
IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE 

FREDERIC V. SALERNO, 

Plaintiff, 

v. 

NATIONAL AMUSEMENTS, INC., 
NAI ENTERTAINMENT HOLDINGS 
LLC, NAI ASSET HOLDINGS LLC, 
SHARI E. REDSTONE and SUMNER 
M. REDSTONE,

 Defendants, 

and 

VIACOM INC., 

 Nominal Defendant. 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

C.A. No. ______

VERIFIED COMPLAINT PURSUANT TO 8 DEL. C. § 225(a) 

Plaintiff Frederic V. Salerno, by his undersigned attorneys, alleges, 

upon personal knowledge, and upon information and belief, as follows: 

NATURE OF THE PROCEEDINGS 

1. Plaintiff Frederic V. Salerno, Lead Independent Director of the

Board of Directors of Viacom Inc. (“Viacom,” or the “Company”), seeks a judicial 

ruling pursuant to Section 225(a) of the Delaware General Corporation Law 

declaring that a written consent purporting to remove members of the Board of 

Directors of Viacom (the “Board” or the “Viacom Board”), executed with the 
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purported authority of Sumner M. Redstone, is invalid, and that the current, duly 

elected members of the Viacom Board are the persons rightfully entitled to serve 

thereon. 

2. This Court is the appropriate court to decide this dispute.  Viacom 

is a large, public Delaware corporation with an approximately $40 billion market 

capitalization, and operates numerous businesses in the entertainment industry.  

The removal attempt here has been taken with the clear intent of tipping the 

balance of power on the Board, which will impact vital Company decisions 

currently under consideration – most notably, the proper course for one of 

Viacom’s most valuable assets, Paramount Pictures.  Viacom stockholders – and in 

particular, Viacom’s non-controlling public stockholders who own 90% of the 

common equity – will be harmed if the proper composition of the Board is not 

promptly determined. 

3. As explained further herein, a brazen and invalid attempt at 

removal of certain Viacom directors has been undertaken by Shari E. Redstone, the 

daughter of Sumner M. Redstone, the 93-year-old controlling stockholder of 

Viacom’s controlling parent company.  During his career, Mr. Redstone, a 

brilliant, highly successful and vibrant businessman, established and maintained 

for decades a clear estate plan for the governance of Viacom upon his death or 
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incapacity – based on independent control and professional management of 

Viacom going forward.   

4. Shari Redstone’s plan, if allowed to succeed, would harm 

Viacom’s non-controlling public stockholders who own 90% of the common 

equity of Viacom and interfere with the ability of the Viacom Board to represent 

their interests.  Consistent with Mr. Redstone’s recognition of best practices, a 

majority of the current Viacom Board is independent, and each of the Viacom 

Board’s Audit Committee, Compensation Committee and Governance and 

Nominating Committee is comprised of only independent directors, under 

applicable NASDAQ standards.  Similarly, under Mr. Redstone’s long-standing 

estate plan, control and management would remain independent of Shari, for whom 

Mr. Redstone generously provided but who he determined did not have the skills to 

control or manage Viacom and from whom he was bitterly estranged for many 

years.  

5. Now, when Mr. Redstone’s physical and mental conditions have 

dramatically declined and he is unable to fend for himself, Shari has moved into 

his home, taken over his life, isolated him from contact with others, and purports to 

speak for him.  In other words, unsatisfied with assets now worth more than $1 

billion derived from gifts her father made to her over the years, Shari now seeks to 

become Mr. Redstone’s puppet master, pulling his strings behind the scenes to 
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improperly seize control of Viacom.  In doing so, Shari is attempting to use her 

father’s control to dismantle his own estate plan to serve her personal interests.  

Her attempt to do so, however, is based on exercising undue influence over her 

defenseless father and/or manipulating him to purportedly exercise authority when 

he was not mentally competent to have done so. 

6. Mr. Redstone, through his 80% interest in National Amusements, 

Inc. (“NAI”) (which, directly and in part through NAI Entertainment Holdings 

LLC and NAI Asset Holdings LLC (together with NAI, the “NAI Group”), holds 

approximately 79.8% of Viacom’s voting power, although only approximately 

10% of its equity), in turn, is the controlling stockholder of Viacom.  

Approximately 90% of the common equity interest in Viacom is held by non-

controlling public stockholders, who Mr. Redstone has sought for decades to 

protect through good governance, independent oversight and professional 

management. 

7. Mr. Redstone’s legacy is that of a renowned businessman and 

media legend, with a fierce determination and passion for success.  He has two 

Harvard degrees (undergraduate and law school), received two commendations for 

serving in an intelligence unit of the military and has always been highly regarded 

for his savvy, brilliant business acumen.  Over the years, those who worked with 

him understood that the plan he laid out for Viacom and the other businesses he 
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controlled through NAI was thoughtful, carefully considered and precisely 

executed.   

8. Mr. Redstone also provided his two children, Shari and Brent 

Redstone, with equity interests and numerous opportunities to participate in the 

NAI Group, Viacom and CBS.  After evaluating many factors, from their 

respective abilities to manage the companies to the potential for inter-family 

conflict, Mr. Redstone remained resolute about a plan he had long in the works – a 

plan that would benefit his children, grandchildren and all public stockholders – 

premised on placing trust in professionals, rather than family members, to manage 

NAI and its signature businesses, such as Viacom. 

9. This has remained Mr. Redstone’s unwavering plan for decades.  

When asked who would succeed him, he has taken the position that “the boards of 

public companies like Viacom and CBS should be the ones to select my 

successor.”  On other occasions, Mr. Redstone would often add that he believed 

Philippe Dauman, Viacom’s CEO, and someone who worked closely with Mr. 

Redstone over the years but was not a family member, was a worthy successor at 

Viacom.1 

                                                 
1  Although at some point Mr. Redstone may have considered permitting Shari to 

serve in a limited role as Executive Chairman on the Viacom Board – a position 
she recently turned down when Mr. Redstone became Chairman Emeritus – he 
never envisioned her in the more powerful position of personally directing 
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10. For these reasons, Mr. Redstone carefully implemented an estate 

plan that would provide financially for his children and grandchildren, but would 

also implement his desire to have his companies independently controlled and 

professionally managed, in order to garner confidence from the public stockholders 

and maximize value for their and his designated family members’ mutual benefit.  

More specifically, the role Mr. Redstone envisioned for his children was not the 

role he has played, but rather the role of minority stockholders with a voice but not 

control over the oversight functions at the companies.  He never intended to vest 

his family members, and in particular his daughter Shari, with control over the NAI 

board or the Viacom Board, or the power to replace independent directors.  Indeed, 

he wanted just the opposite. 

11. As part of Mr. Redstone’s decades-long estate plan, Mr. Redstone 

created the Sumner M. Redstone National Amusements Trust (the “Trust”) to hold 

his 80% interest in NAI for the benefit of his grandchildren.  While Mr. Redstone 

is alive and competent, he has effective control over the Trust and voting his shares 

in NAI.  Upon his death or incapacity, seven trustees, including a majority of 

independent, highly experienced individuals, were to be empowered to vote his 

shares of NAI through the Trust.  None of his children or grandchildren were to be 

                                                                                                                                                             

Viacom’s controlling stockholder, NAI, or the trust through which his 
ownership interests in NAI are held. 
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able unilaterally to exercise control of NAI or its investments, including Viacom, 

as only Mr. Redstone was fit to do. 

12. Decades after he established the estate plan he envisioned, Mr. 

Redstone is now 93 years old, and despite his indomitable spirit, his health has 

been rapidly declining.  Mr. Redstone requires constant medical attention, cannot 

speak coherently or initiate conversations, and is largely confined to his home. 

13. With this decline in health, Shari has placed Mr. Redstone’s 

decades-long plan to run Viacom as an independently controlled and professionally 

managed company in jeopardy.  Sensing an opportunity presented by her father’s 

severely impaired mental and physical condition, and unsatisfied with the limited 

role for her at her father’s companies that he envisioned, Shari has implemented a 

scheme to wrest control of Viacom in contravention of Mr. Redstone’s well-

established desires. 

14. Over the last few months, as Mr. Redstone’s condition has 

deteriorated, Shari, whose relationship with her father has been strained and 

contentious, has inserted herself into a position of control over his affairs.  She has 

taken control of his home, asserted control over his health care providers, obtained 

his health care proxy, and restricted access to him by all but a carefully selected 

group of individuals she controls. 
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15. Mr. Redstone’s debilitating health and isolation, as well as Shari’s 

position as his daughter and health care proxy, have provided Shari with the 

opportunity to cause him to take action based on her exerting undue influence over 

him or because he simply was not competent to make sophisticated decisions. 

16. At this time, Mr. Redstone lacks the capacity to make decisions 

concerning the future of his companies.  Nevertheless, Shari has caused the 

purported removal, supposedly on Mr. Redstone’s behalf, of two Viacom directors 

– George Abrams and Philippe Dauman (who is also Viacom’s CEO and 

Executive Chairman) – as trustees of the Trust and as directors on the board of 

directors of NAI (and as holders of comparable positions at two NAI subsidiaries).2   

17. Mr. Redstone never would have taken these actions if he had 

capacity and/or was not under Shari’s undue influence.  Mr. Abrams has been Mr. 

Redstone’s close friend and advisor for more than 50 years.  Mr. Dauman has been 

Mr. Redstone’s friend and business colleague for approximately 30 years, and Mr. 

Redstone frequently has referred to Mr. Dauman as the “wisest man I’ve ever 

known.” 

                                                 
2  The purported removal of Messrs. Abrams and Dauman as trustees of the Trust 

and as directors on the NAI board of directors is the subject of challenge in 
pending litigation in Massachusetts and California state courts.  Those actions 
are captioned Dauman, et al. v. Redstone, et al., No. NO16E0020QC (Mass. 
Probate and Family Ct.) and In re Sumner M. Redstone National Amusements 

Trust, Case No. 16STPB00618 (Cal. Super. Ct).  Importantly, the validity of the 
removal of Viacom directors is not before those courts. 
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18. In connection with those removal attempts, Shari has also 

undertaken to manipulate her father in an effort to interfere with the Board’s ability 

to explore value enhancing alternatives, such as a possible transaction involving 

Paramount, to the detriment of the Company’s stockholders.  Indeed, Shari has 

seized on her father’s intransigent and uninformed view about a Paramount 

transaction in order to force through changes on the Viacom Board. 

19. Through his paid legal and medical advisors, Mr. Redstone 

purportedly has similarly expressed a view that he is flatly opposed to any 

transaction involving “Paramount or any part of it,” and that he considers 

Paramount “his baby” and his legacy.  Unsurprisingly, in view of his medical 

condition, Mr. Redstone has provided no additional supporting details for this 

conclusory, and intransigent, view. 

20. Shari has used Mr. Redstone’s stated opposition to any transaction 

involving Paramount as an opportunity to advance her goal of acquiring control of 

Viacom.  As part of these efforts, on June 6, 2016, NAI delivered written consents 

to Viacom purporting to amend the Company’s bylaws to, among other things, 

require approval of all the directors then in office to approve any transaction 

involving Paramount.  In effect, even if Mr. Redstone is present at a Board meeting 

by phone, his failure to respond when a vote is taken (presumably due to his 

inability to communicate and severe impairments) – which is exactly what 

Dead
lin

e



 

10 
 

happened at a recent Board meeting – would mean that the requirement to obtain 

his affirmative vote as set forth in the amended bylaws, if effective, would make it 

impossible to approve any transaction involving Paramount at all. 

21. And finally, on June 16, 2016, Shari caused a written consent to be 

delivered to Viacom, supposedly on NAI’s behalf, purporting to remove George 

Abrams, Philippe Dauman, Blythe McGarvie, Frederic Salerno and William 

Schwartz as directors on the Viacom Board. 

22. Although these removal attempts at the Trust, NAI and Viacom 

were purportedly taken directly or indirectly by Mr. Redstone, it is clear they were 

orchestrated by Shari.  In other words, the purported removal of Messrs. Abrams 

and Dauman as trustees of the Trust and directors on the boards of the companies 

of the NAI Group, and the subsequent purported removal of the Viacom directors 

from the Viacom Board, in no way reflect voluntary or meaningful decision-

making by Mr. Redstone.  Mr. Redstone would never sanction these actions if he 

had capacity and was acting free of Shari’s undue influence. 

23. As explained in more detail herein, Plaintiff seeks an expedited 

determination and declaration from this Court, pursuant to 8 Del. C. § 225(a), that 

the written consent, executed by NAI with the purported authority of Mr. 

Redstone, to remove George Abrams, Philippe Dauman, Blythe McGarvie, 
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Frederic Salerno and William Schwartz as Viacom directors, is invalid, and that 

the current Viacom Board is the properly seated board. 

PARTIES AND RELEVANT NON-PARTIES  

A. Frederic V. Salerno And The Current Viacom Board 

24. Plaintiff Frederic V. Salerno has served as a director of Viacom 

and its predecessors for more than 20 years.  He was appointed Viacom’s Lead 

Independent Director by the Viacom Board in March 2016.  He has served as the 

Chairman of Viacom’s Audit and Compensation Committees.  He is serving and 

has served as a director on a number of other public company boards, including 

CBS, Intercontinental Exchange, Inc., Banco Popular North America, Inc., FCB 

Financial Holdings, Inc., Consolidated Edison Company of New York, Inc. and 

Akamai Technologies Inc.  In addition, he has served as Lead Independent 

Director for several companies.  Mr. Salerno was also Chairman of the Board of 

Trustees of the State University of New York, served as Vice Chairman and Chief 

Financial Officer of Verizon Communications, Inc., and, before that, served in 

similar roles at Bell Atlantic Corporation. 

25. Pursuant to 8 Del. C. § 225(a), any or all members of the Viacom 

Board may initiate and maintain this proceeding.  Although Mr. Salerno is the only 

named plaintiff in this action, all of the other Viacom directors (other than Shari 

and Mr. Redstone) also support this action and the request for relief contained 
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herein.  The eight other directors, a majority of whom are considered independent 

under NASDAQ standards, are as follows:   

(a) Blythe J. McGarvie has served as a director of Viacom since 

2007.  Ms. McGarvie was on the faculty of the Harvard Business School from 

2012 to 2014.  From 2003 to 2012, Ms. McGarvie was the Chief Executive Officer 

of Leadership for International Finance, LLC, a firm focused on improving clients’ 

financial positions and providing leadership seminars for corporate and academic 

groups, having previously served as President beginning in January 2003.  Ms. 

McGarvie has served as a director of Accenture Ltd. since 2001, LKQ Corporation 

since 2012 and Sonoco Products Company since 2014.  Ms. McGarvie also served 

as a director of The Pepsi Bottling Group, Inc. from 2002 to 2010 and The 

Travelers Companies, Inc. from 2003 to 2011. 

(b) Charles E. Phillips, Jr. has served as a director of Viacom and 

its predecessors since 2004.  Mr. Phillips has been CEO of Infor Global Solutions 

since December 2010.  He was a President of Oracle Corporation from 2003 to 

2010 and served as a member of its board of directors and Executive Management 

Committee from 2004 to 2010. 

(c) William Schwartz has served as a director of Viacom and its 

predecessors since 1987.  He has served as counsel at the law firm Cadwalader, 

Wickersham & Taft since 1988.  He has over sixty years of experience as a law 

Dead
lin

e



 

13 
 

professor at Boston University and then at Cardozo School of Law.  He also served 

as Dean of the Boston University School of Law for nearly a decade and on the 

Legal Advisory Board of the New York Stock Exchange.   

(d) Cristiana Falcone Sorrell has served as a director of Viacom 

since 2013.  She also served as Principal Consultant, Office of Outreach and 

Partnership, for the Inter-American Development Bank from 2011 to 2015.  Prior 

to joining the World Economic Forum in 2004, Ms. Falcone Sorrell held positions 

at the International Labour Organization and Shell.  Ms. Falcone Sorrell is Chief 

Executive Officer of JMCMRJ Sorrell Foundation, a member of the Italian 

National Press Guild, a board member of Internews, a member of the board of 

trustees of The Paley Center for Media and a member of the board of advisors for 

Tufts University’s Friedman School of Nutrition Science and Policy.  She has also 

served as a director of Revlon Inc. since 2014. 

(e) Deborah Norville has served as a director of Viacom since 2013 

and is the anchor of the news magazine Inside Edition.  She is an Emmy award 

winning broadcaster with more than 30 years’ experience, working as an anchor 

and correspondent for multiple news programs.  She is also an author of several 

books, and serves as a Director of the Broadcasters Foundation of America and as 

Co-Chair of the Duke University Parents Committee. 

(f) George S. Abrams has served as a director of Viacom and its 
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predecessors for nearly 30 years.  He is also a longtime director at NAI.  He serves 

as a Trustee of the Boston Museum of Fine Arts and is involved as a fellow or 

visiting committee member of a number of other arts and education-related 

organizations, including Harvard University, The Morgan Library, and other 

institutions.  Mr. Abrams is a longtime friend of Mr. Redstone, and Mr. Abrams’s 

father was the lawyer for Mr. Redstone’s father. 

(g) Philippe Dauman serves as the Executive Chairman of Viacom 

and has served as Chief Executive Officer and President since 2006.  He has also 

served as a director on the boards of CBS and NAI and on the Viacom Board.  He 

was first elected to the Viacom Board in 1987 and held management positions 

from 1993 to 2000 in roles of increasing authority, including serving as Deputy 

Chairman and as a member of Viacom’s Executive Committee from 1996 to 2000. 

(h) Thomas Dooley is the Chief Operating Officer of Viacom and 

previously served as its Chief Financial Officer.  He has served as a director of 

Viacom since 2006.  At Viacom’s predecessor, he served as Deputy Chairman, a 

member of its Executive Committee, and Executive Vice President of Finance, 

Corporate Development and Communications.  He was also the Co-Chairman and 

Chief Executive Officer of DND Capital Partners, L.L.C., a private equity firm. 
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B. Viacom And National Amusements, Inc. 

26. Nominal Defendant Viacom is a public company incorporated in 

Delaware and headquartered in New York.  Viacom is one of the world’s largest 

entertainment companies.  It provides content across a variety of mediums, 

including television, motion pictures, online, mobile and other platforms in over 

160 countries and territories.  It owns Paramount Pictures as well as television 

networks such as BET, CMT, MTV, Nickelodeon, VH1, Comedy Central, Spike 

and TV Land.  Its shares are traded on the NASDAQ Global Select Market, and are 

divided into two classes:  Class A (voting) and Class B (non-voting). 

27. Defendant NAI is a privately held company incorporated in 

Maryland.  NAI Entertainment Holdings, LLC and NAI Asset Holdings, LLC are 

wholly owned subsidiaries of NAI and are incorporated in Delaware.  NAI 

operates movie theatres. 

28. The NAI Group owns approximately 79.8% of Viacom’s Class A 

(voting) shares, making it Viacom’s controlling stockholder, although it owns only 

approximately 10% of Viacom’s equity.  The remaining approximately 90% equity 

interest in Viacom is held by public non-controlling stockholders.  Mr. Redstone 

owns 80% of NAI, held in trust, and Shari controls the remaining 20% through a 

trust. 
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C. Sumner M. Redstone 

29.  Defendant Sumner M. Redstone controls Viacom through his 

control of the NAI Group, as noted above.  He currently serves as a member of the 

Viacom Board and is its Chairman Emeritus, previously was the Chairman of 

Viacom and its predecessors for approximately 30 years and also served as Chief 

Executive Officer for some of that time.  He holds an 80% voting interest in NAI, 

which, as explained in more detail below, is held in trust.  He has also served as a 

director of CBS and as its Executive Chairman, and is now CBS’s Chairman 

Emeritus. 

30.  Mr. Redstone is named as a defendant in this proceeding only as a 

matter of legal requirement, and not because of any wrongdoing he knowingly or 

willingly committed. 

D. Shari E. Redstone 

31. Defendant Shari E. Redstone is Mr. Redstone’s daughter and is 

responsible for the unlawful and invalid actions that are the subject of this action.  

Shari is President of NAI and a member of the NAI board of directors.  She is also 

Vice Chair and a director on both the Viacom Board and the CBS board of 

directors. 
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FACTUAL BACKGROUND 

A. Mr. Redstone’s Plans For Succession 

32. Mr. Redstone has had one of the legendary careers in American 

business.  For decades, he has been highly regarded as a brilliant businessman with 

a passion for success.  His success is due in part to a business philosophy in which 

he operates his companies with a long view and a strategy to maximize stockholder 

value. 

33. A graduate of Harvard University and Harvard Law School, Mr. 

Redstone served as First Lieutenant of an intelligence unit of the United States 

Army during World War II, where he received two commendations for his service.  

After a brief career practicing law, he joined his family’s small movie theatre 

business.  Under his leadership, he grew it into a large, prosperous business, 

acquired Viacom in 1987 and built the Company to its current size by, among other 

things, acquiring Paramount Communications, Inc. in 1994 and CBS in 2000. 

34. As long as 40 years ago, Mr. Redstone began to confront the 

question of who would own – and who would manage – NAI and its investments 

when he was no longer able to do so.  In connection with developing a succession 

plan, Mr. Redstone provided his two children, Shari and Brent Redstone, with 

opportunities to participate in NAI and Viacom, as well as a sizeable economic 

interest in NAI.  Brent is not involved in NAI.  Shari had various roles at NAI, 
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Viacom and CBS, but ultimately did not meet her father’s high standards for 

managing those businesses. 

35. Mr. Redstone ultimately developed an estate plan that would 

empower professionals – rather than family members who did not share his 

business acumen – to control and manage NAI, Viacom and CBS for the benefit of 

his heirs (including Shari and other family members), as well as for the benefit of 

the public stockholders of Viacom and CBS. 

36. Although Mr. Redstone could have planned for this transfer of his 

remaining interests in NAI to his children outright, he chose not to do so.  Instead, 

decades ago, Mr. Redstone developed an estate plan whereby he transferred his 

interests in NAI into the Trust, which is settled in Massachusetts.  Through the 

Trust, Mr. Redstone effectively exercises control of the NAI shares.  Upon Mr. 

Redstone’s death or incapacity, the Trust instrument provides that seven trustees 

shall be empowered to vote the Trust’s shares of NAI, for the benefit of Mr. 

Redstone’s heirs.  

37. Of the seven trustees tasked with managing the Trust upon Mr. 

Redstone’s death or incapacity, only two – Shari and Tyler Korff, Mr. Redstone’s 

grandson – are family members.  The remaining five independent trustees have 

been George Abrams, Philippe Dauman, David Andelman, Norman Jacobs and 

Leonard Lewin, although, as described in more detail below, a recent 
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communication supposedly sent on behalf of Mr. Redstone purported to remove 

Messrs. Abrams and Dauman as trustees.  The Trust provides that, after Mr. 

Redstone’s death and during any period of his incapacity, if an independent trustee 

leaves, the remaining independent trustees, and only those trustees, are empowered 

to select another independent trustee to fill the vacancy. 

38. The backgrounds of George Abrams and Philippe Dauman are set 

forth above.  The remaining non-family trustees are listed below: 

(a) David Andelman serves as a director on the boards of both CBS 

and NAI.  He is a senior partner at the law firm of Lourie & Cutler, P.C., where he 

has over 50 years of experience providing tax, estate, and business planning 

advice.  He has represented Mr. Redstone for several decades.  As of June 6, 2016, 

Mr. Andelman had not communicated with Mr. Redstone since January 27, 2016.   

(b) Norman Jacobs has practiced business and entertainment law as 

a trial lawyer for over 50 years.  He has been a partner at the law firm of Esdaile, 

Barrett, Jacobs & Mone in Boston since 1972.  He has represented Mr. Redstone 

for several decades.  According to an affidavit filed in a different matter on June 3, 

2016, Mr. Jacobs has not seen Mr. Redstone in “a great number of years.” 

(c) Leonard Lewin serves as the Vice Chairman, Managing Partner 

and General Counsel of Athena Capital, an investment advisory firm.  According 
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to an affidavit filed in a different matter on June 3, 2016, Mr. Lewin has not seen 

Mr. Redstone in “a number of years.” 

B. Shari Is Not Satisfied Being A Passive Beneficial Owner 

39. Unsatisfied with her billionaire status through her ownership in 

NAI that was gifted to her by her father many years ago, Shari has not supported 

her father’s ideals of good corporate governance and his plans to run NAI and 

Viacom as independently controlled and professionally managed companies even 

after his death or incapacity. 

40.  The relationship between Mr. Redstone and his daughter Shari has 

been characterized for years by conflict and antagonism, driven in large part by 

Shari’s desire to obtain greater influence over the management of NAI, Viacom 

and CBS.  While Mr. Redstone has repeatedly taken the position that “‘proper 

governance requires that the boards of public companies like Viacom and CBS 

should be the ones to select [his] successor,’” Shari has been frustrated by the fact 

that she has not been given controller status.  (Redstone Split Bears On Future Of 

Viacom, CBS, The Wall Street Journal at 2 (July 20, 2007).)  Mr. Redstone has 

nevertheless maintained that “‘[w]hile my daughter talks of good governance, she 

apparently ignores the cardinal rule of good governance that the boards of the two 

public companies, Viacom and CBS, should select my successor.’”  (Redstone 

Blasts Daughter, Forbes (July 20, 2007).) 
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41. Over the years, Shari and her father have had many conflicts 

arising out of Mr. Redstone’s effort to limit Shari’s role at the companies, 

including Viacom.  For example: 

(a) Mr. Redstone and Shari have fought publicly and bitterly over 

the possible sale of a significant interest in NAI, only to reach a stalemate.  A 

proposed auction of NAI cinemas in the U.S. created further tension and hostility 

between Mr. Redstone and Shari. 

(b) Mr. Redstone and Shari have battled over charitable gifts to 

medical foundations in which Mr. Redstone prevailed. 

(c) Mr. Redstone published a letter in Forbes years ago 

condemning Shari’s lack of commitment to corporate governance, offering to buy 

out her interest in NAI and attempting to force her departure from the Viacom 

Board and CBS board.  (Redstone Blasts Daughter, Forbes (July 20, 2007).)  This 

controversy between father and daughter also ended in a hostile stalemate.   

(d) Mr. Redstone and Shari have also fought publicly over who 

bore responsibility for certain business issues at NAI.  In connection with this 

controversy, Shari blamed her father for NAI’s debt problems, while Mr. Redstone 

publicly stated in August 2008 that he wanted Shari to play only a limited role in 

his companies.  At that time, Mr. Redstone also publicly announced that Shari 
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would not succeed him as the head of either Viacom or NAI.  (Trouble In The 

House Of Redstone, Boston Magazine (Dec. 2009).) 

(e) According to media reports concerning NAI, “[t]he blood is 

ankle-deep on the floor, thanks to some missteps in management for which [Shari 

has] been blamed.” (Trouble In The House Of Redstone, Boston Magazine (Dec. 

2009).) 

(f) Less than two years ago, Mr. Redstone once again attempted to 

buy out Shari’s interest in NAI and once again they reached a stalemate. 

42. In addition, suggestions that Mr. Dauman, Viacom’s CEO, is Mr. 

Redstone’s preferred successor at Viacom have further fueled Shari’s frustration 

with her father.  For several years, it has been widely reported in the media and 

elsewhere that Shari has regarded Mr. Dauman as her rival.   

43. Indeed, the press has described Mr. Dauman as the son Mr. 

Redstone “wishes he had.”  (The Man Who Would Be Redstone, New York Times 

(Sept. 22, 2012).)  Messrs. Redstone and Dauman have developed a strong 

friendship over the decades.  Mr. Redstone began his relationship with Mr. 

Dauman in the 1980s when Mr. Dauman began serving as his legal counsel in 

connection with highly significant corporate transactions.  Mr. Dauman was 

instrumental in Mr. Redstone’s acquisition of Viacom, and Viacom’s acquisition of 

Paramount Communications and CBS.  He has served as a director at Viacom and 
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its predecessor since 1987.  He joined Viacom as General Counsel in 1993 and 

became its Chief Administrative Officer in 1994 and Deputy Chairman in 1996.  

Mr. Dauman became President and Chief Executive Officer of Viacom in 2006.  

He has served in multiple fiduciary positions for Mr. Redstone, including as trustee 

of the Trust and as Mr. Redstone’s health care agent.  At the beginning of most 

Viacom Board meetings and earnings calls over the years, Mr. Redstone repeatedly 

referred to Mr. Dauman as the “wisest man I’ve ever known.” 

44. Shari’s rivalry with Mr. Dauman has caused her to start a smear 

campaign against Viacom, its directors and Mr. Dauman, often disseminating false 

and misleading information about the Company to the press and to others in the 

industry.  Rather than dissenting within the Viacom boardroom, Shari has instead 

violated with impunity governance norms and express Board policies by taking her 

false and misleading messaging to stockholders, the press and members of the 

public in ways that are damaging to the Company’s reputation, the proper 

functioning of the Viacom Board and ultimately the interests of the Company’s 

stockholders.3 

                                                 
3  Shari’s negative press campaign is a direct violation of the Company’s 

governance guidance for directors on confidentiality and contact with the press, 
which were unanimously adopted by the Board, in part to address Shari’s 
conduct.  In addition, Shari refuses to share her views and actively participate 
and deliberate with her fellow Board members over material issues, and has 
often remained passive and silent during key portions of Board meetings.  
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45. As recently as early February 2016, Mr. Redstone and Shari 

publicly disagreed over her father’s replacement as Viacom’s Chairman, with Mr. 

Redstone voting with all other directors to elect Mr. Dauman as Executive 

Chairman, except for Shari, who cast the only opposing vote. 

46. Shari’s relationship with her father has also been fraught by 

personal conflict.  Court papers filed under penalty of perjury in the Herzer Action 

(defined below) by Mr. Redstone’s granddaughter and Shari’s niece, Keryn 

Redstone, state that he had a “very tempestuous and difficult relationship” with 

Shari; Shari has “consistently expressed hostility” toward him; Shari told one of 

Mr. Redstone’s grandchildren that “‘I will get your grandfather … even if I have to 

hurt you’”; Mr. Redstone “reciprocated Shari’s hostility” and “Shari is his 

daughter, but never bothered to see him.”  Mr. Redstone has also characterized 

Shari as being unqualified and ungrateful. 

C. Mr. Redstone’s Health Declines 

47. Mr. Redstone, now 93 years old, has been experiencing a dramatic 

decline in his physical and mental health.  In 2015, he began to require around-the-

clock nursing care, and now has nurses and aides in attendance at all times. 

48. Mr. Redstone can no longer stand, walk or maintain coherent 

communication.  He can no longer read or write.  He has lost the ability to swallow 

                                                                                                                                                             

Instead, she raises her views on such material issues outside the boardroom, and 
has tried to influence the Board in that manner. 
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and requires a feeding tube in order to eat or drink.  He also requires suctioning of 

phlegm and saliva multiple times during the day and at night in order to avoid 

serious breathing complications.  By virtue of his physical condition, Mr. Redstone 

is restricted to his home in Los Angeles, California and as a general matter never 

leaves his house. 

49. In November 2015, Manuela Herzer, a woman with whom Mr. 

Redstone had a relationship, filed a lawsuit challenging Mr. Redstone’s decision to 

change his health care directive in October 2015, relieving Ms. Herzer of her status 

as agent under a prior, September 3, 2015 health care directive (the “Herzer 

Action”).  Her lawsuit is captioned In re Advance Healthcare Directive of Sumner 

M. Redstone, Case No. BP168725 (Cal. Super. Ct.). 

50. In order to help his longtime friend and colleague maintain his 

choice of healthcare agent, Mr. Dauman submitted a declaration in the Herzer 

Action providing observations on Mr. Redstone’s mental acuity as of October and 

November 2015.   

51. However, in early March 2016, the last time Mr. Dauman visited 

Mr. Redstone in person, Mr. Dauman visited Mr. Redstone for approximately one 

half hour and found him to be unable to communicate or even remain awake for 

more than a few minutes at a time.  A subsequent appointment for Mr. Dauman to 

see Mr. Redstone at Mr. Redstone’s house was abruptly cancelled at the last 
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minute, and the only communication Mr. Dauman has been able to have with him 

has been by telephone since that time.  Such telephonic conversations have 

consisted almost entirely of Mr. Dauman talking with no communication from Mr. 

Redstone’s end of the line. 

52. On May 9, 2016, the Court in the Herzer Action rejected Ms. 

Herzer’s efforts to invalidate Mr. Redstone’s change to his health care directive.  In 

rejecting Ms. Herzer’s claim, the Court determined that Ms. Herzer’s petition was 

not “reasonably necessary for the protection of the interests of” Mr. Redstone. 

53. On the record before it, the Court stated that it was “not making 

any ultimate finding related to Redstone’s mental capacity, one way or another, or 

whether he was unduly influenced in revoking the September [health care] 

directive.”  In re Advance Health Care Directive of Sumner M. Redstone, Case No. 

BP 168725, at 11 & n.6 (Cal. Super. Ct. May 9, 2016). 

54. Nevertheless, the record in the Herzer Action encompassed 

evidence of significant issues concerning Mr. Redstone’s mental capacity. 

55. For example, on February 29, 2016, the Court accepted, based on 

the submissions of the parties, that Mr. Redstone suffers from a “subcortical 

neurological disorder.”  That disorder can be characterized by dementia, impaired 

cognition, a slowness of mental processing, a loss of memory, apathy, and 
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depression.  The parties (including Mr. Redstone) also stipulated for purposes of 

the trial that Mr. Redstone was susceptible to undue influence. 

56. Mr. Redstone’s sworn testimony in the Herzer Action (which could 

not be delivered without an “interpreter”) demonstrated a severe loss of 

comprehension and a seriously diminished mental capacity.  He was unable to 

answer several simple questions, such as his original name that he used until his 

late teenage years, even with the assistance of the interpreter or the use of letters on 

a board.   

57. In addition, at the trial, testimony was presented indicating that Mr. 

Redstone had a “major neurocognitive disorder” and that: 

(a) Mr. Redstone is “unable to evaluate the things that are around 

him.” 

(b) Mr. Redstone’s dementia is “toward the severe end of 

moderate.” 

(c) Mr. Redstone cannot identify simple shapes and primary colors. 

(d) Mr. Redstone’s ability to understand and communicate verbally 

is a “major impairment.”  

(e) Mr. Redstone is unable to do simple arithmetic. 

(f) Mr. Redstone suffers from delusions that he maintains “despite 

evidence to the contrary.” 
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(g) Mr. Redstone’s “ability to detect fraud is very impaired.” 

(h) Mr. Redstone “is completely dependent on a range of people 

around him.” 

58. Mr. Redstone at this time cannot initiate or participate in 

conversation, including about his business or personal affairs.  His ability to 

understand and assess the consequences of his actions is limited. 

D. Shari Starts Taking Steps To Improperly Take Control Of Viacom 

59. As Mr. Redstone’s health declined, Shari seized an opportunity to 

undermine Mr. Redstone’s long-standing wishes, embodied in his thoughtful estate 

planning and the Trust, that Viacom be independently controlled and 

professionally managed.  She sought instead to take control of her father and, 

through him, of Viacom for herself. 

60. Thus, after long periods of animosity and absence, Shari began to 

spend increasing amounts of time in Mr. Redstone’s life and in his home.  She 

participated in many of his communications and undertook to become his 

principal, if not sole, source of continued sustenance and care.  She became deeply 

involved in interactions with his healthcare attendants and medical personnel in 

order to control his care and access to him.  Indeed, she demanded from the 

attendants secret monitoring and reports concerning Mr. Redstone’s 

communications.  
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61. Further, Shari participated in effecting changes in Mr. Redstone’s 

last will and testament in as yet undisclosed ways.  In December 2015, she 

arranged for her father to execute documents purportedly to express his wishes that 

she would participate in healthcare decisions.  In April 2016, Shari arranged for the 

purported execution of a new healthcare directive naming her as Mr. Redstone’s 

new healthcare agents.   

62. At this point in time, Mr. Redstone, to the extent he can perceive 

his circumstances, can only understand that his continuing care and health depend 

on Shari. 

63. Shari has also undertaken to restrict the access of visitors to Mr. 

Redstone’s home.  In particular, she has blocked the access of Mr. Dauman (who 

previously visited approximately once per month and spoke to Mr. Redstone many 

times each week), Viacom directors and other individuals wishing to speak with 

Mr. Redstone in person or by phone.  On multiple occasions, members of the 

Viacom Board and Viacom management, including Mr. Dauman, were denied the 

opportunity to communicate with Mr. Redstone concerning Viacom and his 

condition.  For example, Mr. Dauman’s scheduled visit with Mr. Redstone on 

April 9, 2016 during a business trip to the West Coast was abruptly cancelled at the 

last minute and Mr. Dauman’s request to spend even a few minutes with him was 

denied.  Mr. Dauman has not seen Mr. Redstone since March 2016. 
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E. Shari Sets Her Plan In Motion To Remove Viacom Directors 

64. Recently, during a telephone conversation, Shari informed Mr. 

Salerno of her plans to remove members of the Viacom Board that she thought did 

not support her.  This was the clearest indication yet of her scheme to take control 

of Viacom.  At that time, Shari told Mr. Salerno that she intended to take actions to 

remove current Viacom directors, but did not indicate how she intended to 

effectuate such removal.  Shari also indicated that if Mr. Salerno supported her 

efforts, she would not undertake to remove him.  Mr. Salerno promptly informed 

Viacom’s Governance and Nominating Committee about Shari’s threat.  Shari had 

the same conversation with and made the same proposal to another Viacom 

director. 

65. Growing concerned about Shari’s threat, and in light of 

developments and reports about Mr. Redstone’s condition emanating from the 

Herzer Action, on May 3, 2016, Mr. Salerno requested, through Mr. Redstone’s 

assistant at Viacom, that he and William Schwartz, the Chair of Viacom’s 

Governance and Nominating Committee, be permitted to visit with Mr. Redstone 

in person in California at his home.  This request, however, was rebuffed.  After 

being told initially that Messrs. Salerno and Schwartz could visit Mr. Redstone on 

May 16, 2016 (which Messrs. Salerno and Schwartz confirmed could work from 

their standpoint), and despite repeated requests for confirmation of that date, the 
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only response from Mr. Redstone’s assistant in each case was that she was unable 

to confirm the date.  Ultimately the meeting did not occur.  Given Shari’s control 

of Mr. Redstone’s life at that point, there is no doubt that she played a role, if not 

the exclusive role, in ensuring this outcome.4 

66. Thereafter, Shari set the next part of her plan in motion, in an 

effort both to set the stage to take control of Viacom, as well as to impede the 

Board’s ability to explore a potential strategic, value maximizing transaction 

involving Viacom’s subsidiary. 

67. On May 16, 2016, Orrick, Herrington and Sutcliffe LLP 

(“Orrick”), a California-based law firm, sent a letter to Messrs. Dauman, Abrams 

and Salerno, purporting to write on behalf of Mr. Redstone.  To Viacom’s 

knowledge, Orrick had not previously represented Mr. Redstone in any capacity. 

68. Orrick’s May 16 letter is replete with errors and omissions, and is 

an obvious tool for positioning Shari’s campaign.  Among other things, it 

requested information about the Company’s consideration of a possible disposition 

of a minority interest in its Paramount Pictures subsidiary and complained that Mr. 

                                                 
4  Even though, as described above, Mr. Salerno and others have been refused 

access to Mr. Redstone, Mr. Salerno continues to make such attempts even 
though he now has to go through Mr. Redstone’s purported counsel, Mr. Tu, to 
do so.  Mr. Tu has, thus far, refused to entertain such a meeting between Mr. 
Redstone (the Company’s Chairman Emeritus and controlling stockholder) and 
Mr. Salerno (Viacom’s Lead Independent Director, and longtime friend and 
colleague of Mr. Redstone), noting that “there’s a lot of litigation.” 
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Redstone was not being kept informed, completely ignoring that the Viacom Board 

had already been informed that this issue would be considered (but not acted on) at 

an important strategic planning meeting of the full Board that same week, and prior 

efforts to communicate with Mr. Redstone.  And, again, despite Mr. Redstone and 

all other directors having received notice of the purpose and timing of the 

imminent full day strategic review, Orrick’s letter, without reference to the review, 

contains Mr. Redstone’s purported request for a briefing “concerning 

management’s current plans to turning [sic] around Viacom….”  Perhaps most 

blatantly, Orrick’s letter offers the view that “Mr. Redstone remains keenly 

interested in the business of Viacom, and as its controlling stockholder, and as a 

director, he is currently considering his next steps,” without in any way 

acknowledging his significant decline in health (which no doubt explains his 

complete silence when he telephonically sat through the strategic review). 

69. Several factors, including that Mr. Redstone did not reach out 

directly to Messrs. Dauman, Abrams and Salerno, with whom for years he has had 

a close relationship and has always communicated freely; that Mr. Redstone did 

not use his longtime legal counsel to send the letter, but rather used a “newly 

engaged” firm that appears not to have had firsthand knowledge of his condition; 

and that the letter entirely ignored Mr. Redstone’s current physical and mental 

condition, painting a picture of the man he once was rather than the man he is now, 
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strongly suggest that the letter was not authorized by Mr. Redstone acting with 

capacity and in the absence of undue influence. 

70. After receiving Orrick’s May 16 letter, counsel for Mr. Salerno 

contacted Michael Tu, the Orrick attorney who signed the letter.  Mr. Tu, when 

asked, refused to confirm that he had ever met Mr. Redstone in person.  In 

addition, when informed that no action would be taken regarding the possibility of 

a minority investment in Paramount to be discussed at the strategic review session 

of the Viacom Board to occur the next day, and that no such action was imminent, 

Mr. Tu specifically advised that, in light of that information, Viacom did not need 

to start making arrangements to meet with him or any as yet unidentified financial 

advisors of Mr. Redstone. 

71. On May 17 and 18, 2016, the Viacom Board held the strategic 

planning meeting referenced above.  A potential Paramount transaction was 

discussed, but neither Shari nor Mr. Redstone said a word about the May 16 letter 

or about a potential Paramount transaction.  Shari made no attempt at that meeting 

to discuss any concerns or opposition she may have had or to ask any questions 

that might help her reach a reasonably informed view, nor did she articulate why 

exploring such a transaction would not be in the best interests of stockholders and 

the Company.  Not a sound was heard from Mr. Redstone, who was connected by 

phone.   
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72. On May 20, 2016, after the close of business on a Friday and only 

four days after Orrick’s positioning letter, Orrick sent a new communication, again 

purportedly on behalf of Mr. Redstone, informing Messrs. Abrams and Dauman 

that they have been removed as trustees of the Trust and as directors on the NAI 

board of directors: 

(1)   Pursuant to the Declaration of Trust for the Sumner 
M. Redstone National Amusements Trust (the 
“Declaration of Trust”), Mr. Redstone, in his capacity as 
the Settlor (as defined in the Declaration of Trust), has 
taken action to remove you, and you have been removed, 
as Trustees under the Declaration of Trust; 

(2)   The stockholders of National Amusements, Inc., a 
Maryland corporation (“NAI”), acting by unanimous 
written consent, have taken action to remove you, and 
you have been removed, as directors of NAI; and 

  (3)   NAI, as the sole member of NAI Entertainment 
Holdings LLC, a Delaware limited liability company 
(“NAI Entertainment”), and NAI Asset Holdings LLC, a 
Delaware limited liability company (“NAI Asset 
Holdings”), acting by written consent, has taken action to 
remove you, and you have been removed, as managers of 
NAI Entertainment and directors of NAI Asset Holdings.   

The referenced documents were not included as exhibits to the email 

communication.  And given the above-described events, this email provides no 

basis whatsoever to conclude that it was authorized by Mr. Redstone acting with 

capacity, and without Shari’s exercise of undue influence.  Indeed, the actions 

referenced in the email are completely inconsistent with Mr. Redstone’s long-

expressed wishes and intent, and extremely disruptive and damaging to Viacom 
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and all of its stockholders.  Rather, this was the next step in furtherance of Shari’s 

improper attempt to impose her will on Viacom and ultimately remove Viacom 

directors and management. 

73. Mr. Tu himself made clear on May 21, 2016, in a public statement, 

that the actions taken at the Trust and NAI were ultimately intended to clear the 

path for Shari to implement change at Viacom.  Mr. Tu claimed, incredulously, 

that “Sumner Redstone took decisive and lawful action today which he firmly 

believes is in the best interests of Viacom Inc. and its stockholders when he 

removed Philippe Dauman and George Abrams as trustees of his Trust and 

directors of National Amusements, Inc.”  He further claimed that “Mr. Redstone 

acted after he expressed concerns regarding Viacom’s performance to Messrs. 

Abrams and Dauman, both Viacom directors, and received no response from 

them.”  In short, Mr. Tu openly and honestly acknowledged that Viacom was the 

real target of these predicate steps.  However, he falsely portrayed who is making 

the decisions.  Mr. Tu’s statement that these steps represent “Sumner 

Redstone[‘s] … decisive … action” flies in the face of everything that is currently 

known about Mr. Redstone’s history when he was well and vibrant, his current 

physical and mental health (including from the Herzer Action and from individuals 

with whom he has interacted), and his life controlled by Shari.  The statement 
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regarding “no response” completely disregards the detailed presentations made just 

two days earlier – presentations as to which Mr. Redstone made no comment.  

74. Then, in the next part of her quest for control, on June 6, 2016, 

Shari caused NAI to deliver two written consents to Viacom purporting to, among 

other things, amend the Company’s bylaws to place restrictions on the Board’s 

ability to consider transactions involving Paramount, and to require unanimous 

approval of the Viacom Board to subsequently amend the bylaws.  Those 

purported amendments would interfere with and effectively prevent the Board and 

Viacom’s management from considering and engaging in transactions involving 

Paramount, an important and valuable Viacom asset.5  Mr. Dauman has described 

potential strategic minority investments in Paramount deals as worth 

approximately $10.00 per Viacom share on an after-tax basis, or approximately 

25% of Viacom’s stock price. 

                                                 
5  Among other reasons, the purported bylaw amendments are invalid and 

unenforceable because they conflict with Delaware law, are unreasonable and 
inequitable on their face, and are the product of NAI’s wrongful conduct.  Most 
notably, under the circumstances here, the purported bylaw amendments 
provide a single director with a standing veto, which will not only chill, but will 
impermissibly freeze, Board consideration of value maximizing alternatives 
involving Paramount.  To approve a Paramount transaction, the purported 
bylaw amendments require approval by every sitting member of the Viacom 
Board – all eleven, including Mr. Redstone.  But Mr. Redstone lacks the 
capacity to approve such a transaction, and even if he had such capacity, he and 
his proxies have made clear that he will never support a transaction involving a 
sale of any or all of Paramount because it is his “baby.”  The same is true for 
Shari, whose conduct has demonstrated she represents an absolute veto as well. 
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75. In addition, Shari’s unlawful manipulation of Mr. Redstone 

through undue influence or his lack of capacity is not the only illicit act she has 

taken in her attempt to wrest control.  Using her status as Mr. Redstone’s health 

care agent, she has also convinced several trustees of the Trust that Mr. Redstone is 

still mentally competent and able to make thoughtful decisions that affect a multi-

billion dollar business like Viacom. 

76. For example, along with Shari, three current trustees of the Trust 

have purportedly “ratified and approved” Mr. Redstone’s “decision” to remove 

Messrs. Dauman and Abrams as trustees of the Trust and as directors of NAI.  Yet 

these trustees did not have full information about Mr. Redstone’s condition in 

doing so, and had not taken any steps to meet with Mr. Dauman or Abrams or to 

investigate in any detail Mr. Dauman’s management of Viacom or any 

disagreements with Mr. Abrams.  Mr. Lewin has admitted in sworn statements 

executed in connection with that decision that “I have not seen Mr. Redstone in a 

number of years.”  Mr. Andelman also admitted in his sworn statement that he has 

not seen or communicated with Mr. Redstone since January 27, 2016.6  Neither of 

those trustees made any effort to evaluate Viacom’s performance, and neither of 

them met with any members of Viacom management or sought any professional 

analysis of Mr. Dauman’s management.  And yet, both of these trustees purport to 

                                                 
6  One trustee, Mr. Jacobs, evidently declined to support this charade. 
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have decided that Messrs. Abrams and Dauman should go.  Such action is 

completely inconsistent with Messrs. Andelman’s and Lewin’s fiduciary duties to 

act in a disinterested and fully informed manner for the exclusive benefit of the 

beneficiaries of the Trust, rather than to further Shari’s self-interested quest for 

control.  

77. As she foreshadowed in conversations with Mr. Salerno, on June 

16, 2016, that quest for control culminated in Shari causing a written consent to be 

delivered to Viacom, supposedly on NAI’s behalf, purporting to remove George 

Abrams, Philippe Dauman, Blythe McGarvie, Frederic Salerno and William 

Schwartz as directors on the Viacom Board.  Together with Sumner and Shari 

Redstone, the new directors comprise a majority of Viacom’s eleven-member 

Board.  Given her control over Mr. Redstone’s life at this point, and given her 

admission to Mr. Salerno that her plan was to remove Viacom directors, there is 

little doubt that Shari was pulling the strings and playing puppet master behind this 

invalid removal attempt.   

78. Shari’s attempted removal of Viacom directors is clearly at odds 

with Mr. Redstone’s long-standing wishes.  It is inconceivable that Mr. Redstone, 

free from undue influence and with mental capacity, would have undone his 

carefully constructed estate plan and vested control of the Trust, NAI and Viacom 

with Shari while dismissing, through new unfamiliar counsel, two of his oldest and 
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most trusted friends from the Trust and NAI, and other trusted friends and advisors 

he personally elected to the Viacom Board.   

79. This is even more inconceivable, given that in early February 

2016, Mr. Redstone cast his vote at a meeting of the Viacom Board to elect Mr. 

Dauman as Chairman of the Viacom Board, despite Shari’s protests.   

80. Shari’s wrongful attempt to take over Viacom has subjected it to 

serious uncertainty, disruption and harm to its business, prospective opportunities 

and key relationships.  As a fiduciary of Viacom, Shari has a duty to act in the best 

interests of all Viacom stockholders, but, instead, she has favored her personal 

interests and undertaken a scheme to force through her own agenda and wrongfully 

attempt to obtain control of Viacom.  These actions have affirmatively harmed the 

public stockholders, who collectively hold an approximate 90% equity interest in 

Viacom.  This is precisely the type of harm Mr. Redstone, through his long-

standing estate plan, sought to avoid. 

81. Judicial relief is urgently required. 

COUNT I 

INVALIDATE THE NAI WRITTEN CONSENT PURPORTING TO 

REMOVE VIACOM DIRECTORS PURSUANT TO 8 DEL. C. § 225(a)  

82. Plaintiff repeats and realleges each and every allegation above as if 

set forth in full herein.  
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83. As alleged herein, Shari, through undue influence and/or by taking 

advantage of Mr. Redstone’s lack of capacity, has undertaken an improper scheme 

to attempt to take control of Viacom. 

84. Plaintiff is therefore entitled, pursuant to 8 Del. C. § 225(a), to a 

summary proceeding determining, and a declaration, that the written consent, 

executed by NAI with the purported authority of Mr. Redstone, to remove George 

Abrams, Philippe Dauman, Blythe McGarvie, Frederic Salerno and William 

Schwartz as directors on the Viacom Board is invalid, and that the current, duly 

elected members of the Viacom Board are the persons rightfully entitled to serve 

thereon. 

85. Plaintiff has no adequate remedy at law.  
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PRAYER FOR RELIEF 

WHEREFORE, Plaintiff respectfully requests that the Court enter 

an order: 

(a) Entering a status quo order during the pendency of this action, 

providing that Defendants shall not take any actions that would have the effect of 

disrupting the Viacom Board’s continuing management of the business and affairs 

of the Company in the ordinary course; 

(b) Declaring and confirming that the Viacom Board is currently 

composed of the following individuals:  George S. Abrams, Blythe J. McGarvie, 

Deborah Norville, Charles E. Phillips, Jr., Frederic V. Salerno, William Schwartz, 

Cristiana Falcone Sorrell, Philippe Dauman, Thomas E. Dooley, and Shari E. 

Redstone and, subject to appropriate judicial or other action, Sumner M. Redstone; 

(c) Declaring that the written consent purporting to remove George 

Abrams, Philippe Dauman, Blythe McGarvie, Frederic Salerno and William 

Schwartz as directors on the Viacom Board is invalid; 

(d) Declaring that Shari’s attempt, pursuant to the purported authority 

of Mr. Redstone through NAI, to remove George Abrams, Philippe Dauman, 

Blythe McGarvie, Frederic Salerno and William Schwartz as directors on the 

Viacom Board is invalid; 

(e) Enjoining Defendants from taking further wrongful actions under 
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color of the direct or indirect authority of Sumner M. Redstone; 

(f) Awarding Plaintiff his costs and disbursements, including 

reasonable attorneys’ fees, incurred in the prosecution of this action; and 

(g) Granting Plaintiff such other and further relief as the Court deems 

just and proper. 
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