
Section 8 – Other Events
 
Item 8.01 Other Events.
 

 
Reservation
of
Rights
Letters

 
On July 15, 2016, Viacom Inc. (“Viacom” or the “Company”) received “reservation of rights” letters from counsel to each

of Philippe P. Dauman, the Company’s Executive Chairman, President and Chief Executive Officer, and Thomas E. Dooley, the
Company’s Senior Executive Vice President and Chief Operating Officer. The letters were delivered in light of the delivery on June 16,
2016 to Viacom of purportedly valid written consents of stockholders by National Amusements, Inc. and one of its subsidiaries claiming to
remove five directors of Viacom, including Mr. Dauman. The letters note that Messrs. Dauman and Dooley are highly engaged in
overseeing Viacom’s operations and are committed to pursuing and executing Viacom’s strategic plan for the duration of their respective
employment agreements. Each letter refers to the executive’s right under his employment agreement to resign upon the occurrence of
certain events that constitute “Good Reason” (subject to the Company’s opportunity to cure). The letters note the belief of the authors and
each executive that such events have not occurred, but, in order to preserve their rights, the executives exercise the right to resign for “Good
Reason” effective 31 days after the entry of a judicial order from which no appeal may be taken establishing the validity of the purported
removals. No such order is now in effect and therefore no resignations have yet occurred. For purposes of clarity, the letters also note that if
there is an entry of a judicial order from which no appeal may be taken establishing the invalidity of the purported director removals, the
executive’s resignation of employment shall not take effect.

 
Section 9 – Financial Statements and Exhibits
 
Item 9.01 Financial Statements and Exhibits.
 
 (d) Exhibits.
 
 The following exhibits are filed as part of this Current Report on Form 8-K:
    
 Exhibit No.  Description of Exhibit
 
 99.1  Philippe P. Dauman Reservation of Rights Letter, dated July 15, 2016.
 
 99.2  Thomas E. Dooley Reservation of Rights Letter, dated July 15, 2016.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on
its behalf by the undersigned hereunto duly authorized.

 VIACOM INC.
   

   

 By: /s/ Michael D. Fricklas
  Name: Michael D. Fricklas

  
Title: Executive Vice President, General

Counsel and Secretary

Date: July 18, 2016
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Exhibit Index
 

Exhibit No.  Description of Exhibit
   

99.1  Philippe P. Dauman Reservation of Rights Letter, dated July 15, 2016.
 
99.2  Thomas E. Dooley Reservation of Rights Letter, dated July 15, 2016.
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Exhibit 99.1

July 15, 2016

By Hand Delivery

Michael D. Fricklas
Executive Vice President, General Counsel
Viacom Inc.
1515 Broadway
New York, NY 10036

Re Philippe Dauman – Reservation of Rights

Dear Mr. Fricklas:

We write on behalf of our client, Philippe Dauman, who is highly engaged in overseeing Viacom’s operations and is
committed to pursuing and executing Viacom’s strategic plan for the duration of his employment agreement dated January 15, 2015
(“Employment Agreement”). The purpose of this letter is to avoid any waiver of Mr. Dauman’s rights under that agreement.

As you know, on June 16, 2016: (i) a purported shareholder consent by National Amusements, Inc. (“NAI” and such consent
the “NAI Consent”) was delivered, declaring the removal of George Abrams, Philippe Dauman, Blythe McGarvie, Frederic Salerno,
and William Schwartz from the Board of Directors of Viacom (the “Board”); and (ii) an action was brought by NAI seeking a
declaratory judgment to confirm the validity of such removal and seeking a status quo order preserving the position of those Board
members in office immediately prior to the delivery of the NAI Consent. On the same day, Frederic Salerno brought an action against
NAI seeking a judicial declaration that
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the referenced NAI consent was executed without proper authorization and is therefore invalid, and also seeking an order preserving
the status quo ante pending resolution of the complaint. A single status quo order (the “Status Quo Order”) was approved by Judge
Andre G. Bouchard of the Delaware Court of Chancery on June 27, 2016, and the two actions were coordinated for purposes of the
proceedings.

If the June 16, 2016 purported removal of Mr. Dauman as Executive Chairman of the Board were valid, it would provide him
with “Good Reason” to terminate his employment pursuant to Paragraphs 9(b)(ii)(B) and 9(b)(iii) of the Employment Agreement.
Pursuant to Paragraph 9(b) of the Employment Agreement, a “Good Reason” event is waived unless (i) Mr. Dauman notifies Viacom
within 30 days after he becomes aware of the occurrence of such “Good Reason” event, (ii) Viacom is given a 30-day period after
such notice to cure the “Good Reason” event, if capable of cure, and (iii) an effective date of resignation from employment for Good
Reason is set forth in the notice to Viacom (such effective date to be not earlier than immediately after the cure period ends).

Mr. Dauman and we believe that NAI has acted improperly and that its purported removal of Mr. Dauman and the other
directors is ineffective. Further, we believe that even if such removal had been effective, the Status Quo Order has “cured” the
removal within the meaning of the Employment Agreement. However, in light of the pending legal actions, it is unclear whether, for
purposes of the Employment Agreement’s “Good Reason” provisions, the operative date of Mr. Dauman’s removal should be
regarded as June 16, 2016, or the date on which there is entry of a judicial order from which no appeal may be taken establishing the
validity of the purported removal of him as Executive Chairman of the Board (a “Final Removal Order”). Accordingly, in order to
preserve his rights under the Employment Agreement, we hereby notify you on behalf of Mr. Dauman that “Good Reason” has been
established with effect on June 16, 2016 at the earliest, and that Viacom’s obligation to cure has been triggered with effect today at
the earliest. Mr. Dauman’s effective date of resignation for Good Reason is the later of August 15, 2016 (that is, 31 days after today)
or 31 days after the entry of a Final Removal Order; but in each case the resignation shall not take effect on the specified date if he is,
or has been, reinstated as Executive Chairman within the applicable 31-day period.

Notwithstanding the foregoing, if, prior to the effective date of Mr. Dauman’s resignation, there is an entry of a judicial order
from which no appeal may be taken establishing the invalidity of his removal as Executive Chairman of the Board, his resignation of
employment shall not take effect.

This letter is without prejudice to any and all rights and claims Mr. Dauman may have against Viacom and its affiliates and is
in no way intended to limit or waive any such right or claim, including without limitation to the foregoing, any claim relating to
actions taken to remove Mr. Dauman from the Board and/or his right to resign at some future date following the occurrence of an
event which would constitute “Good Reason”
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under any of the provisions in Paragraph 9(b) of the Employment Agreement, all of which are specifically reserved. For the
avoidance of doubt, this letter does not constitute any waiver of claims asserted by Mr. Dauman and certain other parties in the
litigation Dauman
and
Abrams
v.
Redstone
et
al.¸
Docket No. 16E020QC, pending in the Probate and Family Court of the State of
Massachussets, Norfolk Count.

Very truly yours,

/s/ Robert C. Fleder

Robert C. Fleder

cc: Philippe P. Dauman
 Robert B. Schumer, Esq.
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Exhibit 99.2

July 15, 2016

By Hand Delivery

Michael D. Fricklas
Executive Vice President, General Counsel
Viacom Inc.
1515 Broadway
New York, NY 10036

Re Thomas Dooley – Reservation of Rights

Dear Mr. Fricklas:

We write on behalf of our client, Thomas Dooley, who is highly engaged in overseeing Viacom’s operations and is
committed to pursuing and executing Viacom’s strategic plan for the duration of his employment agreement dated March 17, 2016
(“Employment Agreement”). The purpose of this letter is to avoid any waiver of Mr. Dooley’s rights under that agreement.

As you know, on June 16, 2016: (i) a purported shareholder consent by National Amusements, Inc. (“NAI” and such consent
the “NAI Consent”) was delivered, declaring (a) the removal of George Abrams, Philippe Dauman, Blythe McGarvie, Frederic
Salerno, and William Schwartz from the Board of Directors of Viacom (the “Board”) and (b) the appointment of replacement
directors; and (ii) an action was brought by NAI seeking a declaratory judgment to confirm the validity of such removal and
appointments, and seeking a status quo order preserving the position of those Board members in office immediately prior to the
delivery of the NAI Consent. On the same
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day, Frederic Salerno brought an action against NAI seeking a judicial declaration that the referenced NAI consent was executed
without proper authorization and is therefore invalid, and also seeking an order preserving the status quo ante pending resolution of
the complaint. A single status quo order (the “Status Quo Order”) was approved by Judge Andre G. Bouchard of the Delaware Court
of Chancery on June 27, 2016, and the two actions were coordinated for purposes of the proceedings.

The June 16, 2016 purported removal of Board members (each of whom, with the exception of Messrs. Dauman and Abrams,
is an “Original Independent Director” as such term is defined in the Employment Agreement) and corresponding appointment of new
directors would, if they were valid, provide Mr. Dooley with “Good Reason” to terminate his employment pursuant to Paragraphs
10(b)(vii) and 10(b)(viii) of the Employment Agreement because the majority of the members of the Board, the Compensation
Committee and the Nominating and Governance Committee would no longer be comprised of Original Independent Directors and
“Qualified Replacement Directors” (as such term is defined in the Employment Agreement). Pursuant to Paragraph 10(b) of the
Employment Agreement, a “Good Reason” event is waived unless (i) Mr. Dooley notifies Viacom within 30 days after he becomes
aware of the occurrence of such “Good Reason” event, (ii) Viacom is given a 30-day period after such notice to cure the “Good
Reason” event, if capable of cure, and (iii) an effective date of resignation from employment for Good Reason is set forth in the
notice to Viacom (such effective date to be not earlier than immediately after the cure period ends).

Mr. Dooley and we believe that NAI has acted improperly and that its purported removal of Board members and appointment
of new Board members are ineffective. Further, we believe that even if such removal and appointments were effective, the Status Quo
Order has “cured” such removal and appointments within the meaning of the Employment Agreement. However, in light of the
pending legal actions, it is unclear whether, for purposes of the Employment Agreement’s “Good Reason” provisions, the operative
date of the cited Good Reason events should be regarded as June 16, 2016, or the date on which there is entry of a judicial order from
which no appeal may be taken establishing the validity of the purported removal and appointments of Board members (a “Final
Removal Order”). Accordingly, in order to preserve his rights under the Employment Agreement, we hereby notify you on behalf of
Mr. Dooley that “Good Reason” has been established with effect on June 16, 2016 at the earliest, and that Viacom’s obligation to
cure has been triggered with effect today at the earliest. Mr. Dooley’s effective date of resignation for Good Reason is the later of
August 15, 2016 (that is, 31 days after today) or 31 days after the entry of a Final Removal Order; but in each case the resignation
shall not take effect on the specified date if the purportedly removed Board members are, or have been, reinstated within the
applicable 31-day period.

Notwithstanding the foregoing, if, prior to the effective date of Mr. Dooley’s resignation, there is an entry of a judicial order
from which no appeal may be taken
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establishing the invalidity of the removal of the directors, his resignation of employment shall not take effect.

This letter is without prejudice to any and all rights and claims Mr. Dooley may have against Viacom and its affiliates and is
in no way intended to limit or waive any such right or claim and/or his right to resign at some future date following the occurrence of
an event which would constitute “Good Reason” under any of the provisions in Paragraph 10(b) of the Employment Agreement, all
of which are specifically reserved.

Very truly yours,

/s/ Robert C. Fleder

Robert C. Fleder

cc: Thomas E. Dooley
 Robert B. Schumer, Esq.
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