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PART I
Item 1. Business.

CBS Corporation (together with its consolidated subsidiaries unless the context otherwise requires, the "Company" or "CBS Corp.") is a
mass media company with operations in the following segments:

TELEVISION: The Television segment consists of CBS Television, comprised of the CBS® Television Network, the
Company's 30 owned broadcast television stations, CBS Paramount Network Television and CBS Television Distribution,

the Company's television production and syndication operations; Showtime® Networks, the Company's premium

subscription television program services; and CBS College Sports Network , the Company's cable network devoted to college
athletics.

RADIO: The Radio segment owns and operates 137 radio stations in 29 United States ("U.S.") markets through CBS
Radio®.

OUTDOOR: The Outdoor segment displays advertising on media, including billboards, transit shelters, buses, rail systems
(in-car, station platforms and terminals), mall kiosks and stadium signage principally through CBS Outdoor® and in retail
stores through CBS Outernet .

INTERACTIVE: The Interactive segment is the Company's online content network for information relating to technology,
entertainment, sports, news, business, gaming and music. CBS Interactive's brands include CNET®, CBS.com ,
CBSSports.com , GameSpot®, TV.com , BNET hndt.fm®.

PUBLISHING: The Publishing segment consists of Simon & Schuster, which publishes and distributes consumer books
under imprints such as Simon & Schuster®, Pocket Books®, Scribner® and Free Press .

For the year ended December 31, 2008, contributions to the Company's consolidated revenues from its segments were as follows:
Television 64%, Radio 11%, Outdoor 16%, Interactive 3% and Publishing 6%. The Company generated approximately 16% of its total revenues
from international regions in 2008. For the year ended December 31, 2008, approximately 66% and 16% of total international revenues of
approximately $2.25 billion were generated in Europe and Canada, respectively.

In December 2008, the Company announced that it had entered into an agreement with Clear Channel Communications, Inc. to swap five of
CBS Radio's mid-size market radio stations (KBKS-FM (Seattle), WQSR-FM (Baltimore), KXJM-FM and KLTH-FM (Portland) and
KQJK-FM (Sacramento)) for Clear Channel's two large market stations in Houston (KLOL-FM and KHMX-FM). In December 2008, the
Company also announced that it had entered into an agreement to sell three of its radio stations in Denver (KWLI-FM, KIMN-FM and
KXKL-FM) to Wilks Broadcasting for $19.5 million. These radio station transactions are subject to customary closing conditions. On June 30,
2008, the Company completed the acquisition of CNET Networks, Inc. ("CNET") common stock for $11.50 per share, for a total of $1.8 billion.
CNET has been included in the Company's results from the date of acquisition. Effective July 1, 2008, the Company created a separate
Interactive segment, which combined the Company's existing interactive businesses, which were previously reported in the Television segment,
with those of CNET. Prior period results have been reclassified to conform to the new presentation. In April 2008, the Company acquired
International Outdoor Advertising Group, the leading out-of-home advertising company in South America, for $110.8 million. In January 2008,
the Company completed the sale of seven of its owned television stations to Cerberus Capital Management, L.P. for $185.0 million. In
November 2007, the Company completed the last of its sales of 39 radio stations in 10 of its smaller markets for $668.4 million in the aggregate.

As technologies for delivering content and services evolve, and as evidenced by its acquisition of CNET, the Company continues to pursue
and expand upon opportunities to distribute content to
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consumers through various platforms, including the Internet, mobile devices and video-on-demand. The Company is focused on utilizing
interactive features to deepen and broaden its relationship with audiences. The Company has entered into various arrangements to extend the
reach of its news, entertainment and other program content across a number of products and platforms with leading Internet, cable and mobile
wireless companies, among others.

The Company competes with many different entities and media in various markets worldwide. In addition to competition in each of its
businesses, the Company competes for opportunities in the entertainment business with other diversified international entertainment companies
such as The Walt Disney Company, NBC Universal, Inc., News Corporation, Time Warner Inc., Cox Radio Inc. and Clear Channel Outdoor
Holdings, Inc.

As of December 31, 2008, National Amusements, Inc. ("NAI"), a closely held corporation that owns and operates approximately 1,500
movie screens in the U.S., the United Kingdom ("U.K."), South America and Russia and manages 21 movie screens in the U.S. and the U.K.,
beneficially owned Class A Common Stock of the Company representing approximately 81% of the voting power of all classes of the
Company's Common Stock, and approximately 10% of the Company's Class A Common Stock and Class B Common Stock on a combined
basis. Owners of the Company's Class A Common Stock are entitled to one vote per share. The Company's Class B Common Stock does not
have voting rights. NAI is not subject to the reporting requirements of the Securities Exchange Act of 1934, as amended. Sumner M. Redstone,
the controlling shareholder of NAI, is the Executive Chairman of the Board of Directors and Founder of the Company.

The Company was organized in Delaware in 1986. The Company's principal offices are located at 51 W. 52nd Street, New York, New
York 10019. Its telephone number is (212) 975-4321 and its Web site address is www.cbscorporation.com.

CBS CORP. BUSINESS SEGMENTS
Television (64%, 65% and 65% of the Company's consolidated revenues in 2008, 2007 and 2006, respectively)

The Television segment consists of CBS Television, comprised of the CBS Television Network, the Company's 30 owned broadcast
television stations and CBS Paramount Network Television and CBS Television Distribution, the Company's television production and
syndication operations; Showtime Networks, the Company's premium subscription television program services; and CBS College Sports
Network, the Company's cable network devoted to college athletics.

Television Network. The CBS Television Network through CBS Entertainment , CBS News® and CBS Sports® distributes a
comprehensive schedule of news and public affairs broadcasts, sports and entertainment programming, and feature films to more than 200
domestic affiliates reaching throughout the U.S., including 16 of the Company's owned and operated television stations, and to affiliated stations
in certain U.S. territories. The CBS Television Network primarily derives revenues from the sales of advertising time for its network broadcasts.

CBS Entertainment is responsible for acquiring or developing and scheduling the entertainment programming presented on the CBS
Television Network, which includes primetime comedy and drama series, reality-based programming, made-for-television movies and
miniseries, theatrical films, specials, children's programs, daytime dramas, game shows and late-night programs. In September 2007, CBS Films,
a unit of CBS Entertainment, was created to develop and produce a limited slate of films across all genres, each under the $50 million per film
category. CBS News operates a worldwide news organization, providing the CBS Television Network and the CBS Radio Network with
regularly scheduled news and public affairs broadcasts, including 60 Minutes®, CBS Evening News with Katie Couric and The Early Show, as
well as special reports. CBS News Productions, the off-network production company created by CBS
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News, produces programming for domestic and international outlets, including the CBS Television Network, cable television, home video,
audio-book and in-flight markets, as well as schools and libraries. CBS News also provides CBS Newspath®, a television news syndication
service that offers daily news coverage, sports highlights and news features to CBS Television Network affiliates and other subscribers
worldwide. CBS Sports broadcasts include The NFL Today, certain NCAA championships, including the Final Four, golf, including the Masters
Tournament and the PGA Championship, the U.S. Open Tennis Championships, regular-season college football and basketball line-ups on
network television, in addition to the NFL's American Football Conference regular season schedule, the Postseason Divisional Playoff games
and the AFC championship game. In 2004, CBS Sports entered into a six-year rights extension with the NFL to broadcast the AFC beginning in
2006 and including two Super Bowls. Extending its franchises, CBS Sports has the marketing rights for the 2003-2013 NCAA Championships,
including coordination of related multimedia and television, and other related business opportunities. CBS Home Entertainment licenses home
video rights and CBS Consumer Products licenses merchandising rights.

The CW, a broadcast network and 50/50 joint venture with Warner Bros. Entertainment, was launched in Fall 2006. The CW's

programming includes Gossip Girl, 90210 and America's Next Top Model. Nine of the Company's owned television stations are affiliates of The
CW.

In late September 2007, at the beginning of the 2007-2008 broadcast season, Nielsen Media Research introduced a television measurement
system based on commercial viewership rather than program viewership. The new standard allows for the inclusion of both live and delayed
viewing of commercials up to three days after live broadcasts and has become the industry standard for the buying and selling of television
commercial time.

Television Stations. The Company owns 30 broadcast television stations through its CBS Television Stations group, all of which operate
under licenses granted by the Federal Communications Commission ("FCC") pursuant to the Communications Act of 1934, as amended (the
"Communications Act"). The licenses are renewable every eight years. The Company's television stations are located in the 8 largest, and 15 of
the top 20, television markets in the U.S. The Company owns multiple television stations within the same designated market area ("DMA") in 9
major markets. These multiple station markets are: Los Angeles (market #2), Philadelphia (market #4), Dallas-Fort Worth (market #5), San
Francisco-Oakland-San Jose (market #6), Boston (market #7), Detroit (market #11), Miami-Ft. Lauderdale (market #16),
Sacramento-Stockton-Modesto (market #20), and Pittsburgh (market #23). This network of television stations enables the Company to reach a
wide audience within and across geographically diverse markets in the U.S. The stations produce news and broadcast public affairs, sports and
other programming to serve their local markets and offer CBS, The CW or MyNetworkTV programming and syndicated programming. The
CBS Television Stations group principally derives its revenues from the sale of advertising time on its television stations. Substantially all of the
Company's television stations currently operate Web sites, which promote the stations' programming, and provide news, information and
entertainment, as well as other services. Since October 2006, pursuant to an exclusive video syndication arrangement, local news video from 17
of the Company's television stations has been available on Yahoo! CBS and Yahoo! share revenue from advertising sold adjacent to CBS
stations' content on the site.

Every three years, each television station must elect, with respect to its retransmission by cable television operators within its DMA, either
"must carry" status, pursuant to which the cable system's carriage of the station is mandatory, or "retransmission consent," pursuant to which the
station gives up its right to mandatory carriage in order to negotiate consideration in return for consenting to carriage. The Company has elected
the retransmission consent option in substantially all cases for the period beginning January 1, 2009, and, since 2006, has implemented a
systematic process of seeking monetary consideration for its retransmission consent.

The Company's owned and operated television stations reach approximately 38% of all U.S. television households and approximately 35%
of U.S. television households as measured by the FCC's television
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national audience reach limitation under which a VHF television station is deemed to reach 100% of the television households in its market and
a UHF television station is deemed to reach 50% of the television households in its market. The FCC's ownership rules limit the Company's
national audience reach to 39% of all U.S. television households. (See "CBS Corp. Business Segments Regulation Broadcasting Ownership
Regulation").

Television Stations

The table below sets forth the broadcast television stations owned by the Company as of February 20, 2009.

Station and Metropolitan Area Market Network
Served (1) Rank (2) Type Affiliation
WCBS-TV 1 VHF CBS
New York, NY
KCAL-TV 2 VHF  Independent
Los Angeles, CA
KCBS-TV 2 VHF CBS
Los Angeles, CA
WBBM-TV 3 VHF CBS
Chicago, IL
KYW-TV 4 VHF CBS
Philadelphia, PA
WPSG-TV 4 UHF  The CW
Philadelphia, PA
KTVT-TV 5 VHF CBS
Dallas-Fort Worth, TX
KTXA-TV 5 UHF  Independent
Dallas-Fort Worth, TX
KPIX-TV 6 VHF CBS
San Francisco-Oakland-San Jose, CA
KBCW-TV 6 UHF  The CW
San Francisco-Oakland-San Jose, CA
WBZ-TV 7 VHF CBS
Boston, MA
WSBK-TV 7 UHF  Independent
Boston, MA
WUPA-TV 8 UHF  The CW
Atlanta, GA
WKBD-TV 11 UHF  The CW
Detroit, MI
WWIJ-TV 11 UHF CBS
Detroit, MI
WTOG-TV 13 UHF  The CW
Tampa-St. Petersburg-Sarasota, FL
KSTW-TV 14 VHF  The CW
Seattle-Tacoma, WA
WCCO-TV 15 VHF CBS
Minneapolis-St. Paul, MN
Satellites:
KCCO-TV(3) CBS
Alexandria, MN
KCCW-TV(4) CBS
Walker, MN
WFOR-TV 16 VHF CBS
Miami-Ft. Lauderdale, FL.
WBFS-TV 16 UHF  MyNetworkTV

Miami-Ft. Lauderdale, FL.
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Station and Metropolitan Area Market Network
Served (1) Rank (2) Type Affiliation
KCNC-TV 18 VHF CBS
Denver, CO

KOVR-TV 20 VHF CBS
Sacramento-Stockton-Modesto, CA

KMAX-TV 20 UHF The CW
Sacramento-Stockton-Modesto, CA

KDKA-TV 23 VHF CBS
Pittsburgh, PA

WPCW-TV 23 UHF The CW
Pittsburgh, PA

WBXI-CA(5) 25 UHF MTV/TR3S
Indianapolis, IN

WIZ-TV 26 VHF CBS
Baltimore, MD

WGNT-TV 43 UHF The CW

Norfolk-Portsmouth-Newport News, VA

)
Metropolitan Area Served is Nielsen Media Research's DMA.

@
Market Rankings based on Nielsen Media Research Local Market Universe Estimate, September 2008.
3
KCCO-TV is operated as a satellite station of WCCO-TV.
C)
KCCW-TV is operated as a satellite station of WCCO-TV.
&)

WBXI-CA is a Class A low power television station. Class A low power television stations do not implicate the FCC's ownership
rules.

Television Production and Syndication. The Company, through CBS Paramount Network Television and CBS Television Distribution
(including King World Productions, CBS Studios and CBS Paramount International Television), produces, acquires and/or distributes
programming worldwide, including series, specials, news, public affairs and made-for-television movies. Such programming is produced
primarily for broadcast on network television, exhibition on basic cable and premium subscription services or distribution via first-run
syndication. First-run syndication is programming exhibited on television stations without prior exhibition on a network or cable service. The
Company also distributes off-network syndicated programming, which is programming exhibited on television stations or cable networks
following its exhibition on a network, basic cable network or premium subscription service.

Programming that was produced or co-produced by the Company's production group and is broadcast on network television includes,

among others, CSI: Crime Scene Investigation (CBS) and Medium (NBC). Generally, a network will license a specified number of episodes for
broadcast on the network in the U.S. during a license period. Remaining distribution rights, including foreign and/or off-network syndication
rights, are typically retained by the Company or, in the case of co-productions, distribution rights are shared with the co-producer for U.S. or
foreign markets. The network license fee for a series episode is normally lower than the costs of producing the episode; however, the Company's
objective is to recoup its costs and earn a profit through domestic syndication of episodes after their network runs and/or by licensing
international exhibitions of the episodes. International sales are generally made within one year of U.S. network runs. Generally, a series must
have a network run of at least three or four years to be successfully sold in domestic syndication. In off-network syndication, the Company

distributes series such as CSI:, CSI: Miami, CSI: NY, Medium, Survivor and America's Next Top Model as well as a library of older television
programs. The Company also produces and/or distributes first-run syndicated series such as Jeopardy!, Entertainment Tonight, The Oprah
Winfrey Show, Dr. Phil, Rachael Ray and Judge Judy. The Company also distributes syndicated programming internationally.

License fees for completed television programming in syndication and on cable are recorded as revenues in the period that the products are
available for exhibition, which, among other reasons, may cause substantial fluctuation in the Television segment's operating results.
Unrecognized revenues attributable to such license agreements were approximately $600.1 million and $582.9 million at December 31, 2008
and December 31, 2007, respectively.
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CBS College Sports Network. CBS College Sports Network is a cable program service featuring events from approximately 25 men's and
women's college sports, with approximately 26.6 million subscribers as of January 31, 2009. CBS College Sports Network derives its revenues

from subscription fees and the sale of advertising time on its cable program service. In September 2006, the mtn: MountainWest Sports Network

was launched. CBS College Sports Network and Comcast Corporation each owns a 50% interest in the mtn, which exhibits Mountain West
Conference athletics and is available to U.S. cable and satellite providers.

Showtime Networks. Showtime Networks owns and operates three commercial-free, premium subscription television program services in
the U.S.: Showtime, offering recently released theatrical feature films, original series, documentaries, boxing, mixed martial arts and other
special events; The Movie Channel®, offering recently released theatrical feature films and related programming; and F/ix®, offering theatrical
feature films primarily from the 70s, 80s and 90s, as well as selected other titles. At December 31, 2008, Showtime, The Movie Channel and
Flix, in the aggregate, had approximately 58.7 million subscriptions in the U.S., certain U.S. territories and Bermuda.

Showtime Networks also owns and operates several multiplexed channels of Showtime and The Movie Channel in the U.S. which offer
additional and varied programming choices. In addition, Showtime Networks transmits high definition television feeds of Showtime, The Movie
Channel and several of their multiplexed channels, and also makes versions of Showtime, The Movie Channel and Flix available "on demand,"
enabling subscribers to watch selected individual programs at their convenience (in both standard and high definition in the case of Showtime
and The Movie Channel, and standard definition in the case of Flix). Showtime Networks also provides special events to licensees on a
pay-per-view basis through Showtime PPV®. Showtime Networks also operates the Web site SHO.com which promotes Showtime, The Movie
Channel and Flix programming, and provides information and entertainment and other services.

Showtime Networks derives revenue principally from the license of its program services to cable television operators, direct-to-home
("DTH") satellite operators, telephone companies and other distributors. The costs of acquiring premium television rights to programming and
producing original series are the principal expenses of Showtime Networks. Showtime Networks enters into commitments to acquire rights, with

an emphasis on acquiring exclusive rights for Showtime and The Movie Channel, from major or independent motion picture producers and other
distributors typically covering the U.S. and Bermuda for varying durations. For example, Showtime Networks has recently entered into motion
picture output agreements with The Weinstein Company and Summit Entertainment for the exclusive U.S. premium subscription television
rights for certain exhibition windows relating to feature films initially theatrically released in the U.S through December 2015 and December
2012, respectively. These exclusive output agreements are in addition to Showtime Networks' exclusive output agreement with Paramount
Pictures for feature films initially theatrically released in the U.S through December 2007, and Showtime Networks' exclusive output agreements
with each of MGM and Lionsgate for feature films initially theatrically released in the U.S. through December 2008. Showtime Networks also
arranges for the development, production and acquisition of original programs, series and documentaries. Showtime Networks' original series
include Dexter, Californication, The Tudors, Weeds, Brotherhood, United States of Tara and The L Word, among others. Showtime Networks
has entered into and may from time to time enter into co-financing, co-production and/or distribution arrangements with other parties to reduce
the net cost to Showtime Networks for its original programming. In addition, Showtime Networks derives distribution revenue from the rights it
retains in certain of its original programming. For example, Showtime Networks and its affiliate(s) have entered into licenses with television
networks in various foreign territories for exhibition of certain original series, as well as electronic sell-through arrangements with several

Internet distributors, including iTunes and Amazon, among others, for certain Showtime programming.

Showtime Networks also owns 90% of and manages Smithsonian Networks, a venture with Smithsonian Institution. In September 2007,
this venture launched Smithsonian Channel , a high
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definition television program service, in the U.S., and, in March 2008, launched its companion on demand version, in both standard and high
definition. This channel features programs of a cultural, historical, scientific and educational nature.

Television Competition.

Television Network. The television broadcast environment is highly competitive. The principal methods of competition in broadcast
television are the development and acquisition of popular programming and the development of audience interest through programming and
promotion, in order to sell advertising at profitable rates. Broadcast networks like CBS compete for audience, advertising revenues and
programming with other broadcast networks such as ABC, FOX, NBC, The CW and MyNetworkTV, independent television stations, cable
program services as well as other media, including DVDs, print and the Internet. In addition, the CBS Television Network competes with the
other broadcast networks to secure affiliations with independently owned television stations in markets across the country, which are necessary
to ensure the effective distribution of network programming to a nationwide audience. According to Nielsen Media Research, for the broadcast
television primetime daypart for the period September 22, 2008 to January 25, 2009, the CBS Television Network secured the #1 position for
total viewers and for key adult viewers ages 25-54 and the #2 position for key adult viewers ages 18-49.

Television Stations. Television stations compete for programming, on-air talent, audiences and advertising revenues with other stations
and cable networks in their respective coverage areas and, in some cases, with respect to programming, with other station groups, and, in the
case of advertising revenues, with other local and national media. The owned and operated television stations' competitive position is largely
influenced by the quality of the syndicated programs and local news programs in time periods not programmed by the network; the strength of
the CBS Television Network and, in particular, the viewership of the CBS Television Network in the time period immediately prior to the late
evening news; and in some cases, by the quality of the broadcast signal.

In connection with the conversion to digital television broadcasting, current and future technological and regulatory developments may
affect competition within the television marketplace. (See "CBS Corp. Business Segments Regulation Broadcasting").

Television Production and Syndication. As a producer and distributor of programming, the Company competes with studios, television
production groups, and independent producers and syndicators such as Disney, Sony, NBC Universal, Warner Bros. and Fox to produce and sell
programming both domestically and overseas. The Company also competes to obtain creative talent and story properties which are essential to
the success of all of the Company's entertainment businesses.

CBS College Sports Network. CBS College Sports Network's cable programming service principally competes with other sports-oriented
cable programming services for cable and satellite distribution and related revenue, for viewership and for advertising revenue. Consolidation
among cable operators has made it more difficult for newer channels to secure broad distribution. In addition, the largest cable providers have
created sports tiers for newer sports programming services which have not, in many cases, achieved significant subscriber penetration or
acceptance. CBS College Sports Network's television service also competes with other sports programming services in acquiring the television
and broadband rights to sporting events, resulting in increased rights fees and increased production expenses.

Showtime Networks. Showtime Networks primarily competes with other providers of premium subscription television program services
in the U.S.: Home Box Office, Inc. and Starz Entertainment Group, L.L.C. Competition among premium subscription television program
services in the U.S. is dependent on: (i) the production, acquisition and packaging of original series and other original programming and the
acquisition and packaging of an adequate number of recently released theatrical motion pictures; and (ii) the offering of prices, marketing and
advertising support and other incentives to
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cable operators, DTH satellite operators, telephone companies and other distributors for carriage so as to favorably position and package
Showtime Networks' premium subscription television program services to subscribers. Home Box Office, Inc. is the dominant company in the
U.S. premium subscription television category, offering two premium subscription television program services, HBO and Cinemax. Showtime
Networks competes with Home Box Office, Inc. and has a significantly smaller share of the premium subscription television category. Starz
Entertainment Group, L.L.C. owns Starz!, another premium subscription television program service, which primarily features recently released
theatrical motion pictures and competes with Showtime Networks' and Home Box Office, Inc.'s premium program services. Showtime Networks
also competes for programming, distribution and/or audiences with broadcast television, basic cable program services and other media, including
DVDs, portable devices and the Internet.

The terms and favorable renewal of agreements with distributors for the distribution of the Company's subscription television program
services are important to the Company. Consolidation among multichannel video programming distributors and other marketplace factors make
it more difficult to reach favorable terms and could have an adverse effect on revenues. In additi