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Dear Ms.D'Alimonte:

This is in responseto your letters dated October 30,2014 andDecember 4, 2014
concerning the shareholderproposal submittedto Viacom by the Province of St..Ioseph
of the Capuchin Order and the Maryknoll Sistersof St.Dominic, Inc. We also have
receiveda letter on the proponents' behalf dated December 1,2014. Copies of all of the
correspondence on which this responseis basedwill be made available on our website at
http://www.sec.gov/divisions/corpfin/cf-nçaction/14a-8.shtml. For your reference,a
brief discussionof the Division's informal proceduresregarding shareholder proposalsis
also available at the samewebsite address.

Sincerely,

Matt S.McNair

SpecialCounsel

Enclosure

ec: Sanford Lewis

sanfordlewis@strategiccounsel.net



December 5, 2014

Responseof the Office of Chief Counsel
Division of Corporation Finance

Re: Viacom Inc.
Incoming letter dated October 30,2014

The proposalrequests that the boardreport on the public health impacts of
smoking in all of Viacom's movies, including analysis of the company's exposure to
reputational, legal and financial risk basedon the public health impact of smoking in
movies identified by the Surgeon General andCDC.

There appears to be some basisfor your view that Viacom may exclude the
proposal under rule 14a-8(i)(7), asrelating to Viacom's ordinary business operations. In
this regard,we note that the proposal relates to the nature, presentation and content of
programming and film production. Accordingly, we will not recommend enforcement
action to the Commission if Viacom omits the proposal from its proxy materials in
reliance on rule 14a-8(i)(7).

Sincerely,

Matt S.McNair
SpecialCounsel



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

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

Although Rule 14a-8(k) doesnot require any communications from shareholdersto the
Commission's staff, the staff will always consider information concerning alleged violations of
the statutesadministered by the Commission, including argument asto whether or not activities
proposedto be taken would be violative of the statute or rule involved. The receipt by the staff
of suchinformation, however, should not beconstrued aschanging the staff's informal
procedures andproxy review into a formal or adversaryprocedure.

It is important to note that the staff's andCommission's no-action responsesto
Rule 14a-8(j) submissionsreflect only informal views.The determinations reached in these
no-action letters do not and cannot adjudicate the merits of a company's position with respectto
the proposal.Only a court suchas aU.S.District Court can decidewhether a company is
obligated to include shareholders proposalsin its proxy materials. Accordingly a discretionary
determination not to recommendor take Commission enforcement action, doesnot preclude a
proponent,or any shareholder of a company, from pursuing any rights he or shemay have
against the company in court, should the management omit the proposal from the company's
proxy material.



CHRISTA A.D'ALIMONTE

SEN10RVICEPRESIDENT

DEPUTYGENERALc0UNsEL

15 BRGAOWAY, NEW YDRK. NT 10036

December 4, 2014

Via E-rnail (shareholderproposals(alsec.gov)

U.S.Securities and ExchangeCommission

Division of Corporation Finance
Office of Chief Counsel

100 FStreet, NE
Washington, DC 20549

Re: Viacom inc.

Stockholder Proposal Submitted by The Province of St.Joseph of the Capuchin Order and The
Maryknoll Sisters of St.Dominic, loc.

Ladies and Gentlemen:

I am writing in connection with a shareholder resolution and supporting statement (together,

the "Proposal") submitted to Viacom inc. (the "Company" or "Viacom") by The Province of St Joseph of

the Capuchin Order and The Maryknoll Sisters of St. Dominic, Inc. (together, the "Proponents"). The

Proposal requests that the Company's Boardof Directors report to stockholders on "the pubiic health

impacts of smoking in all of [the Company's] movies".

By letter dated October 30, 2014, Viacom requested that the staff of the Division of Corporation

Finance (the "Staff") of the Securities and Exchange Commission (the "Commission") not recommend to

the Commission any enforcement action if the Company excludes the Proposal from the proxy materials

for its 2015 Annual Meeting of Stockholders pursuant to Rule 14a-8(i)(7) under the Securities Exchange

Act of1934, as amended (the "Exchange Act"), on the basis that the Proposal relates to Viacom's

ordinary business operations. A letter in response to Viacorn's letter was submitted to the Commission

on behalf of the Proponents on December 1, 2014 (the "Proponents' Response"),

in accordance with Rule 14a-8(j) under the Exchange Act and Staff Legal Bulletin No. 14D ("SLB

14D"), Viacom has filed this letter electronically with the Commission, and has concurrently sent copies

of this letter electronically to each of the Proponents.

We refer to our October 30th letter, and reiterate the analyses therein.
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The Proponents' Responsecites various studies and reports on the health risks of tobacco use,

aswell asmedia coverageof the efforts undertaken by organizations including the Proponents to reduce

depictions of smoking in youth-rated films. The Proponents' Responsedoes not,however, cite any

authority to support the Proponents' argument that the Company must include the Proposal in its 2015

proxy materials, and we continue to believe that the Proposal may be excluded from the Company's

2015 proxy materials on the basis that the Proposal relatesto Viacom'sordinary businessoperations.

The Proposai deals with Viacom's ordinary business operations,
and not a matter that transcends the day-to-day business of Viacom

ReleaseNo.34-40018 (May 21,199g), adopting amendments to Rule 14a-8(i)(7), states that the

"ordinary business" exclusion may not be relied on to exclude proposals that focus on issuesthat

"transcendthe day-to-day business matters and raisepolicy issuesso significant that it would be

appropriate for shareholders to vote."While the Proponents' Responseargues that public health

concerns about smoking are a "significant policy issuewhich transcends ordinary business,"the Staff has

not previously applied the "socialpolicy"exception to tobacco-related proposals submitted to

companies,like Viacom,that do not manufacture tobacco products. Indeed, the Proponents' Response

does not cite a single such instance. Instead, the Proponents' Responsecites a Staff position that a
proposal relating to the use of antibiotics in raising livestock,submitted to a company whosebusiness
wasraising livestock, was a matter of significant socialpolicy that transcended ordinary businessof that

company.

Viacom is a global entertainment content company and,through its Filmed Entertainment

segment, is in the businessof producing, acquiring and distributing motion pictures, television

programing and other entertainment content. Viacomis not in the businessof manufacturing tobacco

products,and the Staff has long concurred that shareholder proposals seekingto regulate the content,

sale,distribution or manner of presentation of tobacco products- by companies not engagedin the
businessofmanufacturing tobacco products - may be excluded under Rule 14a-8(i)(7). See,e.g.Time

Warner Inc.(January 21, 2005) (concurring that a proposal requesting that the board of directors report

to shareholders on the impact on adolescent health resulting from adolescents' exposure to smoking in
movies or other programming that Time Warner had releasedor distributed could be excluded, because

it related to the nature,presentation and content of programming and film production); General Electric

Co.(January10,2005) (same); The Walt Disney Company(December 7,2004) (same);and 77rneWarner

lac.(February6,2004) (concurring that a proposa1requiring the formation of a board committee to

review data linking tobacco use by teens to tobacco useinyouth-rated movies could be excluded,

becauseit related to the nature, presentation and content of programming and film production).

The Staff hasalsopreviously determined that where a shareholder proposal seeksa risk analysis

and public report, the determination of whether the proposal may be excluded pursuant to Rule 14a-

8(i)(7) turns on the underlying subject matter of the report. See, e.g.Release34-20091 (August 16,
1983), Staff LegalBulletin No.14Eand Sempra Energy (January12,2012) (concurring with the

company's exclusion of a sharehoider proposa1seeking a board review of the company's management
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of specified risks,noting that "the underlying subject matter of these risks appears to involve ordinar6y
business matters").

The Proponents' Responseattempts to dismissthese long-standing precedents by noting that

the Surgeon General issuedan analysis in 2012 of smoking in youth-rated movies.We disagree with the

assertion that the SurgeonGeneral report itself has somehow converted this issue into a socialpolicy

issue that transcends the day to day business of entertainment content companies like Viacom.

The Proposal attempts to influence decisions regarding the nature,

presentation and content of Viacom's film programming

The Proponents' assertion that the Proposaldoes not attempt to influence the content

produced,acquired and distributed by the Company are not credible. The recitals to the Proposaland
the Proponents'letters to Viacom transmitting the Proposal (which are attached as ExhibitsA and Bto

our October 30*1etter) specifically refer to efforts to eliminate tobacco depictions in youth-rated films.
The Proponents' Responseitself argues that depictions of smoking in youth-rated films is asignificant

poilcy issue, and cites various media reports, editorials and advertisement criticizing onscreensmoking.
indeed, the fundamental purpose of the Proposal is to reduce onscreendepictions of smoking in youth-
rated films.

The Proposaiseeks to micro-manage Viacom'sordinary business

As noted in our October 3(† letter, the Proposalinappropriately seeksto micro-manage the

Company's day-to-day business by dictating the timing and scope of a report, the methodology to be

used,and highly technical sourcesto be analyzed. The Proponents' Responsecorrectly noted that

Viacom'sParamount Pictures has a policy addressingtobacco depictions in its fiins. However, Viacom

does not have any unique insights or information about the health implications of onscreensmoking

that would make it feasible or appropriate for the Board - asopposed to the Proponents or a third party

-to commission the report contemplated by the Proposai.

Condusion

Basedon the foregoing, and the analysesset forth in our October 30*letter, the Company

respectfully requests that the Staff confirm that it will not recommend to the Commission any

enforcement action if the Company excludes the Proposal from its 2015 proxy materials.

637111 3



If the Staff has any questions regarding this request or requires additional information, please

contact the undersigned at (212) 846-5933 or at christa.d'alimonte@viacom.com.We also request that,
in accordance with Rule 14a-8(k) and SLB14D,the Proponents concurrently provide the Company with

any correspondence submitted to the Commission.

Sincerely,

Christa A.D'Alimonte

Senior Vice President, Deputy General

Counseland Assistant Secretary

cc· Michael D.Fricklas,

ExecutiveVice President, General Counseland Secretary,Viacom inc.

Rev.Michael H.Crosby,OFMCap.,Corporate Responsibility Agent,

The Province of St.Joseph of the CapuchinOrder

Catherine Rowan,Corporate Responsibility Coordinator,

The Maryknoll Sisters of St.Dominic, Inc.

Sanford J.Lewis, Esq.
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SANFORD J.LEWIS, ATTORNEY

December 1,2014

Via electronic mail

Office of Chief Counsel

Division of Corporation Finance
U.S.Securities andExchange Commission
100F Street, N.E.
Washington,D.C.20549

Re: Shareholder Proposal to Viacom to quantify
public health impacts of smokingin movies

LadiesandGentlemen:

The Province of St.Joseph of the Capuchin Order andThe Maryknoll Sisters of St.Dominic,
Inc. (together, the "Proponents")filed a shareholder proposal with Viacom Inc. (the
"Company"). TheProposalrequests areport on the public health impactsof smokingin all of
[the Company's]movies.

I have been asked by the Proponents to respond to the letter dated October 30,2014,sent to
the Securities andExchange Commissionby Christa A.D'Alimonte, Senior Vice President,
Deputy General Counsel of Viacom. In that letter, the Company contends that the Proposal
maybe excluded from the Company's 2015proxy statement by virtue of Rule 14a-8(i)(7).
I havereviewed the Proposal,as well asthe letter sentby the Company,andbased upon the
foregoing,aswell asthe relevant rule, it is my opinion that the Proposal must be includedin
the Company's2015proxy materials and that it is not excludable by virtue of the rule.

A copy of this letter is being emailed concurrently to Christa A. D'Alimonte.

SUMMARY

The Proposal(included with this letter as Appendix 1) states in its resolved clause:

RESOLVED: Shareholders request that the Board of Directors publish within six
months,at reasonable cost andexcluding proprietary information, a report on the
public health impacts of smokingin all of itsmovies,including analysisof the
company'sexposure to reputational,legal,andfinancial risk basedon the public
healthimpactof smoking in movies identifiedby the Surgeon General andCDC.This
shouldincludeall films producedor distributed by the Company.

SUPPORTINGSTATEMENT: Shareholders request that company'sreport include
estimate of attributable smoking deaths from its films, utilizing quantitative metrics

PO Box 231 Amherst, MA 01004-0231 •sanfordlewis@strategiccounsel.net
(413) S49-7333 ph.-(413) 825-0223 fax
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generated intemally, as well as third-party statistics, including those from the CDC
and the Center for Tobacco Control Research and Education at University of
California SanFrancisco.

The US SurgeonGeneral made findings in reports issued in 2012and2014,based on
extensive epidemiologicalanalysis,that smokingin youth rated movies is a significant cause
of public health harms.According to the Surgeon General andthe Centers for Disease Control
andPrevention, 18%of youth smokingis causedby exposureto smoking in youth rated
movies,leading to one million early deaths.

The present Proposal asksthe Company to provide for investors its analysis on the portion of
this public health problem that is attributable to the Company'sfilms, and the related risks to
the Company's reputation and business.

TheCompanyasserts that the Proposalis excludable under Rule 14a-8(i)(7) asrelating to the
Company'sordinary business.Prior Staff decisions treated proposals on smokingin movies
which sought to alter the content of those movies asan inappropriate encroachment upon the
Company'sordinary business.However, the present Proposal doesnot request or imply a
changein content under the control or involvement of investors.The Proposaltakes a hands-
off approachto content,leavingcontent decision-making and oversight to the management.
Because it asks for discussion of public health impacts without attempting to alter,dictate,
censor or control content of movies,it is unlike the prior proposals allowed to be excluded by
the Staff. Instead,the Proposalis restricted to providing information about how the
Company'sfilms affect public health,and the related risks posed to the Company.These are
questionsof risk germane to investors,particularly the need to understand andquantify
reputationalrisk posedby public health impacts.

Moreover, in the faceof the Surgeon General's andCDC's findingsregarding the high
magnitude of future premature deaths,it hasbecome clear that this presents apublic health
issue of first order -a significant policy issue that transcendsordinarybusiness.

Further, the Proposaldoes not micromanage, becauseit does not narrowly prescribe matters of
timing or implementation.Therefore, the Proposal is not excludable under Rule 14a-8(i)(7).

BACKGROUND

Although the issueof smokingin movieshaslongdmwn the attention of public health
officials, for the first time in 2012 the US Surgeon General and Centers for DiseaseControl
andPreventionhave given careful epidemiologicalanalysisto the issues asa public health
problem.

Leading Cause of Preventable Death in US Population
Smoking is the single largest cause of preventable premature death in the US population.
A 2009 study using 2005data demonstrated that smokingremains the top causeof
preventable death in theU.S.,followed closelyby highblood pressure; each accounted for
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about one in five adult deaths in 2005.1Tobaccosmokingaccounted for about 467,000
deaths.2

According to the Centers of Disease Control and Prevention (CDC), approximately 443,000
people die prematurely from smoking or exposure to secondhand smoke each year.3The CDC
reports that 24,518people died of alcohol",17,774died of AIDSS, 34,485died of car
accidents,39,147died of drug use (legal and illegal), 16,799diedof murder,and36,909died
of suicidein 2009.'That brings a total of 169,632deaths in 2009, far less than the 430,000
that die from smokingannually.

Worldwide, tobacco use causes more than 5 million deathsper year,andcurrent trends show
that tobacco use will causemore than 8 million deathsannuallyby 2030.7

The Department of Health and Human Services estituates that cigarette smokingis responsible
for more than 480,000deaths per year in the United States,including anestimated 41,000
deathsresulting from secondhand smoke exposure."This is about one in five deaths annually,
or 1,300deaths every day.

On average,smokers die 10years earlier than nonsmokers.

If smokingpersists at the current rate amongyouth in this country, 5.6million of today's
Americans younger than 18years of ageare projected to die prematurely from a smoking-
related illness.This represents about one in every 13Americans aged 17years oryounger who

arealive today.'"On top of this, another 8.6million peoplelive with a serious illnesscaused
by smoking.'

'Danaei, G."The Preventable Causes of Death in the United States: Comparative Risk Assessment of
Dietary, Lifestyle, and Metabolic Risk Factors." PLoS Medicine, April 2009; vol 6.

2http·//www.webmd.com/smoking-cessation/news/20090427/smoking-is-top-cause-of-preventable-death
3 Centers for DiseaseControl and Prevention. "Annual Smoking-Attributable Mortality, Years of Potential

Life Lost, and Productivity Losses-United States,2000-2004." Morbidity and Mortality Weekly

Report 2008;57(45):1226-8 [accessed20l l Mar i l).
*Kochanek MA, Xu J,Murphy SL,et al."Deaths: Final Data for 2009."National vital statistics reports;

vol 60 no 3.Hyattsville, MD: National Center for Health Statistics. 2011. [accessed2012 Dec 6].
sCDC http://www.cdc.gov/hiv/resources/factsheets/PDF/HIV at a glance.pdf
'Kochanek et al. "Deaths: Final Data for 2009."
I World Health Organization. WHO Report on the Global Tobacco Epidemic, 201IExtemal Web Site Icon.
Geneva: World Health Organization, 2011 [accessed2014 Apr 24].
a U.S.Department of Health and Human Services (USDHHS)."Preventing Tobacco Use Among Youth
and Young Adults: A Report of the Surgeon General."Office of the Surgeon General. 2012.Web.4 Nov.
2014.<http://www.surgeongeneral.gov/library/reports/preventing-youth-tobacco-use/full-report.pdf>.
*Jha P,Ramasundarahettige C, Landsman V, Rostron B,Thun M, Anderson RN, McAfee T, Peto R.21st
Century Hazards of Smoking and Benefits of Cessation in the United StatesExternal Web Site Icon.New
England Journal of Medicine 2013;368:341-50 [accessed2014 Apr 24}.
Io US DHHS. "Preventing Tobacco Use Among Youth and Young Adults: A Report of the Surgeon
General"
il Centers for Disease Control and Prevention."Annual Smoking-Attributable Mortality, Years of Potential

Life Lost, and Productivity Losses-United States, 2000-2004."



Viacom ProposalonPublic HealthImpactsof Smokingin Movies Page 4
Proponent Response - December 1,2014

Surgeon General's 2012 Report Establishes Epidemiological Framework for
Considering Smoking in Youth-Rated Movies
In 2012,the US Surgeon General issueda report,Preventing Tobacco UseAmong Youth and
YoungAdults,"which concluded:"[T]obacco is the leadingcause of preventable and
premature death,killing an estimated 443,000Americans each year" and"[C]igarettesmoking
costs the nation$96billion in direct medical costs and$97billion in lost productivity
annually."isThe report notes that a seven-year decline in youth andyoung adult smokin rates
hasstalled,andthat more than 80%of adultsmokers begin smokingby 18years of age. As
summarizedby the Surgeon General in the 2014report,The Health Consequencesof
Smoking-50 Years ofProgress:

The 2012Surgeon General's report concluded that there is a causal relationship between
depictions of smoking in movies andinitiation of smoking among young people
(USDHHS 2012).The report based this conclusionon a large bodyof epidemiologic,
behavioral,and experimental data.Subsequently,additional evidence shows a dose-
responserelationshipbetween frequency of exposure to onscreen smoking images in
moviesand increased risk of smokinginitiation (Dal Sin et al.2011;Hanewinkelet al.
2012; Sargent et al.2012;Morgenstem et al.2011,2013a,b).Additionally, basedon the
actual mix of films that adolescentsviewed, it hasbeen estimated that reducingin-

theater exposures from a current median of about 275annualexposures per adolescent
from PG-13 moviesdown to approximately 10or lesswould reduce the prevalence of
adolescent smokingby 18%(95% CI, 14-21%)(Sargent et al.2012).

***

Youth-rated movies delivered 20.4billion impressions to domestic theatrical audiences
in 2005(Figure 14.3B).This exposure dropped by 73%, to 5.5billion in 2010,then
reboundedto 14.9billion impressionsin 2012.Of the youth-rated impressions that year,
99%(14.8billion/14.9 billion) were delivered by PG-13 movies.While R-rated films on
average include more smoking than PG-13 films, youth are much less likely to view R-
rated films than PG-13 films; asaresult,youth receive about three times the absolute
exposureto smokingimagesfrom PG-13 films thanR-rated films (Sargent et al.2012).
In 2012, impressionsdelivered by youth-rated movies comprised 56% (14.9billion/263
billion) of all in- theater tobacco impressions (Polanskyet al.2012).

The 2012report, for the first time, provided the Surgeon General'sin-depth epidemiological
analysisof the public health effects of smokingin moviesin inducingsmokingamongthe

12 "Preventing TobaccoUse Among Youth andYoung Adults: A Report of the SurgeonGeneral."Office of the
SurgeonGeneral.2012.Web.4Nov.2014.<http•//www.surgeongeneral.gov/library/reports/preventing-youth-
tobacco-use/full-report.pdf>.Seepreface:"Messagefrom Kathleen Sebelius"
is PreventingTobacco UseAmong Youth andYoung Adults preface:"Messagefrom Kathleen Sebelius"

PreventingTobacco UseAmong Youth and Young Adults i
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young people.This included a review of existing studies and literature, and drew conclusions
on the issue as a public health matter. For instance,the 2012report noted:

Exposure to fictional characters who smoke can create an exaggerated social norm
aboutthe prevalenceand acceptabilityof smoking (Sargent et al.2000).Indeed,
longitudinal studieshave found that adolescentswhosefavorite movie stars smoke on
screenor who areexposed to a largenumber of movies portraying smokers are at a high
risk of smoking initiation (Sargent et al.2000;Distefanet al.2004).For example,
among 10- to 14-year- old adolescents,those in the highestquartile of exposure to
smoking in movies were 2.6 times as likely to initiate smoking aswere those in the
lowest quartile (Sargent et al.2005).Tobaccois also promoted to youth on the Intemet
through social mediaandonline tobacco retailers andthe informal Web sites andchat
rooms that glamorize the smoking lifestyle and culture (Ribisl et al.2003).

The evidence that parental restrictions on the viewing of R-rated movies translates into
lower risk for the onset of their children's smoking hastwo important implications for
policy. First, it is evidence that active intervention to lower the level of exposure to on-

screensmoking (the "dose") leadsto lowerrisk of smoking(the "response"),andthat
intervention to move down the dose- responserelationship between exposure to
smoking in moviesandyouth smokingis possible.Second,becauseyouth still receivea
substantial amountof their exposureto on-screen smokingfrom youth-rated (mostly
PG-13) films (Figure 5.11),even children of parents who vigorouslyenforce the R
rating will receive substantial exposure to on-screen smoking.This remainingexposure
is very important in view of the evidence that the marginal effect of exposure at lower
levels is greater than at higher levels (Figure 5.12and 5.13)and the effects of exposure
to on-screen smoking are greater inyouth at lower risk of smoking.

** *
Summary of Population-Based Studies

A mndom effects meta-analysis of the four cross- sectional studies of smoking onset
among earlyadolescents summarizedin Figure5.12produceda pooled OR [Odds
Ratio]of 2.32(95% CI; 1.98-2.73)for adolescent smokingin the top quartile of
exposure to movie smoking compared with the bottom quartile of exposure. Similarly, a
random effects meta-analysis of the six longitudinal studies in Figure 5.12produced a
pooled RR of 1.76(95% CI; 1.31-2.37)for the samecomparison.A random effects
meta-analysis of the seven studies that addressedlater stages of smoking yielded a
pooledOR of 1.82(95% CI; 1.45-2.30).Consideringthe OR to be anapproximation of
the RR,a random effects meta-analysis of all 17studies provided an overall estimate of
the risk of smokingasa functionof high exposure to movie smoking to be 1.93(95%
CI; 1.64-2.27).In addition, the population-attributablerisks for the four studiesthat
provided suchestimates (Dalton et aL2003,2009;Sargent et al.2005; Titus-Ernstoff et
al.2008) yielded anoverall population-attributable risk fraction of 0.44for adolescent
smoking due to exposure to smokingin movies (Millett andGlantz 2010).Because of
thevery widespreadexposure to smokingin movies,andbecause movie exposuresare
not viewed with the same skepticismasmarketing messages,some authors suggest that
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movie smoking may account for a larger fraction of the onset of youth smoking than
doestraditional cigarette advertising (Glantz 2003;Sargent and Hanewinkel2009;
Sargent et al.2009a). * * *
An NCI monograph that reviewed influences of the mediaon tobacco use by youth
concludedthat exposure to depictionsof smokingin movies causestobacco use among
adolescents (NCI 2008). Since that report was issues,multiple population-based cross-
sectional studies have provided consistent evidence supporting a causalrelationship
between exposure to smoking images in movies and smoking among youth in the
United States....Cross-sectionaland longitudinalpopulation studies have demonstrated
an association between exposure to smokingin movies and smoking amount youth in
samplesof U.S.White and Mexican Americanadolescents.Research cited in this
chapter hasshown that the association between exposure to smoking images in movies
andyouth smokinghasamore important effecton the earlyphasesof smokinginitiation
than on the transition to addiction...

Conclusions
6.The evidence is sufficient to concludethat there is a causal relationship between
depictions of smoking in the moviesand the initiation of smoking among young
people.[Emphasis added]

The CDC in 2014consolidated andsummarizedavailableinformation on the

magnitude of the public health impact of smokingin children'smovies:

In 2012, the Surgeon General concludedthat exposure to onscreen smoking in
moviescausesyoung people to start smoking.Because of this exposure to
smokingin movies:

6.4million childrenalive today will become smokers, and 2 million of
these children will die prematurely from diseasescausedby smoking.

Between 2002 and2013:Almost half (45%)of top-grossing movies in
the United Stateswere rated PG-13.

6 of every 10PG-13 movies (61%) showed smoking or other tobacco
use.

Giving an R rating to future movies with smoking would be
expected to reduce the number of teen smokers by nearly 1 in 5
(18%) and prevent onemillion deathsfrom smoking among
children alive today.''[emphasisadded]

The existenceof these epidemiologicalcalculationsleadsinevitably to questionsfor
investorsin the major moviehouses,including Viacom.What portion of those million
deathscanbe attributed to Viacom films? The simplestcalculuswould be to divide the
teen and youth viewership among all films rated less than R,and thereby divide the

is "Smoking andTobacco Use: Smoking in the Movies [fact sheet].US Centers for DiseaseControl and
Prevention.Web 4 Nov 20 t4.
http-J/www.cdc.gov//tobacco/data statistics/fact sheets/youth data/movies/index.htm
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million proportionally.But other factors suchasthe number of timesandcontexts that
smokingappears on screenundoubtedly could affect sucha calculation.

Asa significantsocial issue on par with other Staff-recognized social issues such as
environmental impacts of hydraulic fracturing, antibiotics in livestock feed,or safety
risks of nuclear power, investors are entitled to ask andunderstand how their
investment affects this public health issue.How many excesssmoking deathswill be
causedby films that Viacom produces and/ordistributes?

ANALYSIS

The Proposal addresses a significant policy issue,not excludable as "ordinary business."
The Companyassertsthat the Proposal is excludable asrelating to ordinarybusiness under
Rule 14a-8(i)(7). However, the Proposal relates to a significant socialpolicy issuethat
transcends ordinarybusiness,hasa clear nexus to the Company,does not micromanage and
therefore the Proposalis not excludable under Rule 14a-8(i)(7).

While Rule 14a-8(i)(7) permits companies to exclude from their proxy materials shareholder
proposals that relate to the company's ordinary business matters, the Commission recognizes
that "proposalsrelating to such matters but focusing on sufficiently significant social policy
issues...generallywould not be considered excludable,becausethe proposals would
transcend the day-to-day business matters and raise policy issues so significant that it would
be appropriatefor a shareholder vote."ExchangeAct Release 34-40018 (May 21, 1998).

As the Staff stated in Legal Bulletin 14C:"To the extent that aproposalandsupporting
statement focuson....operations that may adversely affect the environmentor the public's
health, we do not concurwith the company'sview that there isa basis for it to exclude the
proposalunder rule 14a-8(i)(7)."

Theunderlying subject matter of the present proposal is the public health impacts of the
Company'smovies. In the present case,it is clear that the economic andsocialimplications of
onemillion premature deaths, documented by the US S eon General, the most authoritative
govemment official identifiable on issues of public health , is of a similar magnitude to any
other issuespresented before the Commissionwhich have been considered significant policy
issuesandtranscended ordinary business.

The issuehasripened as a significant public policy issue since prior staff decisions.
The lasttime the Staff ruled on this issuewasin Walt Disney Company (Nov.30,2007).What
haschanged sincethen andmadethe present proposalnonexcludableis that the Surgeon
General,arguablythe most authoritative decision-maker in the US govemment,hasmadeit

"As theNation's Doctor, the SurgeonGeneralprovidesArnericans with the best scientific infonnation available
on how to irnprove their health andreducethe risk of illnessandinjury. In 2010, the Affordable CareAct
designatedthe SurgeonGeneral asthe Chair of the newly formed National Prevention Council, which provides

coordination andleadershipamong 20executive departments with respect to prevention, wellness,and health
promotion activities...The Surgeon Generalis nominated by the Presidentof the United States with advice and
consent of the United States Senatefor a four-year term of office."
http•//www.surgeongeneral.gov/about/index.html
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clearthat the issueof smokingin movies andits affect on youth smokingis an
epidemiological problem,a public health matter. As noted above,with dozensof pages of
detailed analysis and literature review, the 2012 Surgeon General's report drew for the first
time the clearly stated public health conclusion:

6.The evidenceis sufficient to concludethat there is a causal relationship between
depictions of smokingin the moviesandthe initiation of smokingamongyoungpeople.

The extent to which the issue of smokingin movies hasripenedasa public policy issueis
demonstrated by the amount of attention to this issueon the intemet, and in the media.

A Googlesearch in November 2014reveals the following statistics on tobacco in movies:

41,600,000results (41.6million) for smokingin films"
22,700,000for "smoking in movies"
1,220,000results for "cigarettes in movies"

Media Coverage and Ad Campaigns Highlighting the Debate
Moreover the media have made this issue a continual and frequent focusof editorials aswell
as newscoverage.Editorialscriticizing onscreensmokinghaveappearedin The New York
Times,LosAngeles Times,''The Baston Globe,''USAToday,''The Christian Science
Monitor,2o and Newsday.2: As well ascontinuing coverage by thesenewspapers,stories about
the issue of onscreen smoking have appeared in US22 mediaincluding Businessweek,"New
York magazine,24San Francisco Chronicle,2s Scientißc American,26 TheAtlantic Monthly,2,

The editors."Smoking in themovies."Læ Angeler 7imes23Aug.2008.Web.4 Nov. 2014.
<http·//www.latimes.com/opinion/editorials/la-ed-smoking23-2008aug23-story.html>.

The editors."Don't show anybutts in PG-13."TheBoston Globe28 Aug.2010.Web.4 Nov.2014.
<http·//www.boston.com/bostonglobe/editorial opinion/editorials/articles/2010/08/28/dont show any butts in p

The editors."Smoky 'Rango' leavesbadtaste."USAToday [McLean, VA) 17March 2011.Web.4 Nov.2014.
<http•//usatoday30.usatoday.com/news/opinion/editorials/20ll-03-16-editoriall6 STl N.htm>.
m The editors."Why Hollywood movies with smoking scenesneedanR rating." The Christimi ScienceMonitor

[Boston,MA}23Aug.2010.Web.4Nov.2014.<http-/Avww.csmonitor.com/Commentary/Editorial-Board-
Blog/2010/0823/Why-Hollywood-movies-with-smoking-scenes-need-an-R-rating>.
2i The editors."Deglamorize smoking."Newsday [Melville, NYl 26Nov.2005.Web.4 Nov.2014.
<http-//www.newsday.com/opinion/deglamorize-smoking-l.564071>.
n The editors."Avatars don't smoke."The New York Times7January2010.Web.4 Nov. 2014.
<http·J/www.nytimes.com/2010/01/08/opinion/08fri4.html>."Roberts,Dexter."China'sMovies are Still Clouded with Smoking."Businessweek,21 May 2014.Web.4 Nov.
2014.<httpy/www.businessweek.com/printer/articles/202250-chinas-movies-are-still-clouded-with-cigarette-
smoke>

24 Edelstein,David."When humansfight back."New York,29 July 2011.Web.4 Nov. 2014.<
ttp://nymag.com/movies/reviews/cowboys-and-aliens-edelstein-review-20ll-8/>.
Colliver, Victoria."UCSF:Films Subsidizedby StateSubsidizeSmoking."SanFrmaciscoChronicle, 24Aug.

20ll.Web.4Nov.2014.<httpy/www.sfgate.com/bayarea/article/UCSF-Films-subsidized-by-state-promote-
smoking-2333842.php>.
a Khamsi, Roxanne."Smoking is a Drag at the Box Office."Scientißc American, 10Oct.2011.Web.4 Nov.
2014.<httpd/www.scientificamerican.com/atticle/smoking-drag-movie-profits/>.
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The Philadelphia Enquirer," The Wall Street Journal," Time,'"GE''CNN,32pgss y
AssociatedPress.'"Intemational coverage hasincludedoriginal reporting in China Daily,
Daily Mail (UK), Financial Times (UK), Reuters, The Globe and Mail (Toronto), The
Guardian(UK), The Independent (UK), The Telegraph (UK), andThe Times ofIndia.

SeeAppendix 4 for recent quotes from variousmainstream andentertainment media sources.

In addition to extensive mediacoverage, from 2008 to 2014,the NGO Smoke Free Movies

published51 distinct full-page ads(93 total placements)in The New York Times,Variety,
StateLegislatures,The Hollywood Reporter, and Roll Call.asSee examples in Appendix 3.
These adsfeature title statementssuch as"One little letter (R) will save1 million lives" and
"Why hassmokingin kid-rated movies DOUBLED since 2010?".One ad states:

"Hollywood makestwo-thirds of its money outside the US. Sowhen a major
studio releases a movie with smoking... [i]t puts millions of children at physical
risk in other countries... [Transformers: Age ofExtinction's] cigar-chomping
Autobot Hound, voiced by JohnGoodman,hasdelivered 1.5billion tobacco
impressions to US moviegoers-and at least 2.6 billion tobacco impressions to
audiences in China. Total: 4.1 billion.""

Oneadrun addressedthe public policy issueof state subsidiesfor movies,including those that
deliver tobacco impressionsto kids:

"Indiscriminate film subsidies undermine efforts to keep kids from starting to smoke
and to avert billions in health costs...In July 2012,setting the example,

"Kruhly, Madeleine."This Film Is Rated 'R' for Smoking."TheAtlantic Monthly, I1 July 2012.Web.4 Nov.
2014.<http-J/www.theatlantic.com/health/archive/2012/07/this-film-is-rated-r-for-smoking/259690/>.
n Golden,Janet."Check-up: Pa.SubsidizesFilms with Smoking."ThePhiladelphia Enquirer, 22 Jan.2014.Web.
4 Nov.2014.
httpi/www.philly.com/phillv/health/20140126 Check Up Pa subsidizes films featuring smoking.html.
» Schwartzel,Erich."Coming Soonto aTheater Near You: E-Cigarettes."The WallStreet Journal[New York
City) 14Sept.2014.Web.4 Nov. 2014.<httpd/online.wsj.com/articles/coming-soon-to-theaters-near-you-e-
cigarettes-1410748204>.*Sifferlin, Alexandra. "Should Movies with Smoking be Rated 'R'T' 77me,9 July 2012.Web.4 Nov.2014.
<http•//healthland.time.com/2012/07}09/should-movies-with-smoking-be-rated-r/>.
si Git, Aliah."Golden Globes' Sexy Portrayalof E-Cigarettes Makes LawmakersSmolder."CBS: CBSThis
Morning, 16Jan.2014.Web.4 Nov.2014.<httpd/www.cbsnews.com/news/golden-globes-sexy-portrayal-of-e-
cigarettes-makes-lawmakers-smolder/>.

Tapper, Jake "Surgeon General:'Sex andtheCity,' Movies that Glamorize Lighting Up Play aFactor in Rise
in Smoking."CNN: The Lead, 17Jan.2014.Web.4 Nov.2014.<
ttpy/thelead.blogs.cnn.com/2014/01/17/surgeon-general-report-smoking-sex-and-the-city/>.
Hockenberry,Bill."Is the Tobacco Lobby Insing Its Grip?" Public Radio Intemational: The Takeaway,6 Feb.

2014.Web.4Nov.2014.https/www.thetakeaway.org/story/future-tobacco-industry/.
* Stobbe,Mike."Movie CompaniesSnuff OnscreenSmoking."AssociatedPress,15July 2011.Web.4 Nov.
2014.<httpilseattletimes.com/html/entertainment/2015609080 _apussmokingmovies.html>.
asSmoke Free Movies."Our Ads." UCSF School of Medicine.Web.20 Nov.2014.

http://www.smokefreemovies.ucsf.edu/ourads
* See: "Ninety-eighth ad in series" Date First Published: July 30, 2014
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Washington State's Attorney General petitioned for a rule change to block
movieswith smoking from getting state tax credits.'n'SeeAppendix 2.

Another ad features a statement from the CDC in 2012,declaring that:

"We all have a responsibility to prevent youth from becoming tobacco users,and the
movie industry hasa responsibility to protect our youth from exposure to tobacco use
andother pro-tobacco imagery in movies that are produced and rated appropriatefor
children and adolescents.Eliminating tobacco imagery in movies is an important step
that shouldbe easy to take "3s

One of the adsis titled "Six powerful mediacompanieshave delivered 850,000Americankids
to the tobacco industry"; the ad goes on to describe the share of total tobacco impressions
attributed to eachmovies studio from 2007-2012, the adgoeson to describe the share of total
tobaccoimpressionsattributed to eachmovie studio from 2007-2012,attributing to Viacom
9.9billion impressions,and stating that the "shareof American kids recruited to smoke"
attributed to Viacom in that time period is 165,000.39Thisseries of ads,running primarily in
Hollywood trade publications andincreasing in frequency in the last few years,demonstrates
that the public debate over tobacco imagery in kid-rated films is only increasing in
significance.

Engagement in widespread debate by institutions and NGO's
All majormedical associations,aswell aspublic health and parental organizations,regularly
take actionin oppositionto smokingin youth rated movies.Theseinclude the following":

World HealthOrganization
American Academyof Allergy, Asthma,and Immunology
American Academy of Pediatrics
American Heart Association

AmericanLegacy Foundation
AmericanLung Association
American Medical Association
American Medical Association Alliance

Americans for Nonsmokers Rights
AmericanPublic Health Association
Breathe Califomia

British ColumbiaHealthy Living Alliance
Califomia SchoolNurses Association
CanadianCancerSociety

Campaignfor Tobacco-Free Kids
EuropeanNetwork for SmokingandTobaccoPrevention

" See: "Eighty-eighth ad in series" Date First Published: August 1,2012"See: "Ninetieth ad in series" Date First Published: November 14,2012"See: "Ninety-fourth ad in series" Date First Published: July 16,2013
* Smoke Free Movies."Endorsers."UCSF School of Medicine. Web.20 Nov. 2014.

http://www.smokefreemovies.ucsf.edu/solution/index.html#Endorsers
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Los AngelesDepartment of Health Services
National Network on TobaccoPrevention and Poverty
New York State Department of Health
New York State PfA
OklahomaState PTA

Ontario Lung Association
Society for Adolescent Medicine
US Centers for Disease Control andPrevention

US Public Interest Research Group

Medical andhealth organizations have:

•Protested to individual companiesaroundparticular kid-rated films with tobacco

Example: American Academy of Pediatrics spoke with Paramount (Viacom) executives
about the smoking in the animated film Rango(PG,2011).''

Example: Groupsjoined State Attomey Generalsin demanding changes in advertising
andpromotion of Universal (Comcast) film Rush(R,2013)because of heavy Marlboro
brand display.42

• Signed public statements andpaidadvertisements promoting new research findings and
furthering policy demands on the movie industry.43

• Health organizationshave alsotaken strong "amendor oppose"positions on California film
subsidies.

• Health experts from Legacy and other groupshave testified in Congress about the urgency of
kids' exposure to on-screen smoking.45

• Representatives of health groupsmet with the Motion Picture Associationof America in
2012,soonafter Sen.Chris Dodd was hired aspresident.

Health Officials Join the Debate

•New York StateDepartment of Health - Commissioner met with MPAA representative,
signed full-page adsin NYT andWSJ.

"Paramount'sRango,PG with Smoking, PosesRisk to Children." American Academy of Pediatrics.7 March
200I.Web.21Nov.2014.http•//www.aap.org/en-us/about-the-aap/aap-press-room/Pages/Paramount's-Rango,-
PG-with-Smoking,-Poses-Risk-to-Children.aspx
42 "Health groupsandAGs call onUniversal to drop tobacco useandbrand depiction from promo materialsfor
movie "Rush"."Center for Tobacco Control Research and Educationat the University of Califomia San
Francisco.27 July 2013.Web.21 Nov.2014.httpV/www.tobacco.ucsf.edu/heahh-groups-and-ags-call-universal-
d obacco-use-and-brand-depiction-promo-materials-movie-rush

Ad featuring president of AMA Alliance: httpy/www.smokefreemovies.ucsf.edu/pdf/sfm ad38.pdf
**Seehttpy/www.ucsf.edu/news/20l 1/08/10492/taxpayer-film-subsidies-promote-youth-smoking
45 Seehttp•//www.legacyforhealth.org/newsroom/press-releases/american-legacy-foundation+testifies-before-

congess-about-smoking-images-in-the-media
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•State health departmentsof Arkansas,California, Indiana,Ohio,Vermont, New York and
others have backed youth education campaigns against movie smoking,with youth mobilized
to pressure the industry.New York State campaigngenerated 200,000postcards to
Hollywood in one year.

•US CDC hasmademovie smoking a "coresurveillance indicator" for the United States
becauseof its direct impact on public health.CDC monitors levels of smoking in films andthe
performanceof different media companies,andpublishesannual reports online."
Seethe latest online fact sheet at:

http•Hwww.cdc.gov/tobacco/datastatistics/fact_sheets/youth_data/movies/

International Policy Debate
• The World Health Organization (WHO)is preparingits third edition of Smoke-free movies:
Fem evidence to action- afact bookand policy guide for governments worldwide.

• WHO saysmovie smoking andpublic subsidy of movies with smokingviolate Article 13 of
the Framework Convention on Tobacco Control, the first international health treaty."

•India is enforcing its regulations to bar tobacco brands from entertainment media andrequire
strong anti-tobacco messagesbefore andduringmovieswith smoking.

• Chinahaspublishedregulationsthat make smokinga factor in state subsidiesfor media
productions;these standards alsoapply to the importof films. Chinais the fastest growing
movie market in the world anda key part of US studiobusiness plans.

•In Canada'stwo main film centers,British ColumbiaandOntario, often hosts to US film
production,broad coalitionsof public health groups and (in Ontario)NGOs and local health
agencies have endorsed the Smokefree Movie policy goals.Ontario groups are in dialogue
with the provincial rating authority.In 2014,the provincial tobacco research center published
a 10-year analysisshowingthat most US R-rated films with smoking are dumped into
Ontario's youth market with lessrestrictive ratings."

Prior Staff DecisionsWere Issued Prior to Surgeon General's 2012Epidemiological
Analysis of Smoking in Youth Rated Movies asa Specific Public Health Problem
Prior Staff decisionson smokingin moviesdonot control the current Proposal.The
Company's letter references prior Staff decisions on smoking in movies in which the Staff
concluded that proposalswere excludable under Rule 14a-8(i)(7).Thosedecisions were issued
prior to the Surgeon General's 2012 conclusion regarding the causality of smoking in movies

CDC announcementat http•//www.cdc.gov/ped/issues/2012/12_0261.htm
For FCTC,seehttp•//www.who.int/fetc/en/; For WHO guidelines,see

http•//www.who.int/tobacco/publications/marketing/smoke_free_movies_2nd_edition/en/
For Ontario report, seehttp //otru.org/wp-content/uploads/2014/05/OTRU-Smoking-in-Movies.pdf; For Ontario

polling on support for adult rating, seehttp://otru.org/ontario-adult-support-restricted-ratings-movies-showing-
smoking/
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leading to young people smoking,and to a large number of smokingdeaths. Today the public
health issue at the center of this controversy is a significantsocialpolicy issuewhich
transcends ordinary business.

Public health concerns transcend ordinary business.
The present issueis directly analogous to another public health issuewhich has been found by
Staff to transcend ordinary business.In Tyson Foods (Nov. 25,2009) the Staff found that a
proposalrelating to the useof antibiotics in raisinglivestockwas a matter of ordinary
business.How livestockare raisedand what they arefedis a day-to-day technical matter
requiring significant managerialexpertise. However, after reflection upon the public health
implications-the increasing recognition that the use of antibiotics in raising livestock raised
significant public health concerns potentially affecting a substantial portion of the population,
the Staff reconsidered its view and found this public health controversy to transcend ordinary
business.Accordingly, on reconsideration in Tyson Foods (Dec.15,2009) the Staff found that
Tyson couldnot omit the proposalsfrom its proxy materials in reliance on rule 14a-8(i)(7).

The magnitude of health concerns involved in the antibiotic resistance issuewasof a similar
magnitude to the present issue.In the caseof antibiotics use,it wasanticipated that the
creation of antibiotic resistance couldaffect wide portions of the population,even though the
proponentsdid not estimate with specificity exactly how manypeoplewould beaffected.

In contrast to the antibiotics in livestock feed issue,with youth smokingdue to the appearance
of tobacco in movies,the very high level of public health impact hasbeen clearly articulated.
The current U.S.federal govemment estimate is that smoking in youth rated movies will cause
one million premature deaths.Even this figure doesnot reflect the total health impact--for
every premature death there will be many more people for whom health impairment will
result,short of causingdeath.

There is no doubt that the magnitude of healthimpact causedby smokingin movies is at a
similar andprobablygreater level than that which caused the Tyson reconsideration.Thus, the
outcome shouldbe the same in the present matter.

Prior proposals on smoking in movies that were excluded requestedcontent-impacting
disclosures,such asplans to modify content.The present proposal does not.
In The Walt Disney Company (December 7,2004)the Staff granted the Company no-action
relief on a proposalthat included a request for disclosure of any plansto minimize the future
impact on adolescents.The Staff reaffirmedits position with respect to nearly identical
proposalsin General Electric Company (January 10,2005) andin Time Wamer, Inc.(January
21,2005)(request for no-action relief simultaneously withdrawn). Similarly, in Time Warner,
Inc.(February 6,2004),the Staff granted no-action relief on a proposalrequiring Time
Wamer to form a committee to study the link between tobacco useby teens with tobacco use
in youth-rated movies.The 2005proposalrequesteda committee representing the outside
directors of the companybe formed to review data linking tobacco use by teenswith tobacco
usein our youth-rated movies. However, the 2005proposalwent on to very clearly attempt to
addresscontent of films:
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If it findsno fundamental laws,the Committee shallmake appropriate
recommendations to the Board,to be reported to requesting shareholders by Jan.1,
2005.This resolution'sfilers propose the Committee'sfindings recommend that:

1)no smokingor other tobacco promotion be included in any future youth-rated film
orTV program this corporation producesor distributes;
2) the Motion Picture Associationof America be encouraged to modify its rating
system so that future movies showing tobacco are rated "R;"
3)no brands of any tobacco product be displayed in any future film this corporation
produces or distributes;
4) anti-smoking advertisements approved by U.S.Centers for Disease Controlbe run
before anymovie portraying tobacco use that this corporation produces,distributes or
licenses to download,on-demand or recorded video media,and this corporation make
every effort that the samebe done before all theatrical showings;and
5) certification be made that nothingof anyvalue hasbeen exchanged related to the
appearance of tobacco use,brands or collateral in any future film produced or
distributed by this corporation.

In contrast to the above-cited letters, the shareholder Proposal steersclear of attempting to
influence content,therefore rendering the shareholder Proposalnonexcludable under Rule
14a-8(i)(7).

Nexus of this issueto the Company.
It is clear that the public health impactsof smoking in movies have a nexus to the company.
Viacom's Paramount studioadopted apolicy addressing tobacco depictions in its films in
2013.The company'syouth-rated movies released in 2013included80percent fewer tobacco
incidentsthan in 2010,on average,andaudienceexposuredropped90 percent.In 2014,
however,Transformers:Age of Extinction (PG-13) delivered 1.7billion tobacco impressions
to Paramount'sdomestic audience -nearly asmany asall of Paramount youth-rated films in
2010.

The Proposal doesnot,despite the Company'sassertions,micromanage the Company's
ordinary business.
Requesting detailed analysis anddisclosure of company'simpact on asignificant policy issuedoes
not constitute micromanagement,nordoesdescribingparametersfor a shareholderreport including
key referencesourcesor other guidelines including timetable for delivery of the report. Staff
decisionsincludemany examplesof proposalsdescribingneededanalyses(at reasonablecost) to
assessaCompany'simpacton the environment,publichealthorother socialwelfare implications.
The suggestionsinthe Proposalof availabledatasourceshelpsto avoidaclaim of vaguenessor
difficulty in knowinghow to implementthe proposal.It demonstratesthat data isreadily available
to accomplishthe requestedanalysis.

As the Commission indicated in Exchange Act ReleaseNo.34-40018 (May 21,1998)micro-
managementmay occurwhere the proposal"seeksintricate detail,or seeksspecific time-
framesor methods for implementingcomplexpolicies." However, "timing questions,for
instance,could involve significant policy where large differences areat stake,and proposals
may seek a reasonable level of detail without running afoul of these considerations."
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In the present instance,the Proposaldoes not prescribe methodsor timing of implementation
to the degree that hasbeen found to representmicromanagement. Compare,Duke Energy
Carolinas, LLC(Feb. 16,2001)where the proposal asked the company'sboard of directors to
take steps to reduce nitrogen oxide emissions from the company'scoal-fired power plants by
80%andto limit each boiler to 0.15poundsof nitrogen oxide per million BTUs of heat input
by a certain year. Seealso,Amazon.com,Inc. (March 20,2013)where the proposal asked the
board of directorsto developa highly specific process in an attempt to evaluate proxy advisors
specifyingsuchinformation asthe date by which the proxy advisor competition would be
"announcedand openfor entries,"the amount of the entry fee,$2,000,to be paidby the
entrants,aswell asthe specificinformation that entrants would need to provide to enter the
competition,the specific dollar amounts of the prizes(presumably to be paidby the Company)
to contestants that finish in first, second,third andfourth place.

In contrast to these examples of micromanagement, there are many instances of shareholder
proposals requesting that companies develop detailed disclosure reports which are not deemed
to be micromanagement. See for instance,ChesapeakeEnergy (April 2,2010)in which the
proposal requested a report summarizing 1.the environmental impact of hydraulic fracturing
operations of Chesapeake Energy Corporation; 2.potential policies for the company to adopt,
above andbeyondregulatory requirements,to reduce or eliminate hazardsto air,water,and
soil quality from fracturing; 3.other information regarding the scale,likelihood and/or impacts
of potential material risks, short or long-term to the company'sfinances or operations,due to
environmentalconcems regarding fracturing.In its supporting statement, the proposalwent on
to describeadditional items that shouldbedisclosedincluding, amongother things,useof less
toxic fracturing fluids, recycling or reuseof waste fluids, andother structural or procedural
strategies to reducefracturing hazards.Nevertheless it wasnot found to micromanage.The
current Proposalis evenlessdetailed in its request,and does not micromanage.

CONCLUSION

As demonstrated above,the Proposalis not excludableunder Rule 14a-8(i)(7).Therefore,we
request the Staff to inform the Company that the SECproxy rules require denial of the
Company'sno-action request.In the event that the Staff should decide to concur with the
Company,we respectfullyrequest anopportunity to confer with the Staff. Pleasecall me at
(413) 549-7333 with respect to anyquestions in connection with this matter,or if the Staff
wishesany further information.

' i

Sanfo Le °

Attomey at Law

cc: ChristaA.D'alimonte

Mike Crosby
Cathy Rowan



APPENDIX 1

RESOLUTION TEXT

Publie Health Risks Associatedwith Smoking in Youth-Friendly Films

WHEREAS: Smoking tobacco is the leading cause of preventable death in the United States.

The landmark 2012 US SurgeonGeneral report, Preventing Tobacco Use Among Youth
and YoungAdults concluded,"there is a causal relationship between depictions of
smoking in the movies and the initiation of smoking among young people...AnMPAA
[Motion Picture Association of America] policy to give films with smoking an adult (R)
rating...couldeliminate...and reduce the exposure of youth to smoking in movies."

Based on the Surgeon General's report, in 2014 the Centers for DiseaseControl and
Prevention (CDC) concluded: "Giving an R rating to future movies with smoking would
be expected to reduce the number of teen smokers by nearly one in five (18%) and
prevent one million deaths from smoking among children alive today."

CDC also concluded: "The data show that individual movie company policies alone have
not beenshown to be efficient at minimizing smoking in movies. Studios with policies
have had more tobacco incidents in 2013 than 2010."

Thirty-eight State Attorneys Generalwrote to the major studios urging elimination of
tobacco depictions in youth-rated movies, "Given the scientific evidence...the[film]
industry cannot justify failing to eliminate smoking from youth-rated movies...Eachtime
the industry releasesanother movie that depicts smoking, it doesso with the full
knowledge of the harm it will bring children who watch it."

The American Medical Association, American Heart Association, American Lung
Association, American Academy of Pediatrics,and the World Health Organization

support the SurgeonGeneral's recommendation.

Viacom's Paramount studio recognized this significant social issue, adopting apolicy in
2013.The company's youth-rated movies releasedin 2013 included 80 percent fewer
tobacco incidents than in 2010, on average,and audienceexposuredropped 90 percent. In
2014, however, Transformers: Age of Extinction (PG-13) delivered 1.7billion tobacco

impressions to Paramount's domestic audience- nearly as many as all of Paramount
youth-rated films in 2010.

In multiple dialogues, shareholdersaskedsenior management to utilize its membership in
MPAA to encourage the organization to support the Surgeon General's R rating request.
However, the MPAA continues to give G, PG,and PG-13 ratings to films containing

smoking, consequently risking 1,000,000lives.

RESOLVED: Shareholdersrequestthat the Board of Directors publish within six months, at reasonable

cost and excluding proprietary information, a report on the public health impacts of smoking in all of its
movies, including analysisof the company's exposureto reputational, legal,and fnancial risk basedon
the public health impact of smoking in movies identified by theSurgeonGeneralandCDC.This should
include all films producedor distributed by theCompany.



SUPPORTING STATEMENT: Shareholders request that company's report include estimate of attributable
smoking deaths from its films,utilizing quantitative metrics generated intemally, as well as third-party statistics,

including those from the CDC and the Center for Tobacco Control Research and Education at University of
Califomia SanFrancisco
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WASHINGTON STATE ATTORNEY GENERAL PETITION FOR RULEMAKING
TO CURTAIL STATE SUBSIDIES TO MOVIES WITH SMOKING



Rob McKenna

ATTORNEY GENERAL OF WASHINGTON
800 Fifth Avenue #2000 • Seattle WA 98104-3188

July 10,2012

Mr.Nick Demerice
Rules Coordinator

Washington StateDepartment of Commerce
1011 Plum Street SE
PO Box 42525
Olympia, WA 98504-2525

RE: Petition for Rulemaking

Dear Mr.Demerice:

Pursuant to RCW 34.05.330(1),enclosedpleasefind a petition for the amendment of an existing
administrative rule. As explained in the petition, we are requestinganamendment to WAC 130-20-020
("Eligibility criteria and guidelines").In broad terms,we areaskingthat the criteria for awarding state
subsidies for the production of movies andtelevision shows be informed by public health evidence
regarding the effects of on-screensmoking onyouth tobacco use,and the state's strong publicpolicy of
reducing youth tobacco addiction. More specifically,we areseeking an amendmentto the subsidy
criteria to provide that productions with tobacco imagery or referencewill not beeligible for funding.
This letter will provide background information and an explanation of our request.'

Background:

Under RCW 43.365,the legislature establisheda motion picture competitiveness program. This program
provides funding assistancefor feature film, television and commercial projects. The criteria underwhich
funding assistanceis awarded are contained in WAC 130-20-020 ("Eligibility criteria andguidelines").2
Currently, thesecriteria do not explicitly addressmovies or television shows in which smoking is
depicted.Thus, it ispossible for suchproductions to receive statesubsidies.This is highly problematic.

There is clear evidencethat smoking in movies increasesthe risk of youth initiation of smoking and
progressionto establishedsmoking,with the concomitant risks of addiction, diseaseand prematuredeath.

I This petition is substantially similar to the petition that we filed last year with the Department of
Commerce. The Department denied that petition on the basis that the legislature's de-funding ofthe film subsidy
program subsequentto our submission of the petition rendered the issuemoot.

2 SeeWAC 130-20.·001 ("The department of[commerce] is chargedwith developing criteria to beused by
a motion picture competitiveness program in determining funding assistanceto productions that useWashington
stateas a location for film and video production.")
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Numerous respectedpublic health authorities, including the U.S.SurgeonGeneral,'theWorld Health
Organization,'the U.S.Institute of Medicine,'andthe U.S.National Cancer Institute'have concluded
that exposureto tobacco imagery on screencauseskids to start smoking and progressto regular,addicted
smoking.Pooling the results of four longitudinal population studies in the United Statesthat controlled
for confounding factors,7,",','°the most recent published estimate is that approximately 44%of youth

smoking is attributable to exposureto on-screen smoking."Basedon this research,we can estimate that
in Washington more than 20,600adolescents12-17 aresmoking becauseof their exposureto on-screen

tobacco imagery.i2 Of this group, 6,000-7,000 will die prematurely from tobacco-induced diseases."

The inescapableconnection between smoking in movies andyouth smoking has drawn the attention of
national public health officials. The U.S.Departmentof Health and Human Serviceshas made reducing
youth exposure to on-screensmoking a priority in its new strategicaction plan.''The SurgeonGeneral's
recentreport details the manner in which on-screen smoking results in youth smoking.For example, the
report notesthat:

3 U.S.Department of Health andHuman Services (2012). Preventing Tobacco Use Among Youth and
Young Adults: A Report of the Surgeon General.Atlanta, GA: U.S.Department of HumanServices,Centers for
DiseaseControl andPrevention,National Center for Chronic DiseasePrevention andHealth Promotion,Office on

Smoking andHealth ("SurgeonGeneral'sReport").
World Health Organization (2011),Smoke-free Movies: From Evidence to Action (2d ed.).Geneva,

Switzerland: World Health Organization.,available at
http://www.who.int/tobacco/publications/marketing/smoke_free_movies_2nd_edition/en/.

s lustitute of Medicine,Ending the Tobacco Problem: A Blueprint for the Nation, National Academies
Press,Washington DC(May 24,2007),available at http://www.iom.edu/Reports/2007/Ending-the-Tobacco-
Problem-A-Blueprint-for-the-Nation.

*National CancerInstitute,Monograph 19: The Role ofthe Media in Promoting and Reducing Tobacco
Use: "Chapter10: Role of Entertainment Media in Promoting or Discouraging Tobacco Use"(2009),availableat
http://cancercontrol.cancer.gov/terb/monographs/19/monographl9.html.

Madeline A. Dalton et al.,Efect of Viewing Smoking in Movies onAdolescent Smoking Initiation: a
Cohort Study,362 Lancet 281-5 (2003), available at http://www.smokefreemovies.ucsf.edu/pdf?Dalton-Lancet.pdf.

*MadelineA.Dalton et al.,Early Exposure to Movie Smoking Predicts Established Smoking by Older
Teensand YoungAdults, 123(4)Pediatrics e551-8 (2009),available at
http://pediatrics.aappublications.org/cgi/reprint/123/4/e551.' LindaTitus-Ernstof f et a|.,Longitudinal Study of ViewingSmoking in Movies and Initiation ofSmoking

by Children,121(1) Pediatrics 15-21 (2008), available at http://pediatrics.aappublications.org/cgi/reprint/121/1/15.
• JamesD.Sargentet al.,Exporure to Movie Smoking: Its Relation to Smoking Initiation Among US

Adolescents, 116 Pediatrics 1183-1191 (2005),available at

http://pediatries.aappublications.org/cgi/reprint/l16/5/1183."Christopher lylillett and StantonA.Glantz,Assigning an "18" Rating to Movies with Tobacco Imagery is
Essential to Reduce YouthSmoking, 65(5)Thorax 377-378 (2010).

la Calculated on0.44attributable risk and Washington population past-month cigarette smokers 12-17.
SAMSHA, Center for Behaviora| Health Statistics and Quality (2012). National Survey on Drug Use andHealth
(NSDUH), 2008 and2009.Table 14: Cigarette Use in PastMonth,by AgeGroup and State: Estimated Numbers
(in Thousands),Annual Averages Based on 2008 and2009 NSDUHs.Available at
http://www.samhsa.gov/datai2k9State/AppB.htm.*Tobacco-induced mortality among smokers is 32%.BRFSS Coordinators.Projected Smoking Related
Deaths AmongYouth-United States.MMWR 1996; 45:971-74.

'ASeeU.S.Department of Health andHuman Services,Ending The Tobacco Epidemio-A Tobacco
Control Strategic Action Plan For The U.S.Department ofHvalth And Human Services (November 10,2010),at 21
(through plandepartment will "[p]romote reductions in youth exposureto onscreensmoking").
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"[I]magesof smoking in the entertainment media,particularly movies,have createda
prosmoking environment that causesthe initiation of smoking and its continued use."'

"Exposure to fictional characterswho smokecan create an exaggeratedsocial norm about the
prevalenceandacceptability of smoking (citation omitted).""

"Adolescents today are highly exposedto entertainment media,which-because they present
smoking in the context of astory rather than as a commercial presentation-tend to dispelthe
skepticism that would attend a commercial presentation.""

"Because someimage-basedadvertising has been eliminated by the Master Settlement

Agreement [MSA], imagesof sinoking in movies andtelevision may today be someof the more
potent media-delivered smoking seenby U.S.children andadolescents."'

StateAttorneys General have similarly called attention to the major public health implications of on-

screensmoking.In a recent letter to numerousmovie studios,38Attorneys Generalcharacterizedthe
addiction and prematuredeath resulting from on-screen smoking as a "colossal,preventabletragedy" and
reminded the studios that "[e]achtime the [film) industry releasesanother movie that depicts smoking, it
does so with the full knowledge of the harm it will bring to children whowatch it.""

The Tobacco Master Settlement Agreement, executed in 1998,prohibits participating manufacturers from
placing their brands in movies. However, tobacco imagery in movies continues to be apervasive and
problematic phenomenon. Of the 139top-grossing films releasedto U.S.theatersin 2010,45%included
tobacco imagery including 43% of films rated PG-13."Nationally, sixty-six percentof the value of
public film subsidies grantedto top-grossing films went to films with smoking."

Any publicsubsidy of entertainment products that influence kids to smoke runs counter to the intent of
the MSA.It is also contrary to Washington State's own strongpublic policy of reducing and preventing
youth tobacco addiction. Washington has long beena national leader in countering youth tobacco
addiction.To expend publicmoney on subsidies for film andtelevision productions that depict smoking
would undercut the state's public health policy,andultimately cost the statemillions of dollars in health

SeeSurgeon General's Report, at 851-52.
Id.at 438.
Id.at 564.
Id.at 574.
A copy of the letter andthe list of executives to whomit was sent is available at: http://naag.org/sign-

on_archive.php.
n Glantz SA,Titus K,Mitchell S,Polansky JR,Kaufmann R,Bauer U.,&noking in top-grarsing movies-

United States,2010,M MW R 60: 909-9 13,available at

http·//www.cdc.gov/mmwr/preview/mmwrhtml/mm6027a1.htm?s_cid=6027al_w.
2:Millett C,Polansky JR,Glantz SA, (2011) Govemment Inaction on Ratings and Govemment Subsidiesto

the US Film Industry Help Promote Youth Smoking.PLoS Med 8(8): 01001077.
Doi:10.1371iyoumal.pmed.1001077.Accessible at
http://www.plosmedicine.org/article/info%3Adoi%2Fl0.1371%2Fjournal.pmed.1001077.
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care expensesand lost productivity." Indeed,the CDC hasnow urged statepolicy makers "toharmonize
their state movie subsidy programswith their tobacco-control programsby limiting eligibility for
subsidies to tobacco-free movies.'" Moreover, given the severereduction in the state's Tobacco
Prevention and Control Program budget,24to spendstate funds on entertainment products that causekids
to smoke would aggravateanalready seriouspublic health probium.

Specific Requestfor Rule Amendment

On the basisof the concernsnoted above, we arerequesting(as set forth in the attached Petition for Rule
Amendment andthe attachment thereto) that the Department of Commerce amendWAC 130-20-020.

Sincerely,

ROB T J. IS
Assistant ttorney General

RJF:rp
Enclosures

n The Department of Health estimates that private andpublicexpenditures for tobacco-related health care
servicestotaled more than SI.9billion in 2009,and that tobacco-related lost worker productivity cost an estimated
$1.8billion. SeeWashington State Department of Health,TobaccoPrevention andControl Program,Progress
Report Mamh2011 (DOH Pub.340-165).A study of film subsidies in Canadaestimates that every dollarspent on
subsidizingU.S.film production there, including films with smoking,exacts $1.70in tobacco-related health care
andlost productivity costs.SeeJonathanPolansky,Tobacco Vector: How American Movies,CanadianFHm
Subsidies and Provincial Rating Practices WHlKill 43,000Canadian TeensAlfve Today-and What Canadian
Governments Can Do About it, Physicians for Smoke-Free Canada,Ottawa, Ontario (August 2010), available at
http:Hwww.smoke-free.ca/pdf_1/2010/Tobaccovector.pdf

n MMWR 60: 909-913.
" Current fiscalyearfunding for tobacco control is approximately $2.5million, downfrom approximately

$12 million per year in the 2009-2011 biennium and approximately $26 million per year for several years prior to
that.
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new

in accordancewith RCW 34.05.330. the Office of FinancialManagement (OFM) created this formforIndMduals orgroups
whowishto petitiona stateagencyor institution of highereducation to adopt,amend,orrepealanadministrativerule.You
mayusethisformto submityourrequest.Youalsomaycontactagencies using other formats,such asa letter oremall.

The agencyor Institutionwill give full conalderationtoyour petition and will respond to youwithin60 days of receMngyour
petition.Formoreinformation on the rulepetitionprocess,seeChapter 82-06 ofthe WashingtonAdministrativeCode(WAC)
at http:Happs.leg.wa.aovlwac/default.aspx?cite=82-05.

CONTACT INFORMATION (please type or print)

Petitioner'sName RobertJ.Fants,AssistantAttomey General

Nameof OrganizationStateol Washington,Officeof the Attomey General

MallingAddress 800 Rfth Avenue,Suite 2000

City seattle State WA Zip Code 98104-3188

Telephone(206)389.3888 Email rustyfoatg.wa.gov

COMPLETING AND SENDING PETITION FORM

• Check allof theboxesthat apply.

e Providerelevant examples.

e includesuggested languagefor a rule,if possible.

e Attach additionalpages,if needed.

e Sendyourpetitionto theagencywithauthorityto adoptor administertherule.Here is a listof agenciesand
their rules coordinators: http:Hwww.leg.wa.gov/CodeReviser/Documents/RCilat.htm.

INFORMATION ON RULE PETITION

Agencyresponsible for adopting oradministering the rule: Departmentof commerce

Q 1.NEWRULE -l am requesting the agencyto adopt a new rule.

O The subject (orpurpose)of this ruleis:

Q Therulelaneeded boosuse:

The new rule would affect the following peopleor groups:

PETWON FORADOPTION,AMENDMENT,OR REPEAL OF A STATE ADMINISTRATIVE RULE 1



@ 2.AMEND RULE - I am requesting the agency to change an existing rule.

List rulenumber(WAC), if known: 130-20-020

@ l am requestingthefoHowingchange: Pleaseseeattachedsuggestedrulelanguage.

In its current form,this rulesHowsthe stateto subsidizemovie andtelevision
productions that depict orreferto tobacco use.Thedepiction of smoking inmovies

@ This change laneeded because: resultsin youth initiation of smoking,and progressionto regular,addicted smoking.

To prohibit statesubsidlesof motion picture productions that depict or referto
@ Theeffectof thisrulechange wlHbe: tobacco use.

[] Therule is notclearlyorsimply stated:

3.REPEALRULE - I am requesting the agency to eHminatean existing rule.

Ustrulenumber(WAC),if known:

(Checkoneormoreboxes)

[] It doesnotdowhatit wasIntended to do.

[] It is no longerneededbecause:

[] It imposes unreasonable costs:

Theagency has noauthoritytomake this rule:

[] It laapplieddifferentlytopublicand privateparties:

O it confHctswithanother federal,state,or local lawor
rule.List conflicting law or rule, if known:

() It dupNcatesanotherfederal,stateor locallaworrule.
UstdupHoatelaworrule,if known:

Other (pleaseexplain):

PETifloN FORADOPTION,AMENDMENT,ORREPEAL OF A STATE ADMINISTRATIVERULE 2



WAC 130-20-020 Agency filings affecting this section

Eligibility criteria and guidelines.
(1) Toqualify for fundingassistance, theapplicantmust:

(a) Certify thatit la not engaged,to anyextent,in the producilonof erotic material,as definedin RCW9 68050.

(b) The endcredits of a film productionmustacknowledgethat theproductionwasfilmed in WasÑngtonstate.The
typeand style of acknowledgmentshati benegotiatedbetweenthe motionpicturecompetitivenessboardandthe
productioncompany.

(c)Agree to payall obligationsthe film productioncompanyincursinWashingtonstate.

(d) Completea surveyasrequired inWAC 130-20-060 andRioitwith thedepartmentfollowingthecompleUonof
the part of the projectcovered by the contractwith thecompetitivenessboard andbefore distributionof the funding
assistance.

(e) Make everyeffort to maximizethe hiring of localcast,crewandsupportservices.

(f) Makeindustrystandardpayments for health insuranceand a retirementplanfor those positionstypically
coveredby a collectivebargainingagreement; and

(a) CertNy thatno Droducuonwiß depict or refer to anv tobacco Droduct or non-ohermaceuticainicotinedelivery
deviceor its use.associatedparachemaliaor related trademarksor oromotionalmaterial: and

(sh_)Enter intoacontractwith the motionpicturecompetitivenessprogramacceptingthe termsabove,

(2) The fonowingacUvitiesare considered,butnot limitedto,qualifiedexpenditures,provided theexpenditure
occurs inWashingtonstate:

(a) Productioncosts includecosts for preproduction,productionand postproduction.

(b) Salariesof Washingtonstate residentswho arecastand crew,includingwagesand paymentsfor health
insuranceand retirementplans,or feesof Washingtonstateresidentsto includetalent, managementand labor.

(c) Cost of set constructionand operations,wardrobe,make-up,accessories,locationfees and relatedservices.

(d) Costs associatedwithphotography, soundsynchronization,lightingand related servicesand materials.

(e) Rentingor leasingvehicles,equipmentor facilities.

(f) in-statefood, lodging,and per diems.

(g) Agency feesfor insurancecoverageand bondingif purchasedfromWashingtonstate-basedInsuranceagent

(h) Postproductionexpendituresdirectly attributableto the productionof a motionpictum or commercialfor
services including,but not limitedto: Editingand relatedservices,Almprocessing,transfersof Rimto tapeor diglial
format, sound mixing,computergraphicsservices,specialeffects,animation services, andmusic.

0)Legal andaccountingfeesand expenses related to the production'sacuvitiesinWashingtonstate, provided
such servicesare performedby WashingtonstateHoensedattomeysor accountants.

G)"PreproducUon*meanscosts for standardacevitiesdirectly relatedto the production,which are incurredpriorto
the first dayof principalphotographyfor a mellon picture.

(k) Otherdirect orindirect costs of producinga Rimin accordancewith thegenerallyacceptedentertainment
industryprecucesif expendituresoccurred in the stateof Washington.

0)Othercosts thecompetitivenessprogram believesaddeconomicbenefit to thestate of Washington.



(3) The boardla encouragedto conalder thefollowingwhen considering certifying a productionfor funding
assistance:

(a) The additional income and tax revenue to be retalnedin thestate for generalpurposes.

(b) Creationand retentionof familywagejobs that providehealth insuranceand paymenteinto a retirementplan.

(o)The impact of projects tomaximize in-statelabor anduseof in-statefilm productionandflimpostproduction
companies.

(d) The impact on the localeconomyand thestateeconomyas awhole.
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Errection, a Michael Bay movie basedon Hasbro dolis.
has sold more tickets in China th.snin the Unsted Stales .

As a result. the hims ogar-chomp.ngAutobot Mound,

voiced byJohn Goodman, has derrvered i 5bation tobacco

impressions to USmoviegoers-and at least 2 6bdison

tobacco impressions lo asadiences in Guna.Totic al 1beihon

studies in 12 nations agree: Every time a child m a
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The multinational tobacco industry has long used movies to sell stackng Today, smoking erupts in dozens of od-rated
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Fordecades, tobacco companies paid
Hollywood to pushsmoking in movies.

Why are state taxpayers doing it now?

IN MARCH 2012, theUS Surgeon General Fortunately, the frx is straightforward.

reported that US tobacco companies longpaid in 2011,theUSCentersfor Diseasecontrol and

Hollywood to push smoking in movies. Prevention (CDC) recommendedthat states can simply

Today,so do taxpayers, makefuture media productionswith tobacco

Throughfilm production incentives,states ineligible for public subsidies.
hand out hundreds of millions of dollars to producers There's no First Amendment issue.Afterall,states

of movies with smoking. already refuse to subsidizea rangeof other media

Researchshowsthatexposure to on-screen productions,from political advertisingto pornography,

smokingaccounts for a million current teensmokers in Juiv 2012, setting the example,Washington

in theUS.Morethan 300,000of these recruits will State'sAttorney Generalpetitioned for a rule changeto

ultimately die from tobacco-induceddisease. blockmovieswith smokingfromgettingstatetaxcredits.

It'sa problem sourgent that, inMay2012,a Whether or not you believe film production

bipartisan group of thirty-eight state Attorneys General subsidies makesenseaseconomic development

wrote the movie studiosto demand that they stopwhat policy, collateraldamageto public health makesthem

the AGscalleda "colossal,preventable tragedy." unsustainable and unsuppor table.

The states'policy challenge?Indiscriminate film it's timeto mend

subsidlesundermine efforts to keep kids from starting state film subsidies.Or 5 M O K E

to smoke andto avert billions in health costs.Nostate end them.Leam more FMROV E S
canafford thisdeadly,wasteful policy conflict, at bidy/fixsubsidy.

SmokeFreeMovies.ucsf.edu
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are endened by lhe mbrid MeshhOrgantrataar Amersegr uedad A nocaboA Ameraran Audemy oi tedatricx Amerxae: MesetAtsonanon. tegacy Amer*can tmy Anopaters

Am&ltyttforNongaokerrRegt4AAAerkanfrhaqHeggeAttoCunert,8teghe(Maartwo.CJapagnforfohb¢cAfreeEdi.LorAngeksCpsarityOeptoftk411650tvetes.New¥ork

5LaeDeptofHewierNewtokstatePTA,andonanyothetivst5FMonneartestact5mcheFreeMewscalx5f5thociolMedene.5mifraneamCAtim-use
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"ACOLOSSAL,
PREVENTABLE

TRAGEDY"
[ State Attorneys General want immediate action on movie smoking }

ON MARcs se 2012, theU.S.Surgeon General conduded streams and downloads.[Clommit..to encourage

that movies with smoking cause young people to smoke. theatrical exhibitors to run effective antamoking spots

Now,38stateandterritorial Attorneys Generalhave out- before all feature himswith smoking,

lined spedfic steps studios "canand should immediately "ThircLcertify in the dosing credits of alLfuture motion

adopt' to end 'a colossal, preventable tragedy": pidure releases with tobaccoimagerythat 'No person

"First..,varyingperformanceamong studios in adopting or entity associated with this him received payment or

and enforcing tobacco pohdes bolsters public health anything of value,or entered mto any agreement, in

recommendations for givíng aH movies with tobacco connection with the depiction of tobaccoproducts'

incidents an Rraung.exceptfor those klos that portray "Fourth-keep alLfuture movies free of tobacco brand

either a historical figure who smoked or the negative display, both packaging and promotional collateral.'
effects of tobaccouse-

Oting sdenhfic evidence that movies with smoking

'{T}he industry cannot justify failing toeliminale accountfor a million current Ussmokers aged12-17 -
smokingfrom youth-rated movies.Whether this is of whom300.coowill die prematurely from tobacco-

accomplished through meaningful, consistently enforced induced diseases- the Attomeys General reminded

policies adopted byeachstudio acrossthe industry.or the studios:'Each time the [him) industry releases

through a changein theway movies are rated.or both- another movie that depicts smoking.itdoes so with
the bottom líne is that action needsto be taken, now the fuU knowledgeof the harm it will bring to children
"second...includeeffective anti-tobacco spots on aH who watch it."With this letter from the Attomeys General

future DVDs and Slu-ray videos oLhims that depid the film industry also
smoking,regardless of MPAA rating,and supulatethat knows full well how 6
suchspots alsoappear before broadcast.cableand to protect its young

sateltite showings, on-demand viewings.and intemet audiences from harm.
SmokefreeMoviesucifede

i Full text of Attomey Generals' May 8.2012letter to film companies - bit.ly/AGs.ttr.050812 i

zudarmt taiaßOthts Kitts in star upt sammesteam usese pcarma-me Weases amusrheam spots easArmeenelno payatie, and an eri to twardesplay-ase **dened op en

rwarefoutowesekeer

bearan.wasAAAasemaham.ac.ame.,rampasy.tmeinametahmernatahmenkt(sseetweeptMAkdaram.akavumasa,s.ge4 a..,were asettaandameroper
besebeheetAQweitØFkteeldm&rae.ianitenta44CAN)%>1M4
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Example 1

Title: Don't showanybutts in PG-13
Publication:The Boston Globe4'
Date Published:August 28,2010

Quotes:

Watching characters smokein movies is the singlemost powerful pro-smoking
influence for children: It accounts for 44 percent of kids who smoke pick up a cigarette
for the first time, accordingto an analysisof four separatestudies.

* **

Consider,for example,Massachusetts: amongthe current 49,000 12 to 17-year olds in
the state who smoke,25,000were recruited by watching movies,the University of
California SanFrancisco team estimates.Of those 25,000,a dismaying8,000stand to
die from tobacco-related disease.It's hard to think of another intervention that

would prevent such devastation soinexpensively. [Emphasisadded]

Example 2

Title: Don't show any butts in PG-13
Publication:USAToday'°
Date Published:August 28,2010

Quotes:

If you'rea parent looking for a movie that will tempt your kids to smoke,Paramount
Pictures hasjust the film for you. It's called Rango...

* **

[E]veryone hasknown for 50years that smoking is better at filling coffins than theaters.
Sowho needs it in an animated film aimedat children?Certainly not the American
Academyof Pediatrics,which haslabeled the film a health hazardfor children,
prompting Paramount to saythat "the imagesof smokingin the film ...areportrayedby
supportingcharacters andare not intended to be celebrated or emulated."But pleading
ignorancedoesn'talter the impact.What differenceis there between the appealof
Paramount'scigarette-smoking charactersandthe appealof Joe Camel,a creature of

The editors."Don't show any butts in PG-13."The Boston Globe 28 Aug.2010.Web.4 Nov.2014.
<http://www.boston.com/bostonglobe/editorial opinion/editorials/articles/2010/08/2s/dont show any butts in pg 13/

The editors."smoky 'Rango'leavesbad taste." usAToday [McLean,VA) 17 March 2011.Web. 4 Nov.2014.
<http://usatoday30.usatoday.com/news/opinion/cditorials/2011-03-16-editoriall6 STI N.htm>.



tobacco advertising lore? Or,for that matter, the Marlboro Man?Little, except perhaps
the agegroup targeted.

** *

Millions of kids helpedmakeRangothe No.2 box-office draw lastweekend,and
research going back a decade shows that adolescentswith higher exposure to movie
smoking are much more likely to try cigarettes than their peers.

Example 3

Title: UCSF:Films subsidizedby statepromote smoking
Publication:San Francisco Chronicle"
Date Published:August 24,2011

Quotes:

California taxpayers subsidize major motion pictures that depict smoking, which
promotes the unhealthy habit andundermines efforts to keep young people from
lighting up, according to UCSF researchers.In a report published Tuesday in PLoS
Medicine, the researchers say the state and other governments may be violating
their own health policies and goals when they subsidize or offer tax credits to
makers of movies that directly or indirectly promote smoking. [Emphasis
addedl

** *

UCSF released the information at the sametime California is considering extending
the film subsides that began in 2009. AB1069, which would authorize $500 million
in subsidies for another five years, is scheduled to be heardThursday in the state
Senate Appropriations Committee.

* * *

About 70 percent of all PG-13 movies subsidizedunder California's program depict
smoking, the researchers found.UCSF officials also cited previous studies from
other researchersthat estimate exposure to onscreen smoking accounts for 44
percent of all adolescentsmokers.

si Colliver, Victoria."UCSF: Films Subsidized by State Subsidize Smoking."San Francisco Chronicle, 24 Aug.2011.Web.
4 Nov.2014.http://www.sfgate.com/bayarea/article/UCSF-Films-subsidized-by-state-promote-smokinR-2333842.php



California taxpayers subsidize major motion pictures that depict smoking, which
promotes the unhealthy habit and undermines efforts to keep young people from
lighting up,according to UCSF researchers.

***

In a reportpublishedTuesdayin PLoS Medicine,the researchers saythe state andother
govemments may be violating their own health policiesand goalswhen they subsidize
or offer tax creditsto makersof movies that directlyor indirectly promote smoking.

Example 4

Title: China'sMovies Are Still Clouded With Cigarette Smoke
Publication: Businessweel/2

Date Published: May 21, 2014

Quotes:

China'spublic places areknown for being smoky,and the silver screenis no exception.
Despite some progress,a new surveyby the Chinese Associationon TobaccoControl
finds moviesare still cloakedin cloudsof cigarette smoke.

***

TheU.S.,by comparison,hasseen a rise in smoking shown in movies since 2010,
including those rated for youth,reports the Centers for Disease Control and Prevention.
In 2012,2,818"tobacco incidents"appearedin top-grossing movies,up from 1,880in
201l."Total tobacco incidents in youth-rated movies [G, PG, and PG13]and incidents
per youth-rated movie doubled between 2010and2012," the center said.

* * *

Even assmoking in the U.S.hasdropped overall, the number of smokers under age 25
hasrisen from 1.9million in 2002 to 23 million in 2012."Actions that would eliminate

depictionof tobacco usein movies that areproduced and rated asappropriatefor
children and adolescents couldhave a significant benefit in reducing the numbers of
youth who become tobacco users,"saida report released earlier this year by actingU.S.
SurgeonGeneral Dr.Boris Lushniak.

Example 5

Title: This Film IsRated'R'ForSmoking

sa Roberts,Dexter."China'sMovies are still Couded with smoking."Businessweek,21May 2014.Web.4 Nov.2014.
http://www.businessweek.com/printer/articles/202250-chinas-movies-are-still-clouded-with-cigarette-smoke



Publication: The Atlantic Monthly"
Date Published: July I1, 2012

Quotes:

If smokingin a movie meant an R rating, it could reduce adolescent tobacco use by
almost twenty percent.

* **

Like it or not,kids emulate media.The Surgeon General has concluded that smokingin
movies makes kidssmoke.We can'tsmoke in TV commercials, so why can we smoke
in movies? Even G-rated movies - albeit a rare, curious occurrence.

* **

Sargent andhiscolleagues were able to infer that giving anR rating for anymovie
showingsmoking "could substantially reduce adolescent smoking." He proposes it
might even reach an 18percent decrease(a figurebased off of risk estimations,
probabilitiesof smokingonset,andthe aboveMSE levels).

n Kruhly,Madeleine."This Film is Rated 'R'for Smoking."The Atlantic Monthly, 11 July 2012.Web.4 Nov.2014.
http://www.theatlantic.com/health/archive/2012/07/this-film-is-rated-r-for-smoking/259690/



cHRisTA A.D'ALIMoNTE
SENIORvíCEPREstDENT
DEPUTYGENERALcDUNsEL

october 30,2014

Via E-mad (shareholderproposats(esec.gov)

U.S.Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel
100 FStreet, NE
Washington, DC20549

Re: Viacom inc.

StockholderProposalSubmitted by The Province of St.Joseph of the Capuchin Order and The
Maryknoll Sistersof St.Dominic,Inc.

Ladies andGentlemen:

I amwriting to notify the Securities and ExchangeCommission(the "Commission")that Vlacom
inc. (the "Company"or "Viacom") intends to excludefrom its proxy materialsfor its 2015 Annual

Meeting of Stockholders (the "2015 ProxyMaterials") the shareholderresolution andsupporting
statement described below (together, the "Proposal"),which were received from each of The Province

of St.Joseph of the Capuchin order andThe Maryknoll Sisters of St.Dominic, Inc.(together, the

"Proponents").The Proposalrequeststhat the Company'sBoard of Directors report to stockholders on
"the public health impacts of smokingin allof its movies".

The Companyrespectfully requeststhat the staff of the DMslon of Corporation Finance(the

"Staff") not recommend to the Commissionany enforcement action if the Company excludes the

Proposal from the 2015 ProxyMaterials pursuant to Rule 14a-g(i)(7) under the Securities Exchange Act

of 1934, as amended (the "Exchange Act"), on the basis that the Proposal relates to Viacom'sordinary
business operations.

Copiesof the Proposal,aswell asall related correspondencebetween Viacom and the

Proponents,are attached hereto as Exhibit A and Exhibit B. In accordancewith Rule 14a-8(j) under the

ExchangeAct andStaff LegalBulletinNo.14D ("SLB14D"),Viacom has filed this letter andattachments

electronically with the Commission not later than 80 calendardaysbefore Viacom expects to flie its

definitive 2015 ProxyMaterials with the Commission,and hasconcurrently sent copiesof this letter and
attachments electronically to each of the Proponents.

E0mir ('y consor@w.ian gi nionelodeon ,Mwant age geland



THE PROPOSAL

The Proposalstates, in relevantpart, asfollows:

RESOLVED:Shareholders requestthat the Board of Directors publishwithin six

months, at reasonable cost andexcluding proprietary information, a report on
the public health impacts of smoking in all of its movies,including analysis of the

company'sexposure to reputational, legal,and financial risk based on the public

health impact of smoking in movies identified by the Surgeon General andCDC.

This should include all films produced or distributed by the Company.

SUPPORTINGSTATEMENT:Shareholdersrequest that company'sreport include

estimate of attributable smoking deaths from its films, utilizing quantitative

metrics generated internally,aswell asthird-party statistics, including those from
the CDCand the Center for Tobacco Control Research and Education at

University of California SanFrancisco

BASISFOREKCLUSION

We respectfully request that the Staff concur in our view that the Proposaimay properly be

excludedfrom the 2015 ProxyMaterials pursuant to Rule 14a-8(i)(7), asthe Proposaldeaiswith a
matter teiated to the Company'sordinary businessoperations.

Overview of the "Ordinary Business"Exclusion

Acompanymayexcludeashareholderproposalfrom its proxymaterials under Rule14a-8(i)(7)

if the proposaldeals with a matter relating to the company'sordinary business operations.In Release

No.34-40D18(May 21,1998) adopting amendmentsto Rule i4a-g (the "1998 Release"),the
Commissionstated that the underlyinApolicy ofthe "ordinary business"exclusionis "to confine the

resolution of ordinary business problems to managementand the board of directors,since it is

impracticablefor shareholders to decide how to solvesuchproblems at an annualshareholders

meeting."The 1998 Releasefurther statesthat this policy is basedontwo "central considerations" The

first considerationis that "{clertain tasks are so fundamental to management'sability to run a company
on a day-to-day-basis that they couldnot, asa practical matter, be subject to direct shareholder

oversight,"although the 1998 Releasenotesthat the Rule14a-8(i)(7) exclusionmaynot be relied on to

excludeproposalsthat focus on "sufficiently significant polícyissues"that "transcendthe day-to4ay

businessmatters and raisepolicy issuessosignificantthat it would beappropriatefor a shareholderto

vote." Thesecondconsiderationis "the degreeto which the proposalseeksto 'micro-manage'the

company by probing too deeply into matters of a complexnature uponwhich shareholders,asa group,
would not bein a position to makean informedJudgment."

636743v4 2



Forthe reasonsset forth below, Viacombelievesthe Proposalisexcludableunder Rule14a-
8(i)(7) because it implicatesboth considerations.

The Proposal dealswith fundamental matters that are not appropriate for shareholder

oversight-decisions regarding the naturespresentation andcontent of film programming.

Viacom isa globalentertainment content companythat operates through two reporting

segments,Media Networksand FilmedEntertainment. Viacom'sFilmedEntertainment segment
produces,acquiresand distributes motion pictures, televisionprogrammingand other entertainment

content under the ParamountPictures*,ParamountVantage*,ParamountClassics*,insurgePictures*

MTV Films*,NickelodeonMoviesmandParamountTelevision" brands.ParamountPictures,awholly
owned subsidiary of Viacom,is a major globalproducer and distributor of filmed entertainment andhas

a library consistingof approximately3;400 motion pictures. Paramount distributes motion pictures
theatrically and on DVDsand Blu-ray discs,television, digital and other platforms in the United States

and intemationally for itself and for third parties.In fiscai2013,Viacom'sFilmedEntertainment

segment generatedrevenuesof $4.2g2billion, or 31% of Viacom'sconsolidatedrevenuesafter the
elimination of intercompanysevenues.

The nature,presentation andcontent of films that Viacomproducesanddistributesare the

result of complex creative andbusinessdecisionsby many individuaiss includingwriters, directors,
producers,performers and Company executives -who work collaboratively to ensure the success of

each films Whether tobaccoproductsare depicted in a particular film, and the mannerin which they are
depicted, are just twoof countlesssuchdecisionsmadeon a daily basissThesedecisionsrequire

complexJudgmentsto be made regardinga film'scommercialacceptance,anticipated ratings,business
andreputational impact, and they cannot,as a practical matter, be relegated to direct shareholder

oversight.Similar Judgmentsare madein connection with decisionsto acquire films that have been
producedby third parties.

The Staff has longconcurredthat shareholderproposalsseekingto regulate the content, sale,
distribution or mannerof presentationoftobacco products -for companiesnot engagedin the business

ofmanufacturing tobocco products- maybe excluded under Rule14a-8(i)(7).See,e.g.Time Warner

inc.(January 21, 2005) (concurringthat aproposal requesting that the boardof directors report to
shareholderson the impact onadoiescenthealth resultingfrom adolescents'exposureto smokingin
moviesor other programmingthat Time Warnerhadreleasedor distributed could beexcluded,because

it related to the nature, presentationandcontent of programmingandfilm production); Genero/Electric

Co.(January10,2005)(same); The Walt DisneyCompany(December7,2004)(same);andTimeWarner
inc.(February 6, 2004) (concurringthata proposalrequiring the formation of a board committee to

reviewdata linking tobaccouseby teens to tobacco use in youth-rated moviescould be excluded,

becauseit related to the nature,presentation andcontent of programmingand film production).

The Staff has also determined that where a shareholder proposalseeks to require that a board

of directors conduct a riskanalysisand issue a report for public review, it is the underlying subject

636743v4 3



matter of the report or risk assessment that is to be considered in determining whether the report or

risk assessment involves a matter of ordinary business (Release 34-20091(August 16, 1983) and Staff

Legal Bulletin No. 14E("SLB 14E")),respectively. Seealso Sempro Energy (January 12, 2012), in which

the Staff concurred with the company's exclusion of a shareholder proposal seeking a board review of

Semprats management of specific risks,noting that ethe underlying subîectmatter of these risksappears
to involve ordinary business matters."

The Proposaldoesnot raisesignificant social policy issuesthat transcend the Company'sday-
to-day business.

The 1998 Releaseprovides that shareholder proposals may not be excluded pursuant to Rule
14a-8(i)(7) if they raise "significant policy issues"that "transcend the day-to-day business matters" of
the Company. The Proposal relates to the public health impact of smoking - which does not raise

significant policy issues that transcend the Company'sday-to-day business of producing,acquiring and

distributing motion pictures,television programming and other entertainment content. See,e.g.,
Gonnett Co.,Inc.(March18, 1993) (concurringwith the exclusionof a proposalrequestinga report
regardinghow cigarette advertisementsin its publications were perceived by customers,which Gannett

hadarguedrelated to its ordinary businessoperations anddid not involve a significantsocialpolicy

becauseGannett wasa mediacompanyand not a cigarette manufacturer).Indeed,the Staff hasnot

previouslyapplied this sociai policyexception to tobacco-related proposalssubmitted to companies,like
Viacom, that do not manufacture tobacco products. In contrast, the Staff hasbeen unabie to concur

with the omission of a proposalseeking information regarding the health risks of smokingwhich was

submitted to o company that manufacturedtobaccoproducts.See,e.g.R.J.Reynolds TobaccoHoldings,
Inc.(March 7,2002)

The Proposalseeksto "micro-manage" decisionsabout complex matters upon which
stockholders are not in a position to make an informed judgment.

The Proposal seeks to "micro-manage" the Company by interfering with day-to-day ordinary

businessdecisionsappropriately left to the purview of management and the board of directors andover
which the shareholders of the Company cannot make an informed Judgment.As noted above,decisions

aboutwhat film content to produce,acquireand distribute involve a myriaaof considerations made by
a variety of professionais whoseday-to-day job entails working in the filmed entertainment industry.
The Proposal improperly seeksto insert stockholders into this complex decision-making process.

Furthermore,the Proposalseeksto dictate the allocationof the Company'shuman and financial

resourcesby prescribin8atimetable for preparation of the requestedreport (6 months), the content

andscopeof the analysisto be included(analysisof Viacom'sexposureto reputational, legal and
financial risk; an "estimate of attributable smoking deaths"),and the sources to be consulted

("quantitative metricsgenerated internally" and statistics and information fom the Surgeon General,
the Centers for Disease Control andthe Center for TobaccoControl Research andEducation at

University of California San Francisco).A decision to commit Company resources to the preparation of

636743v4 4



any such report is within the ordinary businessjudgment of viacom's management andboard of
directors, andshareholders should not be permitted to "micro-manage" that decision. Indeed, the

Proposal would require the Board to prepare a report that is not even possible to prepare in any reliable

manner. For example, how, would the Board reliably determine the reputational risk to the Cornpany

arisingfrom a specific film,or an estimate of "attributable smoking deaths" from Paramount'sfilms

specífically?The Proposal reflects precisely the type of day-to-day operational oversight of a company's

businessthat Rule14a-8(i)(7) wasmeant to excludebecause it isjust not practical for shareholders to

micro-manage these matters.

CONCLUSION

Basedan the foregoing, the Company respectfully requests that the Staff confirm that it will not

recommend to the Commission any enforcement action if the Company excludes the Proposal from the

2015 Proxy Materials.

If the Staff hasanyquestions regarding this request or requires additionai information, please

contact the undersigned at (212)846-5933 or at christa.d'alimente@viacom.com.We alsorequest that,
in accordancewith Rule14a-8(k) and SLB14D, the Proponents concurrently provide the Company with

any correspondencesubmitted to the Commission.

Sincerely,

Christa A.D'Alimonte

SeniorVice President,Deputy General
Counsel andAssistant Secretary

Attachments

cc: Michael De Fricklas,

Executive Vice President, General Counsel andSecretary, Vlacom inc.

Rev.Michaei H.Crosby,OFMCap.,Corporate Responsibility Agent,
The Province of St.Josephof the Capuchin Order

Catherine Rowan,Corporate Responsibility Coordinator,

The Maryknoll Sisters of St.Dominic, Inc.
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EXHIBIT A

Proposal from, and Related Correspondencewith,
The Province of St.Joseph of the Capuchin Order
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CORPORATE RESPONSIBILITY OFFICE '

Province of St Joseph of the Capuchin Order
1015 North Ninth Street

Milwaukee WI 53233

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

September 25,2014

Michael D. Fricklas, Corporate Secretary
Viacom Inc.
1515 Broadway
New York, New York 10036-5794

Dear Mr. Fricklas:

Enclosed you will fmd a shareholder resolutionfor inclusion in the 2015proxy for the annualmeeting of
Viacom. Before I note the legal basis for this, Pd like to inform you of the rationale for this filing.

For rnany years the issue of the impactof tobacco and smoking images in youth-friendly movies
(G/PG/PG13)hasbeen known to have a significant impact on youth initiation of tobacco use.
Toward that endwe, along with other members of the Interfaith Center on Corporate Responsibility
(ICCR)and As Yon Sow (AYS}have haddialogues with Paramount representatives to mitigate and,
ultimately, end such portrayals.Toward this end all major Hollywood film companies,including Viacom,
have created policies aimed at eliminating tobacco portrayals and protocols to overseethis effort.

However this has had no clear long-term successas films with smoking imagery continue to be produced
anddistributed by Paramount, The Surgeon Generaland Center for DiseaseControls have publicly stating
the public health threat to continued tobacco imageryin youth friendly movies.We have therefore
decided to level the playing field for all movie studios' parent companiesby implementing the
shareholder resolution we enclose herein. We are not singling out any companyandarenot going to
addressthe fact of who hasbeen doing better than others.With 1,000,000lives at stake,the situation
demands the actionwe now take together.

The Province of St.Joseph of the Capuchin Order has continuously owned at least $2,000worth of
Viacom Class A stock for over oneyear andwill beholding this samestoók through next year's annual
meeting which I plan to attend in person or by proxy.

I amherebyauthorized,asthe Corporate ResponsibilityAgent ofthe Province, to file the enclosed
shareholder resolution for inclusion in the proxy statement for the next annual meeting of the shareholders
of Viacom Inc.This is done in accordance with Rule 14-a-18of the General Rules and Regulations of the
SecuritiesandExchangeAct of 1934andfor considerationandautionby the shareholders at the next
annual meeting. Verification of this ownership will come under separate cover.

We hope that Viacom, asparent of Paramount,andall the movie studios and their parent companies will
support our effort so that they, and we astheir shareholders, can avert the suffering and deaths of people

whoselives are impacted by our films.Toward this end we look forward to constructive dialogues with
you andyour peers in a way that will find uswithdrawing this resolution.

Sincerely,

Rev. Michael H.Crosby, OFMCap.,Co ResponsibilityAgent
ene.



VIACOM

WHEREAS: Smokingtobacco is the leading causeof preventable death in the United States.

The landmark2012 US Surgeon General report, Preventing Tobacco UseAmong Youth and
Yonng Adults concluded "there is a causal relationship between depictions of smoking in the
movies and the initiation of smoking among youngpeople...An MPAA [Motion Picture
Association of America] policy to give films with smoking anadult (R) rating...could
eliminate...andreduce the exposure of youth to smoking in movies."

Based on the Surgeon GeneraPs report, in 2014 the Centers for Disease Control andPrevention
(CDC) concluded: "Giving an R rating to future movies with smoking would be expected to
reduce the number of teen smokers by nearly one in five (18%)andprevent one million deaths
from smoking among children alive today."

CDC also concluded: "Thedata showthat individual movie company policies alonehavenot
been shown to be efficient at minimizing smoking in movies. Studios with policies have hadmore
tobacco incidents in 2013 than 2010."

Thirty-eight State Attorneys General wrote to the major studios urging elimination of tobacco
depictions in youth-rated movies, "Given the scientific evidence...the{film} industrycannot
justify failing to eliminate smoking from youth-rated movies...Eachtime the industry releases
another movie that depicts smoking, it does so with the full knowledge ofthe harm it will bring
children who watch it."

The American Medical Association, American Heart Association, American Lung Association,
American Academy of Pediatrics,and the World Health Organization support the Surgeon
General's recommendation.

Viacom's Paramountstudio recognized this significant social issue,adopting a policy in 2013.
The company's youth-rated movies released in 2013 included 80 percent fewer tobacco incidents
than in 2010,on average,and audience exposure dropped 90 percent.In 2014,however,
Transformers:Age ofExtinction (PG-13) delivered 1.7billion tobacco impressions to
Paramount's domestic audience-nearly asmany asall of Paramount youth-rated films in 2010.

In multiple dialogues,shareholders asked senior management to utilize its membership in MPAA
to encouragethe organizationto supportthe SurgeonGeneral'sR rating request.However, the
MPAA continues to give G,PG,andPG-13 ratings to films containing smoking,consequently
risking 1,000,000lives.

RESOLVED: Shareholders request that the Board of Directors publishwithin six months,at
reasonable cost andexcluding proprietary information,a report on the public health impacts of
smoking in all of itsmovies, including analysis of the company's exposure to reputational, legal,
and financial risk based on the public health impact of smoking in movies identified by the
Surgeon General and CDC.This should include all films produced or distributed by the
Company.

SUPPORTING STATEMENT: Shareholders request that company's report include estimate of
attributable smoking deaths from its films, utilizing quantitative metrics generated internally,aswell as
third-party statistics,including those from the CDC and the Center for TobaccoControl Research and
Education at University of California SanFrancisco



cHRISTAA.D'AUMoNTE
SENIORVicE PREslDENT
DEPuTYGENERALc00NsEL

October 8,2014

Via Email and Federa! Express

Province of St.Joseph of the Capuchin Order
101SNorth Ninth Street

Milwaukee, WI 53233
Attention: Michael H.Crosby,OFMCap.,Corporate Responsibility Agent

Dear Rev.Crosby:

On September 26,2014, Viacom inc, (the "Company")received a proposed shareholder

resolution (the "Proposai")submitted by Province of St.Joseph of the Capuchin Order (the "Proponent")

for inclusionin the Company'sproxy statement relating to its Annual Meeting of Stockholders to be held

on March 18,2015 (the "AnnualMeeting") in your letter accompanying the Proposal, you state that
the Proponent "has continuously owned at least $2,000 worth of Viacom ClassA stock for over one
year"and that "[vlerification of this ownership will come under separate cover."

Rule 14a4(b) of the Securities and ExchangeAct of 1934, as amended (the "Exchange Act"),sets

forth the eligibility requirements for a shareholder who wishes to submit a proposed resolution for

inclusionin a company'sproxy statement. Specifically,a shareholder:

(1) must have continuously held at least $2,000 in market value,or 1%, of the company's
securities entitled to bevoted on the proposalat the meeting for at least one year by the

date the proposalissubmittediand

(2) must continue to hold those securities through the date of the meeting.

Rule 14a-8(b) further requires that if a shareholder proponent is a beneficial owner of securities, rather
than a record holder, the shareholder must submit to the company either a written statement from the

"record" holder of its securities (usually a brokeror bank),ora copy ofa Schedule 13D,Schedule13G,

Form 3, Form 4 or Form 5 (or amendments to such documents) filed with the Securities and Exchange
Commission,in either caseverifying that, at the time the proposal wassubmitted, the shareholder had

continuously held the securities for at least one year.

The Company hasnot received any evidence from or on behalf of the Proponent that, asof

September 25, 2014 (the date on which the Proposal wassubmitted), the Proponent hadcontinuously

owned at least $2,000 in market value of the Company'sClassA common stock for at least one year.

In accordance with Rule 14a-8(f) under the ExchangeAct, this letter constitutes the Company's
notice to the Proponent of procedural deficiency in the Proposal asa result of the aforementioned
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omission.The Company intends to exclude the Proposal from its prony statement for the Annual

Meeting if the deficiency is not corrected within the time frame contemplated by Rule 14a-8(f). In

accordance with Rule 14aa8(f),the Proponent's responsemust be postmarked or transmitted

electronically not later than 14 calendar days from the date you receive this letter.

The Companyhas reviewed its records and confirmed that the Proponent is nota registered

holderof the Company'sClassA cominen stock.Therefore the Companymust receivethe following,

within the time framespecified in the previous paragraph,inorder for the procedural deficiencyto be
corrected;

a written statement from the record holder of the Proponent's shares (usually a broker or
bank) or a copy of aSchedule 13D, Schedule 13G, Form 3, Forrn 4 or Form 5 (or

amendments to such documents) filed with the Securities andExchangeCommission,in
either case verifying that, as of September 25, 2014 (the date on which the Proposalwas

submitted), the Proponent had continuously owned at least $2,000 in market value ofthe

Company'sClassAcommonstock for at leastone year preceding and including suchdate.

The SEChas published guidance to assist in determining proof of ownership for purposes of Rule

14a-8(b).Staff LegalBulletins14Fand 14Gset forth methods to establish "record" ownership of shares

held in book-entry form through a securities intermediary, suchasa broker or bank,including the

parties that canprovide proof of ownershipfor a beneficial owner.We have enclosed herewith copiesof
Rule 14a-8 and Staff LegalBulletins 14Fand 146 for your convenience.

Kindly send any response to my attention at Viacom inc.,1515 Broadway, New york NY10036.
Alternatively, you may transmit a response to my attention by facsimile to (201) 766-7786.

Please note that even if the procedural deficiencies set forth herein are cured, the Company

reserves the right to exclude the Proposal on other grounds set forth in Rule 14a-8.

Sincerely,

Christa A.D'Alimonte
Senior Vice President,Deputy General
Counsel and Assistant Secretary

Enclosures
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ELECTRONIC CODE OF FEDERAL REGULATIONS
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Title 17 -+ Chapter li -> Part 240 -> §240.14a-8

Title 17: Commodity and Securities Exchanges
PART 240--GENERAL RULES AND REGULATIONS, SECURITIES EXCHANGE ACT OF 1934

§240.14a-8Shareholder proposals.

Thissectionaddresseswhen a companymust include ashareholder'sproposalin its proxy
statementand identify the proposalin its form of proxy when the companyholds an annualor special
meetingof shareholders.In summary,in order to haveyour shareholderproposalincludedon a
company'sproxy card, and includedalongwith any supportingstatementin its proxy statement,you
must be eligible andfollow certainprocedures.Under a few specific circumstancess the company is
permitted to excludeyour proposal,but only after submittingits reasonsto the Commission.We
structuredthis sectionin a question-and-answerformatso that it is easier to understand.The
referencesto "you"are to a shareholderseekingto submit the proposal.

(a) Question 1:What is a proposal?A shareholder proposal is your recommendationor
requirementthat the companyand/or its board of directorstake action,whichyou intendto presentat
a meetingof the company'sshareholdera.Yourproposalshould stateasclearlyas possiblethe
course of action that you believe the companyshould follow. If your proposalis placed on the
company'sproxy card,the companymustalso provide in the form of proxy means for shareholders to
specifyby boxes a choice betweenapprovalor disapproval,or abstention.Unless otherwiseindicated,
the word"proposal"asused in this sectionrefersbothto your proposal,and to your corresponding
statementinsupportof your proposal(if any).

(b) Question 2: Who is eligibleto submita proposal,and how do I demonstrateto the company
that I am eligible?(1) inorder to be eligible to submit a proposal,you musthave continuouslyheldat
least $2,000 in market value, or 1%,of the company'ssecurities entitled to be voted on the proposal at
the meetingfor at leastoneyear by the date you submit the proposal.You mustcontinue to hold those
securitiesthroughthe date ofthe rneeting.

(2) If you arethe registeredholderof your securities,which meansthat your nameappearsin the
company'srecordsas a shareholder,the companycanverify your eligibility on its own,although you
wißstill haveto providethe companywith awritten statementthat you intendto continueto holdthe
securitiesthrough the date of the rneetingof shareholders.However,if like many shareholdersyouare
not a registeredholder,the company likelydoesnot knowthat you are ashareholder,or how many
shares you own.In this case, at the time you submit your proposal,you mustproveyour eligibRityto
the company inone of two Ways:

(i)The first way is to submitto the companya written statementfrom the "record"holder of your
securities(usuallya broker or bank) verifyingthat, at the time you submitted your proposal,you
continuously heldthe securitiesfor at least oneyear.You mustalso include your own written
statementthat you intend to continueto holdthe securities through the date of the meetingof
shareholders;or

(ii) The second way to prove ownership applies only if you have filed a Schedule 130 (§240.13d-
101),Schedule13G (§240.13d-102),Form3 (§249.103of this chapter),Form4 (§249.104of this
chapter) and/or Form 5 (§249.105of this chapter),or amendments to those documents or updated
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' forms, reflecting your ownershipof the shares as of or before the date on which the one-year eligibility
periodbegins.If you have filed oneof these documentswith the SEC,you maydemonstrateyour
eligibility by submitting to the company:

(A)A copy of the schedule and/orform, and any subsequent amendments reportinga changein
your ownershiplevel;

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

(C)Your written statement that you intend to continue ownership of the shares through the date of
the company'sannual or special meeting.

(c) Question3: How many proposalsmayI submit?Each shareholder may submit no morethan
one proposalto acompanyfor a particularshareholders'meeting.

(d) Question4: How long can my proposalbe? The proposal,including any accompanying
supporting statement,maynot exceed 500 words.

(e) Question5:What is the deadlinefor submittinga proposal?(1) if youaresubmittingyour
proposalfor the company'sannual meeting,you can in most cases find the deadline in last year's
proxystatement.However,if the companydid nothold an annualmeeting last year, or has changed
the date of its meetingfor this year more than 30 days from last year's meeting,you canusually find
the deadline in one of the company'squarterly reports on Form 10-Q (§249.308aof this chapter),or in
shareholderreportsof investmentcompanies under §270.30d-i of this chapter of the investment
CompanyAct of 1940.In order to avoid controversy,shareholders should submit their proposals by
means,includingelectronicmeans,that permit themto provethe date of delivery.

(2) The deadlineis calculated in the followingmannerif the proposal issubmitted for a regularly
scheduledannualmeeting.The proposalmustbe received at the company'sprincipalexecutive
officesnot less than 120 calendar days beforethe date of the company'sproxystatementreleasedto
shareholdersinconnectionwith the previousyear'sannualmeeting.However,if the companydid not
hold an annualmeetingthe previousyear, or if the date of this year's annualmeetinghas been
changed by more than 30 days from the dateof the previous year's meeting,then the deadline is a
reasonabletime before the companybeginsto printand send its proxy materials.

(3) If you are submitting your proposalfor a meeting of shareholders otherthan a regularly
scheduled annual meeting, the deadline is a reasonable time before the company begins to print and
send its proxy materials.

(f) Question6: What if I fail to follow one of the eligibilityor proceduralrequirementsexplainedin
answersto Questionsi through4 of this section?(1) The company mayexcludeyour proposal,but
onlyafter it has notifiedyou of the problem,and you havefailed adequately to correctit.Within 14
calendardays of receivingyour proposal,the companymustnotify you inwritingof anypmceduralor
eligibilitydeficiencies,aswell asof the time framefor your response.Your responsemustbe
postmarked,or transmittedelectronically,no later than 14 days from the date you receivedthe
company'snotification.A companyneed not provideyou such notice of a deficiency if the deficiency
cannot be remedied,such as if youfall to submita proposalby the company'sproperlydetermined
deadline. If the companyintendsto excludethe proposal,it will later have to makea submissionunder
§240.14a-8and provideyou witha copy under Question 10 below,§240.14a-8(1).

(2) If you fail in your promise to hold the required number of securitiesthrough the date of the
meetingof shareholders,then the companywill be permitted to excludeall of your proposalsfrom its
proxymaterialsfor any meeting held in the followingtwo calendaryears.

(g) Question7:Who has the burden of persuadingthe Commission or its staff that myproposal
can be excluded? Except as otherwise noted, the burden is on the company to demonstrate that it is
entitled to exclude a proposal.

(h) Question 8: Must I appear personally at the shareholders'meeting to present the proposal? (1)
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- Either you, or your representative who la qualified under state lawto present the proposalon your
behalf,mustattend the meetingto presentthe proposal.Whether you attendthe meetingyourselfer
send a qualified representativeto the meetingin your place, youshould makesure that you, oryour
representative,follow the properstate law proceduresfor attending the meetingand/orpresenting
your proposal.

(2) If the company holds its shareholder meeting in whole or in part via electronic media,and the
companypermits you or yo representativeto pfesent your proposal via such media,then you may
appear through electronic media rather than traveling to the meeting to appear in person,

(3) Ifyou or your qualifiedrepresentativefail to appearand presentthe proposal,withoutgood
cause,the companywill be permittedto excludeall of your proposalsfromits proxy materialsfor any
meetingsheld in the following two calendaryears.

(i) Question9: If I havecompliedwith the proceduralrequirements,on whatotherbases maya
company rely to exclude my proposal? (1) improper under state law: if the proposal is not a proper
subject for action by shareholders under the laws of the jurisdiction of the company'sorganization;

NOTE TO PARAGRAPH(IXt): Dependirig on the sub}ect matter, some proposals are riot considered proper under
state lawif they would be binding onthe companyif approvedby shareholders.In our experience,most
proposals thatare east as recommendations or requeststhat the board of directors takespecified actionare
properunderstate law.Accordingly,we wl assumethat a proposal drafted as a recommendationor suggestion
is pmperunlessthe companydemonstratesotherwise.

(2) Violationaflaw' Ifthe proposalwould, if implemented,cause the companyto violate any state,
federal,or foreignlaw to which it issubject;

NoTeTo PARA¤aArs0)(2)6Wewißnot apply this basis for exclusionto permit exclusionof a proposal on
groundsthat it wouldviolateforeign law if dompdancewith the foreign law wouldresult in a violationof any state
or federal1aw.

(3) Violatlanofproxyrulesilf the proposalor supportingstatementis contraryto anyof the
Commission'sproxyrules, including§240A4a-9,which prohibits materially false or misleading
statementsin proxysoliciting materials;

(4) Personalgrievance;specialinterest if the proposalrelates to the redressof a personalclaim
or grievanceagainstthe companyor anyother person,or if it is designedto result in a benefit to you,
or to furthera personalinterest,which la not sharedby the othershareholdersat large;

(5) Relevance:if the proposalrelatesto operationswhich account for less than 5 percentof the
company'stotal assets at the end of its mostrecent fiscal year, and for less than 5 percent of its net
eamingsand grosssales for its mostrecentfiscal year,and is not otherwisesignificantlyrelatedto the
company'sbusiness;

(6) Absence ofpower/authoritylf the companywould lack the poweror authority to implementthe
proposal;

(7) Managementfunctions: If the proposal deals with a matter relating to the company'sordinary
businessoperations;

(8) Directorelections: If the proposal:

(i)Would disqualifya nomineewho is standingfor election;

(ii)Would removea director from office before his or her term expired;

(Ili)Questionsthe competence,business]udgment, or character of oríe or more nomineesor
directors;

(iv) Seeksto include a specific individual in the company's proxy materials for election to the
board of directors; or
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(v) Otherwise could affect the outcomeof the upcoming election of directors.

(9) Con#icts with company'sproposal: If the proposal directly conflicts with one of thecompany's
ownproposalsto be submitted to shareholders at the same meeting;

NoTE To PARAGMPM (t)(9):A company'ssubmissionto the Commission underthis sectionshouldspecify the
pointsof conflictwith the company'sproposaL

(10) Substentiallyimplemented:if the companyhas alreadysubstantiallyimplementedthe
proposal;

NorsTo RAasemen(i)(10):A companymay excludea shareholderproposalthatwouldprovidean advisory
voteorseekfuture advisory votesto approvethe compensationof executivesas disclosedpursuantto item402
of Regulatlen S-K (§229402 of this chapter)or any successor to item 402 (a "say-on-paysvote'')or that relates to
the frequency of say-on-pay votes, provided that in the most recent shareholder vote requiredby§240.14a-21(b)
of this chaptera singleyear (¿e.,one,two,or three years) received approvalof a majorityof votescast on the
matterand the companyhasadopteda policy on the frequertcy of say-on-pay votes tha(is consisteetwiththe
choiceof themajorityof votes cast in themost recent shareholdervoterequiredby §240,14a-2t(b)of this
chapter.

(11) Duplication.If the proposalsubstantially duplicatesanother proposalpreviouslysubmittedto
the company by anotherproponentthat will be included in the company'sproxy materials for the same
meeting;

(12)Resubmissions:If the proposaldeals with substantially the samesubjectmatter asanother
proposal or proposalsthat has or havebeenpreviously included in the company'sproxymaterials
within the preceding5 calendaryears,a companymay exclude it from its proxymaterials for any
meeting held within 3 calendar yearsof the lasttime it was includedif the proposalreceived:

(i) Less than 3% of the vote if proposed once within the preceding 5 calendar years;

(íi) Less than 6% of the vote on its lastsubmissionto shareholders if proposed twicepreviously
within the preceding 5 calendaryears;or

(iii) Less than 10%of the vote on its lastsubmissionto shareholders if proposedthree timesor
morepreviouslywithin the preceding5 calendaryears;and

(13)Specificamounfof dividends:If the proposalrelates to specificamounts of cash or stock
dividends.

(I) Question fQ:Whatproceduresmust the companyfollow if it intends to excludemyproposal?
(1) If the company intends to excludea proposal from itsproxy materials,it must file its reasonswith
the Commissionno laterthan 80 calendardaysbeforeit files its definitiveproxystatementandform of
proxywith the Commission.The company must simultaneously provide you witha copy of its
submission.The Commissionstaff maypermitthe companyto make its submissidnlaterthan 80 days
before:the companyfiles its definitiveproxy statement and form ofproxyelfthe company demonstrates
good causefor missingthe deadline.

(2) The companymust file six papercopiesof the following:

(1)The proposal;

(ii) An explanationof why the companybelievesthat it mayexclude the proposal,whichshould,if
possibia,refer to the mostrecentapplicableauthority,such aspriorDivision lettersissuedunderthe
rule; and

(iii)Asupporting opinion of counselwhensuch reasonsare basedon matters of stateor foreign
law.

(k) Question1f: May i submit myownstatementto the Commissionrespondingto the company's
arguments?
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Yes,you may submit a response,but it la not required.You should try to submit any responseto
us,with s copy to the company,as soonas possible after the companymakes its submission.This
way,the Commissionstaffwillhave time to considerfullyyour submissionbefore it issuesits
response.Youshould submit six papercopies of your response.

(I) Question12: if the company includesmyshareholderproposalin its proxy materials,what
information about me must it includealong with the proposal itself?

(†)The company'sproxy statement must include your nameandaddress,as wellas the number
of the company'svoting securities that you hold.However,insteadof providingthat information,the
companymayinsteadinclude a statementthat it will provide the information to shareholderspromptly
uponreceivingan oral or written request.

(2) The companyis not responsible for the contents of your proposal or supporting statement.

(m) Question13:What can i do if the companyincludesin its proxy statementreasonswhy it
believesshareholdersshould not vote in favor of myproposal,and i disagreewith someofits
statements?

(1) The companymayelectto includein its proxy statementreasonswhy it believesshareholders
should vote against your proposal. The company is allowed to make argumentsreflecting itsown point
of view,]ust as you mayexpress your ownpoint of view in your proposal's supporting statement.

(2) However,if you believe that the company'sopposition to your proposal containsmaterially
false or misleadingstatementsthat mayviolate our anti-fraudrule, §240.14a-9,you shouldpromptly
send to the Commissionstaff and the company a letter explainingthe reasonsforyour view,along
witha copy of the company'sstatementsopposing your proposal.To the extentpossible,your letter
shouldincludespecific factual informationdemonstratingthe inaccuracyof the company'sclaims.
Time permitting,you maywishto tryto workout your differenceswith the companyby yourselfbefore
contactingthe Commissionstaff.

(3) We requirethe companyto sendyoua copy of its statementsopposingyour proposalbefore it
sendsits proxymaterials,so that you may bring to our attentionanymateriallyfalso or misleading
statements,underthe followingtimeframes:

(i) If ourno-action responserequires that you make revisions to your proposal or supporting
statementas aconditionto requiringthe companyto include it in its proxy materials,then the company
must provide you with a copy of its opposition statements no later than 5 calendar days after the
companyreceivesa copyof your revisedproposallor

(ii) in all other cases,the companymustprovideyouwitha copy of its oppositionstatements no
later than 30 calendar days beforeits filesdefinitivecopiesof its proxystatementand form of proxy
under§240.14a-o,

[63 FR 29119, May28, 1998;03 FR 50622,50623,Sept.22,1998,as amended at 72 FR4168,Jart.29, 2007;
72 FR70456,Dec.11,2007;73 FR 977,Jan.4,2008; 76 FR 6045,Feb.2, 2011;75 FR 56782,Sept.16,2010]

For quesUonsorcommentsregerdinge-CFReditorialcontenkfeatures,ordesign,email ecfr@rtara.gov.
For questionsconoeminge-oFR programmingand denveryissues,emaHwebteam@gpo.gov.
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i § U.S.Securities and Exchange Commissio
al-l-Illi

Division of Corporation Finance
Securities and Exchange Commission

Shareholder Proposals

Staff Legal Bulletin No.14F (CF)

Action: Publication of CF Staff Legal Bulletin

Date: October 18, 2011

Summary: This staff legal bulletin provides information for companies and
shareholders regarding Rule 14a-8 under the Securities Exchange Act of
1934.

Supplementary Information: The statements in this bulletin represent
the views of the Division of Corporation Finance (the "Division"). This
bulletin is not a rule, regulation or statement of the Securities and
Exchange Commission (the "Commission"). Further, the Commission has
neither approved nor disapproved its content.

Contacts: For further information, please contact the Division's Office of
Chief Counsel by calling (202) 551-3500 or by submitting a web-based
request form at https://tts,sec.gov/cgi-bin/corp_fin_interpretive.

A.The purpose of this bulletin

This bulletin is part of a continuing effort by the Division to provide
guidance on important issues arising under Exchange Act Rule 14a-8.
Specifically, this bulletin contains information regarding:

• Brokers and banks that constitute "record" holders under Rule 14a-
8(b)(2)(i) for purposes of verifying whether a beneficial owner is
eligible to submit a proposal under Rule 14a-8;

• Common errors shareholders can avoid when submitting proof of
ownership to companies;

• The submission of revised proposals;

• Procedures for withdrawing no-action requests regarding proposals
submitted by multiple proponents; and

• The Division's new process for transmitting Rule 14a-8 no-action
responses by email.

You can find additional guidance regarding Rule 14a-8 in the following
bulletins that are avaliable on the Commission's website: SLB No. 14, _SM
No. 14A, SLB No.14Be SLB No. i4C, SLB No.14D and SLB No.14E.

B.The types of brokers and banks that constitute "record" holders

httpJjwww.secgov/interps/legal/cfsibi4f.htm 1/8
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under Rule 14a-8(b)(2)(i) for purposes of verifying whether a
beneficial owner is eligible to subrnit a proposai under Rule 14a-8

1.Eligibility to submit a proposal under Rule 14a-8

To be eligible to submit a shareholder proposal, a shareholder must have
continuously held at least $2,000 in market value, or 1%, of the company's
securities entitled to be voted on the proposal at the shareholder meeting
for at least one year as of the date the shareholder submits the proposal.
The shareholder must also continue to hold the required amount of
securities through the date of the meeting and must provide the company
with a written statement of intent to do so.1

The steps that a shareholder must take to verify his or her eligibility to
submit a proposal depend on how the shareholder owns the securities.
There are two types of security holders in the U.S.: registered owners and
beneficial owners.2 Registered owners have a direct relationship with the
issuer because their ownership of shares is listed on the records maintained
by the issuer or its transfer agent. If a shareholder is a registered owner,
the company can independently confirm that the shareholder's holdings
satisfy Rule 14a-8(b)'s eligibility requirement.

The vast majority of investors in shares issued by U.S.companies,
however, are beneflcial owners, which means that they hold their securities
in book-entry form through a securities intermediary, such as a broker or a
bank. Beneficial owners are sometimes referred to as "street name"
holders. Rule 14a-8(b)(2)(i) provides that a beneficial owner can provide
proof of ownership to support his or her eligibility to submit a proposal by
submitting a written statement "from the 'record' holder of [the] securities
(usually a broker or bank),"verifying that, at the time the proposal was
submitted, the shareholder held the required amount of securities
continuously for at least one year.3

2.The role of the Depository Trust Cornpany

Most large U.S.brokers and banks deposit their customers' securities with,
and hold those securiues through, the Depository Trust Cornpany ("DTC"),
a registered clearing agency acting as a securities depository.Such brokers
and banks are often referred to as "participants"in DTC.AThe names of
these DTC participants, however, do not appear as the registered owners of
the securities deposited with DTC on the list of shareholders maintained by
the company or, more typically, by its transfer agent. Rather, DTC's
nominee, Cede & Co.,appears on the shareholder list as the sole registered
owner of securities deposited with DTC by the DTC participants, A company
can request from DTC a "securities position listing" as of a specified date,
which identifies the DTC participants having a position in the company's
securities and the number of securities held by each DTC participant on that
date.E

3.Brokers and banks that constitute "record" holders under Rule
14a-6(b)(2)(f) for purposes of verifying whether a beneficial
owner is eligible to submit a proposai under Rule 14a-8

In The Hain Celestial Group, Inc. (Oct.1, 2008), we took the position that
an introducing broker could be considered a "record" holder for purposes of
Rule 14a-8(b)(2)(i). An introducing broker is a broker that engages in sales
and other activities involving customer contact, such as opening customer
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' accounts and accepting customer orders, but is not permitted to maintain

custody of customer funds and securities.E Instead, an introducing broker
engages another broker, known as a "clearing broker," to hold custody of
client funds and securities, to clear and execute customer trades, and to
handle other functions such as issuing confirmations of customer trades and
customer account statements. Clearing brokers generally are DTC
participants; introducing brokers generally are not. As introducing brokers
generally are not DTC participants, and therefore typically do not appear on
DTC's securities position listing, Hain Celestial has required companies to
accept proof of ownership letters from brokers in cases where, unlike the
positions of registered owners and brokers and banks that are DTC
participants, the company is unable to verify the positions against its own
or its transfer agent's records or against DTC's securities position listing.

In light of questions we have received following two recent court cases
relating to proof of ownership under Rule 14a-8Z and in light of the
Commission's discussion of registered and beneficial owners in the Proxy
Mechanics Concept Release,we have reconsidered our views as to what
types of brokers and banks should be considered "record" holders under
Rule 14a-8(b)(2)(i). Because of the transparency of DTC participants'
positions in a company's securities, we will take the view going forward
that, for Rule 14a-8(b)(2)(i) purposes, only DTC participants should be
viewed as "record" holders of securities that are deposited at DTC.As a
result, we will no longer follow Hain Celestial.

We believe that taking this approach as to who constitutes a "record"
holder for purposes of Rule 14a-8(b)(2)(l) will provide greater certainty to
beneficial owners and companies. We also note that this approach is
consistent with Exchange Act Rule 1295-1 and a 1988 staff no-action letter
addressing that rule,E under which brokers and banks that are DTC
participants are consídered to be the record holders of securities on deposit
with DTC when calculating the number of record holders for purposes of
Sections 12(g) and 15(d) of the Exchange Act.

Companies have occasionally expressed the view that, because DTC's
nominee, Cede & Co.,appears on the shareholder list as the sole registered
owner of securities deposited with DTC by the DTC participants, only DTC or
Cede & Co.should be viewed as the "record" holder of the securities held

on deposit at DTC for purposes of Rule 14a-8(b)(2)(i). We have never
interpreted the rule to require a shareholder to obtain a proof of ownership
letter from DTC or Cede & Co.,and nothing in this guidance should be
construed as changing that view.

How can a shareholder determine whether his or her broker or bank is a
DTC partic!pant?

Shareholders and companies canconfirm whether a particular broker or
bank is a DTC participant by checking DTC's participant list, which is
currently available on the Internet at
http://www.dtcc.com/~/media/Files/Downloads/client-
center/DTC/alpha.ashx.

What if a shareholder's broker or bank is not on DTC's participant list?

The shareholder will need to obtain proof of ownership from the DTC
participant through which the securities are held.The shareholder
should be able to find out who this DTC participant is by asking the
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shareholder's broker or bank.2

If the DTC participant knows the shareholder's broker or bank's
holdings, but does not know the shareholder's holdings, a shareholder
could satisfy Rule 14a-8(b)(2)(i) by obtaining and submitting two proof
of ownership statements verifying that, at the time the proposal was
submitted, the required amount of securities were continuously held for
at least one year - one from the shareholder's broker or bank
confirming the shareholder's ownership, and the other from the DTC
participant confirming the broker or bank's ownership.

How will the staff process no-action requests that argue for exclusion on
the basis that the shareholder's proof of ownership is not from a DTC
participant?

The staff will grant no-action relief to a company on the basis that the
shareholder's proof of ownership is not from a DTC participant only if
the company's notice of defect describes the required proof of
ownership in a manner that is consistent with the guidance contained in
this bulletin. Under Rule 14a-8(f)(1), the shareholder will have an
opportunity to obtain the requisite proof of ownership after receiving the
notice of defect.

C.Common errors shareholders can avoid when submitting proof of
ownership to companies

In this section, we describe two common errors shareholders make when
submitting proof of ownership for purposes of Rule 14a-8(b)(2), and we
provide guidance on how to avoid these errors.

First, Rule 14a-8(b) requires a shareholder to provide proof of ownership
that he or she has "continuously held at least $2,000 in market value, or
1%, of the company's securities entitled to be voted on the proposal at the
meeting for at least one year by the date you submit the proposal"
(emphasis added).E We note that many proof of ownership letters do not
satisfy this requirement because they do not verify the shareholder's
beneficial ownership for the entire one-year period preceding and including
the date the proposal is submitted. In some cases, the letter speaks as of a
date before the date the proposal is submitted, thereby leaving a gap
between the date of the verification and the date the proposal is submitted.
In other cases, the letter speaks as of a date after the date the proposal
was submitted but covers a period of only one year, thus failing to verify
the shareholder's beneficial ownership over the required full one-year
period preceding the date of the proposal's submission.

Second, many letters fail to confirm continuous ownership of the securities.
This can occur when a broker or bank submits a letter that confirms the
shareholder's beneficial ownership only as of a specified date but omits any
reference to continuous ownership for a one-year period.

We recognize that the requirements of Rule 14a-6(b) are highly prescriptive
and can cause inconvenience for shareholders when submitting proposals.
Although our administration of Rule 14a-6(b) is constrained by the terms of
the rule, we believe that shareholders can avoid the two errors highlighted
above by arranging to have their broker or bank provide the required
verification of ownership as of the date they plan to submit the proposal
using the following format:
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"As of [date the proposal is submitted], [name of shareholder]
held, and has held continuously for at least one year, [number of
securities] shares of [company name] (class of securities]."E

As discussed above, a shareholder may also need to provide a separate
written statement from the DTC participant through which the shareholder's
securities are held if the shareholder's broker or bank is not a DTC
participant.

D.The submission of revised proposals

On occasion, a shareholder will revise a proposal after submitting it to a
company. This section addresses questions we have received regarding
revisions to a proposal or supporting statement.

1.A shareholder submits a timely proposal. The shareholder then
submits a revised proposal before the company's deadline for
receiving proposals. Must the company accept the revisions?

Yes. In this situation, we believe the revised proposal serves as a
replacement of the initial proposal. By submitting a revised proposal, the
shareholder has effectively withdrawn the initial proposal. Therefore, the
shareholder is not in vioiation of the one-proposal limitation in Rule 14a-

8(c).E If the company intends to submit a no-action request, it must do so
with respect to the revised proposai.

We recognize that in Question and Answer E.2of SLB No, 14, we indicated
that if a shareholder makes revisions to a proposal before the company
submits its no-action request, the company can choose whether to accept
the revisions.However,this guidance has led some companies to believe
that, in cases where shareholders attempt to make changes to an initial
proposal, the company is free to ignore such revisions even if the revised
proposal is submitted before the company's deadline for receiving
shareholder proposals. We are revising our guidance on this issue to make
clear that a company may not ignore a revised proposal in this situation.E

2.A shareholder submits a timely proposal. After the deadline for
receiving proposals, the shareholder submits a revised proposal.
Must the company accept the revisions?

No.If a shareholder submits revisions to a proposal after the deadline for
receiving proposals under Rule 14a-8(e), the company is not required to
accept the revisions. However, if the company does not accept the
revisions, it must treat the revised proposal as a second proposal and
submit a notice stating its intention to exclude the revised proposal, as
required by Rule 14a-8(j), The company's notice may cite Rule 14a-8(e) as
the reason for excluding the revised proposal. If the company does not
accept the revisions and intends to exclude the initial proposal, it would
also need to submit its reasons for excluding the initial proposal.

3.If a shareholder submits a revised proposal, as of which date
must the shareholder prove his or her share ownership?

A sharehoider must prove ownership as of the date the original proposal is
submitted. When the Commission has discussed revisions to proposals,M it
has not suggested that a revision triggers a requirement to provide proof of
ownership a sedond time.As otlined in Rule í4a-8(b), proving ownership
includes providing a written statement that the shareholder intends to
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continue to hold the securities through the date of the shareholder meeting.
Rule 14a-8(f)(2) provides that if the shareholder "fails in [his or her]
promise to hold the required number of securities through the date of the
meeting of shareholders, then the company will be permitted to exclude all
of [the same shareholder's] proposals from its proxy materials for any
meeting held in the following two calendar years." With these provisions in
mind, we do not interpret Rule 14a-8 as requiring additional proof of
ownership when a shareholder submits a revised proposal.E

E.Procedures for withdrawing no-action requests for proposals
submitted by multiple proponents

We have previously addressed the requirements for withdrawing a Rule
14a-8 no-action request in SLB Nos. 14 and 14C. SLB No.14 notes that a
company should include with a withdrawal letter documentation
demonstrating that a shareholder has withdrawn the proposal. In cases
where a proposal submitted by multiple shareholders is withdrawn, SLB No.
14C states that, if each shareholder has designated a lead individual to act
on its behalf and the company is able to demonstrate that the individual is
authorized to act on behalf of all of the proponents, the company need only
provide a letter from that lead individual indicating that the lead individual
is withdrawing the proposal on behalf of all of the proponents.

Because there is no relief granted by the staff in cases where a no-action
request is withdrawn following the withdrawal of the related proposal, we
recognize that the threshold for withdrawing a no-action request need not
be overly burdensome. Going forward, we will process a withdrawal request
if the company provides a letter from the lead filer that includes a
representation that the lead filer is authorized to withdraw the proposal on
behalf of each proponent identified in the company's no-action request.E

F.Use of email to transniit our Rule 14a-8 no-action responses to
companies and proponents

To date, the Division has transmitted copies of our Rule 143-8 no-action
responses, including copies of the correspondence we have received in
connection with such requests, by U.S.rnail to companies and proponents.
We also post our response and the related correspondence to the
Commissiorfs website shortly after issuance of our response,

In order to accelerate delivery of staff responses to companies and
proponents, and to reduce our copying and postage costs, going forward,
we Intend to transmit otir Rule 14a-8 no-action responses by email to
companies and proponents. We therefore encourage both companies and
proponents to indede email contact information in any correspondence to
each other and to us We will use U Se mail to transmit opr no-action
response to any company or proponent for which we do not have email
contact iriforrnation.

Given the availability of our responses and the related correspondence on
the Commissiorfs website and the requirement under Rle 14a-8 for
companies and proponents to copy each other on correspondence
submitted to the Comrnission, we believe it is unnecessaryto transmit
copies of the related correspondence along with our no-action response.
Therefore, we intend to transmit only our staff response and not the
correspondence we receive from the parties. We will continue to post to the
Commission's website copies of this correspondence at i:hesame time that
we post our staff no-action response,
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See Rule 14a-6(b).

2 For an explanation of the types of share ownership in the U.S,,see
Concept Release on U.S. Proxy System, Release No. 34-62495 (July 14,
2010) [75 FR 42982] ("Proxy Mechanics Concept Release"), at Section II.A.
The term "beneficial owner" does not have a uniform meaning under the
federal securities laws. It has a different meaning in this bulletin as
compared to "beneficial owner" and "beneficial ownership" in Sections 13
and 16 of the Exchange Act. Our use of the term in this bulletin is not
intended to suggest that registered owners are not beneficial owners for
purposes of those Exchange Act provisions. See Proposed Amendments to
Rule 14a-8 under the Securities Exchange Act of 1934 Relating to Proposals
by security Holders, Release No.34-12598 (July 7, 1976) [41 FR 29982],
at n.2("The term 'beneficial owner' when used in the context of the proxy
rules, and in light of the purposes of those rules, may be interpreted to
have a broader meaning than it would for certain other purpose[s] under
the federal securities laws, such as reporting pursuant to the Williams
Act.").

3 If a shareholder has filed a Schedule 13D, Schedule 13G, Form 3, Form4
or Form 5 reflecting ownership of the required amount of shares, the
shareholder may instead prove ownership by submitting a copy of such
filings and providing the additional information that is described in Rule
143-8(6)(2)(11),

a DTC holds the deposited securities in "fungible bulk," meaning that there
are no speelfically identifiable shares directly owned by the DTC
participants. Rather, each DTC participant holds a pro rata interest or
position in the aggregate number of shares of a particular issuer held at
DTC.Correspondingly, each customer of a DTC participant - such as an
individual investor - owns a pro rata interest in the shares in which the DTC
participant has a pro rata interest.See Proxy Mechanics Concept Release,
at Section ILE2.a.

5 See Exchange Act Rute 17Ad-8.

& See Net Capital Rule, Release No.34-31511 (Nov.24, 1992) [57 FR
56973) ("Net Capital Rule Release"), at Section 1LC.

I See KBR Inc. v.Chevedden, civil Action No.H-11-0196, 2011 U.S.Dist.
LEXIS 36431, 2011 WL 1463611 (S.D.Tex.Apr. 4, 2011); Apache Corp.v.
Chevedden, 696 F.Supp.2d 723 (S.D.Tex.2010). In both cases, the court
concluded that a securities intermediary was not a record holderfor
purposes of Rule 14a-8(b) because it did not appear on a list of the
company's non-objecting beneficial owners or on any DTC securities
position listing, nor was the Intermediary a DTC participant.

A Techne Corp. (Sept.20, 1988).

2 In addition, if the shareholder's broker is an introducing broker, the
shareholder's account statements should include the clearing broker's
identity and telephone number. See Net Capital Rule Release, at Section
ILC.(lii). The clearing broker will generally be a DTC participant

E For purposes of Rule 14a-8(b), the submission date of a proposal will
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generally precede the company's receipt date of the proposal, absent the
use of electronic or other means of same-day delivery.

This format is acceptable for purposes of Rule 14a-8(b), but it is not
mandatory or exclusive.

As such, it is not appropriate for a company to send a notice of defect for
multiple proposals under Rule 14a-8(c) upon receiving a revised proposaL

E This posítion will apply to all proposals submitted after an initial proposal
but before the company's deadline for receiving proposals, regardless of
whether they are explicitly labeled as "revisions" to an initial proposal,
unless the shareholder affirmatively indicates an intent to submit a second,
additional proposal for inclusion in the company's proxy materials. In that
case, the company must send the shareholder a notice of defect pursuant
to Rule 14a-8(f)(1) if it intends to exclude either proposal from its proxy
materials in reliance on Rule 14a-8(c).In light of this guidance, with
respect to proposals or revisions received before a company's deadline for
submission, we will no longer follow Cayne Christensen Co.(Mar.21, 2011)
and other prior staff no-action letters in which we took the view that a
proposal would violate the Rule 14a-8(c) one-proposal limitation if such
proposal is submitted to a company after the company has either submitted
a Rule 14a-8 no-action request to exclu4e an earlier proposal submitted by
the same proponent or notified the proponent that the earlier proposal was
excludable under the rule.

See, e.g.,Adoption of Amendments Relating to Proposals by Security
Holders, ReleaseNo.34-12999 (Nov.22, 1976) [41 FR 52994].

Because the relevant date for proving ownership under Rule 14a-8(b) is
the date the proposal is submitted, a proponent who does not adequately
prove ownership in cormection with a proposal is not permitted to submit
another proposal for the same meetihg on a later date.

Nothing in this staff position has any effect on the status of any
shareholder proposal that is not withdrawn by the proponent or its
authorized representative,
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a U.S.Securities and Exchange Commissio
. ÜÆllMilllli

Division of Corporation Finance
Securities and Exchange Commission

Shareholder Proposals

Staff Legal Bulletin No.14G (CF)

Action: Publication of CF Staff Legal Bulletin

Date: October 16, 2012

Summary: This staff legal bulletin provides information for companies and
shareholders regarding Rule 143-8 under the Securities Exchange Act of
1934.

supplementary Information: The statements in this bulletin represent
the views of the Division of Corporation Finance (the "Division"). This
bulletin is not a rule, regulation or statement of the Securities and
Exchange Commission (the "Commission"). Further, the Commission has
neither approved nor disapproved its content,

Contacts: For further information, please contact the Division's Office of
Chief Counsel by calling (202) 551-3500 or by submitting a web-based
request form at https://tts.sec.gov/cgi-bin/corp_fin-interpretive.

A.The purpose of this bulletin

This bulletin is part of a continuing effort by the Division to provide
guidance on important issues arising under Exchange Act Rule 14a-8.
Specifically, this bulletin contains inforrnation regarding:

• the parties that can provide proof of ownership under Rule 14a-8(b)
(2)(i) for purposes of verifying whether a beneficial owner is eligible
to submit a proposal under Rule 143-8;

• the manner in which companies should notify proponents of a failure
to provide proof of ownership for the one-year period required under
Rule 14a-8(b)(1); and

• the use of website references in proposals and supporting
statements.

You can find additional guidance regarding Rule 14a-8 in the following
bulletins that are available on the Commission's website: SLB No.142 .S.(&
No.14A, SLB No.14B, SLB No.14C, SLB No.14D, SLB No.14E and ..5(&
bio, 14F.

B.Parties that can provide proof of ownership under Rule 14a-8(b)
(2)(i) for purposes of verifying whether a beneficial owner is
eligible to submit a proposal under Rule 14a-8

1.Sufficiency of proof of ownership letters provided by
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affiliates of DTC participants for purposes of Rule 14a+$(h)(2)
(i)

To be eligible to submit a proposal under Rule 14a-8, a shareholder must,
among other things, provide documentation evidencing that the
shareholder has continuously held at least $2,000 in market value, or 1%,
of the company's securities entitled to be voted on the proposal at the
shareholder meeting for at least one year as of the date the shareholder
submits the proposal. If the shareholder is a beneficial owner of the
securities, which means that the securities are held in book-entry form
through a securities intermediary, Rule 14a-8(b)(2)(i) provides that this
documentation can be in the form of a "written statement from the 'record'
holder of your securities (usually a broker or bank)...."

In SLB No.14F, the Division described its view that only securities
intermediaries that are participants in the Depository Trust Company
("DTC") should be viewed as "record" holders of securities that are
deposited at DTC for purposes of Rule 14a-8(b)(2)(i). Therefore, a
beneficial owner must obtain a proof of ownership letter from the DTC
participant through which its securities are held at DTC in order to satisfy
the proof of ownership requirements in Rule 14a-8.

During the most recent proxy season, some companies questioned the
sufficiency of proof of ownership letters from entities that were not

themselves DTC participants, but were affiliates of DTC participants.1 By
virtue of the affiliate relationship, we believe that a securities intermediary
holding shares through its affiliated DTC participant should be in a position
to verify its customers' ownership of securities. Accordingly, we are of the
view that, for purposes of Rule 14a-8(b)(2)(i), a proof of ownership letter
from an affiliate of a DTC participant satisfies the requirement to provide a
proof of ownership letter from a DTC participant.

2.Adequacy of proof of ownership letters from securities
intermediaries that are not brokers or banks

We understand that there are circumstances in which securities
ihtermediaties that are not brokers or bariks maintain sedurtties accourita in
the ordinary course of their business. A shareholder who holds securities
through a securities intermediary that is not a broker or bank can satisfy
Rule í4a-8's documentation requirement by submitting a proof of
ownership letter from that securities intermediary.2 If the securities
intermediary is not a DTC partidpant or an affiliate of a DTC participant,
then the shareholder will also need to obtain a proof of ownership letter
from the DTCparticipant or an affiliate of a DTC partidpant that can verify
the holdings of the securities intermediary.

C.Manner in which companies should notify proponents of a failure
to provide proof of ownership for the one-year period required
under Rule 14a-8(b)(1)

As discussed in Section C of SLB No.14F, a common error in proof of
ownership letters is that they do not verify a proponent's beneficial
ownership for the entire one-year period preceding and including the date
the proposal was subrnitted, as required by Rule í4a-8(b)(1). In sorne
casesy the letter speaks as of a date before the date the proposal was
submitted, thereby leaving /o gap between the date of verification and the
date the proposal was submitted. In other cases, the letter speaks as of a
date after the date the proposat was submitted but covers a period of only
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one year, thus failing to verify the proponent's beneficial ownership over
the required full one-year period preceding the date of the proposal's
submission.

Under Rule 14a-8(f), if a proponent fails to follow one of the eligibility or
procedural requirements of the rule, a company may exclude the proposal
only if it notifies the proponent of the defect and the proponent fails to
correct it. In SLB No.14 and SLB No. 148, we explained that companies
should provide adequate detail about what a proponent must do to remedy
ali eligibility or procedural defects.

We are concerned that companies' notices of defect are not adequately
describing the defects or explaining what a proponent must do to remedy
defects in proof of ownership letters. For example, some companies' notices
of defect make no mention of the gap in the period of ownership covered by
the proponent's proof of ownership letter or other specific deficiencies that
the company has identified. We do not believe that such notices of defect
serve the purpose of Rule 14a-8(f).

Accordingly, going forward, we will not concur in the exclusion of a proposal
under Rules 14a-8(b) and 14a-8(f) on the basis that a proponent's proof of
ownership does not cover the one-year period preceding and including the
date the proposai is submitted unless the company provides a notice of
defect that identifies the specific date on which the proposal was submitted
and explains that the proponent must obtain a new proof of ownership
letter verifying continuous ownership of the requisite amount of securities
for the one-year period preceding and including such date to cure the
defect.We view the proposal's date of submission as the date the proposal
is postmarked or transmitted electronically. Identifying in the notice of
defect the specific date on which the proposal was submitted will help a
proponent better understand how to remedy the defects described above
and will be particularly helpfui in those instances in which it may be difficult
for a proponent to determine the date of submission, such as when the
proposal is not postmarked on the same day it is placed in the mail. In
addition, companies should include copies of the postmark or evidence of
electronic transmission with their no-action requests.

D.Use of website addresses in proposals and supporting
statements

Recently, a number of proponents have included in their proposals or in
their supporting statements the addresses to websites that provide more
information about their proposals.In some cases,companies have sought
to exclude either the website address or the entire proposal due to the
reference to the website address.

In SLB No. 14, we explained that a reference to a website address in a
proposal does not raise the concerns addressed by the S00-word limitation
in Rule 14a-8(d). We continue to be of this view and, accordingly, we will
continue to count a website address as one word for purposes of Rule 14a-
8(d). To the extent that the company seeks the exclusion of a website
reference in a proposal, but not the proposal itself, we will continue to
follow the guidance stated in SLB No.14, which provides that references to
website addresses in proposals or supporting statements could be subject
to exclusion under Rule 14a-6(l)(3) if the information contained on the
website is materially false or misleading, irrelevant to the subject matter of
the proposal or otherwise in contravention of the proxy rules,including Rule
143-9.3
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In light of the growing interest in including references to website addresses
' in proposals and supporting statements, we are providing additional

guidance on the appropriate use of website addresses in proposais and
supporting statements,d

1.References to website addresses in a proposal or
supporting statement and Rule 14a-S(i)(3)

References to websites in a proposal or supporting statement may raise
concerns under Rule 14a-8(i)(3). In SLB No.14B, we stated that the
exclusion of a proposal under Rule 14a-8(1)(3) as vague and Indefinite may
be appropriate if neither the shareholders 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. In evaluating whether a proposal may be excluded
on this basis, we consider only the information contained in the proposal
and supporting statement and determine whether, based on that
information, shareholders and the company can determine what actions the
proposal seeks.

If a proposal or supporting statement refers to a website that provides
information necessary for shareholders and the company to understand
with reasonable certainty exactly what actions or measures the proposal
requires, and such information is not also contained in the proposal or in
the supporting statement, then we believe the proposal would raise
concerns under Rule 143-9 and would be subject to exclusion under Rule
14a-8(i)(3) as vague and indefinite. By contrast, if shareholders and the
company can understand with reasonable certainty exactly what actions or
measures the proposal requires without reviewing the information provided
on the website, then we believe that the proposal would not be subject to
exclusion under Rule 14a-8(i)(3) on the basis of the reference to the
website address.In this case, the information on the website only
supplements the information contained in the proposal and in the
supporting statement.

2.Providing the company With the materials that will be
published on the referenced website

We recognize that if a proposal references a website that is not operational
at the time the proposat is submittèd, it wili be impossible for a company or
the ste# to evaluate whether the website reference rney be exduded. In
our view, a reference to a non-operational website in a proposal or
supporting statement could be excluded under Rule 14a-8(1)(3) as
irrelevant to the subject matter of a proposal.We understand, however,
that a proponent may wish to include a reference to a website containing
Information related to the proppsal but wait to activate the website until it
becomes clear that the proposal will be included in the compapy's proxy
materials.Therefore, we wift not concur that a reference to a website may
be excluded as irrelevant under Rule 14a-8(1)(3) on the basis that it is not
yeroperational if the proponent, at the time the proposai is subrnitted,
provfdes the company with the materials that are intended for publication
on the website and a representation that the website will become
operational at, or prior to, the time the company flies its definitive proxy
materials.

3.Potential issues that may arise if the content of a
referenced website changes after the proposal is submitted
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To the extent the information on a website changes after submission of a
' proposal and the company believes the revised information renders the

website reference excludable under Rule 14a-8, a company seeking our
concurrence that the website reference may be excluded must submit a
letter presenting its reasons for doing so. While Rule 14a-8(j) requires a
company to submit its reasons for exclusion with the Commission no later
than 80 calendar days before it files its definitive proxy materials, we may
concur that the changes to the referenced website constitute "good cause"
for the company to file its reasons for excluding the website reference after
the 80-day deadline and grant the company's request that the 80-day
requirement be waived.

1 An entity is an "affiliate" of a DTC participant if such entity direttiy, or
indirectly through one or more intermediaries, controis or is controlled by,
or is under common control with, the DTC participant.

2 Rule 14a-8(b)(2)(i) Itself acknowledges that the record holder is "usually,"
but not always, a broker or bank.

3 Rule 14a-9 prohibits statements in proxy materials which, at the time and
in the light of the circumstances under which they are made, are false or
misleading with respect to any material fact, or which omit to state any
material fact necessary in order to make the statements not false or
misleading,

EA website that provides more information about a shareholder proposal
rnay constitute a proxy soficitation under the proxy rtiles. Accordingly, we
remind shareholders who efect to include website addresses in their
proposals to comply with all applicable rules regarding proxy solicitations.
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SCHWAB

2423 E.uncolnDdve
Phoenix,AZ 85306

September 25, 2014

Christa A.D'Alimonte

Senior Vice President

1515 Broadway, New York, NY 10036

Dear Ms.D'Alimontet

The Provinceof St.Josephof the Capuchin Order Corporate Responsibility Account
with address 1015 N.NinthSt.,Milwaukee WI, 53233 has held continuouslyat least
$ 2000.00 of Viacom inc.commonstock (Cusip 925524100) for overoneyear-from
the date of this letter. The shareholder has been informed by the Province of St.
Joseph of the Capuchin Order that this amount of stock should be held in the
portfolio through the 2015 annual meeting.

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

Thank you

Jana Tongson

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

Charles Schwab & Co..Inc. Member SIPC.



CHRisTA A.D'ALIMoMTE
SENIOR VicE PREstDENT
DEPUTY GENERALcDUNsEL

1613 BROADWAT, NIEW YORK NY 10036

TIQ 54ó s?33 F 20 7©6 7784

CHRiaTA 0 AUMONTEeviACOM.COM

October 10,2014

Via Emaliand Federal Express

Province ofSt.Joseph ofthe Capuchin Order
1015 North Ninth Street

Milwaukee,wt 53233

Attention: Rev.Michael H.Crosby,OEMCap.,Corporate Responsibility Agent

Dear Rev.Crosby:

On October 8, 2014,weprovided you with a Notice of Deficiency (the "Notice of Deficiency")

with respectto the proposedshareholder resolution you submittedto Viacomint.("Viacom")on
September 25,2014 (the "Proposai").In responseto the Notice of Deficiency,we receivedfrom Jana

Tongson at CharlesSchwab a letter that stated that the Province of St.Josephof the Capuchin Order
Corporate Responsibility Account has held continuousiy "at least $2000.00 of Viacom inc.common stock

(Cusip 925524100) for over oneyear"fromSeptember 2S,2014.

As a courtesy to you, we are writing to adviseyou that the correspondence from CharlesSchwab

does not correct the deficiencies identified in the Notice of Deficiency.Specifically, the letter you

provided from CharlesSchwabdoes not specify whether the securities held by the Province of St.Joseph
of the CapuchinOrder Corporate Responsibility Account are Viacom ClassA common shares, which are

Viacom'svoting securities. The letter merely references "Viacominc.commonstock",and referencesa
Cusipthat a not assigned to Viacom ClassA commonstock.

As we noted in the Notice of Deficiency, Rule 14a-8(b) requires that you submit to Viacom

evidence that the sharehoider proponent has continuously held at least $2,000in market value,or 1%,
of Viacom'svoting securities for at least one year as of the date the Proposal wassubmitted (September

25,2014). We refer you to the Notice of Deficiency,a copy of whith is attached, for more specific
guidance.



Pleasenote that even if the procedural deficiencies set forth herein are cured,the Company
reservesthe rightto exclude the Proposal on other grourids set forth in Rule 14a-8.

Sincerely,

Christa A.D'Alimonte

SeniorVice President, Deputy GeneralCounsel

and Assistant Secretary



charles
SCHWAB

2423 Es uncolnDrive
Phoenix,AZ 85306

September 25, 2014

Christa As D'Alimonte

Senior Vice President

1515 Broadway,NewYork, NY 10036

DearMs.D'Alimonte:

The Province of St.Josephof the CapuchinOrderCorporate Responsibility Account
withaddress 1015N.NinthSt.,MilwaukeeWI, 53233 has held continuously at least
$ 2000.00of Viacom inc, CLA commonstock(Cusip925524100) for overone year
from the date of this letter. The shareholderhasbeen informedby the Provinceof
St.Josephof the CapuchinOrder that this amountof stock shouldbe held in the
portfolio through the 2015 annualmeeting.

CharlesSchwab& Company,Inc.holds shares with our custodian, the Depository
Trust Company and our participant number is 164.

Thank you

BrandonBu

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

Chades Schwab & Co., Inc. Member SIPC.
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Maryknoll Sisters
Making God's love visible

P.O.Box 311; Maryknell, NY 10545-0311
Tel:914-9414575

www.maryhollststers.org

September 25, 2014

Michael D.Fricklas, Corporate Secretary RECElVED
Viacom Inc.

1515 Broadway SEP26 2014
New York,NY 10036-5794

Dear Mr. Fricklas,

Enclosedpleasefmd a shareholderresolutionfor inclusion in the 2015 proxy for the unual meeting of
Viacom Inc.Before giving the legal basisfor this,rd like to inform you of the rationale for this filing.

Formany years, the issueofthe impactof tobaccoandsmokingimagesin youth-friendly movies
(G/PGiPG13)hasbeen known to have a significant impact onyouth initiation of tobacco use.Toward that

end,members of the Interfaith Center on Corporate Responsibility(ICCR) andAs You Sow (AYS)have
haddialogueswith Paramount representatives to mitigate and,ultimately, end suchportrayals;All major
Hollywood film companies,including Viacom, have createdpolicies aimedat eliminating tobacco
portrayalsand protocols to oversee this effort.

However, this hashadno clear long-term successasfilms with smoking imagery continue to beproduced

anddistributedby Paramount.The Surgeon General and Centers for Disease Controls havepublicly
statedthepublic health threat to continued tobaccoimageryin youth friendly movies.We have therefore

decided to work to level the playing field for all moviestudios' parent companiesby implementingthe

shareholder resolution we encloseherein.We arenot singling out any company andare not going to
address the fact of whohasbeen doing better than others.With 1,000,000lives at stake,the situation
demandsthe actionwe now taketogether.

The Maryknoll Sisters of St.Dominic,Inc.arethe beneficial owners of over $2,000 worth of ClassA
shares of Viacom Inc. The Sisters haveheld these sharescontinuously for over twelve monthsandwill
continue to do so at least until after the next annual meeting of shareholders.A letter of verification of
ownershipis enclosed.

I amauthorized to notify you of our intention to present the attached proposalfor consideration andaction

by the stockholdersat thenext annualmeeting. I submit this resolution for inclusion in the proxy
statement, in accordancewith Rule 14-a-8of the General Rules andRegulations of the Securities and
Exchange Act of 1934.

Theprimary contactfor this shareholderproposal is Rev.MichaelH.Ctosby of theProvinceof St.Joseph
of the CapuchinOrder *** FISMA & OMB Memorandum M-07-16***



We hope that Viacom as parent of Paramount andall the movie studios and their parent companies will

support our effort so that they, and we astheir shareholders, can avert the suffering and deaths of people
whose lives are impactedby our films. Toward this end we look forward to constructive dialogues with

you andyour peersin a way that will find as withdrawing this resolution.

Sincerely,

Catherine Rowan

Corporate Responsibility Coordinator
Maryknoll Sisters

Ent.



VIACOM

Public Health Risks Associated with Smoking in Youth-Friendly Films

WHEREAS: Smoking tobacco is the leading causeof preventable death in the United States.

The landmark 2012 US Surgeon General report, Preventing Tobacco UseAmongYouth and
YoungAdults concluded,''thereis a causalselationship between depictions of smoking in the
movies andthe initiation of smoking among young people...AnMPAA [Motion Picture
Association of America] policy to give films with smoking an adult (R) rating...could
eliminate...andreduce the exposure of youth to smoking in movies."

Based on the Surgeon General's report, in 2014 the Centers for DiseaseControl andPrevention
(CDC) concluded: "Giving an R rating to future movies with smoking would be expected to
reduce the number of teen smokers by nearly one in five (18%) and prevent one million deaths
from smoking among children alive today."

CDC alsoconcluded:"The data show that individual movie company policies alonehave not
been shownto be efficient at minimizing smoking in movies. Studios with policies have had more
tobaccoincidents in 2013 than 2010."

Thirty-eight State Attorneys Generalwrote to the major studios urging elimination of tobacco
depictions in youth-rated movies, "Given the scientific evidence...the[iilm]industry cannot
justify failing to eliminate smoking from youth-rated movies...Eachtime the industry releases
another movie that depicts smoking, it does so with the full knowledge of the harm it will bring
children who watchit ''

The AmericanMedical Association,American Heart Association,American Lung Association,
American Academy of Pediatrics,and the World Health Organization support the Surgeon
General'srecommendation.

Viacom's Paramount stadio recognized this significant social issue, adopting a policyin 2013.
The company'syouth-rated movies released in 2013 included 80 percent fewer tobacco incidents
than in 2010, on average, and audience exposure dropped 90 percent.In 2014, however,
Transformers: Age ofRxtinction (PG-13) delivered 1.7billion tobacco impressions to
Paramount's domestic audience - nearly asmany as all of Paramount youth-rated films in 2010.

In multiple dialogues, shareholders asked senior management to utilize its membership in MPAA
to encourage the organization to support the Surgeon Generaf s Rating request. However,the
MPAA continues to give G, PG,and PG-13 ratings to films containing smoking,consequently
risking 1,000,000lives.

RESOLVED; Shareholders request that the Boardof Directors publish within six months,at
reasonable cost andexcluding proprietary information, areport on the public health impacts of
smoking in all of its movies,including analysisof the company'sexposureto reputational, legal,
and financial risk based on the public health impact of smokingin movies identified by the
Surgeon General and CDC. This should include all films produced or distributed by the
Company.

SUPPORTING STATEMENT: Shareholders request that company's report include estimate of
attributable smoking deaths from its films, utilizing quantitative metrics generated internally, aswell as
third-party statistics, including those from the CDC and the Center for Tobacco Control Researchand
Education at University of California SanFrancisco



FirstClearing,ac

September 24, 2014

The Maryknoll Sisters of St. Dominic, Inc.
P.O.Box 310

Maryknoll, NY 10545-0310

RE: Verification of Assets

To whom It May Concern:

I am writing in response to your request to verify the financial information of The Maryknoll Sisters

of St.Dominic, inc.with First Clearing, LLC. First Clearing, LLC is Depository Trust Company
participant #0141.

This letter serves as confirmation that The Maryknoll Sisters of St- Dominic, Inc. holds the following
brokerage accounts with the number of sharesof viacom, inc. stock held in each:

NA%ciorít.Nurnber£oding in . - - - : , -- Ninnléi ef Share*
*** FISMA & OMB Memorandum M-07-16 *** 9,000 (ClassA)
*** FISMA & OMB Memorandum M-07-16 *** 2,9oo(ClassA)
*** FISMA & OMB Memorandum M-07-16 *** 600 (Class A)

*** FISMA & OMB Memorandum M-07-16 *** } 3,500 (Class B)
Tins material has been prepared or is distributed solely for mformatton purposes and is not a solicitation
or an offer to buy a security or investment or to participate in a trading strategy and is not a substitute

for the Chent Statement or Form 2099,

The Maryknoll Sisters of St.Dominic, Inc. has continuously owned s2,ooo.ooworth of Viacom, Inc.
shares for at least one year. This information was based on the details of the accounts as of the close
of business on September 23,2014·

if you have any additional questions,pleasefeel free to contact me at 888-619-6730.

Sincerely,

Kenneth P. Sanpson
Field Services - Verifications

One North .lefferen Ave
MAcH0006-066

stt.ouis.MO63105

Packare LLC,MemberNYSUsec


