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If the form is filed by more than one reporting person, see Instruction 4(b)(v).
Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Shares of the Issuer's Class B common stock were issued to the Reporting Person as follows: (i) 150,000 shares were issued upon
the vesting of the first of four equal annual installments of the minimum number of shares to be received of previously granted
Performance Restricted Share Units (the "PRSUs") and (ii) an additional 100,000 shares were issued upon the certification by the
Compensation Committee of the Issuer's Board of Directors on November 9, 2011 of the vesting of additional PRSUs based on
the attainment of specified performance criteria for the Issuer's fiscal year 2011. The PRSUs were granted to the Reporting Person
for no consideration on May 27, 2010. On November 9, 2011, the closing price of the Issuer's Class B common stock on the New
York Stock Exchange was $40.30 per share.

Includes 98,041 shares that were previously reported as indirectly held by the Reporting Person's grantor retained annuity trust
formed May 25, 2010 (the "GRAT").

Represents shares withheld pursuant to the terms of the Viacom Inc. 2006 Long-Term Management Incentive Plan, as amended
and restated December 2, 2008 (the "LTMIP"), to satisty tax liability incident to the vesting of, and delivery of shares underlying,
the PRSUs.

On May 26, 2011, 80,230 shares were distributed by the Reporting Person's GRAT to the Reporting Person in satisfaction of a
mandatory annuity payment pursuant to the terms of the GRAT. These shares were subsequently contributed by the Reporting
Person to a new grantor retained annuity trust formed on May 26, 2011 (the "2011 GRAT").

Granted under the LTMIP for no consideration.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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