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CALCULATION OF REGISTRATION FEE

Proposed Maximum Proposed Maximum
Amount to Offering Price Aggregate
Title of Each Class of be Per Security Offering Price (1)
Securities to be Registered registered
6.40% Senior Notes due 2006 $400, 000,000 100% $400, 000,000
7.70% Senior Notes due 2010 $500, 000,000 100% $500, 000,000
7.875% Senior Debentures due 2030 $750,000,000 100% $750,000,000
(1) Estimated solely for the purposes of calculating the registration fee
in accordance with Rule 457 (f) under the Securities Act of 1933, as
amended.
(2) Calculated based upon the market value of the securities to be received

by the registrants in the exchange in accordance with Rule 457 (f).
(3) Viacom Inc. previously paid this registration fee on January 30, 2001.

The Registrant hereby amends this Registration Statement on
such date or dates as may be necessary to delay its effective date until the
Registrant shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with
Section 8(a) of the Securities Act of 1933 or until the Registration Statement
shall become effective on such date as the Commission, acting pursuant to said
Section 8(a), may determine.

VIACOM INC.

OFFER TO EXCHANGE
6.40% Senior Notes due 2006
7.70% Senior Notes due 2010
7.875% Senior Debentures due 2030
Unconditionally guaranteed as to payment of principal
and interest by Viacom International Inc.
(a wholly owned subsidiary of Viacom Inc.)

for all outstanding unregistered

6.40% Senior Notes due 2006
7.70% Senior Notes due 2010
7.875% Senior Debentures due 2030
Unconditionally guaranteed as to payment of principal
and interest by Viacom International Inc.
(a wholly owned subsidiary of Viacom Inc.)

TERMS OF EXCHANGE OFFER

This prospectus and accompanying letter of transmittal constitutes the
proposed offer by Viacom Inc. to exchange up to $400,000,000 aggregate principal
amount of new 6.40% senior notes due 2006, which are registered under the
Securities Act of 1933, for any and all of its unregistered 6.40% senior notes
due 2006 issued on January 17, 2001, $500,000,000 aggregate principal amount of
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new 7.70% senior notes due 2010, which are registered under the Securities Act
of 1933, for any and all of its unregistered 7.70% senior notes due 2010 issued
on January 17, 2001 and $750,000,000 aggregate principal amount of new 7.875%
senior debentures due 2030, which are registered under the Securities Act of
1933, for any and all of its unregistered 7.875% senior debentures due 2030
issued on January 17, 2001. The senior securities are unconditionally guaranteed
as to payment of principal and interest by Viacom International Inc., a wholly
owned subsidiary of Viacom. The unregistered senior notes due 2010 will, upon
their exchange for new senior notes due 2010 registered under the Securities Act
of 1933, be a further issuance of our 7.70% Senior Notes due 2010,
$1,150,000,000 of which were issued on August 1, 2000. The unregistered senior
debentures due 2030 will, upon their exchange for senior debentures due 2030
registered under the Securities Act of 1933, be a further issuance of our 7.875%
Senior Debentures due 2030, $500,000,000 of which were issued on August 1, 2000.
The unregistered senior securities have certain transfer restrictions. The
exchange senior securities will be freely transferable.

o The exchange offer expires at 5:00 p.m., New York City time, on
March 14, 2001, unless extended.

o The exchange offer is not subject to any conditions other than
that:
o the exchange offer, or the making of any exchange by a senior

security holder, does not violate applicable law or any
applicable interpretation of the staff of the Securities and
Exchange Commission (the "SEC"),

o no action or proceeding shall have been instituted or
threatened with respect to the exchange offer which, in our
judgment or the judgment of the guarantor, would impair our
ability to proceed with the exchange offer, and

o no law, rule or regulation or applicable interpretations of
the staff of the SEC has been issued or promulgated which, in
our good faith determination or the good faith determination
of the guarantor, does not permit us to effect the exchange
offer.

o All outstanding unregistered senior securities that are validly
tendered and not validly withdrawn will be exchanged.

o Tenders of outstanding unregistered senior securities may be
withdrawn at any time before 5:00 p.m. on the date of expiration
of the exchange offer.

o The exchange of senior securities will not be a taxable exchange
for U.S. federal income tax purposes.

o We will not receive any proceeds from the exchange offer.

o Application has been made to list the exchange senior securities
on the Luxembourg Stock Exchange.

o The terms of the exchange senior securities to be issued are
substantially similar to the unregistered senior securities,
except for being registered under the Securities Act, not having
any transfer restrictions and not having registration rights or
rights to additional interest.
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Each holder of an unregistered senior security wishing to accept the
exchange offer must deliver the unregistered senior securities to be exchanged,
together with the letter of transmittal that accompanies this prospectus and any
other required documentation, to the exchange agent identified in this
prospectus. Alternatively, you may effect a tender of unregistered senior
securities by book-entry transfer into the exchange agent's account at Morgan
Guaranty Trust Company of New York, Brussels Office, as operator of the
Euroclear System ("Euroclear"), Clearstream Banking, societe anonyme, Luxembourg
("Clearstream Luxembourg") or the Depositary Trust Company ("DTC"). All
deliveries are at the risk of the holder. You can find detailed instructions
concerning delivery in the section called "The Exchange Offer" in this
prospectus and in the accompanying letter of transmittal.

If you are a broker-dealer that receives exchange senior securities for
your own account you must acknowledge that you will deliver a prospectus in
connection with any resale of the exchange senior securities. The letter of
transmittal accompanying this prospectus states that by so acknowledging and by
delivering a prospectus, you will not be deemed to admit that you are an
"underwriter" within the meaning of the Securities Act. You may use this
prospectus, as we may amend or supplement it in the future, for your resales of
exchange senior securities. We will make this prospectus available to any
broker-dealer for use in connection with any such resale for a period of 180
days after the date of expiration of this exchange offer.

Neither the Securities and Exchange Commission nor any state securities
commission has approved or disapproved of the senior securities to be
distributed in the exchange offer, nor have any of these organizations
determined that this prospectus is truthful or complete. Any representation to
the contrary is a criminal offense.

The date of this prospectus is February 9, 2001.

You should rely only on the information contained or incorporated by reference
in this prospectus. We have not authorized any other person to provide you with
different or additional information. If anyone provides you with different or
additional information, you should not rely on it. You should assume that the
information contained or incorporated by reference in this prospectus is
accurate as of the date on the front cover of this prospectus or the date of the
document incorporated by reference. Our business, financial condition, results
of operations and prospects may have changed since then. We are not making an
offer to sell the senior securities in any jurisdiction where the offer or sale
is not permitted.
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References to "Viacom," "we," "us" and "our" in this prospectus are

references to Viacom Inc. References to "Viacom International" are references to
Viacom International Inc. Whenever we refer in this prospectus to the senior
notes due 2006 issued on January 17, 2001, the senior notes due 2010 issued on
January 17, 2001, or the senior debentures due 2030 issued on January 17, 2001,
we will refer to them as the "unregistered 2006 senior notes", the "unregistered
2010 senior notes", or the "unregistered senior debentures", respectively.
Whenever we refer collectively in this prospectus to the unregistered 2006
senior notes, the unregistered 2010 senior notes and the unregistered senior
debentures, we will refer to them as the "unregistered senior securities".
Whenever we refer in this prospectus to the new senior notes due 2006, the new
senior notes due 2010 or the new senior debentures due 2030, we will refer to
them as the "exchange 2006 senior notes", the "exchange 2010 senior notes" or
the "exchange senior debentures", respectively. Whenever we refer collectively
in this prospectus to the exchange 2006 senior securities, the exchange 2010
senior securities and the exchange senior debentures, we will refer to them as
the "exchange senior securities". The unregistered 2006 senior notes and the
exchange 2006 senior notes are collectively referred to as the "2006 senior
notes"; the unregistered 2010 senior notes and the exchange 2010 senior notes
are collectively referred to as the "2010 senior notes"; the unregistered senior
debentures and the exchange senior debentures are collectively referred to as
the "senior debentures"; and the unregistered senior securities and the exchange
senior securities are collectively referred to as the "senior securities".
References to "$" and "dollars" are to United States dollars.

CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference into this
prospectus contain both historical and forward-looking statements. All
statements other than statements of historical fact are, or may be deemed to be,
forward-looking statements within the meaning of section 27A of the Securities
Act and section 21E of the Securities Exchange Act of 1934. These
forward-looking statements are not based on historical facts, but rather reflect
our current expectations concerning future results and events. These
forward-looking statements generally can be identified by use of statements that
include phrases such as "believe," "expect," "anticipate," "intend," "plan,"
"foresee," "likely," "will" or other similar words or phrases. Similarly,
statements that describe our objectives, plans or goals are or may be
forward-looking statements. These forward-looking statements involve known and
unknown risks, uncertainties and other factors which may cause our actual
results, performance or achievements to be different from any future results,
performance and achievements expressed or implied by these statements. You
should review carefully all information, including the financial statements and
the notes to the financial statements, included or incorporated by reference
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into this prospectus.

In addition to the risk factors described below under "Risk Factors,"
the following important factors could affect future results, causing these
results to differ materially from those expressed in our forward-looking
statements:

o the timing, impact and other uncertainties related to pending and
future acquisitions and dispositions by Viacom;

o the ability of Viacom to renew existing programming, licensing and
distribution agreements and to enter into new agreements;

o the impact of new technologies, including the magnitude of equity
losses and other uncertainties related to Viacom's Internet-based
investments;

o changes in tax requirements, including tax rate changes, new tax

laws and revised tax law interpretations; and
o interest rate fluctuations and other capital market conditions.

These factors and the other risk factors described in this prospectus
or incorporated by reference are not necessarily all of the important factors
that could cause actual results to differ materially from those expressed in any
of our forward-looking statements. Other unknown or unpredictable factors also
could have material adverse effects on our future results. The forward-looking
statements included in this prospectus are made only as of the date of this
prospectus and under section 27A of the Securities Act and section 21E of the
Exchange Act and we do not have any obligation to publicly update any
forward-looking statements to reflect subsequent events or circumstances. We
cannot assure you that projected results or events will be achieved.

ii

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and
other information with the SEC. You may read and copy any document we file at
the SEC's public reference rooms at 450 Fifth Street, N.W., Washington, D.C.
20549; 7 World Trade Center, Suite 1300, New York, New York 10048; and 500 West
Madison Street, Suite 1400, Chicago, Illinois 60661. Please call the SEC at
1-800-SEC-0330 for further information on the public reference rooms. Our SEC
filings are also available to the public from the SEC's web site at
http://www.sec.gov. Our Class A common stock and Class B common stock are listed
on the New York Stock Exchange. Information about us also is available at the
New York Stock Exchange. In accordance with U.S. securities laws, the SEC has
granted Viacom International relief from its obligations to file annual,
quarterly and current reports, proxy statements and other information with the
SEC. Accordingly, Viacom International does not file separate financial
statements with the SEC and does not independently publish its financial
statements. Viacom International's financial condition, results of operations
and cash flows are consolidated into the financial statements of Viacom.

We are "incorporating by reference" specified documents that we file
with the SEC, which means that we can disclose important information to you by
referring you to those documents that are considered part of this prospectus.
Later information that we file with the SEC will automatically update and
supersede this information. We incorporate by reference the documents listed
below and any future filings made with the SEC under Section 13(a), 13(c), 14 or
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15(d) of the Securities Exchange Act of 1934 by us until the exchange offer is
completed.

o Our Registration Statement on Form S-4, dated November 24, 1999.

o Our Annual Report on Form 10-K for the year ended December 31,
1999, as amended on April 28, 2000.

o Our Quarterly Reports on Form 10-Q for the quarters ended March
31, 2000, June 30, 2000 and September 30, 2000.

o Our Current Report on Form 8-K dated May 4, 2000, as amended on
July 17, 2000, and our Current Reports on Form 8-K dated August 3,
2000, August 15, 2000, October 31, 2000, November 3, 2000, January
5, 2001 and January 8, 2001.

o Our definitive Proxy Statement dated June 5, 2000.

o CBS Annual Report on Form 10-K for the year ended December 31,
1999, as amended on April 28, 2000.

o The financial statements of Infinity Broadcasting Corporation, as
set forth in Item 8 to Infinity's Annual Report on Form 10-K for
the year ended December 31, 1999.

o The financial statements of Infinity Broadcasting Corporation, as
set forth in Item 1 to Infinity's Quarterly Report on Form 10-Q
for the quarter ended September 30, 2000.

o Our Registration Statement on Form S-4, dated November 22, 2000,
as amended by Form S-4/A dated December 7, 2000, by Form S—-4/A
dated January 9, 2001 and by Form S-4/A dated January 12, 2001.

iid

You may obtain a copy of these filings at no cost, by writing or
telephoning us at the following address:

Viacom Inc.
1515 Broadway
52nd Floor
New York, New York 10036
Attn: Investor Relations
Phone Number: (212) 258-6000

In addition, copies of all documents that we incorporated into this
prospectus by reference may be obtained free of charge at the offices of

Kredietbank S.A. Luxembourgeoise, 43, Boulevard Royal, L-2955 Luxembourg, our
Luxembourg paying and transfer agent.

iv

PROSPECTUS SUMMARY

The following summary highlights selected information from this
prospectus and does not contain all of the information that you should consider
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before participating in this exchange offer. You should read the entire
prospectus, accompanying letter of transmittal and documents incorporated by
reference carefully.

THE COMPANY

We are a diversified entertainment company with operations in seven
segments: Cable Networks, Television, Entertainment, Video, Publishing, Online
and Infinity. The Cable Networks segment operates MTV: MUSIC TELEVISION (R),
SHOWTIME (R), NICKELODEON (R)/NICK AT NITE(R), VH1 MUSIC FIRST(R), TV LAND(R),
TNN: THE NATIONAL NETWORK (TM) (formerly, The Nashville Network) and COUNTRY
MUSIC TELEVISION(TM), among other program services. The Television segment
consists of CBS(R) and UPN(R) television networks, our 39 broadcast television
stations, and production and distribution of television programming through
PARAMOUNT TELEVISION (R), VIACOM(R) PRODUCTIONS, SPELLING TELEVISION(R), BIG
TICKET TELEVISION (R) and CBS(R) ENTERPRISES (TM) (including KING WORLD (R)
PRODUCTIONS) . The Entertainment segment produces and distributes theatrical
motion pictures through PARAMOUNT PICTURES (R), operates movie theater and music
publishing operations and, through PARAMOUNT PARKS (R), owns and operates five
theme parks and a themed attraction in the United States and Canada. The Video
segment consists of an approximately 82% equity interest in BLOCKBUSTER(R) INC.,
which operates and franchises video stores worldwide, primarily under the
BLOCKBUSTER (R) brand. The remainder of Blockbuster's common stock was sold to
the public in August 1999. The Publishing segment publishes and distributes
consumer books and related multimedia products, under such imprints as SIMON &
SCHUSTER (R), POCKET BOOKS (R), SCRIBNER(R) and THE FREE PRESS(TM). The Online
segment provides online music and children's destinations featuring
entertainment, information, community tools and e-commerce, through SonicNet.com
and Internet sites currently related to MTV: MUSIC TELEVISION (R),
NICKELODEON/NICK AT NITE (R), VH1 MUSIC FIRST(R) and COUNTRY MUSIC
TELEVISION (TM) . The Online segment also includes other Internet businesses,
which consist primarily of the operation of the Internet site CBS.com, and the
investment in iWon.com. We also have investments in other Internet-based
companies such as MarketWatch.com, Inc., SportsLine.com, Inc. and Hollywood.com,
Inc. The Infinity segment consists of an approximately 64.2% equity interest in
Infinity Broadcasting Corporation which operates radio stations and outdoor
advertising properties, including INFINITY BROADCASTING (R), INFINITY OUTDOOR (TM)
and TDI(R). As described in more detail under "Recent Developments" below, we
and Infinity have entered into a merger agreement under which we will acquire
the approximately 35.8% equity interest in Infinity that we do not currently
own. On January 23, 2001, we acquired the Black Entertainment Television cable
network pursuant to an agreement with BET Holding II, Inc. We were incorporated
in 1986 under the laws of the State of Delaware. Our principal offices are
located at 1515 Broadway, New York, New York 10036 and our telephone number is
(212) 258-6000.

THE GUARANTOR

Viacom International, the guarantor of the senior securities, was
incorporated under the laws of the State of Delaware on May 19, 1995 and has its
corporate headquarters at 1515 Broadway, New York, New York 10036. Viacom
International has 100 shares of common stock outstanding, all of which are held
by Viacom. The operating assets of Viacom International and its subsidiaries
include MTV: MUSIC TELEVISION (R), SHOWTIME (R), NICKELODEON (R)/NICK AT NITE (TM),
VH1 MUSIC FIRST(R), TV LAND(R), approximately 18 broadcast television stations,
BLOCKBUSTER INC., publishing imprints

such as SIMON & SCHUSTER(R) and THE FREE PRESS (TM), the businesses of Paramount
and certain related Internet sites. In accordance with U.S. securities laws, the
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SEC has granted Viacom International relief from its obligations to file annual,
quarterly and current reports, proxy statements and other information with the
SEC. Accordingly, Viacom International does not file separate financial
statements with the SEC and does not independently publish its financial
statements. Viacom International's financial condition, results of operations
and cash flows are consolidated into the financial statements of Viacom.

CERTAIN SUBSIDIARIES

Viacom has two subsidiaries which are subject to the reporting
requirements of the Exchange Act. These subsidiaries are Blockbuster Inc. and
Infinity Broadcasting Corporation.

Blockbuster, incorporated under the laws of the State of Delaware in
1989, has its corporate headquarters at 1201 Elm Street, Dallas, Texas 75270. As
of December 31, 2000, Blockbuster had 31,011,114 shares of Class A common stock
and 144,000,000 shares of Class B common stock outstanding. Blockbuster is a
retailer of rentable home videocassettes, DVDs and video games, and has stores
throughout the United States and in many other countries. Blockbuster operates
primarily under the Blockbuster brand name. Blockbuster's financial condition,
results of operations and cash flows are consolidated into the financial
statements of Viacom. We own an approximately 82% equity interest in
Blockbuster.

Infinity, incorporated under the laws of the State of Delaware in 1998,
has its corporate headquarters at 40 West 57th Street, New York, New York 10019.
As of December 31, 2000, Infinity had 390,913,206 shares of Class A common stock
and 700,000,000 shares of Class B common stock outstanding. Infinity operates
radio stations and outdoor advertising properties. Infinity's financial
condition, results of operations and cash flows are consolidated into the
financial statements of Viacom. We own an approximately 64.2% equity interest in
Infinity and have entered into an agreement to acquire the approximately 35.8%
equity interest that we do not currently own. See "Recent Developments."

RECENT DEVELOPMENTS

On May 4, 2000, CBS Corporation merged with and into Viacom. The total
purchase price of approximately $39.8 billion represents the issuance of
approximately 825.5 million shares of Viacom non-voting Class B common stock and
11,004 shares of Viacom Series C convertible preferred stock (which were
subsequently converted into shares of Viacom non-voting Class B common stock),
the estimated fair value of CBS stock options which were assumed by Viacom, and
estimated transaction costs. The merger was accounted for by the purchase method
of accounting and the purchase price was allocated to the tangible and
identifiable intangible assets acquired and liabilities assumed, according to
their respective fair values, with the excess purchase price being allocated to
goodwill. In addition, Viacom assumed approximately $3.7 billion of CBS debt.

On October 30, 2000, Viacom and Infinity entered into a merger
agreement under which Viacom will acquire all of the approximately 35.8% of the
issued and outstanding shares of Infinity common stock that it does not
currently own. Pursuant to the merger agreement, Viacom will exchange 0.592 of a
share of Viacom non-voting Class B common stock for each share of Infinity Class
A common stock. Viacom's Board of Directors and Infinity's Board of Directors
approved the merger agreement after approval by a special committee of
Infinity's independent directors. The special committee was advised by separate
legal and financial advisors. In light of a recent Delaware Chancery Court
decision unrelated to Viacom or Infinity which created uncertainty regarding the
vote required to approve the merger, Viacom and Infinity have decided to seek
the approval of Infinity's minority stockholders. A special

2
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meeting of Infinity's stockholders will be held on February 21, 2001 to consider
the merger. Viacom expects the merger to be completed immediately following the
stockholders' meeting. As of December 31, 2000, there were approximately 390.9
million shares of Infinity Class A common stock outstanding held by shareholders
other than Viacom.

On January 23, 2001, Viacom acquired Black Entertainment Television for
approximately $2.3 billion of Viacom non-voting Class B common stock plus the
assumption of approximately $575 million of debt. The final exchange ratio was
based on the trading prices of Viacom non-voting Class B common stock during a
measurement period immediately before the closing of the transaction.

Summary of the Terms of the Exchange Offer

On January 17, 2001, we issued $400 million aggregate principal amount
of unregistered 6.40% senior notes due 2006, $500 million aggregate principal
amount of unregistered 7.70% senior notes due 2010 and $750 million aggregate
principal amount of unregistered 7.875% senior debentures due 2030. The
unregistered senior securities are unconditionally guaranteed as to payment of
principal and interest by Viacom International. On the same day, we and the
initial purchasers of the unregistered senior securities entered into a
registration rights agreement in which we agreed that you, as a holder of
unregistered senior securities, would be entitled to exchange your unregistered
senior securities for exchange senior securities registered under the Securities
Act but otherwise having substantially identical terms to the unregistered
senior securities. This exchange offer is intended to satisfy these rights.
After the exchange offer is completed, you will no longer be entitled to any
exchange or registration rights with respect to your senior securities. All of
the exchange senior securities will be our obligations and will be entitled to
the benefits of the indenture and supplemental indentures relating to the
unregistered senior securities. The exchange senior securities will also be
unconditionally guaranteed as to payment of principal and interest by Viacom
International. The form and terms of the exchange senior securities are
identical in all material respects to the form and terms of unregistered senior
securities, except:

o the exchange senior securities have been registered under the
Securities Act, and therefore, the exchange senior securities will
contain no restrictive legends;

o the exchange senior securities will not have registration rights;
and
o the exchange senior securities will not have rights to additional
interest.
The Exchange Offer............ We are offering to exchange $1,000 principal

amount of:

o0 6.40% senior notes due 2006 which have been
registered under the Securities Act of 1933
for each $1,000 principal amount of our
unregistered 2006 senior notes. As of the
date of the prospectus, $400 million in
aggregate principal amount of unregistered

10
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Expiration of Exchange Offer..

Resale of the Exchange

Senior Securities

2006 senior notes are outstanding,

o 7.70% senior notes due 2010 which have been
registered under the Securities Act of 1933
for each $1,000 principal amount of our
unregistered 2010 senior notes. As of the
date of this prospectus, $500 million in
aggregate principal amount of unregistered
2010 senior notes are outstanding, and

o 7.875% senior debentures due 2030 which have
been registered under the Securities Act of
1933 for each $1,000 principal amount of our
unregistered 2030 senior debentures. As of
the date of this prospectus, $750 million in
aggregate principal amount of unregistered
2030 senior debentures are outstanding.

The exchange offer will expire at 5:00 p.m., New
York City time, on March 14, 2001, unless we
decide to extend the expiration date.

Based on interpretative letters of the SEC staff
to third parties unrelated to us, we believe
that you can resell and transfer the exchange
senior securities you receive pursuant to this
exchange offer, without compliance with the
registration and prospectus delivery provisions
of the Securities Act, provided that:

o any exchange senior securities to be received
by you will be acquired in the ordinary
course of your business;

o you are not engaged in, do not intend to
engage in or have any arrangement or
understanding with any person to participate
in the distribution of the unregistered
senior securities or exchange senior
securities;

o you are not an "affiliate" (as defined in
Rule 405 under the Securities Act) of Viacom
or Viacom International or, if you are such
an affiliate, you will comply with the
registration and prospectus delivery
requirements of the Securities Act to the
extent applicable;

o 1f you are a broker-dealer, you are not
engaged in, and do not intend to engage in,
the distribution of exchange senior
securities;

o 1if you are a broker-dealer, you will receive
exchange senior securities for your own
account in exchange for unregistered senior
securities that were acquired as a result of

11
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Accrued Interest on the
Exchange Senior Securities
and Unregistered Senior
Securities.......o i

Termination of the Exchange

market-making activities or other trading
activities and that you will deliver a
prospectus in connection with any resale of
such exchange senior securities; and

o you are not acting on behalf of any person
who could not truthfully make the foregoing
representations.

If you wish to accept the exchange offer, you
must represent to us that these conditions have
been met.

If our belief is inaccurate and you transfer any
exchange senior security without delivering a
prospectus meeting the requirements of the
Securities Act or without an exemption from
registration under the Securities Act, you may
incur

liability under the Securities Act. We do not
assume or indemnify you against such liability,
but we do not believe that any such liability
should exist.

The exchange senior securities will accrue
interest from the date interest was last paid on
the unregistered senior securities. If no
interest was paid on your unregistered senior
securities, your exchange senior securities will
accrue interest from and including January 17,
2001. Interest will be paid on the exchange
senior securities semi-annually on January 30
and July 30 of each year, except that there will
be no January 30, 2001 interest payment date for
any exchange 2006 senior notes. Holders of
unregistered senior securities that are accepted
for exchange will be deemed to have waived the
right to receive any payment in respect of
interest accrued from the date of the last
interest payment date that was made in respect
of the unregistered senior securities until the
date of the issuance of the exchange senior
securities. Consequently, holders who exchange
their unregistered senior securities will
receive the same interest payments that they
would have received had they not accepted the
exchange offer.

We may terminate the exchange offer if we
determine that our ability to proceed with the
exchange offer could be materially impaired due
to any legal or governmental action, new law,
statute, rule or regulation or any
interpretation of the staff of the SEC of any

12
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Procedures for Tendering
Unregistered Senior

Securities.......

Special Procedures for
Beneficial Owners........

Guaranteed Delivery

Procedures for Unregistered

Senior Securities

existing law, statute, rule or regulation. We do
not expect any of the foregoing conditions to
occur, although we cannot assure you that such
conditions will not occur. You will have certain
rights against our company under the
registration rights agreement should we fail to
consummate the exchange offer.

If you wish to participate in the exchange
offer, you must transmit a properly completed
and signed letter of transmittal, and all other
documents required by the letter of transmittal,
to the exchange agent at the address set forth
in the letter of transmittal. These materials
must be received by the exchange agent before
5:00 p.m., New York City time, on March 14,
2001, the expiration date of the exchange offer.
You must also provide:

o a confirmation of any book-entry transfer of
unregistered senior securities tendered
electronically into the exchange agent's
account with DTC, Euroclear or Clearstream.
You must comply with DTC, Euroclear or
Clearstream's respective standard operating
procedures for electronic

tenders, by which you will agree to be bound
in the letter of transmittal; or

o physical delivery of your unregistered senior
securities to the exchange agent's address as
set forth in the letter of transmittal.

The letter of transmittal must also contain the
representations you must make to us as described
under "The Exchange Offer--Procedures for
Tendering."

If your unregistered senior securities are held
through a broker, dealer, commercial bank, trust
company or other nominee and you wish to tender
such senior notes, you should contact such
entity promptly and instruct it to tender your
unregistered senior securities on your behalf.

If you cannot meet the expiration deadline, or
you cannot deliver your unregistered senior
securities, the letter of transmittal or any
other documentation or comply with the
applicable procedures under DTC, Euroclear or
Clearstream standard operating procedures for
electronic tenders on time, you may tender your

13
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Withdrawal Rights.............

Consequences
Exchange. .

Certain U.S.

of Failure to

Federal Income

Tax ConsequencesS. ...........

Use of Proceeds.......oovv...

Exchange Agents for
Unregistered Senior

Securities

unregistered senior securities according to the
guaranteed delivery procedures set forth under
"The Exchange Offer - Guaranteed Delivery
Procedures."

You may withdraw the tender of your unregistered
senior securities at any time prior to 5:00
p.m., New York City time, on March 14, 2001,

the expiration date.

If you are eligible to participate in this
exchange offer and you do not tender your
unregistered senior securities as described in
this prospectus, you will not have any further
registration rights or exchange rights. In that
case, your unregistered senior securities will
continue to be subject to restrictions on
transfer. As a result of such restrictions and
the availability of exchange senior securities,
the unregistered senior securities are likely to
be much less liquid securities than before. The
unregistered senior securities will, following
consummation of the exchange offer, bear
interest at the same rate as the exchange senior
securities.

The exchange of the unregistered senior
securities for exchange senior securities
pursuant to the exchange offer will not be a
taxable exchange for United States federal
income tax purposes. We believe that you will
not recognize any taxable

7

gain or loss solely as a result of the exchange.

We will not receive any proceeds from the
issuance of exchange senior securities pursuant
to the exchange offer.

Citibank, N.A., the trustee under the indenture
for the unregistered senior securities, is
serving as the principal exchange agent in
connection with the exchange offer. Citibank can
be reached at 111 Wall Street, 5th Floor, New
York, New York 10005; its telephone number is
(800) 422-2066 and its facsimile number is (212)
825-3483. Kredietbank S.A. Luxembourgeoise, our
Luxembourg listing, paying and transfer agent,
will also act as Luxembourg exchange agent. In
its capacity as Luxembourg exchange agent,
Kredietbank will act solely as an intermediary
between holders of unregistered senior
securities wishing to accept the exchange offer
and the principal exchange agent. Kredietbank
will forward the tenders it receives to the

14
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principal exchange agent. Kredietbank can be
reached at 43, Boulevard Royal, L-2955
Luxembourg; its telephone number is (352) 47 97
3933 and its facsimile number 1is (352) 47 97 73
951.

DESCRIPTION OF THE EXCHANGE SENIOR SECURITIES

The following summarized provisions are subject to a number of
important exceptions and qualifications, which are described under the heading
"Description of the Senior Securities"™ in this prospectus.

Exchange Senior
Securities.............. $400,000,000 principal amount of 6.40% senior notes
due 2006. $500,000,000 principal amount of 7.70%
senior notes due 2010. $750,000,000 principal amount
of 7.875% senior debentures due 2030.

Maturity Dates............ January 30, 2006 for the exchange 2006 senior notes.
July 30, 2010 for the exchange 2010 senior notes.
July 30, 2030 for the exchange senior debentures.

Interest Payment Dates.... January 30 and July 30 of each year, beginning on
the interest payment date immediately following the
last interest payment date for which interest was
paid on unregistered senior securities which were
exchanged pursuant to the exchange offer, except
that there will be no January 30, 2001 interest
payment date for any exchange 2006 notes.

Optional Redemption....... The exchange 2010 senior notes and the exchange
senior debentures are redeemable at our option, in
whole or in part, at any time. The redemption price
is the principal amount of the exchange senior
securities redeemed, plus accrued and unpaid
interest, plus a make-whole premium based on a
discount rate of 25 basis points, in the case of the
exchange 2010 senior notes, and 35 basis points, in
the case of the exchange senior debentures, over an
appropriate treasury rate.

Covenants.......covuvviueo.. The indenture governing the exchange senior
securities contains covenants that, among other
things, limit our ability to:

o create certain liens;

o enter into certain sale and leaseback
transactions; and

o consolidate, merge or sell all or substantially
all of our assets.

15



Edgar Filing: VIACOM INC - Form S-4/A

Events of Default......... The indenture provides for events of default,
subject to applicable cure periods, including:

o we do not pay interest on a senior security
within 30 days of its due date;

o we do not pay the principal of or any premium on
a senior security on its due date;

o we remain in breach of a covenant or warranty in
respect of the indenture for 60 days after we
receive a written notice of default. The notice
must be sent by either the trustee or holders of
at least

25% in principal amount of a series of
outstanding senior securities;

o we are in default under agreements under which we
have indebtedness outstanding in excess of $250
million in the aggregate and which indebtedness
is due either at maturity or has been declared
due prior to maturity and remains unpaid;

o we fail to pay a money judgment in excess of $250
million for a period of 60 days after it becomes
final and not subject to further appeal; or

o we or Viacom International file for bankruptcy,
or other specified events of bankruptcy,
insolvency or reorganization occur.

Trustee. .o i it i it i, Citibank, N.A.

Listing.....coeiieeeeenn. Application has been made to list the exchange
senior securities on the Luxembourg Stock Exchange.

10

SELECTED FINANCIAL DATA FOR VIACOM

The selected financial data presented below have been derived from, and
should be read together with, our audited consolidated financial statements and
the accompanying notes included in our annual report on Form 10-K for the year
ended December 31, 1999 and the unaudited interim consolidated financial
statements and the accompanying notes included in our quarterly report on Form
10-Q for the quarter ended September 30, 2000, both of which are incorporated by
reference into this prospectus.

Nine Months
Ended September 30,
(Unaudited) Year Ended December

16
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2000 (a) 1999 1999 1998 1997

(in millions, except per share amounts)
Statement of Operations Data:

REVENUES t ittt ettt it tee e $13,900 $9,286 $12,859 $12,096 $10, 685
Depreciation........uuiiiiieennnnn. 528 367 497 442 447
Amortization of intangibles .......... 932 249 348 336 325
Operating income.......oiiiieennnenn. 722 881 1,247 752 685
Earnings (loss) from continuing
operations ...t e e (394) 239 372 (44) 374
Net earnings (loOSS) vt eenenennn. (847) 201 334 (122) 794
Net earnings (loss) attributable to
common stock ... ... e e (847) 189 322 (150) 734
Earnings (loss) per common share:
Basic:
Earnings (loss) from continuing
operations .......iiiiieeeann. S (.35) S .33 S .52 S (.10) S .44 S
Net earnings (loOSS) .veeeeeeueen.. S (.75) S .27 S .46 S (.21) S 1.04 S
Diluted:
Earnings (loss) from continuing
operations .......iiiiieeeann. S (.35) S .32 S .51 S (.10) S .44 S
Net earnings (1lOSS) +eeevweeeeo.. S (.75) S .27 S .45 S (.21) S 1.04 S
Weighted average shares outstanding:
BaSiC. ettt it e e 1,134 695 695 709 706
Diluted. .ottt 1,134 709 710 709 709
Other Data:
EBITDA (D) ¢ttt ettt et ettt eeeeeeeannaens $ 2,182 $1,497 $ 2,092 $ 1,530 $ 1,457

At September 30,
2000 (a) At December 31,
(Unaudited) 1999 1998 1997 19

(in millions)

Balance Sheet Data:

Cash and cash equivalents............ $ 993 $ 681 S 767 $ 292 $
Intangibles, net....... ... 61,643 11,479 11,557 14,700 14,
Total assets. ..., 82,423 24,486 23,613 28,289 28,
Long-term debt, net of current

POrtion ...ttt e e 12,639 5,698 3,813 7,423 9,
Stockholders' equity ................ 48,195 11,132 12,050 13,384 12,
(a) Includes financial information for CBS Corporation from May 4, 2000, the

date of its merger with and into Viacom. Accordingly, operating results and
financial position are not necessarily comparable on a year-to-year basis.
We define EBITDA as operating income before depreciation and amortization,
principally of goodwill related to business combinations. While many in the
financial community consider EBITDA to be an important measure of
comparative operating performance, you should consider it in addition to,
but not as a substitute for or superior to, operating income, net earnings,
cash flow and other measures of financial performance prepared in
accordance with generally accepted accounting principles.

11
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SELECTED FINANCIAL DATA FOR CBS

The merger of CBS Corporation with and into Viacom was completed on May
4, 2000. Accordingly, relevant financial information for CBS 1is not reflected in
our historical financial statements for the periods set forth below. The
selected financial data presented below have been derived from, and should be
read together with, the audited consolidated financial statements of CBS and the
accompanying notes included in CBS' Annual Report on Form 10-K for the year
ended December 31, 1999 and the unaudited interim consolidated financial
statements and the accompanying notes for the quarter ended March 31, 2000
included in our Current Report on Form 8-K dated May 4, 2000, as amended on July
17, 2000, each of which is incorporated by reference into this prospectus.

Three Months
Ended March 31,
(Unaudited) Year Ended December

2000 1999 (a) 1999 (a) 1998 (a) 1997 (a)

(in millions, except per share amounts)

Statement of Operations Data:

REVENUES vt vttt ettt ettt e $2,406 $1,769 $7,373 $6,805 $5,367
Depreciation........uiiiiiinnnnn. 69 33 148 137 120
Amortization of intangibles .......... 228 116 521 434 325
Operating income........oiiiiennnnn. 222 123 956 482 253
Net earnings (lOSS) .o eenenennn. (38) 387 780 (21) 549
Net earnings (loss) per common share:
BasiCi. ettt e S (.05) $ .56 § 1.10 S (.03) S .84 $
Diluted:. ...t S (.05) $ .55 § 1.08 S (.03) .84 $
Weighted average shares outstanding:
BaSiC. ittt it e e 752 693 702 696 629
Diluted. .ottt e 752 708 721 696 629
Other Data:
EBITDA (unaudited) (b) ...vvveienennn.o.. $ 519 $ 272 $ 1,625 $ 1,053 S 698 $

At March 31,
2001 At December 31,

(Unaudited) 1999 (a) 1998 (a) 1997 (a) 19

(in millions)

Balance Sheet Data:

Cash and cash equivalents (c)........ S 381 S 249 S 825 S 67 S
Total assSetsS(C) e v e e ittt meeeeneennn 33,0093 33,738 22,058 20,604 21,
Intangibles, net....... ..ot 24,548 24,917 15,463 12,727 11,
Long-term debt, net of current

portion (C) ittt iii it 4,072 4,158 2,888 3,676 5,
Stockholders' equity ................ 15,790 16,147 9,054 8,080 5,
(a) Includes financial information for the following acquired entities from

their respective dates of acquistion: the outdoor advertising operations of
Outdoor Systems, Inc. as of December 7, 1999; King World Productions, Inc.
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on November 15, 1999; the radio operations of American Radio on June 4,
1998; The Nashville Network and the remaining interest of Country Music
Television on September 30, 1997; Infinity Media Corporation on December
31, 1996; and CBS Inc. on November 24, 1995. Accordingly, operating results
are not necessarily comparable on a year-to-year basis.

(b) We define EBITDA as operating income before depreciation and amortization,
principally of goodwill related to business combinations. While many in the
financial community consider EBITDA to be an important measure of
comparative operating performance, you should consider it in addition to,
but not as a substitute for or superior to, operating income, net earnings,
cash flow and other measures of financial performance prepared in
accordance with generally accepted accounting principles.

(c) Financial information for all periods presented includes amounts for both
continuing and discontinued operations.

12

SUMMARY UNAUDITED PRO FORMA COMBINED FINANCIAL INFORMATION

The following summary unaudited pro forma combined financial
information is based upon the historical financial statements of Viacom,
adjusted for the Viacom/CBS merger, certain other transactions and the
contemplated Viacom/Infinity merger. The unaudited pro forma combined condensed
statement of operations data for the nine months ended September 30, 2000 and
the year ended December 31, 1999 is presented as if the Viacom/CBS merger,
certain other transactions and the contemplated Viacom/Infinity merger had
occurred on January 1, 1999. The unaudited pro forma combined balance sheet data
at September 30, 2000 is presented as if the Viacom/Infinity merger had occurred
on September 30, 2000.

The summary unaudited pro forma combined condensed financial data is
for illustrative purposes only and does not necessarily indicate the operating
results or financial position that would have been achieved had the Viacom/CBS
merger, certain other transactions and the contemplated Viacom/Infinity merger
been completed as of the dates indicated or of the results that may be obtained
in the future. In addition, the data does not reflect synergies that might be
achieved from combining these operations.

Unaudited Pro Forma Combined Statement of Operations Data

Viacom/CBS Merger

Nine Months Ended Year Ended
September 30, 2000 December 31, 1999

Viacom/CE
Viacom/In

Nine Months Ended
September 30, 200

(in millions, except per share am

Statement of Operations Data:

REVENUES & vttt et e eseneeeeseeeennaneens $17,354 $22,157
Operating income.......oiiiieinnnnn. 863 1,513
Earnings (loss) from continuing

operations before income taxes ... 140 670
Loss from continuing operations....... (643) (284)
Loss from continuing operations

attributable to common stock ..... (643) (297)
Basic and diluted loss from

continuing operations per share.... S (.43) S (.20)
Basic and diluted weighted average

shares outstanding................. 1,508 1,506

Other Data:

$

$17,354
707

(16)
(702)

(702)
(.40)

1,739
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EBITDA (@) + vttt iiiitiieiiienannnns S 2,954 S 4,209 S 2,943

Unaudited Pro Forma Combined Balance Sheet Data
(in millions)
Viacom/Infinity Merger

At September 30,

2000
Cash and cash equivalents......c.. ittt eeennnenns $ 993
Total ASSEE S vttt ittt ittt e et ettt et e e et e e e 90,181
Long-term debt, net of current portion .................... 12,639
Stockholders' eqUity .. u ittt ittt ettt eee e e eaann 61,605

(a) We define EBITDA as operating income before depreciation and amortization,
principally of goodwill related to business combinations. While many in the
financial community consider EBITDA to be an important measure of
comparative operating performance, you should consider it in addition to,
but not as a substitut