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Dear Ms. Robertson:

This is in regard to your letter dated January 31, 2008 concerning the shareholder
proposal submitted by Lucian Bebchuk for inclusion in Time Wamer’s proxy materials
for its upcoming annual meeting of security holders. Your letter indicates that the
proponent has withdrawn the proposal, and that Time Warner therefore withdraws its
January 10, 2008 request for a no-action letter from the Diviston. Because the matter is
now moot, we will have no further comment.

Sincerely,
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Fes13aBf Tl "

THOMSON William A. Hines
FINANCIAL Special Counsel
cC: Michael J. Barry
Grant & Eisenhofer P.A.
Chase Manhattan Centre

1201 North Market Street
Wilmington, DE 19801
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January 10, 2008

VIA OVERNIGHT MAIL

Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

Re: Time Warner Inc. — Proposal Submitted by Lucian Bebchuk

Ladies and Gentlemen:

This letter respectfully requests that the staff of the Division of Corporation Finance (the
“Staff) of the Securities and Exchange Commission (the “SEC”) advise Time Warner Inc. (the
“Company”) that it will not recommend any enforcement action to the SEC if the Company
omits from its proxy statement and proxy to be filed and distributed in connection with its 2008
annual meeting of stockholders (the “Proxy Materials™) a proposal (the “Proposal”) it received
from Lucian Bebchuk (the “Proponent™). The Proposal recommends that the Board of Directors
of the Company (the “Board”) “adopt a By-law provision under which the Corporation, to the
extent permitted under federal law and state law, shall include in its proxy materials for an
annual meeting of stockholders any qualified proposal for an amendment of the By-laws
submitted by a proponent, as well as the proponent’s supporting statement if any, and shall allow
stockholders to vote with respect to such a qualified proposal on the Corporation’s proxy card.”

The Company intends to omit the Proposal from its Proxy Materials pursuant to Rule
14a-8(i)(3) under the Securities Exchange Act of 1934 (the “Exchange Act”) because it is
contrary to the SEC’s proxy rules and pursuant to Rule 14a-8(i}(3) and Rule 14a-9 under the
Exchange Act because it contains impermissibly vague statements.

Pursuant to Rule 14a-8(j) under the Exchange Act, we are enclosing six copies of each of
this letter and the Proposal (Exhibit A) and correspondence with the Proponent (Exhibit B). By
copy of this letter, the Company hereby notifies the Proponent as required by Rule 14a-8(j} of its
intention to exclude the Proposal from its Proxy Matenals.

Time Warner Inc. ® One Time Warner Center, 14th Floor » Mew York, NY 10019-8016°
T 212.484.8952 * F 212.858.5741 * ann.robertson@timewarner.cam
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Grounds for Omission

The Proposal would be contrary to the SEC’s proxy rules and may therefore be
omitted from the Proxy Materials pursuant to Rule 14a-8(i)(3).

The Proposal recommends that the Board “adopt a By-law provision under which the
Corporation, to the extent permitted under federal law and state law, shall include in its proxy
materials for an annual meeting of stockholders any qualified proposal for an amendment of the
By-laws submitted by a proponent, as well as the proponent’s supporting statement if any, and
shall allow stockholders to vote with respect to such a qualified proposal on the Corporation’s
proxy card.” The Proposal sets forth requirements that a proposal would need to satisfy in order
to be a “qualified proposal.”

The Proposal would authorize any stockholder to propose an amendment to the By-Laws
of the Company and would require the Company to include any and all such proposals in its
Proxy Materials provided that (a) the proposed amendment would be legally valid if adopted, (b)
the proposal is submitted to the Company by the deadline specified by the Company for
stockholder proposals to be included in proxy materials for an annual meeting, (c) the proponent
is able to demonstrate the requisite share ownership and has not submitted other proposals for the
annual meeting, (d) the proposal and supporting statement do not exceed 500 words, (¢} the
proposal does not substantially duplicate another proposal previously submitted to the Company
by another proponent that will be included in the proxy materials for the same meeting, and (f)
the proposal is not substantially similar to any other proposal that was voted on by the
stockholders during the preceding three calendar years and failed to receive at least 3% of the
votes cast in such vote. The Proposal leaves out most of the thirteen subject matter grounds for
exclusion of stockholder proposals under Rule 14a-8(i) and, in the absence of such substantive
provisions, would impose new obligations on the Company and limit the rights of the Company
in ways that are contrary to Rule 14a-8 and the Staff’s guidance.

Rule 14a-8(i)(3) permits a company to exclude a proposal “if the proposal or supporting
statement is contrary to any of the Commission’s proxy rules. . .” The Proposal seeks to
undermine the SEC’s existing framework for the inclusion of stockholder proposals in proxy
materials by essentially requiring a company to “opt out” of Rule 14a-8 and not exercise any
judgment or assert any basis for excluding a proposal to amend the By-laws, other than illegality
or a procedural defect. This has the effect of eliminating the requirement of full compliance with
Rule 14a-8 for access to proxy materials. This attempt to exempt the Company’s stockholders
from compliance with many of the requirements of Rule 14a-8 and to preclude the Company
from asserting grounds for exclusion of stockholder proposals to which it is entitled under Rule
14a-8 is clearly contrary to the SEC’s existing proxy rules.



The authority to regulate what is required or permitted in proxy materials is vested
exclusively in the SEC under Section 14 of the Exchange Act and is expressed in the proxy rules
promulgated by the SEC pursuant to Section 14. The Proponent’s attempt to expand
stockholders’ rights of access to the Company’s proxy materials even for proposals that do not
comply with Rule 14a-8 is flatly contrary to the SEC’s carefully crafted framework for
stockholder proposals.

The SEC and the Staff have repeatedly emphasized the SEC’s role overseeing proxy
materials under the Rule 14a-8. The SEC has clearly noted that proposals that would curtail the
role of the SEC in this process are improper. See Exchange Act Release No. 34-40018 (May 21,
1998) (in which the SEC elected not to adopt proposals that would have reduced the role of the
SEC and the Staff in the stockholder proposal process); Exchange Act Release No. 34-20091
(August 16, 1983) (rejecting a proposal that would have required the inclusion of any proposal
proper under state law except those involving the election of directors and noting that federal
regulation of stockholder access to proxy materials “is in the best interests of shareholders and
issuers alike”). When considering proposals that sought to reduce the SEC’s involvement in the
review of stockholder proposals, the SEC noted that “some of the proposals we are not adopting
share a common theme: to reduce the Commission’s and its staff’s role in the process and to
provide shareholders and companies with a greater opportunity to decide for themselves which
proposals are sufficiently important and relevant to the company’s business to justify inclusion in
its proxy materials.” Exchange Act Release No. 34-40018 (May 21, 1998).

The SEC recently reaffirmed the primacy of its regulation of the proxy access process
when it adopted amendments clarifying that the grounds for exclusion of stockholder proposals
under Rule 14a-8(i)(8) apply to procedures for stockholder nominations or election of directors
as well as to specific nominations. In its proposing release, the SEC stated that “in all cases, [a
stockholder proposal] may be excluded by the company if it fails to satisfy the rule’s procedural
requirements or falls within one of the rule’s thirteen substantive categories of proposals that
may be excluded.” Exchange Act Release No. 34-56161 (July 27, 2007). The Proposal would
require the Company to opt out entirely from the finely calibrated parameters of Rule 14a-8(i)(8)
and to circumvent the choices the SEC has thoughtfully made regarding proper subjects for
stockholder proposals in such complex areas as those relating to the Company’s ordinary
business operations.

The proponent’s attempt to diminish the SEC’s oversight role through the Proposal is
directly counter to the SEC’s express recognition of its primary oversight role and to the SEC’s
unwillingness to adopt rules that would limit this oversight role. In addition to being inconsistent
with the unambiguous position of the SEC on this issue, the Proposal, in seeking to supplant the
legal grounds for exclusion of stockholder proposals embedded in Rule 14a-8, is patently
contrary to existing proxy rules and should be properly excluded from the Company’s Proxy
Materials. Indeed, the Staff concurred that a proposal, very similar to the Proposal submitted by
the Proponent, seeking to mandate inclusion in proxy materials of stockholder proposals to
amend a company’s by-laws could be properly excluded pursuant to Rule 14a-8(1)(3). See State
Street Corporation (February 3, 2004).



For these reasons, the Company respectfully submits that the Proposal be excluded from
the Proxy Materials pursuant to Rule 14a-8(i)(3).

The Proposal may be omitted from the Proxy Materials under Rule 14a-8(i)(3) and
Rule 142-9 because it contains impermissibly vague statements.

As noted above, the Proposal clearly appears to be an attempt to contravene and
circumvent the SEC’s proxy rules under Rule 14a-8. The Proposal, however, also contains
provisions that are vague and potentially misleading, which could cause stockholders to be
confused about how the Proposal would, in fact, interact with Rule 14a-8.

First, the Proposal asks that the Board amend the Company’s By-laws to implement a
scheme that contravenes Rule 14a-8, but at the same time the Proposal asks that the Company do
s0 “to the extent permitted under federal and state law.” Thus, stockholders would be justifiably
confused as to whether, and to what extent, a proposal that seeks to contravene Rule 14a-8 could
also be “permitted under federal . . . law.”

The confusion about the interaction between Rule 14a-8 and the scheme envisioned by
the By-law amendment would be heightened by a number of other provisions in the Proposal.
The Proposal sets forth requirements that a By-law amendment proposed by a stockholder would
need to satisfy in order to constitute a “qualified proposal.” Although these requirements appear
to parallel certain of the Rule 14a-8 procedural and substantive grounds for excluding
stockholder proposals, the language in the Proposal differs from the language in Rule 14a-8.

For example, the Proposal includes as one of the requirements for a “qualified proposal”
that “the proposed amendment of the By-laws would be legally valid if adopted,” but there is no
analogous provision in Rule 14a-8. Rule 14a-8(i)(1) permits the exclusion of a stockholder
proposal that is “not a proper subject for action by shareholders under the laws of the jurisdiction
of the company’s organization.” Rule 14a-8(i)(2) permits the exclusion of a stockholder
proposal that “would, if implemented, cause the company to violate any state, federal, or foreign
law to which it is subject.” Rule 14a-8(i)(3) permits the exclusion of a stockholder proposal if
the proposal or the supporting statement is “contrary to any of the Commission’s proxy rules,
including Rule 14a-9, which prohibits materially false or misleading statements in proxy
soliciting materials.” It is unclear whether the Proposal’s concept of “legally valid” is meant to
encompass these standards from Rule 14a-8(i) or whether it is meant to impose a different
standard, which the Proponent does not adequately explain.

In addition, the Proposal includes as one of the requirements for a “qualified proposal”
that “the proposal is not substantially similar to any other proposal that was voted upon by the
stockholders at any time during the preceding three calendar years and failed to receive at least
3% of the votes cast when so considered.” This standard differs from the resubmission
thresholds that the SEC has established in Rule 14a-8(1)(12).



As these examples illustrate, while the Proposal purports to jettison most of the SEC’s
framework of procedural and substantive grounds for excluding stockholder proposals under
Rule 14a-8, it is also written in such a way as to cast doubt upon how exactly the new framework
would interact with the requirements of Rule 14a-8.

Rule 14a-8(i)(3) permits the omission of a proposal or any statement in support thereof if
such proposal or statement is contrary to any proxy rule or regulation, including Rule 14a-9,
which prohibits materially false or misleading statements in proxy soliciting material. The
Company believes that the Proposal violates Rule 14a-9 in that it contains impermissibly vague
statements and is, therefore, excludable under Rule 14a-8(i)(3).

The Staff has found that a proposal is misleading if the stockholders, or the company,
would not be able to determine with any reasonable certainty exactly what actions or measures
would be taken in the event the proposal were adopted. See Alaska Air Group, Inc. (April 11,
2007) (proposal requesting that the board of the company “complete the appropriate process in
2007 to amend the company’s governance documents (certificate of incorporation and or bylaws)
to assert, affirm and define the right of the owners of the company to set standards of corporate
governance” properly excluded as vague and indefinite). See also Philadelphia Electric Co.
(July 30, 1992) (proposal relating to the election of a committee of small stockholders to present
plans “that will...equate with the gratuities bestowed on management, directors and other
employees” properly excluded as vague and indefinite).

The Proposal does not provide adequate guidance to stockholders or the Board as to the
extent to which a proposal that circumvents Rule 14a-8 is “permitted under federal . . . law,” nor
does it adequately define the intended parameters of the “qualified proposal” definition. Asa
result, in considering the Proposal, the stockholders will not necessarily know what they are
voting for and the Board will not necessarily know how to implement the Proposal if it is
approved by the stockholders.

For these reasons, the Company believes that the Proposal may be omitted from the
Proxy Materials because it contains impermissibly vague statements and is therefore contrary to
Rule 14a-8(i)(3) and Rule 14a-9.

* ¥ & k %

The Company respectfully requests that the Staff confirm that it would not recommend
enforcement action if the Company excludes the Proposal from its Proxy Materials for the
foregoing reasons. If you have any questions or if the Staff is unable to agree with our
conclusions without additional information or discussions, we respectfully request the
opportunity to confer with members of the Staff prior to issuance of any written response to this
letter. Please do not hesitate to call the undersigned at (212) 484-8952.



Please acknowledge receipt of this letter and its attachment by date-stamping the
enclosed copy of the first page of this letter and returning it in the self-addressed stamped
envelope provided for your convenience.

Sincerely,

A Bou

Ann Robertson
Senior Counsel

cC: Lucian Bebchuk
1545 Massachusetts Avenue
Cambridge, MA 02138
Fax: (617) 812-0554



Exhibit A

Lucian Bebehuk
1545 Massachusets Avenng
Cambridge. MA 02138
Telefax (017)-812-0554

December 1, 2007

VIA FACSIMILE AND OVERMGHT MAITL,

Tune Warner Inc.

Office of the Corparate Scerelary
One ‘lime Warner Center

New York, NY 10019

Re:  Sharcholder Proposal of Luacian Bebchuk
1o Corporate Secretary:

i am the owner of 200 shares of common stock of Time Wamer Inc. (the “Company™),
which | have continsously beld Tor more than 1 year as ol today’s date. | intend 10 conlinue to
hold these seeurities through the dite of the Company s 2008 annual meeting of shareholders.

Pursuant o Rule 1da-8, 1 cnclose herewith o sharcholder proposal and supporting,
staterent (the “Proposal”™) for inclusion in the Company's proxy maierials and for presentation
10 a vote of sharcholders at the Company’s 2008 annoal meeting of sharcholders.

Mease lel me know it you would like to discuss the Proposal or if you have any

questions.

Sincerely.

in BIEL_

Lucian Bebehuk




RESOLVED that stockholders of Time Warner Incorporated recommiend that the Board
of Directors adopt a By-fuw provision under which the Corporation. to the cxtent. permitied
under federal law and state low, shall include in its proxy materials for an annual mecting of
stockholders any qualificd proposal for an amendment of the 3y-laws submitted by a proponent,
as well as the proponent’s supporting statement il any, and shall allow stockholders to vote with
respect to such aqualilied proposal on the Corporation’s proxy card. A qualitied proposal refers
in this resolution to a proposal that satistics the fallowing requirements:

(a) The proposcd umendment ol the By-laws would be legally valid if udopted:

(b} The proponent submitted ihe proposal and supporting statement to the
Corporation’s Sceretary by the deadline specilied by the Corporation for
stockholder proposals for inclusion in the proxy materials for the Annual
Mecling:

{c) The proponent benelicially owned at the time of the submission at least
$£2.000 of the Corporation’s outstonding comunon stock for at least one year,
and did not submit other stockholder proposals for the Annual Mecting:

() The proposal and its supporting statement do not exceed 300 words:

{¢) The proposal docs not substantially duplicate another proposal previously
submitted o the Corporation by anuther proponent that will be inchided in the
Corporgtion’s proxy materiuls for the same meeting: and

{£) Ihe proposal is not substantially similar to any other proposal that was voted
upon by the stockholders at any lime during the preeeding three calendar years
and failed to reecive at least 3% of the votes cast when so considered.

SUPPORTING STATEMENT:

Statement of Professor Lucian Bebehuk: In my view, the ability 10 place proposals for
By-law amendments on the corporate hatlol could in some eivcumstances be -essential lor
stockholders™ ability 10 use their power under state law to initinle By-law amendments.  In the
absence ol ability to place such o proposul on the corporate ballot, the costs involved in obtaining
praxics from other stockholders could deter a stockholder from initiating a proposal even if the
proposal 15 one that would-obtain stockholder approval were it to be placed on the corporate
batlot. Current and fiture SEC rules may in some cases allow companics — but do not currently
require them 10 exclude propuosals from the corporate bullot, In my view; ¢ven when SEC rules
may allow exclusion, # would be desirable for the Corporation o place on the corporate ballot
praposals that satisty the requiretents of a qualified proposal. | urge even stockholders who
believe that no changes in the Corporation’s By-laws are currently desiruble to vote for my
“proposal o facilitate stockholders™ ability to initinte proposals for By-law amendments o be
voted on by their felfow stockholders,

Eurge you 1o vore for this proposal.
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. ' Exhibit B

Ann Rabertson

' rﬂmewarner Senior Counsel

VIA OVERNIGHT MAIL
RECFEIPT CONFIRMATION REQUESTED

December 18, 2007

Mr. Lucian Bebchuk
1545 Massachusetts Avenue
Cambridge, MA 02138

Re:  Proposal Submitted to Time Warner Inc.

Dear Mr. Bebchuk:

Your letter addressed to the Corporate Secretary dated December 10, 2007, received
by Time Warner Inc. (“TWTI”) on December 10, 2007, has been forwarded to me. A copy
of your letter is attached. As you are aware, Rule 14a-8 promulgated under the Securities
Exchange Act of 1934 governs the requirements for stockholders submitting proposals to a
company for inclusion in the company’s proxy material for its stockholders’ meetings and
the situations in which a company is not required to include any such proposal in such
proxy matenal.

Pursuant to Rule 14a-8(b), to be eligible to have a proposal included in the proxy
material of TWI, the proponent is required to own, at the time of submitting the proposal, at
least $2,000 worth of securities entitled to be voted on the proposal at the meeting and to ‘
have held such securities continuously for at least a year. To date, we have not received |
documentary proof of your share ownership. We have reviewed our records of registered ‘
stockholders and could not confirm your ownership. Accordingly, as permitted by Rule 14a-
8, TWI requests a written statement from the “record” holder of the TWI common stock
(usually a broker or bank) verifying that, as of December 10, 2007, you continuously held |
the requisite number of shares of TWI common stock for at least one year and providing the |
number of shares owned.

Pursuant to Rule 14a-8(f)(1), this requested documentation must be provided to
TWI1 within 14 days of your receipt of this request.

Time Warner Inc. » One Time Warner Center, 14th Floor » New York, NY 10019-8016°
T212.484.8952 » F 212.858.5741 » ann.robertson@timewarner.com
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Mr. Lucian Bebchuk
December 18, 2007

Page 2

The proxy rules also provide certain substantive criteria pursuant to which a
company is permitted to exclude from its proxy materials a stockholder’s proposal. This
letter addresses only the procedural requirements for submitting your proposal and does not
address or waive any of our substantive concerns.

Please address any future correspondence to my attention. Please note that any
correspondence sent to me via fax should be sent to 212-858-3741.

Sincerely,

Ann Robertson
Senior Counsel

AR:kba
Attachment




[.ucian Bebehuk
345 Massachusens Avenuc
Cambridge. MA 02138
Teletax (617)-812-0554

December 10, 2007

VIA FACSIMILE AND OVERNIGHT MALL

T'hme Warner ine,

Office ol the Corpotate Seeretary
One Time Warner Center

New York, NY10019

Re:  Sharcholder Proposal of Luctan Bebehuk

To Corporate Secretary:

I am the owner ol 200 shares of common stock of Time Wamer Ine. (the “Company™),
which I have continuously held for more than T year as of today's date. | intend 1o cominue 10
hrold these seeurities through the date of the Company’s 2008 annual mecting of shareholders.

Purstant o Rule lda-8. | enclose herewith o sharcholder proposal and supporting,
stateinent {the “Proposal™) for inciusion in the Company’s proxy naerials and for presentation
to & vote ol sharcholders at the Company’s 2008 annual meeting of sharcholders.

Pleasc el me konow i you would like to discuss the Proposal or if you have any

yuestions.

Sincerely.

ovin BILL_

lL.ucian Bebehuk



RESOLVLED that stockholders of Time Warner Incorporated recommend that the Board
ol Dircctors adopt @ By-luw provision under which the Corporation. to the extent. permitled
under federal law and state law, shall include in its proxy materials for un annual mecting of
stockholders any qualificd proposat for an amendment of the By-taws submitied by a proponent,
as well as the proponent’s supporting statement i any, and shall allow stackholders to vote with
respect to such aqualilied proposal on the Corporalion’s proxy card. A qualitied proposal refers
in this resolution to a proposal that satisfics the following requirements:

{a) The proposcd amendment of the By-laws would be legally valid 1) adopted:

(b} The proponent submitted the proposal and supporting statement 1o the
Corporation™s Sceretary by the deadline specified by the Corporation for
stockholder proposals for inclusion in the proxy. materials for the Annual
Mecting:

{c) The proponcnt beneficiully owned al the (ime of the submission at least
$2.000 of the Corporation’s outstanding common stock for al Jeast one year,
and did not submit other stockholder proposals for the Annual Mecting:

{4} The proposal and its supporting statement do not exceed 500 words:

(e) The proposal does not substantially duplicate another proposal previously
-submitted to the Corporation by another propanent that will be inchuded in the
Corporation’s proxy matenals for the same mecting; and

(1 The proposasl is not substantially similar to any other proposal that was voled
upon by the stockholders at any ime during the preceding three calendar years
and failed 10 reccive at feast 3% ol the votes cast when so considered.

SUPPORTING STATEMUENT:

Statement of Prolessor Lucian Bebehuk: In my view, the ability 1o place proposals for
RBy-law amendments . on the corporate batlol could in some circumstances be -cssential lor
stockholders™ ability 1o use their power under state law to initiate By-law amendments,  In the
absence of ability to place such a proposal on the corporate ballol, the costs involved in obtaining
proxies from other stockholders conld deter a stockholder {rom initiating a proposal even if the
proposal ts one that would -obtain stockholder approval were it 1o be placed on the corporate
baltot. Current and fiture SEC rules may in some cases allow companics — but do not currently
require them 10 exclude proposuls from the corporate ballot. In my view, cven when SEC rules
miay allow exclusion, it would be desirable for the Corporation 1o place on the corporate ballot
proposals that satisly the requirements ol a quulified proposal. 1 urge even stockholders who
belicve that no changes in the Corporation’s By-laws are currently desirable o vote for my
" proposal o fuctlitate stockholders™ ability to initiate proposals for By-law amendments to be
voted on by their fellow stockbolders,

Furge you to vote for this proposal.



Lucian Bebchuk
1545 Massachusetts Avenue
Cambridge, MA 02138
Fax: (617)-812-0554

December 21, 2007

VIA FACSIMILE AND OVERNIGHT MAIL

Ann Robertson

Senior Counsel

Time Warner, Inc.

One Time Warner Center
14" Floor

New York, NY 10019

Re:  Shareholder Proposal of Lucian Bebchuk

Dear Ann Robertson,

In response to your letter dated December 18, 2007, please find enclosed a written
statement from the record holder of my Time Warner, Inc. (“Company”) common stock which
confirms that, at the time [ submitted my proposal, I owned over $2,000 in market value of
common stock continuously for over a year. This letter also will serve to reaffirm my
commitment to hold this stock through the date of the Company’s 2008 annual meeting when my

shareholder proposal will be considered.

Sincerely,
odu'a— @ZL

Lucian Bebchuk




- charles SCHWAB

December 20, 2007

'Lucia;i Bebchuk
Harvard Law School
1557 Massachusetts Ave
CambridgeMA 02138

Lucian,

This Iettcr is to confirm that, as of the date of this lctter, the individual Charles Schwub
account in your namc ending in — 8029 held: 200 Shares of Time Wamer Inc.. (symbol:

TWX).

This letter also confirms that the sharcs referenced above have becn continuousty held in
the referenced account for more than 15 months prior to the date of this letter.

Sincerely,

s 2

Andrew Kling
Client Service Reprcsentative
Charles Schwab
Burlington MA
(781) 505-1294




Chase Manhattan Centre
1201 North Market Street

Grant & Eisenhofer PA.
wilmington, DE 19801
Tel 302-622-7000 + Fax: 3026227100
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VIA FACSIMILE AND OVERNIGHT MAIL o= ‘ISI
— (‘—) —
= o
Office of Chief Counsel zc 3
Division of Corporation Finance RA
U.S. Securities and Exchange Commission -
100 F Street, N.E,

Washington, D.C. 20549

Re:

Shareholder Proposal Submitted by Lucian Bebchuk for Inclusion in
Time Warner Inc’s 2008 Proxy Statement

Ladies and Gentlemen:

This letter is to inform you that our client Lucian Bebchuk has determined to withdraw
his proposal submitted to Time Warner Inc. (“Time Warner” or the “Company”) on December
10, 2007, for inclusion in the Company’s proxy materials for its 2008 annual meeting of

shareholders (the “Annual Meeting”), and attached as Exhibit A. A copy of Lucian Bebchuk’s
letter informing Time Warner is attached as Exhibit B.

Sincegely,

bt osns TR

Michael J. Barry
cc: Ann Robertson, Esquire (via fax)




Exhibit A




RESOLVED that stockholders of Time Warner Incorporated recommend that the Board
of Directors adopt a By-law provision under which the Corporation, to the extent permitted
under federal law and state law, shall include in its proxy materials for an annual meeting of
stockholders any qualified proposal for an amendment of the By-laws submitted by a proponent,
as well as the proponent’s supporting statement if any, and shall allow stockholders to vote with
respect to such a qualified proposal on the Corporation’s proxy card. A qualified proposal refers
in this resolution to a proposal that satisfies the following requirements:

{a) The proposed amendment of the By-laws would be legally valid 1f adopted;

(b) The proponent submitted the proposal and supporting statement o the
Corporation’s Secretary by the deadline specified by the Corporation for
stockholder proposals for inclusion in the proxy materials for the Annual
Meeting;

(c) The proponent beneficially owned at the time of the submission at least
$2,000 of the Corporation’s outstanding common stock for at least one year,
and did not submit other stockholder proposals for the Annual Meeting;

(d) The proposal and its supporting statement do not exceed 500 words;

(e} The proposal does not substantially duplicate another proposal previously
submitted to the Corporation by another proponent that will be included in the
Corporation’s proxy materials for the same meeting; and

(M) The proposal is not substantially similar to any other proposal that was voted
upon by the stockholders at any time during the preceding three calendar years
and failed to receive at least 3% of the votes cast when so considered.

SUPPORTING STATEMENT;

Statement of Professor Luctan Bebchuk: In my view, the ability to place proposals for
By-law amendments on the corporate ballot could in some circumstances be essential for
stockholders’ ability to use their power under state law to initiate By-law amendments, In the
absence of ability to place such a proposal on the corporate ballot, the costs involved in obtaining
proxies from other stockholders could deter a stockholder from initiating a proposai even if the
proposal is one that would obtain stockholder approval were it to be placed on the corporate
ballot. Current and future SEC rules may in some cases allow companies — but do not currently
require them — to exclude proposals from the corporate ballot. In my view, even when SEC rules
may allow exclusion, it would be desirable for the Corporation to place on the corporate ballot
proposals that satisfy the requirements of a qualified proposal. 1 urge even stockholders who
believe that no changes in the Corporation’s By-laws are currently desirable to vote for my
proposal to facilitate stockholders’ ability to initiate proposals for By-law amendments to be
voted on by their fellow stockholders.

[urge you to vote for this proposal.



Exhjpj B



Lucian Bebchuk
1545 Massachusetts Avenue
Cambridge, MA 02138
Fax: (617)-812-0554

January 30, 2008

VIA FACSIMILE

Ann Robertson

Senior Counsel

Time Warner Inc.

One Time Warner Center

New York, NY 10015
Re:  Shareholder Proposal of Lucian Bebchuk
To Ann Robertson:
This is to inform you that [ am withdrawing my proposal submitted to Time Warner Inc.
(the “Company”) on December 10, 2007, and attached as Exhibit A (the “Proposal™).
Accordingly, I request that the Proposal not be included in the Company’s proxy materials for its

2008 annual meeting of shareholders (the “Annual Meeting™) and I do not intend to appear in
person or by proxy at the Annual Meeting to present the Proposal.

Sincerely,

Lucian Bebchuk



TimeWarner

Ann Robertson
Senior Counsel

January 31, 2008
=
= 2
Py b
VIA FASCIMILE AND OVERNIGHT MAIL SO =
oz | =
Securities and Exchange Commission ".zr': = r‘%
Division of Corporation Finance 5% = O
Office of Chief Counsel R
100 F Street, N.E. me e
Washington, D.C. 20549

Re: Time Warner Inc. — Proposal Submitted by Lucian Bebchuk
Ladies and Gentlemen:

This letter serves to inform you that Time Warner Inc. (the “Company”) hereby
withdraws its letter dated January 10, 2008 to the Securities and Exchange Commission

(the “SEC”) requesting that the Staff take a “no-action” position with respect to the Company’s

omission from its 2008 proxy materials of the proposal submitted by Mr. Lucian Bebchuk. Mr.
Bebchuk has indicated to the Company and to the SEC that he is withdrawing his proposal. A
copy of Mr. Bebchuk’s letter to the Company and to the SEC withdrawing his proposal is
attached.

If you need any additional information regarding this matter, please do not hesitate to
contact me at (212) 484-8952 or by facsimile at (212) 858-5741.

Sincerely,

Ann Robertson
Senior Counsel

cc: L.ucian Bebchuk

1545 Massachusetts Avenue
Cambridge, MA 02138
Fax: (617) 812-0554

Time Warner Inc. # One Time Warner Center, 14th Floor » New York, NY t0019-8016
T 212.484.8952 » F 212.85B.5741 * ann.robertson@timewarner.com
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GRANT & EISENHOFER, P.A,

CHASE MANHATTANH CENTRE ® 1201 MARKET STREET @ 2151 FLOOR ® WILMINGTON, DELAWARE 19801
302-522-7000 W FAX: 302-622 7100

485 CXINGTON AVENUE W 29TH FLOQR ® NEW YORK, NEW YORK 10017

646-722-8500 = FAX: 6406-722-8501

FACSIMILE TRANSMITTAL FORM

January 30, 2008

To: ANNROBERTSON Frear: TIME WARNER, INC,
' SENIOR COUNSLEL .
ProonNe: _ o Taxe (212) 858-574]

[ you experience probloms with o ransmission, please coll (646) 722-8300 between 2230 . and 6:00 pan.

Fronr: | Ananda N, ¢ haudhuri el BN ] (646) 722-8501

FHONE: | (046) 72283 7

Pages (including cover sheel): | 4

RE: | Lucian Bebe ik

COVER MESSAGE:
Please see attached.

Thank you.

CONFIDENTIALITY NOTE:

The documents accompanying th & facsimile transmission contism infonmaton which may be confidential andior legatly prvleged, trom the law tirm
ol Gront & Escnbofed, B A, Phe miormaton esointended only tos the use of the ndivigual or entity named on this transmission sheet 1 von aze not
the intended recipicnl, you are by reby notilicd that any disclosure. copying, distnbulion or 1he taking of any action in rehance on tha contonls of this
faxnd information is strictly prehil ited. and that the documents should be returnad to this i immoediataly you have receivod s n eror, please
noily us by Wwiephone mmediate y as (3023 G22-7000 collec), so ihal we may gnange for the telun ol the orapnal goguments Lo us ot 1o cost Lo you,

The unaathonzed disclosure, usc o pubheation ¢ confidential o privileged inlomation inadvertently ransmitted to you may fesall in crimmal and/or
cevt! Habidy.
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Lucian Behchok
1545 Massuchusctis Avenue
Cwmbridge, MA 02138
Fax: (617)-812-0354

Januory 30, 2008

VIA FACSIMILLL

Ann Robertsen

Senior Counsel

Time Warner Inc,

One Time Warner Center
New York, NY G2

Re:  Sharcholder Proposal of Lucian Bebchuk
To Ann Rabertsor:
This is to nform vou that T am withdrawing my proposal submitted to Time Warner Inc,
(the “Company™ on December 100 20067, and attached as Exhibit A (the “Proposal”™).
Accordingly, 1 regaest that the Proposat not be included in the Company’s praxy materials for its

2008 annual meet ng of shareholders (the “Annual Mecting™) and | do ot intend to appear i
person or by prox at the Annual Mecting o present the Propesal.

Sincerely,

Luctan Behchuk
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RESOL /ED that stockbolders of Time Warner Incorporated tecommend that the Board
of Directors adopt a ByJaw provision under which the Corporation, to the extent permitted
under federal :w and state Jaw, shall include in its proxy spatenals for un annual meeting of
stockhelders an v gqualified proposal for an amendment ef the By-laws submitted by o preponent,
as well as the poponeat’s supporting statement if any, and shall allow stockhoiders w vote with
respeet o such o qualified proposal on the Corporation’s proxy card. A quatified proposal refers
tn this resolutio 110 u proposal that sabshes the following requireinenis;

{ay The roposed amendment of the By-taws wouid be legally valid if adopted;

{b) The proponent submitted the proposal and supporting statement 10 (he
Corparation™s Scerctary by the deadline speeified by the Corporation for
stecl holder proposals for imclusion in the proxy materials for the Annaal
Mo ing;

{c} The propanent beneheially owned at the Gme of the subnussion al leas)
52000 of the Corporation's outstanding common stock for at least one year,
and lid not submit ather stockholder proposals for the Annual Mueting,

(et) The weposal and its supporting statemaent do hot exceed 500 words;

(¢} The proposal does not substantinlly duplicate another proposal previcusly
subriitied to the Coeporation by anether proponent thit will be included in the
Cory oration’s proxy materials for the same meeting: and

{(f) The aroposal is not substantinlly similar o any other proposal that wag voted
upor by the stackholders at any tHime durinp the preceding three calendar years
and uiled to receive at least 39 ol the votes cast when so consgidered.

SUPPORTING STATEMENT,

Stateme it of Professor Lucian Bebehuk: Inomy view, the ability to place proposals {or
By-law amendients on the corporate ballot could n some circumstances be esseatial for
stuckliolders’ anibity 1o use their power under state law to initate By-law amendments.  In the
absenee of abili y to place such a proposal oo the corporate baljor, the costs invelved in oblaining
proxies from oler stockholders could deter 1 stockholder from initiating a proposal even i the
prroposal is one that wouhl obtain stockholder approval were it 1o be placed on the corporale
ballot. Current and future SEC vules may in some cases allow companics ~ but do not currently
reguire them - G exelude proposals from the corporate bailot, In my view, even when SEC rules
mmay allow exchision, it would be desirable for the Corporation 10 place on the corpoerate ballot
propasisls that ratisfy the requirements of 2 quabilied proposal. | wge even stockholders who
helieve thal no ehanges o the Comporation’s By-laws are cumrently desirable 1o vote for my
proposal to fac litate stockholders’ ahility to infliale preposads for By-law amendments 1o be
vatad on by the = feblow stockholders,

Yurge yiow o vote for this proposal,
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GRANT & EISENHOFER, P.A,

CHASE MANHATT, N CENTRIZ B 1201 MARKET STREET & 215t FLOOR B WILMING1ON, DEL AWARE 19801
302-G22-7000 m FAX: 302-622-7100

400 LEXINGTON AVENUL = 29TH FLOCR ® NEW YORK, NEW YORK 10017

GABG-T22.8500 w FAX: 646-722 8601

FACSIMILE TRANSMITTAL FORM

January 30, 2008

T Offiee of G Coansel

7T US Securitics & Fxchange Commission
Firar v ’

To: S . .
e Dvision of Corporation Finance ]
PnoNe: o hax _az2-772.%360 e
ANN ROBHRITSON
Ce: SENTOR COUNSIEL (212) §58-574]

TIMTL WALNER, INC.

[ you experience probl nims with o transmission, please calt (646) 722-8500 between 9:30 a.m. and 6:00 po,

Froai: f Ananda N, Chaudhon ’ AN [ (0dO) T22-8500
i :

Puosg: (640) 72288 7 i,lﬁ’.éi:—i&‘i.(.?f.“i!'_'d5_!1?-;_99‘_}31'_3;1.}.9%)1..,|< 0 o

___l_{ulé_.'__ __f.uc'ia_r_r_ h’eg_(_' itk

COVER MESSAGE:
Please see attached,

Thank you.

A

CONFIDENTIALITY NOTE:

The documents accompanying =4 facsimile trandimission contan information which may be confidential sudror fegally privileged, front tha law firm
ot Grant & Esonholer, 1P AL The infotmation 5 miended anty for the use of the individud) o ently named on Bus transmission shoet, I your a1e not
the ended recpient. you wie b reby notified 1hat any disclosure, copying, distbution or ihe taking of any action i roliance on the contents of this
Ged informaton s oshsctly prohit ited, and that the dosuments should be retutned (o s lirmn immediataly  f you have received this m cner, plrasa
nubity us Ly lelephone mmadiate y at (302} 622-7000 collect. 50 thal we may arrange for the otuen of the enginal documents 10 us al no cost to you.
The unauihonzed ASCOESYe. Usd of pubhicaton of conlidential or privilegad information windvertently ransmutted 1o you miay result In crintinag andion
cvil iabildy
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January 30, 2008

VIA FACSIMILE AND OVERNIGIET MAIL

Office of Chiel Cou el

Dvizion of Corpore son Finaney

ELS. Seeurities and ixchinge Commission
FOO 1 Street, NI

Washington, 1.0 2 1340

Re: Sharcholder Proposal Submitted by Lucian Bebehuk for laclusion in
Tin ¢ Warner Ine's 2008 Proay Statement

Padies and Geatlem g

This letter =5 to inform you that our client Lucion Bebehuk has determined o withdraw
hix propasal subn tted to Time Warner Ine, (Fime Warmer™ or the “Company™) on December
1002007, for ine usion in the Compuny’s prosy materials for s 2008 annual mecting of
sharehobders (the © Annual Mecting™), and atrached as Exhibit A A copy of Lucian Bebehuk's
letter intorming 11 ne Warner is attached as BExhibit B

Steerely,

Mk “n"’“"‘"{ / A
Michact 1. Barry

oL Ann Roberts on, Bsquire {(vig [ax)
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RESOL VED that stockbolders of Thne Warner lncorporated recommend that the Board
ol Dircetors aopt # By-law provision under which the Corporation, to the extent permited
under tederal Liw and state faw, shall inchude in its proxy materials for an annual meeting of
stockholders @ y qualified proposal for an amendment of the By-faws submitted by a proponent,
as weh as the 1 roponent’s supporting statement H any, and shall allow stockbolders to vote with
respeet 1o such a qualified proposal on the Corporation's proxy card. A qualtficd proposad refers
in this resolutio nio o proposal that satisties the Tollowing reguirements:

(1) The proposed amendinent of the By-laws would be legally valid if adopted;

{b) The proponent submitted the proposal and supporting staiement 1o the
Cotoration’s Scerctary by the deadiine specified by the Corporation {or
stockhalder proposals for inclusion in the proxy materials for the Annuid
Mesting;

(¢} The proponent beneficially owned at the tme of the submission at least
F2.000 of the Corporation’s owtstading common stock for at least one year,
and did not submit other stockholder proposals for the Annual Meeting,

(d) The proposal and ity supporting statement do not exceed 500 words:

(¢) The propesal docs not substntially duplicate another proposal previously
sub nitted o the Corporation by another proponent that will be included in the
Cotwration's proxy materials for the same meeting: and

(D The proposal is not substantially similar to any otber proposal that was voted
upe 1 by the stockholders at any time during the preceding three calendar years
and failed w0 receive wt feast 3% of the votes cast when so considered.

SUPPORTING STATEMENT:

Stateny nt of Protessor Lucian Bebchuk: In my view, the ability 1o place proposals Tor
DBy-law amen ments oo e corporate ballor could in some circumstanees be essentinl for
stockhotders” ¢ hility 10 use their power under state law to initiate By-Iaw amendments. {n tie
absence of abifiy Lo place such a proposal on the corporute bullot, the vosts involved in abiaining
proxies from ciher stockholders could deter a stockholder from initinting a proposul even if the
proposal s on s that wonld ablain stockbolder approval were it 1o be piaced on the corporate
battot. Curren and future SEC rules may tn some cases atlow companies - but do not currently
require them = Lo exclude proposals [rom the corporate ballot. [hmy view, even when SEC rules
ny allow exc.usion, it would be desirable (ur the Corporation to place an the corporate ballen
proposabs that sstisly the requirements of o gquahfied proposat. 1 urge even stockholders who
hefieve that no changes in the Corporation’s By-laws are currently desirable o vote {for my
proposal o failitate stockholders’ ability o initinte proposals for By-law amendments o be
voted on by thir Tellow stockholders.

[urge »ou to vote {or this proposal,
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Lucian Bebehuk
1545 Massachusetts Avenue
Cambndge, MA 02138
Fax: (617)-812-0354

January 30, 2008

VIA FACSIMIL §

Ann Robertson

Senior Counsel

Time Warner Ine.

One Time Warner Center
New York, NY 1015

Re:  Sharcholder Propusal of Lucian Bebehuk
To Ann Robentsor ;
This is 10 .nform you that | am withdrawing my proposal submitted to Ttme Warner Inc.
(the “Company™, on December 10, 2007, and attached as Bxhibit A (the “Proposal™),
Accordingly, I recuest that the Proposal not be included in the Company’s proxy materials for s

2008 wnnual meetmg of shareholders (the “Annual Mecting™) and | do not intend L appeur in
person ar by prox; - at the Annual Mecting 1o present the Proposud.

Sincerely,
044'"— ’@?’ZL

Lucian Bebehuk




