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BY MIKE FARRELL 

CBS CORP.’S ongoing 
dispute with its largest 
shareholder, National 

Amusements Inc., escalated into 
full-on war after the program-
mer’s board of directors voted 
to issue a special dividend that 
would reduce NAI’s voting pow-
er from 79% to 20%, a move, if 
approved by the courts, would 
wrest control of the company 
from NAI’s ruling Redstone 
family. 

The May 17 vote was ex-
pected and came after a week of 
increasingly contentious commu-
nications between CBS and NAI, 
also the parent of Viacom and 
keen to re-merge the two media 
companies. 

CBS fired the first shot May 
14, with its suit in Delaware 
Chancery Court asking for a tem-
porary restraining order against 
NAI in an effort to prevent the 
holding company from interfering 
in a special meeting of CBS board 
members essentially to vote on 

the special dividend. 
The court denied that request, 

and prior to the meeting, NAI 
amended CBS’s corporate bylaws 
so that any action to create a 
dividend would require a 90% 
super-majority of the vote.

That last action seemed to 
squash any hopes that the 
dividend — a stipulation that 
former CBS and Viacom chairman 
Sumner Redstone inserted into 

the bylaws after 
the two companies 
split in 2005 to 
lessen investor 
fears — would be 
issued. CBS’s board 
voted to issue the 
dividend anyway, 
although without 
the approval of 
NAI, it would ap-

pear to have little chance to see 
daylight.

CBS stock, down about 4% on 
May 17 as the company went into 
its board meeting, was up slightly 
(1.5%) to $52.40 in early trading 
May 18. Viacom stock was down 
about 2% to $27.59 in early May 
18 trading.

While NAI said it has no 
intention of forcing a merger 
that is not agreed upon by both 

sides, CBS fears that NAI will 
use its voting dominance to eject 
the broadcaster’s current board 
members and replace them with 
people more favorable to a deal.

Whatever the outcome it is 
becoming increasingly clear that 
the rift between Shari Redstone 
— also vice chair of CBS and Vi-
acom — and CBS chairman and 
CEO Les Moonves is widening. 
Analysts are split on CBS’s and 
NAI’s future, with some hoping 
the two sides can work out a 
compromise and others calling 
for Moonves to step aside.

“Given NAI’s promise, and 
fiduciary duty, to act in the best 
interest of CBS shareholders, we 
expect they should make every 
effort to find a way to continue 
working together,” Sanford Bern-
stein media analyst Todd Juenger 
wrote in a client note last week, 
adding he thinks there’s a near-
zero chance CBS and Viacom will 
combine. 

  memem

The Case for Super-Voting Shares 
Perspectives, Page 38

Battle for Black Rock Heats Up
National Amusements maneuvers for control of CBS, merger with Viacom 

Top National Amuse-
ments shareholder 
Shari Redstone is 
pushing for a recom-
bination of the media 
firms her family con-
trols, CBS and Viacom.
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NET NEUTRALITY: IT’S 
STILL COMPLICATED 
JUST WHEN IT LOOKED like the network neu-
trality issue could not get more convoluted 
(see Cover Story, page 8), the Senate voted to 
nullify the FCC’s Restoring Internet Freedom 
Order — the Republican agency’s effort last 
fall to nullify the previous FCC’s rules against 
blocking, throttling and paid prioritization.

It is simply the latest in a decade-plus 
series of decisions from the FCC, the courts 
and Congress that have yet to provide the 
sort of regulatory certainty ISPs and activists 

are looking for. The elimination of the 
FCC’s 2015 network neutrality rules 
by the Ajit Pai FCC goes into effect 
June 11, unless the House also votes 
to nullify it using a similar Congres-
sional Review Act (CRA) resolution. 
Whether the rollback stays in effect 
will depend on the outcome of a 
court challenge.

A CRA nullification is unlikely given that a 
couple dozen Republicans would have to join 
the Democrats, and not even all the Demo-
crats have said they support the CRA.

The May 17 Senate vote, which included 
three moderate Republicans recruited to the 
cause, was being hailed by internet activ-

ists as a big victory, while 
Republicans were calling it a 
charade that would ulti-
mately fail.

Activists are saying that 
if the Democrats can force 
a vote — via a discharge 
petition that has already 
been launched — they could 

pressure some vulnerable Republicans to 
support it, the staffer said. A discharge pe-
tition needs 218 signatures to bring a vote. 

If the CRA does not pass — as it is highly 
unlikely to — the Democrats will try to use it 
as a midterm election issue, something they 
made clear last week.  — John Eggerton



FATES AND FORTUNES

EXEC MOVES OF THE WEEK
n (1) LACHLAN MURDOCH will be chairman and CEO of the new 21st Cen-
tury Fox once the bulk of its assets are acquired by The Walt Disney Co. 
RUPERT MURDOCH will be co-chairman, with JOHN NALLEN serving as chief 
operating officer. The new Fox will focus on live news and sports. n (2) 
SUZANNE SCOTT was named CEO of Fox News Channel and Fox Business 
Network. Scott, who was most recently president of programming, is Fox 
News’ first female CEO. She will report to 21st Century Fox co-chairmen  
Lachlan and Rupert Murdoch. Fox News also upped JAY WALLACE  
to president and executive editor. Jack Abernethy, co-president of 
Fox News, will continue as CEO of the Fox Television Stations Group.  
n PATRICK McCREERY has been upped to president of Meredith Local Media  
Group. McCreery, currently executive VP of the Local Media Group, will 
start in his new role July 1. He succeeds Paul Karpowicz, who will retire 
at the end of June. n (3) JEN CASERTA has been appointed chief trans-
formation officer for AMC Networks. The longtime IFC president and 
general manager will report to AMC Networks president and CEO Josh 
Sapan. BLAKE CALLAWAY will serve as acting IFC general manager.
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	 THE	WATCHMAN
 Senior content producer Michael Malone’s weekly look at the programming scene

PBS Ranks Our Most Beloved Books,  
And Amazon Hosts a ‘Picnic’    

The Great American Read, a se-
ries about the best-loved novels 
in America, debuts on PBS May 
22. Meredith Vieira hosts, as 
a coterie of pundits, including 
George R.R. Martin, Seth Mey-
ers and Gayle King, talk about 
the novels they love. 

“They advocate for certain 
books — books that made them 
change the way they write, 
the way they think,” executive 

producer Jane Root said. “The 
books that were pivotal in their 
lives.”

PBS has announced the na-
tion’s 100 best novels. Root said 
the list is the product of a “huge 
national survey” of more than 
3,000 Americans. “We wanted 
people to talk about the books 
they love most, rather than the 
best book,” Root said. 

The list spans five centuries, 
dating back to Don Quixote from 
1603 up to Ghost in 2016. Also 
on the list: 1984, The Adven-
tures of Tom Sawyer, The Hunt 
for Red October, The Great 
Gatsby, Jane Eyre and, America 
being America, Fifty Shades of 
Grey. “It’s a really great snap-
shot of what people care about 
in America,” Root said. 

The series spans eight hours. 
Themed shows tackle love sto-
ries, monsters and villains, etc. 
PBS will list the 100 from 100 
up to No. 1. What is Root’s pick 

for No. 1? The Chronicles of 
Narnia. 

“It opened up a magical world 
for me,” said Root. “Harry Pot-
ter is in many 10-year-olds’ lives 
now. Narnia was in my life when 
I was 9 or 10.”

And apparently, it still is. 
Speaking of amazing books, 
Amazon debuts Picnic at Hang-
ing Rock on May 25. The series 
is based on an Australian novel 
by Joan Lindsay. If PBS were 
to count down the top books 
in Australia, Picnic at Hanging 
Rock might just win. 

“It’s The Great Gatsby, all of 
Shakespeare, and the Bible,” is 
how Larysa Kondracki, show-
runner and director, describes 
the way the book is regarded in 
Australia. 

The series is about the disap-
pearance of three schoolgirls 
and a teacher on Valentine’s 
Day in 1900. Kondracki de-
scribes it as a “genre mashup” 

— a mystery, a period piece and 
a deep character study. “It’s Ku-
brick meets The Breakfast Club, 
only they happen to be dressed 
in corsets,” she said, also toss-
ing in a reference to Heathers. 

Natalie Dormer, who plays 
Margaery Tyrell on Game of 
Thrones, is in the cast. Dormer 
was Kondracki’s first choice to 
play Hester Appleyard, enig-
matic headmistress. “She didn’t 
want to get in a corset again,” 
Kondracki said. 

A Skype conversation 
nonetheless ensued. Dormer 
probably hoped it would go 
10 minutes, said Kondracki. 
Instead, it went two hours. 

All six episodes are avail-
able May 25. “I think this is a 
binge-y one,” said Kondracki. 
“It definitely suits this kind of 
show.”The Great American Read

THEY SAID IT
“Freedom of expression is a basic 
human right and a bedrock American 
principle. At NTIA, our approach to 
internet policy has this principle at its 
core. We are focused on protecting and 
promoting an open internet, advocating 
for the free flow 
of information and 
strengthening the 
global marketplace 
for digital products 
and services.”

— David Redl, head of the 
National Telecommunications 
& Information Administration, 
during a Media Institute speech 
in Washington, D.C.

Picnic at Hanging Rock
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