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PROSPECTUS

Offer To Exchange Up To

$400,000,000

2.900% Senior Notes due 2023

which have been registered under the Securities Act of 1933

for any and all outstanding

2.900% Senior Notes due 2023

which have not been registered under the Securities Act of 1933

and

$500,000,000

3.700% Senior Notes due 2028

which have been registered under the Securities Act of 1933

for any and all outstanding

3.700% Senior Notes due 2028

which have not been registered under the Securities Act of 1933

The Exchange Offer:
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� We are offering by this prospectus to exchange $400,000,000 aggregate principal amount of our 2.900%
senior notes due 2023, which we refer to as the �2023 exchange notes,� and $500,000,000 aggregate principal
amount of our 3.700% senior notes due 2028, which we refer to as the �2028 exchange notes� and together
with the 2023 exchange notes as the �exchange notes,� all of which have been registered under the Securities
Act of 1933, for $400,000,000 aggregate principal amount of our outstanding 2.900% senior notes due 2023,
which we refer to as the �2023 original notes,� and $500,000,000 aggregate principal amount of our
outstanding 3.700% senior notes due 2028, which we refer to as the �2028 original notes� and together with
the 2023 original notes as the �original notes,� that we originally issued on November 16, 2017 and that were
not registered under the Securities Act of 1933.

� We will exchange all original notes that are validly tendered and not withdrawn prior to the expiration of the
exchange offer for an equal principal amount of exchange notes.

� The exchange offer will expire at 5:00 p.m., New York City time, on December 12, 2018, unless extended
by us.

(continued on next page)

Investment in the exchange notes involves risks. See �Risk Factors� on page 9.

Neither the Securities and Exchange Commission nor any state securities commission nor any other regulatory
body has approved or disapproved of these securities or determined if this prospectus is truthful or complete.
Any representation to the contrary is a criminal offense.

The date of this prospectus is November 9, 2018.
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� You may withdraw tendered original notes at any time prior to the expiration of the exchange offer.

� The exchange of original notes for exchange notes pursuant to the exchange offer generally will not be a
taxable event for U.S. federal income tax purposes.

� We will not receive any proceeds from the exchange offer.
The Exchange Notes:

� The terms of the exchange notes will be substantially identical to the terms of the original notes, except that
the exchange notes are registered under the Securities Act of 1933 and will bear a different CUSIP number
from the original notes of the same series, and the transfer restrictions, registration rights and related
additional interest terms applicable to the original notes will not apply to the exchange notes.

� The 2023 exchange notes will mature on June 1, 2023 and the 2028 exchange notes will mature on June 1,
2028. We will pay interest on the exchange notes semi-annually on June 1 and December 1 of each year.

� The exchange notes will be subject to redemption and entitled to repurchase rights in the circumstances
described in this prospectus.

� The exchange notes will be unsecured senior obligations of CBS Corporation and will rank equally in right
of payment with all of CBS Corporation�s other unsecured and unsubordinated indebtedness from time to
time outstanding.

� Payment of the exchange notes will be fully and unconditionally guaranteed by CBS Operations Inc. on an
unsecured senior basis. The guarantees will be unsecured senior obligations of CBS Operations Inc. and will
rank equally in right of payment with all of CBS Operations Inc.�s other unsecured and unsubordinated
indebtedness from time to time outstanding.

� We do not intend to list the exchange notes on any securities exchange.
Any broker-dealer that holds original notes acquired for its own account as a result of market-making activities or
other trading activities, and that receives exchange notes in exchange for such original notes pursuant to the exchange
offer, must deliver a prospectus in connection with any resales of such exchange notes. We have agreed that, for a
period beginning on the date on which the exchange offer is consummated and ending on the earlier of 180 days after
the date of this prospectus and the date on which a broker-dealer is no longer required to deliver a prospectus in
connection with market-making activities or other trading activities, we will make this prospectus, as amended or
supplemented, available to any broker-dealer for use in connection with any such resale. For more information, see
�Plan of Distribution.�
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The Securities and Exchange Commission allows us to �incorporate by reference� business and financial information
about our company that is not included in or delivered with this prospectus. We will provide to you upon written or
oral request, at no cost, a copy of any or all of the information incorporated by reference into this prospectus. To
request a copy of any or all of this information, you should write or telephone us at the following address and
telephone number:

CBS Corporation

51 West 52nd Street

New York, NY 10019

Attention: Investor Relations

Telephone: 1-877-CBS-0787

To obtain timely delivery, you must request incorporated information no later than December 5, 2018, which is
five business days before the scheduled expiration of the exchange offer.
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SUMMARY

This summary highlights selected information included or incorporated by reference into this prospectus. This
summary is not intended to be a complete description of the matters covered in this prospectus and is subject to, and
qualified in its entirety by, reference to the more detailed information and financial statements (including the notes
thereto) included or incorporated by reference into this prospectus.

In this prospectus, unless we indicate otherwise or the context otherwise requires, we use the terms �CBS
Corporation,� �we,� �us� and �our� to refer to CBS Corporation and its consolidated subsidiaries. References to
�CBS Operations� are references to CBS Operations Inc.

CBS Corporation

We are a mass media company with operations in the following segments:

� ENTERTAINMENT: The Entertainment segment is composed of the CBS® Television Network; CBS
Television Studios®; CBS Studios International� and CBS Television Distribution�; Network Ten®; CBS
Interactive�; CBS Films®; and our digital streaming services, CBS All Access® and CBSN®.

� CABLE NETWORKS: The Cable Networks segment is composed of Showtime Networks, which operates
our premium subscription program services, Showtime®, The Movie Channel®, and Flix®, including a digital
streaming subscription offering; CBS Sports Network®, our cable network focused on college athletics and
other sports; and Smithsonian Networks�, a venture between Showtime Networks and Smithsonian
Institution, which operates Smithsonian Channel®, a basic cable program service, and a digital streaming
subscription service.

� PUBLISHING: The Publishing segment is composed of Simon & Schuster, which publishes and distributes
consumer books under imprints such as Simon & Schuster®, Pocket Books®, Scribner®, Gallery Books®,
Touchstone® and Atria Books®.

� LOCAL MEDIA: The Local Media segment is composed of CBS Television Stations, our 29 owned
broadcast television stations; and CBS Local Digital Media�, which operates local Websites including content
from our television stations.

We were organized under the laws of the State of Delaware in 1986. Our principal executive offices are located at
51 West 52nd Street, New York, New York 10019, our telephone number is (212) 975-4321 and our website address
is www.cbscorporation.com. The information contained in or accessible through our website is not incorporated by
reference in, or part of, this prospectus or the registration statement of which this prospectus forms a part.

CBS Operations Inc.

CBS Operations, the guarantor of the exchange notes, was organized under the laws of the State of Delaware in 1995.
CBS Operations maintains its principal executive offices at 51 West 52nd Street, New York, New York 10019 and its
telephone number is (212) 975-4321. CBS Operations has 100 shares of common stock, par value $.01 per share,
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outstanding, all of which are held by CBS Corporation. CBS Operations owns a full power broadcast television station
in Tampa, Florida and a low power broadcast television station in Indianapolis, Indiana. The direct and indirect
subsidiaries of CBS Operations operate Showtime Networks, Simon & Schuster, CBS Television Studios and ten full
power broadcast television stations. In addition, one of such subsidiaries holds the partnership interest in The CW�
broadcast network.
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The Exchange Offer

On November 16, 2017, we completed the offering of $400,000,000 aggregate principal amount of our 2.900% senior
notes due 2023 and $500,000,000 aggregate principal amount of our 3.700% senior notes due 2028. The offering was
made in transactions not requiring registration under the Securities Act of 1933, as amended (the �Securities Act�). As
part of the offering, we entered into a registration rights agreement with the representatives of the initial purchasers of
such senior notes in which we agreed, among other matters, to deliver this prospectus and to complete an exchange
offer for such senior notes.

The following is a summary of some of the terms of the exchange offer. For a more detailed description, see �The
Exchange Offer.�

The Exchange Offer We are offering to exchange (i) $2,000 principal amount of our 2.900%
senior notes due 2023 (and integral multiples of $1,000 principal amount
in excess thereof), which have been registered under the Securities Act
(the �2023 exchange notes�), for each $2,000 principal amount of our
outstanding 2.900% senior notes due 2023 (and integral multiples of
$1,000 principal amount in excess thereof), which we originally issued
on November 16, 2017 (the �2023 original notes�), and (ii) $2,000
principal amount of our 3.700% senior notes due 2028 (and integral
multiples of $1,000 principal amount in excess thereof), which have been
registered under the Securities Act (the �2028 exchange notes�), for each
$2,000 principal amount of our outstanding 3.700 % senior notes due
2028 (and integral multiples of $1,000 principal amount in excess
thereof), which we originally issued on November 16, 2017 (the �2028
original notes�). The 2023 original notes and the 2028 original notes were
not registered under the Securities Act. Unless we specify otherwise or
the context indicates otherwise, we refer to the 2023 exchange notes and
the 2028 exchange notes together as the �exchange notes� and the 2023
original notes and 2028 original notes together as the �original notes.� We
also refer to the exchange notes and the original notes together as the
�notes.�

To be exchanged, an original note must be properly tendered and
accepted. All original notes that are validly tendered and not withdrawn
will be exchanged. As of the date of this prospectus, there are
$400,000,000 aggregate principal amount of 2023 original notes
outstanding and $500,000,000 aggregate principal amount of 2028
original notes outstanding. We will issue exchange notes promptly after
the expiration of the exchange offer.

Resales of Exchange Notes Based on interpretations by the staff of the Securities and Exchange
Commission (the �SEC�) in no-action letters issued to third parties with
respect to other transactions, we believe that the exchange notes issued in
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the exchange offer may be offered for resale, resold or otherwise
transferred by you without compliance with the registration and
prospectus delivery requirements of the Securities Act as long as:

�you are acquiring the exchange notes in the ordinary course of your
business;

2
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�you have no arrangement or understanding with any person to
participate in a distribution (within the meaning of the Securities
Act) of the exchange notes; and

�you are not our affiliate within the meaning of Rule 405 under the
Securities Act, which defines �affiliate� as a person that, directly or
indirectly, controls or is controlled by, or is under common control
with, a specified person.

If you do not satisfy the foregoing conditions, in the absence of an
exemption, you must comply with the registration and prospectus
delivery requirements of the Securities Act in connection with the resale
of the exchange notes. If you fail to comply with these requirements, you
may incur liabilities under the Securities Act, and we will not indemnify
you for such liabilities.

Each broker-dealer that receives exchange notes for its own account in
exchange for original notes that were acquired as a result of
market-making activities or other trading activities must acknowledge
that it will comply with the registration and prospectus delivery
requirements of the Securities Act in connection with any offer to resell,
resale or other transfer of the exchange notes issued in the exchange
offer. We have agreed in a registration rights agreement that, for a period
beginning on the date on which the exchange offer is consummated and
ending on the earlier of 180 days after the date of this prospectus and the
date on which a broker-dealer is no longer required to deliver a
prospectus in connection with market-making activities or other trading
activities, we will make this prospectus, as amended or supplemented,
available to any broker-dealer for use in connection with any such resale.
For additional information, see �Plan of Distribution.�

Expiration Date The exchange offer will expire at 5:00 p.m., New York City time,
on December 12, 2018, unless extended by us.

Withdrawal Rights You may withdraw tenders of the original notes at any time prior to the
expiration of the exchange offer. For additional information, see �The
Exchange Offer�Terms of the Exchange Offer.�

Conditions to the Exchange Offer The exchange offer is subject to customary conditions, which we may
waive in our sole discretion, subject to applicable law. For additional
information, see �The Exchange Offer�Conditions to the Exchange Offer.�
The exchange offer for either series of original notes is not conditioned
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upon the exchange of any minimum aggregate principal amount of
original notes of such series.

Procedures for Tendering Original Notes If you wish to accept the exchange offer, you must (i) complete, sign and
date the accompanying letter of transmittal, or a facsimile copy of such
letter, in accordance with its instructions and the instructions in

3
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this prospectus, and (ii) mail or otherwise deliver the executed letter of
transmittal, together with the original notes and any other required
documents, to the exchange agent at the address set forth in the letter of
transmittal. If you are a broker, dealer, commercial bank, trust company
or other nominee and you hold original notes through The Depository
Trust Company (�DTC�) and wish to accept the exchange offer, you must
do so pursuant to DTC�s procedures. For additional information, see �The
Exchange Offer�Procedures for Tendering.�

If you are a beneficial owner whose original notes are registered in the
name of a broker, dealer, commercial bank, trust company or other
nominee and you wish to tender your original notes in the exchange
offer, we urge you to contact promptly the person or entity in whose
name your original notes are registered and instruct that person or entity
to tender those original notes on your behalf. If you wish to tender
original notes in the exchange offer on your own behalf, before
completing and executing the letter of transmittal and delivering your
original notes, you must either make appropriate arrangements to register
ownership of your original notes in your name or obtain a properly
completed bond power from the person or entity in whose name your
original notes are registered. The transfer of registered ownership may
take considerable time.

Guaranteed Delivery Procedures If you wish to tender your original notes and your original notes are not
immediately available or you cannot deliver your original notes, the letter
of transmittal or any other required documents to the exchange agent (or
comply with the procedures for book-entry transfer) prior to the
expiration date, you must tender your original notes according to the
guaranteed delivery procedures set forth in �The Exchange
Offer�Guaranteed Delivery Procedures.�

Consequences of Failure to Exchange If you do not exchange your original notes, they will remain entitled to
the rights and subject to the limitations contained in the indenture
pursuant to which the original notes were issued. Following the exchange
offer, all outstanding original notes will continue to be subject to the
same restrictions on transfer, and we will have no obligation to register
outstanding original notes under the Securities Act (except in the limited
circumstances provided in the registration rights agreement) or to pay
contingent increases in interest based on our original registration
obligation.

Use of Proceeds We will not receive any cash proceeds from the issuance of the exchange
notes in the exchange offer.
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Taxation The exchange pursuant to the exchange offer generally will not be a
taxable event for U.S. federal income tax purposes. For additional
information, see �U.S. Federal Income Tax Considerations�Exchange of
Original Notes for Exchange Notes.�

4
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Risk Factors See �Risk Factors� on page 9 of this prospectus for additional
information regarding factors you should carefully consider before
deciding whether to invest in the exchange notes.

Exchange Agent Deutsche Bank Trust Company Americas is serving as the exchange
agent in connection with the exchange offer. You should direct questions
and requests for assistance, requests for additional copies of this
prospectus or of the letter of transmittal and requests for notices of
guaranteed delivery to the exchange agent addressed as follows:

By Registered or Certified Mail,
Overnight Delivery, Courier or

Electronic Mail:
DB Services Americas, Inc.

MS: JCK01-0218
Attention: Reorg. Department
5022 Gate Parkway, Suite 200

Jacksonville, FL 32256

DB.Reorg@db.com

By Facsimile Transmission:
(615) 866-3889

To Confirm by Telephone:
(877) 843-9767

5
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The Exchange Notes

The exchange offer relates to the exchange of up to $400,000,000 principal amount of 2023 exchange notes for an
equal principal amount of 2023 original notes and up to $500,000,000 principal amount of 2028 exchange notes for an
equal principal amount of 2028 original notes. The terms of the exchange notes will be substantially identical to the
terms of the original notes, except that the exchange notes are registered under the Securities Act and will bear a
different CUSIP number from the original notes of the same series, and the transfer restrictions, registration rights and
related additional interest terms applicable to the original notes will not apply to the exchange notes. The exchange
notes will evidence the same indebtedness as the original notes which they will replace.

The following is a summary of some of the terms of the exchange notes. For a more detailed description, see
�Description of the Exchange Notes.�

Issuer CBS Corporation

Notes Offered $400,000,000 aggregate principal amount of 2.900% senior notes due
2023 and $500,000,000 aggregate principal amount of 3.700% senior
notes due 2028

The original notes were, and the exchange notes will be, issued under the
indenture pursuant to which, on November 16, 2017, we issued
$400,000,000 principal amount of our 2.900% senior notes due 2023 and
$500,000,000 aggregate principal amount of our 3.700% senior notes due
2028.

Maturity The 2023 exchange notes will mature on June 1, 2023.

The 2028 exchange notes will mature on June 1, 2028.

Interest Interest on the 2023 exchange notes will accrue at the rate of 2.900% per
year, payable semi-annually in arrears on June 1 and December 1 of each
year. Interest on the 2023 exchange notes will accrue from November 16,
2017 (or from the most recent interest payment date to which interest has
been paid or duly provided for with respect to the 2023 original notes or
the 2023 exchange notes).

Interest on the 2028 exchange notes will accrue at the rate of 3.700% per
year, payable semi-annually in arrears on June 1 and December 1 of each
year. Interest on the 2028 exchange notes will accrue from November 16,
2017 (or from the most recent interest payment date to which interest has
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been paid or duly provided for with respect to the 2028 original notes or
the 2028 exchange notes).

Guarantee The exchange notes will be fully and unconditionally guaranteed on an
unsecured senior basis by CBS Operations.

Ranking The exchange notes will be unsecured senior obligations of CBS
Corporation and will rank equally in right of payment with all of CBS
Corporation�s other unsecured and unsubordinated indebtedness from

6
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time to time outstanding. As of September 30, 2018, CBS Corporation
had approximately $9.39 billion of long-term indebtedness outstanding,
all of which will rank equally in right of payment with the exchange
notes. As of September 30, 2018, our direct and indirect subsidiaries,
other than CBS Operations, had approximately $92 million of
indebtedness outstanding. CBS Operations is a wholly owned subsidiary
of CBS Corporation with no long-term indebtedness outstanding as of
September 30, 2018, other than its guarantees of the senior debt of CBS
Corporation, all of which is fully and unconditionally guaranteed by CBS
Operations. The direct and indirect subsidiaries of CBS Operations had
approximately $16 million of long-term indebtedness outstanding as
September 30, 2018.

Sinking Fund None

Optional Redemption We may redeem the exchange notes, in whole or in part, at any time and
from time to time at a redemption price equal to the principal amount of
the exchange notes being redeemed plus the applicable premium, if any,
and accrued and unpaid interest to the redemption date. In addition,
commencing on May 1, 2023 (one month prior to their maturity date), we
may redeem the 2023 exchange notes, in whole or in part, at any time
and from time to time at a redemption price equal to 100% of the
principal amount of the 2023 exchange notes being redeemed plus
accrued and unpaid interest to the redemption date, and, commencing
on March 1, 2028 (three months prior to their maturity date), we may
redeem the 2028 exchange notes, in whole or in part, at any time and
from time to time at a redemption price equal to 100% of the principal
amount of the 2028 exchange notes being redeemed plus accrued and
unpaid interest to the redemption date. See �Description of the Exchange
Notes�Optional Redemption.�

Purchase of Exchange Notes Upon a
Change of Control Repurchase Event

Upon the occurrence of both a change of control of CBS Corporation and
a downgrade of the exchange notes below an investment grade rating by
all of Moody�s Investors Service Inc., Standard & Poor�s Ratings Services
and Fitch Ratings, Ltd. within a specified period, unless we have
exercised our right of redemption, we will be required to make an offer
to repurchase all or any part of each holder�s exchange notes at a price
equal to 101% of the aggregate principal amount thereof plus accrued
and unpaid interest, if any, to the date of repurchase. See �Description of
the Exchange Notes�Purchase of Exchange Notes Upon a Change of
Control Repurchase Event.�

Certain Covenants We will issue the exchange notes under an indenture that, among other
restrictions, limits our ability to:

Edgar Filing: CBS CORP - Form 424B3

Table of Contents 17



�consolidate, merge or sell all or substantially all of our assets;
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�create liens; and

�enter into sale and leaseback transactions.

All of these limitations are subject to a number of important
qualifications and exceptions. See �Description of the Exchange
Notes�Certain Covenants.�

Form and Settlement Each series of exchange notes will be issued in the form of one or more
fully registered global notes which will be deposited with, or on behalf
of, DTC, as the depositary, and registered in the name of Cede & Co.,
DTC�s nominee. Beneficial interests in the global notes will be
represented through book-entry accounts of financial institutions acting
on behalf of beneficial owners as direct and indirect participants in DTC.
Investors may elect to hold interests in the global notes through either
DTC (in the United States) or Clearstream Banking, société anonyme
(�Clearstream�) or Euroclear Bank S.A./N.V. (�Euroclear�) (outside of the
United States), if they are participants in these systems, or indirectly
through organizations which are participants in these systems.
Cross-market transfers between persons holding directly or indirectly
through DTC participants, on the one hand, and directly or indirectly
through Clearstream or Euroclear participants, on the other hand, will be
effected in accordance with DTC rules on behalf of the relevant
international clearing system by its U.S. depositary.

Markets The exchange notes are offered for sale in those jurisdictions in the
United States, and certain non-U.S. jurisdictions, where it is legal to
make such offers.

Governing Law The exchange notes and the guarantees will be, and the indenture under
which they will be issued is, governed by the laws of the State of New
York.

8
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RISK FACTORS

Investing in the exchange notes involves risks. You should carefully consider the risks set forth below and the risks
described in the �Risk Factors� section beginning on page I-16 of our Annual Report on Form 10-K for the year ended
December 31, 2017, which are incorporated by reference into this prospectus, as well as the other information
contained or incorporated by reference into this prospectus, before making a decision whether to invest in the
exchange notes. See �Where You Can Find Additional Information� in this prospectus for information about how you
can obtain or view copies of incorporated information.

If an active trading market for the exchange notes does not develop or is not sustained, you may not be able to
resell them at their fair market value or at all.

The exchange notes are a new issue of securities with no established trading market. An active trading market may not
develop or be sustained for the exchange notes. We do not intend to list the exchange notes on any national securities
exchange or automated quotation system. The liquidity of any trading market in the exchange notes, and the market
price quoted for the exchange notes, may be adversely affected by changes in the overall market for fixed income
securities or in prevailing interest rates, changes in our financial performance or prospects or in the prospects for
companies in our industry in general, and other factors, including general economic conditions. If an active trading
market does not develop or is not sustained, you may not be able to resell your exchange notes at their fair market
value or at all.

The exchange offer may be canceled or delayed.

The consummation of the exchange offer is subject to, and conditional upon, the satisfaction or waiver of the
conditions discussed under �The Exchange Offer�Conditions to the Exchange Offer.� We may, at our option and in our
sole discretion (subject to applicable legal requirements), waive any such conditions. Even if the exchange offer is
completed, the exchange offer may not be completed on the schedule described in this prospectus. Accordingly,
holders participating in the exchange offer may have to wait longer than expected to receive their exchange notes,
during which time those holders of the original notes will not be able to effect transfers of their original notes tendered
for exchange.

Late deliveries of original notes and other required documents could prevent you from exchanging your original
notes for exchange notes.

Holders are responsible for complying with all exchange offer procedures. The issuance of exchange notes in
exchange for original notes will occur only upon completion of the procedures described in this prospectus under �The
Exchange Offer.� Therefore, holders of original notes that wish to exchange them for exchange notes should allow
sufficient time for timely completion of the exchange offer procedures. Neither we nor the exchange agent are
obligated to extend the exchange offer or notify you of any failure to follow the proper procedures or to waive any
defect if you fail to follow the proper procedures.

If you fail to exchange your original notes for exchange notes, it may be difficult to resell your original notes.

The original notes were not registered under the Securities Act or under the securities laws of any state, and if you do
not exchange your original notes for exchange notes pursuant to the exchange offer, you will not be able to offer, sell
or otherwise transfer the original notes unless they are registered under the Securities Act or unless you offer, sell or
otherwise transfer them under an exemption from the registration requirements of, or in a transaction not subject to,
the Securities Act and applicable state securities laws. Following the exchange offer, we will no longer be under an
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obligation to register outstanding original notes under the Securities Act except in the limited circumstances provided
in the registration rights agreement. In addition, any original notes tendered and exchanged in the exchange offer will
reduce the aggregate principal amount of the applicable series of outstanding original notes. Because we expect that
most holders of original notes will elect to exchange their original notes, the liquidity of any trading market for any
original notes remaining after the completion of the exchange offer could be substantially limited.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference into this prospectus contain both historical and
forward-looking statements. All statements other than statements of historical fact are, or may be deemed to be,
forward-looking statements within the meaning of the federal securities laws. These forward-looking statements are
not based on historical facts, but rather reflect our current expectations concerning future results and events. These
forward-looking statements generally can be identified by the use of statements that include phrases such as �believe,�
�expect,� �anticipate,� �intend,� �plan,� �foresee,� �likely,� �will,� �may,� �could,� �estimate� or other similar words or phrases. Similarly,
statements that describe our objectives, plans or goals are or may be forward-looking statements. These
forward-looking statements involve known and unknown risks, uncertainties and other factors that are difficult to
predict and that may cause our actual results, performance or achievements to be different from any future results,
performance and achievements expressed or implied by these statements. These risks, uncertainties and other factors
include, among others:

� changes in the public acceptance of our content;

� advertising market conditions generally;

� changes in technology and its effect on competition in our markets;

� changes in federal communications laws and regulations;

� the impact of piracy on our products;

� the impact of consolidation in the market for our content;

� the impact of negotiations or the loss of affiliation agreements or retransmission agreements;

� the outcomes of investigations and related legal actions, which are inherently unpredictable, and any
associated costs;

� the uncertainties arising from transitions involving senior executives and directors of the Company;

� the impact of union activity, including possible strikes or work stoppages or our inability to negotiate
favorable terms for contract renewals;
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� other domestic and global economic, business, competitive and/or other regulatory factors affecting our
businesses generally; and

� other factors described in our filings made under the securities laws, including, among others, the factors set
forth under �Item 1A. Risk Factors� in our Annual Report on Form 10-K for the year ended December 31,
2017, which are incorporated by reference herein.

There may be additional risks, uncertainties and factors that we do not currently view as material or that are not
necessarily known. The forward-looking statements included in this prospectus are made only as of the date of this
prospectus, and any forward-looking statements incorporated by reference herein are made only as of the date of the
incorporated document. We expressly disclaim any obligation to update any forward-looking statement to reflect
subsequent events or circumstances, except as otherwise required by applicable law or the rules and regulations
promulgated by the SEC.

You should carefully review all information, including the financial statements and the notes to the financial
statements, included or incorporated by reference into this prospectus.

Further information concerning CBS Corporation and its businesses, including factors that potentially could materially
affect CBS Corporation�s financial results, is included in our filings with the SEC, and holders of notes are encouraged
to review these filings. Actual results could differ materially from expectations expressed in the forward-looking
statements if one or more of the underlying assumptions and expectations proves to be inaccurate or is unrealized.
CBS Corporation does not undertake responsibility for updating any of such information, whether as a result of new
information, future events or otherwise, except as required by law.

10

Edgar Filing: CBS CORP - Form 424B3

Table of Contents 23



Table of Contents

USE OF PROCEEDS

We will not receive any cash proceeds from the issuance of the exchange notes in the exchange offer.

In consideration for issuing the exchange notes, we will receive in exchange the original notes in the same principal
amount. The terms of the exchange notes will be substantially identical to the terms of the original notes, except that
the exchange notes are registered under the Securities Act and will bear a different CUSIP number from the original
notes of the same series, and the transfer restrictions, registration rights and related additional interest terms applicable
to the original notes will not apply to the exchange notes. The original notes surrendered in exchange for the exchange
notes will be retired and canceled and may not be reissued. Accordingly, issuance of the exchange notes will not result
in any increase in our outstanding indebtedness or in the obligations of CBS Operations as guarantor of the notes.
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RATIO OF EARNINGS TO FIXED CHARGES

The following table shows the ratio of earnings to fixed charges of CBS Corporation for the periods indicated.

For purposes of computing the following ratio of earnings to fixed charges, earnings represents earnings (loss) from
continuing operations before income taxes, equity in earnings (loss) of investee companies and fixed charges, adjusted
for inclusion of distributions from investee companies. Fixed charges represents interest expense, net of capitalized
interest, and such portion of rental expense that represents an appropriate interest factor.

Nine Months Ended
September 30,

Twelve Months Ended
December 31,

2018 2017 2016 2015 2014 2013
Ratio of earnings to fixed charges 5.4x 4.8x 5.8x 6.0x 5.4x 6.4x
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MANAGEMENT

Set forth below is information as of November 1, 2018 concerning each person who serves as of the date of this
prospectus as an executive officer or director of the Company:

Name Age Position
Joseph R. Ianniello 50 President and Acting Chief Executive Officer

Jonathan H. Anschell 50 Executive Vice President, Deputy General Counsel and Secretary

Richard M. Jones 53 Executive Vice President and General Tax Counsel

Lawrence Liding 50 Executive Vice President, Controller and Chief Accounting Officer

Christina Spade 49 Executive Vice President, Chief Financial Officer

Lawrence P. Tu 64 Senior Executive Vice President and Chief Legal Officer

Candace K. Beinecke 71 Director

Barbara M. Byrne 64 Director

Gary L. Countryman 79 Director

Brian Goldner 55 Director

Linda M. Griego 71 Director

Robert N. Klieger 46 Director

Martha L. Minow 63 Director

Shari Redstone 64 Director

Susan Schuman 59 Director

Strauss Zelnick 61 Director (Interim Chairman of the Board)
Mr. Ianniello has been President and Acting Chief Executive Officer of the Company since September 2018, having
served as Chief Operating Officer of the Company since June 2013. Prior to that, Mr. Ianniello served as Executive
Vice President and Chief Financial Officer of the Company since August 2009. Previously, he served as Deputy Chief
Financial Officer of the Company since November 2008, as Senior Vice President, Chief Development Officer and
Treasurer of the Company since September 2007, as Senior Vice President, Finance and Treasurer of the Company
since January 1, 2006, as Senior Vice President and Treasurer of Viacom Inc. (referred to herein for the period prior to
its separation from the Company on December 31, 2005 as �Former Viacom�) since July 2005 and as Vice President,
Corporate Development of Former Viacom from 2000 to 2005.

Mr. Anschell has been Executive Vice President, Deputy General Counsel and Secretary of the Company since
January 1, 2016. Mr. Anschell also serves as Executive Vice President and General Counsel of CBS Broadcasting
Inc., a position he has held since joining the Company in 2004. Mr. Anschell previously was a partner with the law
firm White O�Connor Curry in Los Angeles, California.

Mr. Jones has been Executive Vice President and General Tax Counsel since August 2014. Previously, he served as
Senior Vice President and General Tax Counsel of the Company since January 1, 2006 and for Former Viacom in
December 2005. Prior to that, he served as Vice President of Tax, Assistant Treasurer and Tax Counsel for NBC
Universal, Inc. since 2003 and he spent 13 years with Ernst & Young in their media and entertainment and transaction
advisory services practices. Mr. Jones also serves as the Company�s Chief Veteran Officer and served honorably as a
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non-commissioned officer in the U.S. Army�s 75th Ranger Regiment and 10th Mountain Division.
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Mr. Liding has been Executive Vice President, Controller and Chief Accounting Officer of the Company since August
2014. Previously, he served as Senior Vice President, Controller and Chief Accounting Officer of the Company since
October 2011, Vice President, Deputy Controller of the Company since March 2010 and Vice President, Assistant
Controller since January 1, 2006. Prior to that, Mr. Liding joined Former Viacom in 1995 and served as Vice
President of Financial Reporting from 2002 through 2005.

Ms. Spade has been Executive Vice President, Chief Financial Officer of the Company since October 2018.
Previously, she served as Executive Vice President, Chief Financial Officer and Strategy for Showtime Networks Inc.
(�Showtime�) since 2013. Prior to that, Ms. Spade served as Senior Vice President, Affiliate Finance and Business
Operations for Showtime since 2003. Prior to joining Showtime in 1997, Ms. Spade was an Audit Manager with
PricewaterhouseCoopers LLP in the Entertainment, Media and Communications practice.

Mr. Tu has been Senior Executive Vice President and Chief Legal Officer of the Company since January 1, 2014.
Previously, Mr. Tu served as Senior Vice President, General Counsel and Secretary of Dell Inc. since July 2004. Prior
to that, Mr. Tu served as Executive Vice President and General Counsel of NBC Universal since 2001. He previously
was a partner with the law firm O�Melveny & Myers LLP and also served five years as managing partner of the firm�s
Hong Kong office. Mr. Tu�s prior experience also includes serving as General Counsel Asia-Pacific for Goldman
Sachs, attorney for the U.S. State Department, and law clerk for U.S. Supreme Court Justice Thurgood Marshall.

Ms. Beinecke is the Senior Partner of Hughes Hubbard & Reed LLP, a New York law firm, and is a practicing partner
in Hughes Hubbard�s corporate department. In 1999, Ms. Beinecke became the first woman to Chair a major New
York law firm. Ms. Beinecke also serves as the Lead Trustee of Vornado Realty Trust, the Chairperson of the Board
of First Eagle Funds (a mutual fund family), and as a board member of ALSTOM (a public French transport
company). As the long-time lead of a top-ranked international law firm, Ms. Beinecke is well-recognized in the legal
profession for her corporate governance and mergers and acquisitions expertise and brings to the Board extensive
legal, governance, business and risk management experience. Ms. Beinecke�s breadth of director experience, which
includes service as a lead trustee and chairperson, as well as service on other nominating and governance committees,
a remuneration committee and an executive committee, gives her a deep understanding of public company
governance.

Ms. Byrne is the former Vice Chairman, Investment Banking at Barclays PLC. During her more than 35 years of
financial services experience, Ms. Byrne served as team leader for some of Barclays� most important multinational
corporate clients and was the primary architect of several of Barclays� marquee transactions. Widely recognized as a
leading investment banker and strategic advisor, she is a member of various industry councils and participates as a
forum leader on strategic issues and trends facing the financial services sector and global markets. With this
experience, Ms. Byrne brings to the Board important business and financial expertise in its deliberations on complex
transactions, risk management, strategy and other financial matters.

Mr. Countryman has been Chairman Emeritus of the Liberty Mutual Group since 2000. He served as Chairman of
Liberty Mutual Group from 1986 to 2000 and as Chief Executive Officer from 1986 to 1998. Mr. Countryman�s
40-year career in the insurance industry provides the Board with financial expertise and an understanding of the
management of risk from an insurance perspective. His leadership in transforming Liberty Mutual from a domestic to
an international financial services group and overseeing a complex, highly regulated group of insurance companies is
relevant to the Board�s oversight of the Company�s global businesses and complex regulations. Mr. Countryman is an
experienced director, whose breadth of experience includes experience on executive personnel, executive, investment
and nominating committees.
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Mr. Goldner has served as the Chief Executive Officer of Hasbro, Inc. since 2008, and additionally has served as its
Chairman of the Board since May 2015. In addition to being Chief Executive Officer, from 2008 to 2016, Mr. Goldner
was also the President of Hasbro. Besides being a member of Hasbro�s board, he also serves on the board of directors
of The Gap, Inc. and served on the Board of Molson Coors Brewing Company from
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2010 to 2016. Mr. Goldner brings to the Board significant leadership, operational and brand management experience
from his executive positions at one of the leading public companies in his industry, where he was instrumental in
transforming a traditional toy and game company into a global play and entertainment leader. With his direct
experience in executing on strategies to differentiate Hasbro in a competitive global marketplace in response to
industry evolution, he is well-positioned to advise on the strategic direction of the Company�s businesses. Further,
Mr. Goldner�s service on other boards and board committees gives him a deep understanding of public company
governance.

Ms. Griego has served, since 1986, as President and Chief Executive Officer of Griego Enterprises, Inc., a business
management company. For more than 20 years, she oversaw the operations of Engine Co. No. 28, a prominent
restaurant in downtown Los Angeles that she founded in 1988. From 1990 to 2000, Ms. Griego held a number of
government-related appointments, including Deputy Mayor of the city of Los Angeles, President and Chief Executive
Officer of the Los Angeles Community Development Bank, and President and Chief Executive Officer of Rebuild
LA, the agency created to jump-start inner-city economic development following the 1992 Los Angeles riots. Over the
past two decades, she has also served on a number of government commissions and boards of directors of nonprofit
organizations, including current service on the boards of The Ralph M. Parsons Foundation, the MLK Health and
Wellness CDC, and the Charles R. Drew University of Medicine and Science. Ms. Griego has served as a director of
publicly traded and private corporations, including presently serving as director of AECOM and the American Funds
(7 funds). With the breadth of her leadership experience as a businesswoman, in the public sector through her multiple
government appointments and extensive community-based participation in Los Angeles, an area where the Company
has a significant presence, and on multiple not-for-profit boards, Ms. Griego provides the Board with financial and
business acumen, as well as public policy expertise as it relates to business practices. Ms. Griego is also an
experienced director, including through service on other audit, compensation and organization, and nominating and
governance committees, with demonstrated expertise in the application of sound corporate governance principles.

Mr. Klieger is a partner in the Los Angeles law firm Hueston Hennigan LLP. Mr. Klieger�s practice focuses on
complex civil litigation and counseling in the areas of entertainment and intellectual property. Mr. Klieger represents
motion picture studios, broadcast and cable television networks, production companies, video game publishers and
high net worth individuals in the media and entertainment space, as well as clients in other industries including
apparel, aviation and venture capital. Prior to joining Hueston Hennigan, Mr. Klieger was a partner at Irell & Manella
LLP and a founding partner at Kendall Brill & Klieger LLP. Before beginning his career in private practice,
Mr. Klieger served as a law clerk to the Honorable Cynthia Holcomb Hall of the United States Court of Appeals for
the Ninth Circuit, and the Honorable William Matthew Byrne, Jr. of the United States District Court for the Central
District of California. Mr. Klieger is recognized as one of the most prominent attorneys in the entertainment industry,
with a practice focused on complex civil litigation and counseling in the areas of media, entertainment and intellectual
property and clients that include leading enterprises in television, film and digital media. With his exceptional legal
acumen and distinguished reputation for his trial practice and counsel, Mr. Klieger brings to the Board legal and
strategic expertise in matters germane to the Company�s businesses and complex business transactions.

Ms. Minow is the 300th Anniversary University Professor at Harvard University. Ms. Minow has taught at Harvard
Law School since 1981 and served as Dean of the Harvard Law School from 2009 through June 2017. A fellow of the
American Academy of Arts & Sciences since 1992, Ms. Minow has also been a senior fellow of Harvard�s Society of
Fellows, a Fellow of the American Bar Foundation, and a Fellow of the American Philosophical Society. She has
served extensively on government commissions and boards of directors of nonprofit organizations, including current
service as Vice-Chair of the Legal Services Corporation, a trustee of the MacArthur Foundation and an advisory
council member of the MIT Media Lab, among others. She is also the author of numerous books and scholarly articles
in journals of law, history and philosophy. Ms. Minow�s 37-year career at Harvard Law School, including her tenure as
Dean of Harvard Law School, reflects exceptional achievements in academia. As the former chief executive of the
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expertise on public policy issues will provide the Board with meaningful insight on matters relating to social and
governance policies and corporate reputation. She is also an experienced director, through her many years of service
on government commissions and numerous boards of directors of nonprofit organizations.

Ms. Redstone is a media executive with a wide-ranging background in numerous aspects of the entertainment industry
and related ventures. She is Non-Executive Vice Chair of the Company�s Board of Directors. She is also
Non-Executive Vice Chair of the Board of Directors of Viacom, a position to which she was elected January 1, 2006.
Ms. Redstone is Co-founder and Managing Partner of Advancit Capital, an investment firm launched in 2011 that
focuses on early stage companies at the intersection of media, entertainment and technology. Advancit is an investor
in more than 75 companies. Since 2000, she has been President of National Amusements and is also a director.
Ms. Redstone earned a BS from Tufts University and a JD and a Masters in Tax Law from Boston University. She
practiced corporate law, estate planning and criminal law in the Boston area before joining National Amusements.
Ms. Redstone serves on the Board of Trustees for the Paley Center for Media and is actively involved in a variety of
charitable, civic and educational organizations. She is a member of the Board of Directors at Combined Jewish
Philanthropies and the John F. Kennedy Library Foundation. Ms. Redstone sits on the Board of Trustees at
Dana-Farber Cancer Institute. Ms. Redstone brings to the Board, and to her position as its Vice Chair, extensive
industry and executive expertise, as well as legal acumen from her prior experience as a practicing attorney. That
broad experience and entertainment industry knowledge directly assist the Board in overseeing the management of the
Company. Ms. Redstone also brings to the Board�s deliberations a direct knowledge of global growth strategies for the
Company�s businesses. She is an experienced director through her service on the boards of multiple industry
associations, other public companies and charitable organizations. Ms. Redstone also provides institutional knowledge
of the Company and continuity to the Company�s Board, having served as a Board member for 25 years.

Ms. Schuman is the Chief Executive Officer and Co-Founder of SYPartners LLC, a consultancy firm that partners
with chief executive officers and their leadership teams undergoing business and cultural transformation. Over the
past 20 years, Ms. Schuman has built and led SYPartners, working with executives at many high-profile companies
and organizations. This experience in advising on business, organization and cultural transformation, including new
value creation strategies, positions Ms. Schuman as a skilled advisor to the Board on the strategic and transformational
direction of the Company.

Mr. Zelnick has served as the Chairman of the Board and the Chief Executive Officer of Take-Two Interactive
Software, Inc. since 2007 and 2011, respectively. He is also the founder of, and a partner in, Zelnick Media Capital
(ZMC), a leading media-focused private equity firm. In addition to being a member of
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