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Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

*#*  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

(1)

Phantom common stock units will be payable in cash after the Reporting Person ceases to be an executive officer of the Issuer. Each
phantom common stock unit is the economic equivalent of one share of CBS Corporation Class B common stock.

The Class B phantom common stock units whose disposition is reported on were cancelled in connection with a publicly announced

2

restructuring of the Reporting Person's deferred compensation arrangements with Viacom Inc. Prior to such cancellation, Viacom Inc. had
been the obligor under such Class B phantom common stock units. The Issuer is the obligor under all Class B phantom common stock

units that the Reporting Person continues to hold after the transaction reported on herein.
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