
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. ______

PLAINTIFF’S MOTION FOR AN EXPEDITED TRIAL SCHEDULE 

AND FOR A STATUS QUO ORDER 

Plaintiff Frederic V. Salerno hereby respectfully moves for entry of an 

order providing for an expedited trial schedule in the above-captioned action and 

for entry of a status quo order, substantially in the form of Plaintiff’s [Proposed] 

Order Granting Plaintiff’s Motion for an Expedited Trial Schedule and Plaintiff’s 

[Proposed] Status Quo Order, each attached hereto.  In support of his Motions, 

Plaintiff states as follows: 
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BACKGROUND 

1. This action, brought pursuant to 8 Del. C. § 225, seeks a declaration 

of the invalidity of a written consent purporting to remove Viacom directors, as 

well as a determination of the persons rightfully entitled to sit on the Viacom 

Board.1 

2. Plaintiff is Viacom’s Lead Independent Director.  In addition to 

Plaintiff, the Viacom Board currently consists of George S. Abrams, Philippe 

Dauman, Thomas E. Dooley, Blythe J. McGarvie, Deborah Norville, Charles E. 

Phillips, Jr., Shari E. Redstone, Sumner M. Redstone, William Schwartz and 

Cristiana Falcone Sorrell. 

3. As explained in the Complaint, 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 

incapacity – based on independent control and professional management of 

Viacom going forward.   

                                                 
1  Capitalized terms not defined herein are used as defined in the Verified 

Complaint Pursuant to 8 Del. C. § 225(a) (the “Complaint”).   
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4. Shari Redstone’s plan, if allowed to succeed, would harm Viacom’s 

non-controlling stockholders – owning 90% of Viacom’s common equity – and 

interfere with the ability of the Viacom Board to represent their interests.  

Consistent with Mr. Redstone’s recognition of good governance 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 

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.  
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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. As she explicitly informed Mr. Salerno in a private conversation, and 

as recent public statements by Mr. Redstone’s purported “newly engaged” counsel 

make clear, Shari’s purpose in attempting to steal control is to further her personal 

agenda by replacing Board members and members of management at Viacom she 

does not personally support. 

7. As a fiduciary of Viacom herself, Shari had and has an obligation to 

act in the best interests of all Viacom stockholders.  Instead, she has favored her 

personal interests and undertaken a scheme to attempt wrongfully to obtain control 

of Viacom, fueled by her personal animosity toward certain members of Viacom’s 

management, including its CEO, Philippe Dauman. 

8. Not only is Shari’s scheme motivated by her own interests rather than 

the interests of Viacom’s stockholders as a whole – it is affirmatively harming 

Viacom’s approximately 90%-majority public equity holders, as her improper 

actions are creating significant uncertainty, impairing commercial and customer 

relationships and causing employee unrest.  Among other things, she is intent on 

interfering with Viacom’s efforts to explore a possible, very valuable transaction 
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that could generate a minority investment in Paramount Pictures, together with 

commercial and strategic benefits. 

9. The Court cannot sanction Shari’s faithless conduct.  Here, Shari has 

engaged in an unlawful scheme to take control of Viacom by either taking 

advantage of Mr. Redstone’s lack of capacity or by exercising undue influence 

over him, and as a result has caused NAI to breach its fiduciary duties as Viacom’s 

controlling stockholder.  This Court has often recognized in the context of a 

Section 225 proceeding that improper conduct such as Shari’s provide an equitable 

basis to invalidate written consents.  See In re Bigmar, Inc., C.A. No. 19289-NC, 

2002 WL 550469 (Del. Ch. Apr. 5, 2002) (determining written consent was invalid 

where “delegation of authority” facially empowered director to vote shares, but 

was obtained through “inequitable,” “unfair and deceptive conduct,” including acts 

taken in “breach of fiduciary duty, if not outright fraud”); see also Flaa v. 

Montano, C.A. No. 8632-VCG, 2013 WL 5498045 (Del. Ch. Oct. 4, 2013) 

(invalidating written consent after consideration of extrinsic evidence allowing the 

court to “look beyond the face of the consent to determine its validity”); Fleer v. 

Frank H. Fleer Corp., 125 A. 411, 416 (Del. Ch. 1924) (explaining that Section 

225 proceeding is appropriate mechanism “to ascertain whether the corporation’s 

entire affairs have been unlawfully usurped by individuals through wrongful 

conduct and trickery”). 
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10. Moreover, this Court is clearly the appropriate court to decide this 

dispute.2   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. 

11. For these reasons, the Complaint seeks an order from this Court, 

pursuant to 8 Del. C. § 225(a), 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, with the purported authority 

of Mr. Redstone, is invalid, and declaring the current Viacom Board as the 

properly constituted Viacom Board. 

                                                 
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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12.  Plaintiff respectfully requests that the Court set this action for an 

expedited trial on the merits in order to protect Viacom and its stockholders while 

the rightful composition of the Viacom Board is determined.  Plaintiff further 

requests that the Court enter the [Proposed] Status Quo Order so that the Company 

can continue operating in the ordinary course during the pendency of this action. 

ARGUMENT 

A. Expedition Is Appropriate In Summary Proceedings. 

13. “Delaware courts are always receptive to expediting any type of 

litigation in the interests of affording justice to the parties.”  Box v. Box, 697 A.2d 

395, 399 (Del. 1997) (footnote omitted).  Section 225 actions “are, by their nature, 

summary and expedited.”  Id.  “The general purpose of Section 225 is to provide ‘a 

quick method of review of the corporate election process in order to prevent a 

corporation from being immobilized by controversies as to who are its proper 

officers and directors.’”  Adlerstein v. Wertheimer, C.A. No. 19101, 2002 WL 

205684, at *7 (Del. Ch. Jan. 25, 2002) (citation omitted); see also Marks v. 

Meoutis, C.A. No. 12242, 1992 WL 22248, at *5 (Del. Ch. Feb. 3, 1992) (“The 

purpose of § 225 is to afford an expeditious determination of the corporation’s 

directors and officers.”).  Indeed, to “preserve an expedited remedy, a proceeding 

brought pursuant to section 225 is a summary proceeding.”  Box, 697 A.2d at 398.  

Dead
lin

e



 

8 
 

14. Expedition is appropriate in this case because, as explained in detail in 

the Complaint, Mr. Redstone, by supposedly executing a written consent 

purporting to remove Philippe Dauman and George Abrams as directors of 

National Amusements, Inc. (“NAI”), set in motion a chain of events that led 

directly to the flawed authorization by NAI’s “board” to remove George Abrams, 

Philippe Dauman, Blythe McGarvie, Frederic Salerno and William Schwartz as 

directors on the Viacom Board.  This chain of removal attempts was in fact 

orchestrated by Shari, who exerted undue influence over her father and/or 

manipulated him into purportedly exercising authority when he was not mentally 

competent to have done so.  The removal attempts are therefore invalid.   

15. The stockholders of Viacom are entitled to know the rightful 

composition of the Viacom Board.  Absent expedition, the uncertainty surrounding 

the Viacom Board’s authority to manage the business and affairs of the Company 

will linger for months and perhaps longer, causing significant harm to Viacom and 

its stockholders.   

16. Indeed, in the context of Section 225 actions such as this, the Court 

routinely has found that when a board’s legal authority to manage the corporation’s 

business is called into doubt, the resulting cloud cast over the operation of the 

business is sufficiently “imminent harm” to justify an expedited proceeding.  See 

Raptor Sys., Inc. v. Shepard, C.A. No. 13614, 1994 WL 512526, at *2 (Del. Ch. 
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Sept. 12, 1994) (granting motions to expedite and for a status quo order); see also, 

e.g., Kerbawy v. McDonnell, C.A. No. 10469-VCP, 2015 WL 2206946 (Del. Ch. 

Mar. 16, 2015) (TRANSCRIPT) (granting motion for expedited proceedings in 

Section 225 action and setting prompt trial). 

17. In addition, while the issues raised in this case – including Mr. 

Redstone’s capacity to execute a written consent and Shari’s exercise of undue 

influence over him – are narrow, they are fact intensive and not appropriate for 

resolution on a paper record.  Plaintiff intends to take targeted discovery into 

relevant communications between Mr. Redstone and Shari regarding Mr. 

Redstone’s supposed execution of the written consent purporting to remove 

Messrs. Dauman and Abrams as directors on the NAI board, as well as the NAI 

board’s subsequent attempt to remove George Abrams, Philippe Dauman, Blythe 

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

Board.  Discovery into communications, corporate records and other documents 

relating to these removal attempts from Mr. Redstone’s and Shari’s respective 

advisors and agents, as well as NAI and certain individuals associated with it, will 

be necessary as well.  The Court will also likely need to consider testimonial 

evidence from Mr. Redstone and his supposed advisors, Shari, representatives of 

NAI, as well as other fact witnesses, including Plaintiff and certain other Viacom 

directors and executives.  Finally, Mr. Redstone’s physical and mental capacity at 
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the time he purportedly executed the written consent authorizing the removal of 

NAI directors is a material issue in the case, for which limited expert discovery and 

testimony likely will be needed, as well as a medical examination pursuant to 

Court of Chancery Rule 35. 

18. Notwithstanding that this dispute is not suited for resolution on a 

paper record, the parties can be prepared for trial on these issues within 90 to 100 

days, which is the normal course for proceedings in this Court for actions such as 

this.  Plaintiff’s motion for an expedited trial schedule should be granted. 

B. A Status Quo Order Is Appropriate Under The Circumstances. 

19. A status quo order is appropriate upon a showing 1) “[that] the order 

will avoid imminent irreparable harm; 2) [of] a reasonable likelihood of success on 

the merits; and 3) that the harm to plaintiffs outweighs the harm to defendants.”  

Raptor Sys., Inc., 1994 WL 512526, at *2.   

20. “At this early stage in the litigation the first and third factors 

predominate because an inadequate record exists for a meaningful review of the 

merits of plaintiffs’ claim.”  Raptor Sys., Inc., 1994 WL 512526, at *2.  Indeed, it 

is a “very customary exercise in the traditional 225 context” to enter a status quo 

order at the outset of litigation, before a determination on the merits has been 

made, which stays in place “until the control issue is resolved.”  Bronfman v. 

Beautified, Inc., C.A. No. 10409-CB, 2014 WL 7640963 (Del. Ch. Dec. 10, 2014) 
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(TRANSCRIPT); see also Salamone v. Gorman, C.A. No. 9870-VCN, 2014 WL 

3905598, at *3 (Del. Ch. July 31, 2014) (entering status quo order at outset of 

litigation, noting that at this stage even “plausible” arguments will “suffice[] for 

purposes of the present status quo order, although the need to resolve the question 

may depend upon further proceedings”). 

21. Moreover, in Section 225 actions, it has been the long-standing 

practice of this Court to enter status quo orders to prevent harm to a corporation 

caused by uncertainty until such time as the Court is able to declare finally the 

rights of the parties.  See, e.g., Salamone, 2014 WL 3905598, at *2 (entering status 

quo order because “[the company] and its shareholders would be irreparably 

harmed by the uncertainty concerning the composition of its legitimate board of 

directors”); Raptor Sys., Inc., 1994 WL 512526, at *2 (discussing the uncertainty 

resulting from the pendency of a Section 225 action; concluding that “[a]n order 

maintaining the authority of the [incumbent] board to act is, therefore, warranted”); 

see also, e.g., Arbitrium (Cayman Is.) Handels AG v. Johnston, C.A. No. 13056, 

1994 WL 586828, at *3 (Del. Ch. Sept. 23, 1994) (“It has become customary in     

§ 225 actions to put into place, either by agreement of the parties or court orders, a 

status quo arrangement ….  That is done to assure stability: so long as the identity 

of the lawful board of directors is legally uncertain, it is undesirable to permit the 

directors who are managing the firm pendente lite (but who may later be found not 
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to be the lawful board) to make material, potentially irreversible changes in the 

firm or in its assets or business.”).  Accordingly, this Court has often entered status 

quo orders when there is a dispute regarding a company’s rightful directors.  See, 

e.g., TR Investors, LLC v. Genger, C.A. No. 3994-CS (Del. Ch. Aug. 29, 2008) 

(ORDER). 

22. Here, Plaintiff’s [Proposed] Status Quo Order will protect Viacom and 

its stockholders by keeping the current members of the Viacom Board and 

management in place until this dispute is resolved, and clarifying that they have the 

authority to continue managing the business and affairs of Viacom in the ordinary 

course.  It will also maintain  the current Board, which Mr. Redstone voted into 

office just recently at the Company’s 2016 annual meeting.  This form of status 

quo arrangement is in keeping with the “very, very strong preference in this Court 

… that we keep the board that’s in power in power while we sort out who’s in 

charge and we put restrictions on what can be done.”  Kerbawy v. McDonnell, C.A. 

No. 10769-VCP, 2015 WL 2206946 (Del. Ch. Mar. 16, 2015) (TRANSCRIPT) 

(granting motion for status quo order, explaining that “the general rule in this 

Court [is] that the incumbent directors, who are those who currently occupy the 

corporate office, will remain in place during the 225 litigation”).   

23. While this Court has recognized that there may be extraordinary 

situations in which it would be necessary or appropriate to replace the incumbent 
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directors before final judgment in a Section 225 action, “that type of interim 

injunctive relief really would be more akin to a mandatory injunction, and it likely 

would require almost a showing sufficient to justify summary judgment.”  Id.; see 

also, e.g., Capital Link Fund I, LLC v. Capital Point Mgmt., LP, C.A. No. 11483-

VCN, 2015 WL 7731766, at *3 (Del. Ch. Nov. 25, 2015) (“[R]emoving and 

replacing incumbent directors would be ‘both drastic and impractical,’ and may 

result in ‘disruptive changes in corporate administration.’”); Pharmalytica Servs., 

LLC v. Agno Pharm., LLC, C.A. No. 3343-VCN, 2008 WL 2721742, at *3 n.6 

(Del. Ch. July 9, 2008) (“As the label suggests, status quo orders, in the usual case, 

provide for incumbents to continue in office.”).  Defendants cannot even come 

close to making such a showing here. 

24. An order maintaining the current members of the Viacom Board will 

enable Viacom to continue functioning in the ordinary course of business while the 

rightful composition of the Viacom Board is determined.  It also will prevent Shari 

or NAI from disrupting the status quo during the pendency of this action by 

exercising any purported control in a manner detrimental to the Company and the 

rest of its stockholders.  Without an order substantially in the form of Plaintiff’s 

[Proposed] Status Quo Order, Viacom’s operations will be destabilized by the 

uncertainty as to who is vested with authority to act on behalf of the Company.  
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25. Moreover, Shari’s attempt to improperly take control of Viacom is 

affirmatively harming Viacom’s 90%-majority public equity holders, as her 

improper actions are creating significant uncertainty, impairing commercial and 

customer relationships and causing employee unrest. 

26. Thus, to protect Viacom and its stockholders during the pendency of 

this action, the Court should enter Plaintiff’s [Proposed] Status Quo Order. 
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CONCLUSION 

WHEREFORE, for the foregoing reasons, Plaintiff respectfully 

requests that the Court enter an order providing for an expedited trial and 

Plaintiff’s [Proposed] Status Quo Order in this action. 

 
 
OF COUNSEL: 
 
Jay B. Kasner 
SKADDEN, ARPS, SLATE, 
   MEAGHER & FLOM LLP 
Four Times Square 
New York, New York  10036 
(212) 735-3000 
 
 
DATED:  June 16, 2016 

 

/s/ Edward B. Micheletti   

Edward B. Micheletti (ID No. 3794) 
Bonnie W. David (ID No. 5964) 
SKADDEN, ARPS, SLATE, 
   MEAGHER & FLOM LLP 
One Rodney Square 
P.O. Box 636 
Wilmington, Delaware  19899-0636 
(302) 651-3000 
 
Attorneys for Plaintiff Frederic V. Salerno 
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