits a company to exclude a stockholder proposal “if the
company would lack the power or authority to-implement the proposal.” The Proposal
requests that the Company’s Board of Directors take the steps necessary to voluntarily give

an “R” rating (or its equivalent) to all movies, DVDs and TV productions depmtmg smoking
with two exceptions and report to shareholders by September 2013 on progress in achieving
this goal.

The Company does not have the power or authority to determine if a film should be
rated “R”. Accordingly, the Proposal should be excluded under Rule 14a-8(i)(6).

Film ratings are assigned by the Rating Board (the “Rating Board”) of the Motion
Picture Association of America (“MPAA”). Neither the Company nor any othier motion
picture studio plays a role in the initial assignment of film ratings. The Classification and
Rating Administration (“CARA”), a division of the MPAA, administers the MPAA film
rating system. According to httpy//www.mpas.org/tatings “Ratmgs are assigned by an
independent board of parents with no past affiliation to the movie business. Their job is to
rate each film as they believe a majority of American parents would rate it, considering
relevant themes and ¢ontént.” Distributors or filmmakers submit films for rating by this
independent board; members of the National Association of Theatre Owners (“NATO”)
agree to enforce the system by, for example, asking for identification and refusing admission
to R-rated movies by unaccompanied children. See Littp://www.filmratings. com/filmRatings
Cara/#/about/ and CARA’s “The Movie Rating System: Its History, How It Works and Its
‘Enduring Value,” attached as Exlibit B (the “CARA Handbook™). While MPAA member
company studios must submit all films for rating, non-members, such as the Company, do
not; however, as a practical matter, the vast majority of theater chains will not exhibit a film
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not rated by the MPAA, so the Company’s film division, CBS Films, submits its films for
rating to the MPAA as a business necessity.

Furthermoreé, according to the CARA Handbook, the distributor or filmmaker is only
involved in the rating process when such distributor or filmmaker bélieves that the Rating
Board erred in its rating assessment and appeals the rating of the film, which is rare. An
appeal of a rating is reviewed by the Appeals Board, which “is made up of members of the
industry*knowledgeabIe about the distribution and exhibition of motion pictures and'whose
sole mission isto maintain the integfity of the voluntary rating system.” See the CARA
Handbook, p.14. The threshold to overtuin the decision of the parents on the Rating Board is
high -- a two-thirds majority must affirm that the rating is “clearly erroneous.” Id. Of the
800-900 films reviewed each year by the Rating Board, usually fewer than a dozen ratings
are appealed, and of those, approximately one-third are overturned by the Appeals Board. /d.

Simply put, it is not within the power of the Company to voluntarily label its films
with a specific rating. Going further, if the MPAA were to give a film a PG-13 rating, for
example, a studio could not release the film with an R rating. As the Company does not have

the power or authority to rate any movies with tobacco i imagery made. by the Company with
* an “R” rating, as required by the Proposal, the Proposal should be excludable under Rule

142-8()(6).

B. Analysis under Rule 14a-8() 7

The Proposal May be Excluded From the 2013 Proxy Materials Under Rule 14a-8(i)(7)
Because it Deals with a Matter Related to the Company’s Ordinary Business
Operations.

Ruile 142a-8(i)(7) prowdes that if a stockholder proposal deals with a matter relating to
a company’s ordinary business operations, then such company may exclude the proposal
from its proxy statement. According to the Comrmssxon, the determination as to whether a
proposal deals with a matter relating to a company’s ordinary business operdtions is made on
a case-by-case basis, taking into account factors such as the nature of the proposal and the
circumstances of the company to which it is directed. See Exchange Act Release No. 34-
40018 (May 21, 1998) (the “1998 Release™).

The 1998 Release also provides that, “the policy underlying the ordinary business
exclusion rests on two central considerations. The first relates to the subject matter of the
proposal. Certain tasks are so fundamertal to management's ability to run a company on a
day-to-day basis that they could not, as 4 practical matter, be subject to direct shareholder
oversight” The second consideration “relates to the degree to which the proposal seeks to
‘micro-manage’ the company by probing too deeply into matters of a complex nature upon
which shareholders, as a group, would not be in a position to make an inforinéd judgment.”

If approved and nnplemented the Proposal would require the Board to “take steps
necessary” to voluntarily give an “R” rating (or its.equivalent) to all movies, DVDs and TV
productions depicting smoking, except for those that portray historical figures or the negative.
effects of tobacco use. The Proposal is clearly related to the. general operations of the
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‘Company’s businesses and, therefore, is not an appropriate subject matter for a stockholdet
proposal.

L. - The Proposal Relates 1o the Company s Ordinary Business Operatwns: the

The Company is a mass media company in the business of, among other operations,
producing and distributing television and film programming across a vanety of platforms to
"audiences around the world. The nature and presentation of content in a television or film
product are the resilt of collaborative efforts of many individuals, including creative, legal
and executive teams, The success of each individiial télevision or film project depends on the
creative and business decisions made by these participants. The extent to which tobacco
‘products are depicted in any given television or film project is just one of the many decisions
that must be made on a day-to-day basis in reviewing the content of a television program or
film and is not the type of decision thatis appropriate for stockholder cons1derat10n, as
contemplated by the 1998 Release.

The Staff has consistently granted no-action relief under Rule 14a-8(i)(7) with respect
to proposals seeking to regulate the content, sale, distribution or manner of presentatlon of
tobacco products, as involving “ordinaty business operations,” for companies not in the
business of manufacturing tobacco products. See, e.g., General Electric Company (avail.
Jan. 10, 2005) (proposal that requested that the board report to shareholders on the inipact on
adolescent health from exposure to smoking in the company’s movies and programming and
its plans to minimize such impact was excludable as the proposal was deemed to relate to the
Company’s ordinary business operations); Time Warner Inc. (avail. Jan. 21, 2005) (same);
The Walt Disney Company (avail. Dec. 7, 2004) (same); Time Warner, Inc. (avail. Feb. 6,
2004) (proposal that requested the-founation of a board committee to review data linking
teen tobacco use with tobacco use in the company s movies and make proposals for
eliminating smoking or tobacco promotion in the company’s films and television programs
was excludable as the proposal was deerhed to relate to the Company’s ordinary business
operations); The Walt Disney Company (avail. Nov. 10, 1997) (ptoposal that requested that
the board review matters related to the depiction of smoking in the company’s rhovies and
television programs and the influence they “may have on youth attitudes and behaviors
related to smokmg was excludable as the proposal was deemed to relate to the: Company 5
ﬁlm prodt_;ctlon)) All of the proposals clted above focused on the impact of smokmg ori the
content of the company’s products and suggested modifications to that content. Ifi light of
the well-established no-action precedent on this specific type of “proposal, the Company
‘believes that the Proposal should be excluded under Rule 14a-8(X7).

The Company recognizes that the deplctmn of smokmg m 1ts ﬁlm and telev1s1on
approach. In: addmon, the Company has broadcast publlc service announcements on the
topic of smoking. HoWwever, the Proposal seeks to micro-manage the Company’s decision-

- making with respect to the nature, presentation and content of its television programming-and
films, rendermg it an inappropriate subject for a shareholder vote. If successful, the Proposal
would require that the Company voluntarily ignore the industry practlces and processes for
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television and film ratings, including the MPAA process, and label any movies with tobacco
imagery made by the Company (with the exceptions noted in the Proposal) with an “R”
rating. This Proposal imposes a significant restriction on the already complex mix of creative
and business decisions that influence the acquisition and/or production of content for
television and film, as well as the distribution and presentation of the television and film
product.

The SEC has repeatedly provided no-action letter guidance that the nature, content
and presentation of television programimning relate to a company’s ordinary business

operations. See, e.g., General Electric Company (avail. Dec. 10, 2009) (concurring that a
-proposal that the GE-NBC news department should cease all of its liberal editorializing may

be excluded because it related to the content of news programming); The Walt Disney Co.
(avail. Nov. 22, 2006) (concurnng that a proposal requesting that Disney report on steps

undertaken to avoid stereotyping in its products was excludable because it related to the
nature, presentation and content of programiming).

The ordinary business of the Company includes the selection of the contént and
presentation of its television and film products, including for the DVD distribution format,
which may appeal in differerit ways to its many different audiences. These decisions are
fundamental to the Company’s ability to manage thie production and acquisition of films and
television programming on a day-to-day basis. The Proposal would allow-stockholders to
“micro-manage” the company by probing into matters of a complex nature on which
stockholders are not in a position to make an informed decision. For these reasons, the

Proposal should be excludable under Rule 14a-8(i)(7).

2, The Proposal Does Not Transcend the Company’s Day-to-Day Business
Operations for Purposes of Rule 14a-8(i)(7), as the Company is not in the
Business of Manufacturing Cigarettes.

As noted in the precedent cited above, the Staff has consistently allowed the
exclusion of proposals dealing with the issue of smoking by companies that do not
manufacture cigarettes: The Company is a mass media company and not a manufacturer of
tobacco products. In Gannett Co., Inc. (avail. Mar. 18, 1993), the proposal requested that the
company prepare a report regarding how cigarette advertisements on the company's
billboards or newspapers weré péiceived by customets, and research and evaluate what
policies and practices the company could adopt to “ensuré that cigarette advertisers adhere to
their voluntary code of cigarette advertising.” The company argued that the proposal (1)
related to Gannett's ordinary business operations because specific product-oriented
advertising, such as tobacco products, constituted matters within the ordinary business of the
company, and (2) did not involve a sigriificaiit $ocial policy, as Gannett was a media
company and not a cigarette manufacturer. The Staff coricurred with the-exclusion of the
proposal as ordinary business in that it related to the nature, présentation and contéent of news
and advertising. See also Time Warner, Inc. (avail. Jan. 18, 1996) (Staff concurtence with
the exclusion under Rule 14a-8(c)(7) of a proposal requesting that the board voluntarily

‘implement key elements of an FDA proposal relating to adyertiSing for cigarettes and
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‘smokeless tobacco, on the basis that the proposal involved the nature, presentation and
content of advertising).

The Proposal is clearly distinguishable from proposals regarding tobacco products
that are submitted to tobacco companies, which the Staff has typically found to raise
significant social policy issues. See, e.g,, R.J. Reynolcls Tobacco Holdings, Inc. (avall Mar.
7, 2002) (Staff unable to concur with the:omission of a proposal under Rule 14a-8(i)(7)
relating to a request to include information regardmg “full and truthfil information regarding
ingredients that may be harmful to the consumer’s health, the toxicity of the specific brand”
and other similar health-risk information.) _

In sum, the Proposal does not rais¢ 4 sigrificant social policy issue, as it does not, in
line with the above-mentioned Staff precedent on the topic, transcend the Company’s day-to-
day business operations of running its television and film businesses. The Proposal seeks to
‘micro-manage the kind of task that is fundamental to the Company’s ability to run its
operations and is inappropriate-for a shareholder vote. Accordmgly, the Proposal should be

-excluded under Rule 14a-8(i)(7).

C.  Analysis under Rule 142-8(i)(3)

The Proposal May be Excluded From the 2013 Proxy Matérials Under Rule 142-8(3i)(3)
Because it is Vague and Indefinite So As To Be Inherently Misleading.

Rule 14a-8(1)(3) permits the exclusion of a stockholder proposal l.f the proposal or
supporting stateinent is contrary to any of the Commission's proxy rules or regulatlons,
mcludmg Rule 14a-9, which prohibits materially false or misleading statements in proxy
soliciting materials. The Staff consistently has taken thé position that vague and indefinite
stockholder proposals are inherently misleading and therefore excludéble under Rule 14a-
8(i)(3) because “neither the stockholder voting on the proposal, nor the company in
implementing the proposal (if adopted), would be able to.determine with any reasonable
certainty exactly what actions or measures the: proposal requires.” Staff Legal Bulletin No.
14B (Sept, 15, 2004) (“SLB 14B”). For the reasoris discussed below, the Proposal is
so vague and indefinite as to be misleading and, therefore, is excludable under Rule 14a-

8(1)(3).

misleadmg $0 as to _]ustlfy exclus1qn where shareholders-would not b_e able to dctermme with
any reasonable certainty exactly what-actions or measures would bé taken in the event the
proposal were adopted and, as a related matter; if the board of directors or management of a
company would not have a clear idéa as to what exactly it should do to effectuate the
proposal. See Wendy’s International Inc. (avail. Feb. 24, 2006). (proposal excludable where
term “accelerating development™ was found to be unclear), Int '} Busiriess Machines Corp.
(avail. Feb. 2; 2005) (proposal excludable where: the meanings of key terms were open to
multiple interpretations); Puget Energ), Inc. (avail. Mar. 7, :2002) (proposal excludable
where it requested that the company’s boatd of directors: “take the necessary steps to
implement a policy of improved corporate governance™); thladelphm Electric Co. (avail.
July 30, 1992) (proposal relating to the election of a corimittée of srall shareholders to
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present plans “that will . . . equate with the gratuities bestowed on management, directors and
other employees” properly excluded as vague and indefinite); Fuqua Indusiries, Inc. (avail.
Mar. 12, 1991) (proposal excludable where the company and its stockholders might interpret
the proposal dxfferently, such that “any action ultimaitely taken by the [cJompany upon the
implementation [of the proposal] could be significantly different from the actions: envisioned
by sharehelders voting on the proposal.”).

The Proposal requests, among other things, that the Board take the steps necessary-to
implement the Surgeon General’s recommendations int The 2012 Surgeon General’s Report
by voluntarily rating “R” (or its equivalent) all movies, DVDs and TV productions depicting
smoking, with the exceptions noted in the Proposal. As mentioned above, the Company does
1ot have the power-or authonty to determine if a film should be rated “R,” so it is unclear
what steps the Proposal has in mind in order for the Company to effectuate the Proposal with
respect to film ratings. With respect to television progiamining, the Propesal is also unclear
as to what exactly the Company should do to effectuate the Proposal, as thete is no one
television rating “equivalent™ to the “R” rating for films.

As part of the Telecommunications Act of 1996, the entertainment industry
established a voluntary television ratiiig system to provide patents with advance information
on material in television programming that might be unsuitable for their children, called the
“TV Parental Guidelines,” which were modeled after the MPAA movie ratings. The
television industry agreed to insert a ratings icon on-screen at the beginning of all rated
programs, and to encode the guidelines for use with the V-Chip, a device in television sets
that enables parents to block programming they detémiinie to be inappropriate. The V-Chip
reads information encoded in the rated program and blocks programs from the set based upon
the rating selected by the parent. See http://tvguidelines.org/ and the TV Parental Guidelines’
“Understanding the TV Ratings and Parental Controls”, attached as Exhibit C (the
“Guidelines”).

As explaitied on the website for the TV Parental Guidelines, television programming
falls into one of six ratings categories (TV-Y, TV-Y7, TV-G, TV-PG, TV-14, TV-MA), with .
content labels of D (suggestive dialogue), L (language), S (sexual content), V (violence) and
FV (fantasy violence — exclusively for the TV-Y7 category) added to the ratings where
' appropriate. V-Chips are encoded with these ratings and labels: See the section of the
" Guidelines entitled, “Understanding the TV Ratings.”

If the Proposal were to be implemented, it is uncleaf Which rating category the

, Company would apply to its television progtamming in orderto be “equivalent” to an “R”
ratmg for films. Moreover, it is also unclear whether compliance with the Proposal would
fequire that V—Cths be encoded with.a new content label for programming “depicting
.smoking,” which is out of the control of the Company.

As described aboye, the Proposal does not provide the Company with sufficient
guidance to determine with reasonable certainty exactly what actions or measures the
Proposal would require if adopted, since (i) with respect to films, it is unclear what steps the
Proposal has in mind in order for the Company to effectuate the Proposal with respect to film

772556 | 8



ratings when the Company does not have the power or authority to determine if a film should
be rated “R,” and (ii) with respect to television programming, it is unclear as to what exactly
‘the Company should do to effectuate the Proposal, as there is no one television rating
“equivalent” to the “R” rating for films. Therefore, in accordance with SLB 14B, the
Proposal should be excludable as vague and indefinite under Rule 14a-8(i)(3).

Based on the foregoing, the Company believes that the Proposal may be omitted from
the Company’s 2013 Proxy Materials. Accordingly, we respectfully request that the Staff
indicate that it will not recommend enforcement action to the Commission if the Company
excludes the Proposal from the 2013 Proxy Materials.

If you have any questions regarding this request, please do not hesitate to contact the
undersigned at (212) 975-5889. Thank you for your consideration.

Very truly yours,

Proviiee of Saint Joseph of the Capuchin Order
‘Louis J. Briskman (CBS Corporation)

Executive Vice President and General Counsel
Kimberly D. Pittman (CBS Corporation)
Vice President, Senior Counsel
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Corporate Responsibility O

Province of Samt Joseph of the Capuchin Order

1015 North Ninth Street
Milwaukee, Wisconsin 53233
Phone: 414.406.1265
December 3, 2012 -
Leslie Moonves; President and Chief Executive Officer
CBS Corporation.
51 West 52™ Street
New York; NY 10019

Dear Mr. Moonves:

Over the years shareholders connected to the Interfaith Center on Corporate Responsibility and
As You Sow have engaged the various movie companies regardmg the ongoing problem of
stoking in youth-friendly movies. While CBS has not been a major player in this area, I

* personally benefitted from the constructive conversations I and my associates had with Lou
Briskman and Angela Straka. However, of a sudden, communications to Lou Briskman
requesting updates with your movies entity went unanswered. This is part of the reason for the
enclosed.

The Provinceof St. Joseph of the Capuchin Order has owned at least $2,000 worth of both CBS
Corporation Class A as well as Class B comnimon stock for over one year-and will bé holding it
through next year’s annual meeting which I plan to attend in person or by proxy. You will be

- receiving verification of our ownership from our Custodxan under separate cover, dated
December 3, 2012,

I am authorized, as Corporate Responsibility Agent of the Province, to file the enclosed
resolution for inclusion in the proxy statement for the next annual meeting of CBS Corporation
shareholders: I do this in accordance with Rule 14-a-8 of the General Rules and Regulations of
the Securities and Exchange Act of 1934 and for consideration and action by the shareholders
at the next annual meeting.

Thope we can come to a mutually beneficial way of addressing the issue that would convince
_us of the value of withdrawing the enclosed resolution,

Corpomte Rsspons'bthty Agent J
Ene.



WHEREAS: The United States Surgeon General has shown that tobacco portrayals in youth-
iniendly movies are a major cause of young people beginning to smoke. The proponents of'this
shareholder resolution believe that, despite CBS’s relatively minor involvement in the production
and marketing of commercial movies, this fact nonetheless leaves the Company lable to
potential financial and reputational risk if’ smoking of any kind is found in any of its movies
marketed to youth.

The 2012 Surgeon General’s Report: “Prevmtm&, Tobacco Use:among Youth and Young
Adults” tinds that adolescents whose favorite movie stars smoke on-screen, or who aré exposed
to a large number of movies portraying smokers, are at a higher risk of smoking initiation.
Among 10 to 14 year-old adolescents, those in the highést quartile of exposure to smoking in
movies werc 2.6 times as likely to-begin smoking as those in the lowest quartile. Such data led

-the Surgeon General to conclude that the “evidence is sufficient to conclude that there is a causal
relationship between depictions of smoking in the movies and the initiition of smoking among
young people.” [Emphasis supplied}.

Citing the Surgeon General’s Report. on May 8, 2012, the Attorneys General of 38 states
and districts wrote the ten major movie studios urging them to ¢liminate tobacco depictions in
youth-rated movies.

Because tobacco use remains the leading cause of preventable death, a wide range of’
national groups. including the Centers for Diseasc Control, World Health Organization.
American Medical Association, American Heart Association, American Lung Association,
American Academy of Pediatrics and he national PTA are-urging an “R™ rating for movies with
lobacco imagery. The Surgeon General’s Report also calls for an “R” rating for all movies that
depict smoking, stating:-“recent evidence supports expanding the “R” rating to include movies
with smoking . . . [thus] making smoking initiation less likely”. The Report suggests that
exceptions might be made for films that “portray a hxstoncal figure who smoked and those that
portray the negative cffects of tobacco use.™

RESOLVED: Sharcholders request that the Board of Directors take the steps necessary 1o
unplemem the Surgeon General’s recommendations by voluntarily rating “R” (or its-equivalent)
all movies. DVDs and TV productions depicting smoking (allowing for lhc 1w exeeptions
noted above) and report to sharcholders by September 2013 on progress in achieving this goal..

Supporting Statcment
Proponents believe. along with the Surgeon General and most state™s Attorneys General. that the.

depiction of smoking in movies creates a serious public health problem. Support for this
- resolution will help move our country’s youth toward healthier lives.



chiile s SCHWAB

2423 E. Limcoln Drive
Phoenix; AZ 85306

December 3, 2012

Leslie Moonves, President and Chief Executive Officer
CBS Corporatlon

51 West 52" Street

New York, NY 10019

Dear Ms. Moonves :

‘The Province of St. Joseph of the Capuchin Order Corporate Responsibility Account
with address 1015 N. Ninth St., Milwaukee Wi 53233 has held at least $ 2000.00 of
both CBS Corporation Class A as well as Class B common stock for over one year
from the date of this letter. The shareholder has been informed by the Province of
St. Joseph of the Capuchin Ordersthat this- amount of stock should be held in the
portfolio through the 2013 annual meeting.

Charles Schwab & Company, Inc. holds shares with our custodian, the Depository
Trust Company and our pamcrpant number is 164.

"Thagg %o'u

A

Jana Tongson

2423 E. Lincoln Drive
Phoenix, AZ 85016
602-355-7674

Charles Schwab & Co., Inc, Member SIPC, ' Atin: Dopt
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A Letter from JOAN GRAVES
Chairman A
The Classification and Rating Admijnistration

ew years ago; the Los Angeles Times ran a cartoon featuring a man in-
overalls at a dreary desk with a lofig-dead plant. The caption: “Housed deep
within the bowels of the Motion Picture Association of America is a man named
Wallace McEntyre and'he, and he alone, understands what may and may not be

‘appropriate for children under thirteen.”

Well, my name’s not Wallace and ’'m not partial to overalls, but 1 am pleased to
have this opportunity to.introdute myself and to demystify the work that. my
colleagues and | do at the: Classification and Rating Administration.

All raters share one essential attribute — we are parents. 1 am a mother of two
daughters. Other families have “dinner and a movie.” In our household, it was
always “movie and a dinner,” so we could talk about the film we had just seen.

In the pages to come, we'll- walk through the history of the rating system and the
process of rating films. But at the end of the day, our job as raters is simple — to
ask the question any parent would ask: What would | want to know about this film
before | decide to let my ¢hild see it?

Of course, the aniswers to these questions change as society changes. Scenes that may
have caused a scandal 40 years ago are more commonpldce today. Rhett Butler’s famous
declaration in Gone With The Wind: “Frankly, my dear, | dont give a damn” comes to
mind. Ratings adapt with the times and reflect contemporary parental concerns.

Parents routinely tell me that it's not the job of the movie industry orthe
government to raise their kids. | agree. Our job is to help make their job easier —
providing clear information abotit films, so parents can make moviegoing choices
for their kids according to their values, keeping in mind their children’s individual
sensitivities. It's a responsibility we take seriously every time the credits roll, the
lights come on and our ratings discussions begin.

Thank you for your interest in the rating system. | hope this handbook answers
many of your questions. ;

Joan G
Chairman, CARA

’ ' CARA GOPY:2FOR PRINTING Updated 10,6,10indd 2 1212110 14137 PM| )



How it all begt

Established in 1968, the voluntary movie rating system

e b was born of a period of incredible social change in

this country, when our society was opening up and
embracing civil rights, women's rights, warkers’ rights
and more. Itis no coincidence that the expanding
freedoms of our country and the birth of this cultural
touchstone emerged hand in hand. From the early
days of film censorship to a contemporary system
committed to providing information and transparency
about the content of films, thie rating system remains
a shining symbol of American artistic and creative
freedom and a useful tool that maintains to this day the
overwhelming approval of America’s parents.

Early Government
Censorship

In the early 1900s, legal decisions and public outcries over the
“morality crisis” in. Hollywood gave rise to over-45 local city and
state censorship boards across the country, many controlled by
religious organizations. ‘Filmmakers had to tailor thieir movie to
meet the requirements of each individual board or face being
banned from that market.

1 ‘CARACOPY:2 FOR PRINTING Updated 10.6.10indd 3 1221710 1:.41:37PM.l_



The production CODE

With the formation of the MPAA in 1922, the industry taok its first
step toward self:regulation. It required its members — the major
motion picture studios, which then were responsible for virtually
all U.S. filmmaking — to submit movies to the Production Code
Administration for approval prior to distribution.

The Hays Code, as it became known in honor of the first MPAA
President, Will Hays, featured a detailed and extensive list of rules.
Viewed through contemporary _ .

eyes, the code is alternately The choice was szmple-:

humorous and troubling in Return to govem,nent_

its restrictive approach. Only .y _
“correct standards of life” could censor-sth or come up

be presented. No depictions  with a system that worked
of .cl1.||dbrr§h. No :crlt,c:sms of fﬁr all stakeholders.

religion. Forget about “lustful”

kissing or “suggestive” dancing.

In fact, if martied couples were to be depicted in bed, each actor
typically had to keep one foot on the floor at all times.

i c'AaACOP.Y2FORPmNnNGEUpdmd’10;5.1o,ina¢ 4 1221140 1:41:87 PM ’
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- Under the Hays Code, films wouid simply be approved or
disapproved based on whether they were deemed “moral” or
‘immoral.”

| Ultimately the system was undone by society itself. By the summer of
! 1966, the national scene was marked by insurrection on the campuses,
riots in the streets, gaifis ift the women’s liberation movement and

the crumbling of many social traditions. It would have been foolish

to believe that the unique American art form of movie-making would
remain unaffected.

The result was the emergence of a new kind of American movie —
frank and open.

The rating system was the brainchild of MPAA Chairman Jack
Valenti. Just a few weeks into the job, Valenti was embroiled in
controversy over the film “Who's Afraid of Virginia Woolf,” in which
for the first time on the screen, the'word “screw” and the phrase
“hump the hostess” were heard.. Valentj spent three hours with-Jack
Warner, the legendary chief of Warner Bros. in the end, “screw”
was relegated back to the toolbox, and “hump the hostess” went
on to make cinématic history. Byt the experience left Valenti deeply
concerned about the future of filmmaking. “It seemed wrong that
grown men should be sitting around discussing such matters,” he
later explained. “There was about this stern, forbidding catalogue
of dos and don’ts the odious smell of censorship.”

Afew months later, the next “crisis” emerged in the form of the
Michelangelo Antonioni filin “Blow Up,” which represented the first
major film with nudity. The Production Code Administration denied its
seal of approval. MGM distributed the film anyway, using a subsidiary
and floutingthe veluntary agreement of MPAA member companies to
distribute films only with a Production Code seal,

With the studios in revolt and the times changing, the nail in the
proverbial coffin came with the April 1968 Supreme Court decision
upholding the authority of states and cities to prevent the exposure

. CARACOPY 2 FOR PRINTING Updated 10.6.10ndd & 12/2110 1:41@5.2M_:f
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The choice was simple: Return to govethment censorship or come
up with a system that worked for all stakeholders.

Valenti reached out to the National Association of Theatre Owners i
(NATO) and what is today the Independent Film & Television
Alliance (IFTA). Over the next five months; he held more than
100 hours of meetings with these and other organizations,
including guilds of actors, writers, directors and producers, craft
unions, critics, religious organizatiofis and the heads of MPAA
member:companies.

Out of this-effort came the radically simple notion that continues

to define the rating system today: Under the new system, the

movie industry would no longer “approve or disapprove” the

content of films. Instead, an. i_hdependent ratings body would

give advance cautionary warnings to parents to help them

make informed decisions about the movie-going of their young
_children.

On November 1, 1968, the movie rating systern was born. With
assurances that the system was voluntaiy'— and not regulated by
the governiment — MPAA member company studios agreed to
submit all theatrical product for rating. Members of NATO agree
to enforce the system by asking for identification and refusing
admission to R-ratéd movies by unaccompanied children or to
NC-17 movies by children whether or not accompanied. Retailers
and rental stores also enforce the ratings for movies released on
video.

What the Rating
System s (and is NOT

Ratings do not exist to cast judgment on a film or dictate the viewing
habits of adults. Grown-ups have no use for such an approach in a
free society. The rating system exists to give parents clear, concise
information-about afilm's content, in order to help them determine
whether a movie is suitable for their children.

] " CARA COPY 2 FOR PRINTING Updated 10,6:10.nd3 6 1212110 1:41:38 PM l
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' Ratings are assigned by a Board of parents. Their job is to reflect

what they beliéve would be the'majority \iiéw of their fellow American
m_echamsm to contlnually evolve w_[th current parental concerms. qu
instance, as society has grown increasingly concemed about drug use
since the 1970s, the rating system, too, has reﬂected that growing
parental concern.

Raters have no film industry affiliation, and they are employed
to work for thie Classification and Rating. Administration, which is
independently financed by fees it charges to rate films.

Thie biggest misconceptionfacing the rating system is that it exists for
any other purpose than to inform parents about the content of films.
While many find ratings

The biggest misconception useful and informative,
acine the rati st is that others question the system
f acing ihe raiing System 1s At __ q ., pecause they do

it exists for any other purpose  notunderstand its purpose.

than to inform parents about

Some mistakenly believe it
casts judgment on whether

Others believe it serves as

the content of films. afilm is “good” or “bad.”

1 cARAGOPY:2 FOR PRINTING Updated 10.6.104ndd 7

a gatekeeper of morality and values. Still others feel the system does
not go far enough in promoting behavior and. beliefs perceived to be
socially or morally upright: None of these is the appropriate role ofa
voluntary Rating Board in our free society.

Judgments about the quality of a movie are the domain of film critics
and audiences. Film ratings do not assess the value or social worth
of a movie or censor any aspect of a film. They simply provide clear
information to parents (and all interested movie-goeis) about a film’s

~ content. While the rating system from time to tirne has invited debate

and controversy, it has consistently maintained near 80% approval
ratings among the stakeholders it exists to-serve —parents of young
children.

1272110 1:41:38PM !'



TheRatings
THEMSELVES

The mission of the Rating Board is simple — to assign ratings to
films that it believes reflect the rating a majority of their fellow
parerits would give each film. In assigning ratings, the Board
considers factors such as language, sex, violence, drug use
and-other themes and situations that they believe would be of
significant concern to most parents.

G: GENERAL AUDIENCES. All Ages Admitted.
A G-rated motion picture contains nothing in theme, language, -
nudity, sex, violence or other matters that, in the view of the
Rating Board, would offend-parents whose youngeér children
'view the motion picture. The G rating is not a “certificate of
approval,” nor does it signify a “children’s” motion picture.
Some snippets of language may go beyond polite conversation
but they are common everyday expressions: No stronger words
~ are present in G-rated motion pictures. Depictions of violence
are minimal. No nudity, sex scenes or drug use are present in
the motjon picture. '

PG: PARENTAL GUIDANCE SUGGESTED
Some Material May Not Be Suitable For Children.
These films should be investigated by parents before they let their
younger children attend. The PG rating indicates that parents
may consider some material unsuitable for their young children.
There may be some profanity and some depictions of violence, |
sensuality or brief nudity: But these elemeits are not deemed so
intense as to require that parents be strongly cautioned beyond
the suggestion of parental guidance. There is no drug use

" content in a PG film,

PG-13: PARENTS STRONGLY CAUTIONED.

Some Material May Be Inappropriate for Children Under 13.
A PG-13 rating is a sternerwarhing by the Rating Board to parents

to determine whether their children under age 13 should view the
motion picture; as some material might not be suited for them. A
PG-13 motion picture may go beyond the PG rating in theme,

J CARA COPY-2 FOR PRINTING Updatsd 10.6,10,indd 8

THE
RATING
SYSTEM

1208110 1:41:38PM ||



What Everyone Should Know
About The Movie Rating System.

Nothing that would offend
parents for viewing
by children.

‘Parents urged to give
“parental guidance.”
May contaifi some
material parents might
not like for their
young children.

Parents are urged to be
cautious, Some material
may be inappropriate
 for pre-teenagers.

Contains some adult
material. Parents are
urged to learn more
about the film before
taking their young
children with them.

Patently adult.
Children are not
admitted.

{ CARACOPY 2 FOR PRINTING Updated 10.6:10:indd 9: 122110 14136 PM |



violence, nudity, sensuality, language, adult activities or other THE
elements, but does not reach therestricted R category. The theme RATING
of the motion picture by itself will not result in a rating greater than sysTEm I
PG-13, although depictions of activities related to a mature theme
may result in a restricted rating for the motion picture. Any drug use

* will initially require at least a PG-13 rating. More than brief nudity
will require at least a PG-13 rating, but such nudity in a PG-13 rated
motion picture generally will not be sexually oriented. There may
be depictions of violence in a PG-13.movie, but generally not both
realistic and extrerne or persistent violence. A motion picture’ssingle
use of one of the harsher sexually-derived words, though only as an
expletive, initially-requires at least a PG-13 rating. Morethan one
such expletive recuires an R rating, as must even one of those words
used in a sexual context. The Rating Board nevertheless may rate such
a motion picture PG-13 if, based on a special vote by a two-thirds.
majority, the Ratersfeel that most American parents would believe
that a PG-13 rating is appropriate because of the context or manner
in which the words are used or because the use of those words in the
motion picture is inconspicuous.

R: RESTRICTED.
- Children Under 17 Require Accompanying Parent or
Adult Guardlan.

deplct adult: actMty, hard Ianguage m_ten_se graphlc or persnstent
violence, sexually oriented nudity, drug abuse or other elements.
Parents are counseled to take this rating very seriously. Children
under 17 are not allowed to attend R-rated films unaccompanied
by a parent or adult guardian. Parents are strongly urged to find
out more about the particular film-in determining its suitability for
their children. Generally, it is not appropriate for parents to brmg
their young childreh with them to R-rated movies.

NC-17: NO ONE 17 AND UNDER ADMITTED
These are films that the Rating Board believes most parents

would consider patently too adult for their children. No children
will be admitted. NC-17 does not necessarily mean “obscene”

or “parnographic” and should not be construed as a negative
judgment on the content of the:film: The rating simply signals that
the content is:appropriate only for an adult audience. An.NC-17
rating can be based on violence, sex, aberrational behavior, drug
abuse or any other element that most parents would consider too
strong and therefore off-limits for viewing by their children.

To view the rating rules in‘their entirety, please visit www.filmratings.com-

i CARA COPY 2FOR PRINTING Updated 10.6,10.indd 10 122110 1:41:38PM {



{Some Matertal priate for de
| Intense Sedtiences of Adveniure Vilence, Including Frighteniny

Every film is assigned a rating

(G; PG, PG-13, R or NC-17) that -
indicates its level of content so
parents may decide whether
the movie is suitable for their
children.

Rating Definition:
- This language provides a
more detailed explanation to
parents of what the specific
rating means.

Rating Descriptors: #
This language is unique to each film to
convey the elements that caused it to
receive.its rating.
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The PROCESS
An Artnot a Science

In any appraisal, what is “too much” becomes: controversial. Are
realistic depictions of war too violent with scenes. of marines
storming a beach and slaying hundreds, wounding thousands? If
a film depicts the severe public health consequences of smoking
should that be treated the same as a teen film that appears to
glamorize the habit?

Where is the line to be drawn?

What follows is disagreement, inevitable, inexorable and
oftentimes strident. This is natural, healthy and to be expected in
a free, open and diverse society. Through it all, the system strives
to remain true to its core mission — not of casting judgment on

a film, but df"cOn\'r'éYing concise, relevant information to parents,
so they can make their own decisioris about what movies are
appropriate viewing for their kids and at what age:

WHO Are The Raters?

In a word — parents. Movie ratings are determined by-a full-time
Board of eight to 13 parents. Raters have no prior film industry
affiliation. And all share the common prerequisite experience of
parenthood. Raters work for

the Classification and Rating aters have no P”UT
Administration, which operates Ra ¢

independently by submittal feesit  industry affiliation,

. chargesto rate films. And all share a common

Most raters’ identities remain  prerequisile: parenthood.
anonymous to shield them from

outside pressures and influence, These raters aré parents of
children between the ages of 5 and 17. The Rating Board-is led
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by senior raters who administer the process, whos

made public in order to increase transparency in the system and
to enable them to communicate directly with filmmakers and the
movie-going public. As reflected by their experience, these raters
may have older children.

Waich, DELIBERATE,
RATE (and Repeat as Necessary)

Members of the Board view each film and individually designate
on a written ballot what he or shie believes a majority of American
parents would consider the film's appropriate rating. After group
discussion, the Board votes on the rating. The rating assigned is
based on the views of the majority of raters who saw the movie.

The Senior Rater then provides the filmmaker/distributor with
the rating, specific explanations on the rationale for the film’s
rating, along with the rating descriptor the Board has assigned
the film. The filmmaker/distributor always has the épportunity
to edit further and re-submit the film for additional rating
consideration. Indeed, mariy filmmakers opt to edit their movies
from an initial rating to a less restrictive one.

Recognizing that many filmmakers strive to make films of a certain
rating, senior raters routinely make themselves available for script
-consultations and calls from the set, to answer questions about
rating guidelines as filmmakers bring their creative visions to life.
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Appeals of Ratings

If a filmmaker believes the Rating Board erred in its rating
assessment, the filmmaker may appeal the rating of the film..

The Appeals Board is made up of members of the industry
knowledgeable about the distribution and exhibition of motion
pictures and whose sole mission is to maintain the integrity of
the voluntary rating system. The threshold is high to overtumn
the decision of the parents on the Ratirig Board. A successful
appeal requires a decisive two-thirds majority affirming that the
rating is “clearly erroneous.” ‘

When an appeal is requested by a filmmaker, the Appeals
‘Board gathers to view the film. After the screening, they hear
from both the filmmaker and the head of the Rating Board.
Then, they deliberate independently.

The make-up of the Appeals Board includes not only
filmmaking executives,
but also representatives

of theater ownersand  The Rating Board reviews
home video retailers, 800—900ﬁlms each year.

who are on the front
lines when parents Usually fewer than a dozen

comment about a film's ‘ .
rating. The overriding 7 GINgS are q[’ﬁealed-

objective is to ensure
the system remains consistent and, thus, credible,

While the appeals process is a vital part of the system, it

is important to put it in perspective: the Rating Board

reviews 800-900 films each year. Usually fewer than a dozen

ratings are appealed. Of those, approximately one-third are
overturned. :
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The rating system has continually strived to stay current with parental
concerns and to increase the flow of information to parents. The fol-
 Iowirig are some key milestones in the evolution of the system:

PG-13: Aleris Parents to More Intense
Film Content |

The original ratings were G, M (now PG), R and X (now NC- 17).
As modern cinema evolved, there was growing consenstis that the
spectrum from PG to R was quite broad and another rating was
niecessary for films that may not be suitable for young children,
but do not quite rise to. the level of an R rating. This decision
came in the wake of the much-anticipated sequel to Raiders of the

- lost Ark. An intense scene featured in Indiana Jones and the.Temple
of Doom was widely viewed as too intense for yourg children. The
controversy led to the creation of the PG-13 rating, which strongly
caiitions parents that a film may not be appropriate for their
young children. The first PG-13 film was 1984’s “The Flaminge
Kid.” .

Rating Descriptors INCREASE
Transparency

In 1990, the rating system vastly increased the flow of informa-
tion to parents with the decision to include brief descriptions of
the specific reasons behind a particular film's rating. With the
exception of G-rated films, which are deemed appropriate for all
ages, contemporary ratings now feature brief explanatory phrases
specific to that film and its rating. For example, the animated film
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THE Shrek received a PG rating for “mild language and some crude
TN XA | humor,” while Pirates of the Caribbean: Dead Man’s Chest was
34973 I rated PG-13 for “intense sequences of adventure violence, in-
cluding frightening images.” These descriptors strive to convey
cautionary content warnings parents may wish to-consider. The
ratings descriptor on the World War Il film Saving Private Ryan
read rated R-for “intense prolonged realistically graphic sequenc-
es of war violence and for language.” Rating descriptors provide
1 information to parents on the specific type of material in each

movie that resulted in the rating so that the parent can decide if
that content is appropriate to the individual maturity and sensn-
tivities of their children.

NC-17. Out of Bounds for Children
In 1990, in acknowledgement that the original “adults-only” X
rating had taken on an unseemly meaning, it- Was repl'aced with

trademarked had come to be associated wuth pomography,
meaning never intended. NC-17 clarifies the original intent of
the rating category, and it should not be construed as a negative
judgment on the content of the film. The rating simply signals
that the content is appropriate only for an adult audience and
contains material — whether graphic violence, sex or other ex-
tremely intense depictions — that most parents would not want
their children to see.

Smoking Factored Into Film Ratings

In 2007, in response to growing parental concerns, adult smok-
ing was made a factor in the rating system. Youth smioking was
always considered in a film's rating. This decision brought into
the mix three additional questions: Is smoking pervasive in the
film? Is it glamorized? s there a historic, public health or other.
mitigating context? Already, most films with smoking were rated
R for othier reasons, such as violence or sex. This move ensured
an:added layer of scrutiny and transparency. Now, for exampie,
a film like Good Night, and Good Luck that portrayed a perfiod in
Arfiérican history where smoking was ubiquitous, might not see
its rating increased due to the historic context, but it would likely
include a rating descriptor of “pervasive smoking” for parents to
consider. The appearance of smoking in a motion picture does
not require the assignment of any particular rating. Rather, itisa
factor to be evaluated in the overall context of the motion picture;;

, CARA COPY 2 FOR PRINTING Updated 10.6,10.ndd 17 122110 1:41:43 PN



THE
RATING

SYSTEM

Just as:parents-and policymakers care about the content of films, the

- industry recognizes that its responsibility extends to movie advertising.
Every film that seeks to carry an MPAA rating is required to submit all
of its advertising for review anid approval before it is displayed to the:
public. The Advertising Administration
reviews about 60,000 pieces of marketing
each year. This includes fheatrical, home The Advmng
video and online trailers, print ads, radio .. .
and TV spots, press kits, billboards, bus - Administration has

shelters, posters and other promotional reﬁned its process
materials. . e
to emphasize

Advertising for any film — no matter its oe-ab rqpriate
rating — that is widely viewed in public a8 , pp . y
areas must be approved for all audiences. advertising across

Some:advertising with stronger content  gJI media — ﬁom

is approved only for carefully targeted : .
.audF;Ences; These ads can b‘z shown, the Internet to movie
for example, on TV at certain timesand ~ theaters and beyond. )
with certain programming or in theaters

as trailers that are permitted to run énly

before feature films with a similar rating and themes.

This way, for example, a parent that is comfortable taking their child

to a film with a higher rating solely for language will not likely see
trailers featuring excessive violence. The objective is to give parents a
reasonable expectation that if they are comfortable with the content of
the feature film, then they also will be comfortable with the content of
the trailers preceding it.
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Resources for

PARENTS

The motion picture industry is committed to providing parents

addition, the“MPAA strives to make it easy for parents to access

ratings information. This includes sponsoring Red Carpet

Ratings, a weekly email service that provides ratings information ;
on current films. Another resource many parents find useful is
www.pauseparentplay.org, which provides oné-stop information

on the rating systems governing movies, television; rusic and

video games,

For more information or to look up ratings inforination on a
specific movig, please visit www.filmratings.com..

Many Stakeholders —
One Purpose

The MPAA is fortunate to have as its partner in the rating system,
the National Association of Theatre Owners, whose members
. enforce ratings in theaters across our country. Beyond this
primary partnership, the rating system has endured thanks to
. the support of diverse stakeholdefs, including the Directors Guild
of America, the Independent Film and Television Alliance and 3
other industry organizations, as well as parents, policymakers '
and filmmakers who understand and appreciate the importance
of respecting the diverse beliefs and values of American parents,
while also safeguarding the most cherished, bedrock freedom
of our democratic society — our freedom of creative, artistic
and political expression. The rating system would not have
~ the tremendous success of these past four, decades without the
support and leadership of so many committed stakeholders. It is
to them we dedicate this celebration of more than four decades
of freedom in American filmmaking. '

’ CARA COFY 2 FOR PRINTING Updated 10:6.10.indd 20 v 1212110 t;:41:4szPM;;



"No matter what your political views, the First Amendment is the First
Amendment, and it’s first because it’s important to allow people the freedom
to create, to view things; to print things, to publish their opinions. But you
want to know, as a consumer, what you're getting into ahd that’s what the
ratings system does.

— David Kendall, Constitutional Scholar

"The rating system is important. As a filmmaker, it protects my First
Amendment rights, but as a parent, it's even more important. There hasto bea
system that informs parents of the subject matter contained in a motion picture.
The kids come to us and say, “Daddy, we really want to see this movie, but it’s
rated PG-13;:will you check it out first?” Asa parent, | think the most xmportant

guide are those ratings — the G, the PG, the PG-13, the R and the NC-1 7.!

— Steven Spielberg, D.'i'rect,or and Parent

“The rating system has endured because it works. Those letters of G, PG,
PG-13, R and NC-17 have become engrained in our culture. Even the
infrequent movie-goer understands them. Without ratings, it would be very
difficult to explain movies and help parents determine if a movie is all right for
their children.’

— Jeff Logan, Theater Owner

”The beauty of the American rating system is that it's voluntary It s an
to have acc_ess to all kinds of movies, but to m;nlke sure that pa::ents have the
information they need to make smart choices.
— John Fithian, President
National Association of Theatre Owners

“ don’t think the ratings system, the spirit of it, as it was originally conceived
was at all, really, about morality. It really was designed specifically to give
parents an idea of the.content of films, and then they wo'l;Id make the
decision whether or not they wanted their child to-see it.”
— Stephen Tropiano, Author
 Obscene, Indecent, Immoral and Offensive:
100+ Years of Censored, Banned and Controversial Films
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UMNDERSTANDING THE TV RATINGS
AND PARENTAL CONTROLS




With an increasing number of TV channels and programs coming into our homes
each day, it can be hard for parents to monitor what their children are watching.

Many parents are concerned about their young children watching programs with
content thiit’s more suitable for older children or adults.

TV RATINGS

The television industry designed a TV ratings system to give parents more informa-

tion about the content and age-appropriateness of TV programs. These ratings,

called the TV Parental Guidelines, are modeled after the familiar movie ratings,

which parents have known and valued for decades. They are designed to be

easily recognizable and simple to use. The Guidelines apply to most television

programs, including those directed specifically to yoiing children. However, sports
and news shows do not carry the Guidelines.

The Guidelines appear in the upper left corner of the TV screen at the beginning
of TV shows, and often again after commercial breaks.

THE V-CHIP AND PARENTAL CONTROLS

The TV Parental Guidelines can be used in conjunction with the V.Chip — a device
built info most television sets since 2000 — to allow parents to block out programs
they don’t want their children to see. The V-Chip electronically reads television
program ratings and dllows parents to block programs they believe are unsuitable
for their children. Parental control technology in cable and satellite seHop boxes
can also be used with the TV Parental Guidelikies fo block programs based on
their rating.

TV RATINGS OVERSIGHT

The TV Parentdl Guidelines Monitoring Board is resporisible for ensuring there is as
much uniformity and consistency in applying the Parentol Guidelines as possible
and is comprised of experts from the television industry and public interést advo-
cates. The Board also: reviews complaints about specific program rafings to help
ensure accuracy. Individuals can contact the Board via mail, phone or e-mail to
voice complaints.
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‘The Content Labels ~

TV Parental Guidelines: ‘mdy have one or more letters added to the basic rating to-let parents: know
when a show may confain violence, sex, adult language, or suggeshve dlclogue B

tive dmlogue {usually means talks about sex)

I-'V - fanfasy v1o|ence (chxldren s programming only)

All Children
This program is designed to be appropriate for all chil
dren. Whether animated or live-action, the themes and
elements in:this program are specifically designed for a
very young audience; includifig children for ages 2-6.
~ This program is not expected-to frighten younger children.

A Direcied to Older Children
This program is designed for children age 7 and

~ above. It may be more appropriate for children who
have acquired the developmental skills needed to distin-
guish between make-believe and reality. Themes and -
elements.in this program may include mild fantasy vio-
lence or comedic violence, .or may frighten children
under the age of 7. Therefore, pdrents may wish to
* consider the suitability of this program for their very
young children.

For those lprograms where fontasy violence may be more
infense or more combative than othér programs in this
cotegory, such programs will be designated TV-Y7-FV.

N aYd
- General Audience

Most parents would find this program suitable for all
ages. Although this rating does not signify a program
designed specifically for children, most parents may let
youriger children watch this progfaii unattended. It
contains little or no violence, no sirong language and
lite or no.sexval dialogue or situations.

BE Parental Guidance Suggested

This program contains material that parents may find
unsuitable for younger children. Many parenis may
want to watch it with-their younger children. The theme
itself may call for parentol guidance and/or the pro-
gram may contain one or more of the following: some
suggestive dialogue (D), infréquent coarse language (1),
some :sexual situations {S), or moderate viclence V).

TN

14 Parents Strongly Cautionaed

This program contains some material that- many parents
would find unsuitable for children under 14 years of
age. Parents are strongly urged to exercise greater
care in monitoring this program and are cautioned
agoainst letting children under the age of 14 watch unat-
tended, This program may conkain one-or more of the
following: intensely suggestive diglogue: (D}, sirong
coarse language (L], intense sexudl situations (S}, or
intense violence {V). '

MA| Mature Audience Only

This program is specifically designed fo be vlewed

by adults and therefore may be unsuitable for-children
under 17. This program may contain one or more of
the following: crude indecent language {U}, explicit
sexuul activity [S], or graphic violence [V}.



What are the TV Ratings?

The TV Ratings, also called the TV Parental Guidelines,
provide information about the content-and age-
appropriateness of TV programs. The TV Parental
Guidelines include two elements: an age-based rating
that provides guidance about the age-group for which
a program is appropriate, and content descriptors
“indicating that a program may contain suggestive
diclogue {D}, coarse or crude language {L), sexual
situations (S), or violence [V}.

Do ratings exist that are specifically
designed for children?

Yes. Children’s programming is rated according fo two
categories: TV-Y and TV-YZ. A TV-Y rating means that
programming is appropriate for children of all ages.
TV-Y7 indicates that programming is designed for chil-

dren ages 7 and older. An additional rating, TV.Y7-FV, -

is used to indicate that a prograim contains “fantasy
violence” that may be more intense or combative than
other TV-Y7 programs.

Are all TV programs rated?

The Guidelines apply to most television programs.
However, news and sports dre exempt from the

TV ratings system. In addition, some categories of
programming, such as religious and home shopping
programs, do not typically carry a rating.

Are movies that air on TV rated?

Madefor-TY movies are rated using the TV Parental
Guidelines. Theatrical movies are typically edited when
they air on broadcast or basic cable chiannels. The
broadcast or cable network cuts content from the movie
according fo the channel’s standards. After the movie
has been modified, it is given a TV Parental Guideline
rating. Premium cable networks like HBO and Show-
fime run uncut theatrical movies. These movies carry
the original MPAA movie rating, in addition to supple-
mental content advisories provided by the network.

Who decides how a program is rated?

Programs are volintarily rated by broadeast and coble
television networks, or program producers.

I am a. program producer and/or
represent a television network; how
do I rate my programming?

The descriptions of the ratings categories serve as the
basis for applying ratings. E-mail the Monitoring Board
with additional questions.

How is the rating displayed on the TV?
A rafings icon appears in the upper left comer of the
TV screen during the first 1.5 seconds of the program.
If the programm is more than one hour, the icon will
reappear at the begifining of the second hour. Many
broadcast and cable television networks:also display
the rating ofter each commercial break.

Where else can you find a program’s
rating?

Other places to find program ratings are: 1) local
newspaper listings; 2) TV Guide (either paper copy or
online; 3} local cable guides; and 4} on-screen cable
program guides. Additionally, some television broad-
cost and cable networks ist the program fafings on
their web sites.

Does a program carry the saume rating
week after week?.

Programs are rated by episode and, therefore, may
carry a different rating based on the content.

Why would a program be rated
differently when being aired on
different channels?

Programs are often edited for content when being aired
on different channels and would be rated accordingly.



What is syndicated programming,
and how is it rated?

Syndicated programs are-those programs such as falk
shows, gamie shows, and reruns of dramas ‘and sitcoms
first run by broadcast or cable networks; which are.
then licensed and aired by sezondary outlets, such

as local television stations. The distributor of such
programs is usually responsible for rating them.

Are commercials rated? Can
commercials be blocked?

Television advertising is not rated; and therefore,
cannot be ‘blocked.

Are network promations rated?

Network promotions are advertiseriiens for a specific
daily or weekly program or block of programs. Many
promotions. display the rating that the program will carry.

Do newspapers carry the TV Paréntal
_Guidelines?

A number of newspapers print the roting next to the
program home and scheduled time in the listing guide.
~ Ifyour local newspaper doés not list the TV ratings, call
and ask that it do so. "

Will the February 17, 2009 transition
to digital-only broadcasts from local

stdtions impact the ratings system?

The ratings system and your ability to use paréntal
control tools will not be affected by the transifion fo
digital television. However, in order to ensure that your
television servicé is uninterrupted, you may need to
take steps to prepare your household to receive a
digital signal. For more information, pleasé visit
http://www.dtviransition.org.

Where do I send complaints about a

program’s rating?
The TV Parental Guidelines Monitoring Board is respon-

-~ sible for ensuring that the ratings are applied accu-

rately and consistently. Individudls can contéict the
Board via mail, phone, or e-mail to voice compleints.



Is there a V-Chip in every television?
The V-Chip is in every lelevision set 13 inches or larger
manufaciured after January 2000 ond sonie sets sold
after July 1, 1999. This means if you bought a new
felevision set after July 1, 1999, it is most likely
equipped with a V-Chip.  ~

How do I program and activate the

Each television set's V-Chip works a little differently.
‘Once you understand the definition of each rating and
confent label, programming and activating the V-Chip
is as simple as following the setup procedure, which
can be found in one of two places: 1) the television
on-screen menu options or 2] the written-instruction
guide included in the owner’s manual. The V-Chip will
only be activated if you select the option to do so.

" How do | ensure that my child will not
de-activate the V-Chip?

To activate the V-Chip, a password is required. This
identification number acts as the password fo activate,
de-activate, and change the seftings of the V-Chip.

Does the V-Chip turn off when I turn
‘my television off?
Turning the television off will not turn off the V-Chip. It

will continue to block programs when the ielevision is
turned on again.

What if | forget my V-Chip password?

Your TV's operating manual should have insiructions on
reprogramming your password. Most will offer two op-
tions: a customer service number to call or instructions
in the operating manyal that explain how to create a
new password.

What type of programming does the
V-Chip block?

The V:Chip con block programming by age-based cate-
gory or content label. For instance, if you want to block
all TV-14 programs, you can do so by selecting TV-14.
If you only want to block TV-14 programs with intense
violence [i.e., the prograin cdiries a “V” content label),
you can select TV-14-V. You should also know that
when you block a particular age-based rating, all cate-
gories above that will be blocked. For example, if you
Klock TV-14 programs, all TV-MA programs will also be
blocked.

Can the V-Chip block out motion
pictures that ¢arry the MPAA rating?
Yes. The V-Chip dlso allows you to block uncut motion
pictites that carry the original MPAA rating. Motion
pictures that are uncut and unedited typically run on
premium channels [e.g. HBO and Showtime).

Can | override the V-Chip settings if

I want to watch a program?

Yes, you can turn the V-Chip off by entering the pass-
word and following the directions provided on your TV
set. You can reactivate the V-Chip the same way.

How do I change the settings on my
V-Chip?

Your settings can be changed at any time by entering
in the password and following the directions provided
on your TV set.



Do other parental conirol tools existin
addition to the V-Chip?

Additional parental control tools are also available
through cable settop boxes and satellite services,
which will often allow you to block programs by chan-
nel, fitle, rating, or time/date. For more information,
please visit the Using Parental Control Tools page or
the Resources page on www.ivguidelines.org.

Are additional tools available through
cable sei-top boxes?

 Yes, most settop boxes allow parents fo block pro-

grams by channel, fille, rating, time and date. You
cah also block pay-perview and video on demand
purchases. The “Menu” or “Settings” options will
often provide instructions for blocking programs, or
visit www.thetvboss.org or the Resources page on
www.tvguidelines.org for more detailed instructions.

Do satellite services offer additional
parental control tools?

Yes, satellite services also. offer the option to limit
programming based on rating and channel, as well as
opfions to limit television viewing hours and establish
spending limits oh pay-per-view services. For instruc-
tions for specific satellite services, please visit
www.thetyboss.org or the Resources page on
www.tvguidelines.org.




