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Re:  Time Wamer Inc. .
Incoming letter dated December 29, 2008

Dear Ms. Goodman:

This is in response to your letter dated December 29, 2008 concerning the
shareholder proposal submitted to Time Warner by William Steiner. We also have
received a letter on the proponent’s behalf dated January 21, 2009. Our response is
attached to the enclosed photocopy of your correspondence. By doing this, we avoid
having to recite or summarize the facts set forth in the correspondence. Copies of all of
the correspondence also will be provided to the proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division’s informal procedures regarding shareholder

proposals.
p'PO Sincerely,
2 Yap 0269«94(“@
0%'0 & 0@ Heather L. Maples
/l/pfy Senior Special Counsel
Enclosures /Z;p&

cc: John Chevedden

*** FISMA & OMB Memorandum M-07-16 ***



February 16, 2009

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: - Time Wamer Inc.
Incoming letter dated December 29, 2008

The proposal asks the board to take the steps necessary to amend the bylaws and
each appropriate governing document to give holders of 10% of Time Warner’s
outstanding common stock (or the lowest percentage allowed by law above 10%) the
power to call special shareowner meetings and further provides that such bylaw and/or
charter text shall not have any exception or exclusion conditions (to the fullest extent
permitted by state law) that apply only to shareowners but not to management and/or the
board.

We are unable to concur in your view that Time Wamer may exclude the proposal
under rule 14a-8(i)(2). Accordingly, we do not believe that Time Warner may omit the
proposal from its proxy materials in reliance on rule 14a-8(i)(2).

We are.unable to concur in your view tﬁat Time Warner may exclude the proposal
under rule 14a-8(i)(3). Accordingly, we do not believe that Time Warner may omit the
proposal from its proxy materials in reliance on rule 14a-8(i)(3).

We are unable to concur in your view that Time Warner may exclude the proposal
under rule 14a-8(i)(6). Accordingly, we do not believe that Time Warner may omit the
proposal from its proxy materials in reliance on rule 14a-8(i)(6).

We are unable to concur in your view that Time Warner may exclude the proposal
under rule 14a-8(i)(10). Accordingly, we do not believe that Time Warner may omit the
. proposal from its proxy materials in reliance on rule 14a-8(i)(10).

Sincerely, .

Michael J. Reedich
Special Counsel




DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must-comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the¢ Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal
procedures and-proxy review into a formal or adversary procedure. -

It is important to note that the staff’s and Commission’s no-action responses to

Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. - Only a court such as a U.S. District Court can decide whether a company is obligated
~ to include shareholder proposals in its proxy materials. Accordingly a discretionary

determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have against
the company in court, should the management omit the proposal from the company’s proxy
-material. ' ' : :



JOHN CHEVEDDEN

*** FISMA & OMB Memorandum M-07-16 ***

Jaouary 21, 2009

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

# 1 Gibson, Dunn and Crutcher and Time Warner Inc. (TWX)
Rule 14a-8 Proposal by William Steiner
Special Shareholder Meetings

Ladies and Gentlemen:

This responds to the company December 29, 2008 no action request regarding this rule 14a-8
proposal by William Steiner with the following text (emphasis added):

3 - Special Shareowner Meetings ,
RESOLVED, Shareowners ask our board to take the steps necessary to amend our
bylaws and each appropriate governing document to give holders of 10% of our
outstanding common stock (or the lowest percentage allowed by law above 10%) the
power to call special shareowner meetings. This includes that such bylaw and/or charter
text will not have any exception or exclusion conditions (to the fullest extent permitted
by state law) that apply only to shareowners but not to management and/or the board.

statement of William Steiner
Special meetings allow shareowners to vote on important matters, such as electing new
directors, that can arise between annual meetings. If an attainable percentage of '
shareowners cannot call special meetings, management may become insulated and
investor returns may suffer.

This proposal topic won impressive support at the following companies (based on 2008
yes and

no votes):
Occldental Petroleum (OXY) 66% Emil Rossi (Sponsor)
FirstEnergy Corp. (FE) 67% Chris Rossi
Marathon Oil (MRO) 69% Nick Rossi
Notes: ,
William Steiner, *** FISMA & OMB Memorandum M-07-16 *** sponsored this

proposal.



The attached Burlington Northern Santa Fe Corporation (January 12, 2009) Staff Reply Letter
may be relevant since it concerns a proposal with the exact same text as the Time Warner

proposal.

Although the rule 14a-8 objections by these two companies have differences, Burlington
Northern had ample time since December 5, 2008 to add some or all of the Time Warner
objections (as potentially superior objections) and did not. And Burlington Northern had the
same objective as Time Warner.

This no action request is moot because the company has not properly identified any rule 142-8
proposal. The company addresses a non-existent proposal improperly identified by the company
with the name of another person. The proposal and the submittal letter clearly state that the
proposal is by Mr. William Steiner. The company should not be allowed to benefit by creating
confusion.

The proposal is internally consistent. The first sentence of the proposal would empower each
shareholder, without exception or exclusion, to be part of 10% of shareholders (acting in the

. capacity of shareholders only) able to call a special meeting. This sentence does not exclude any
shareholder from being part of the 10% of shareholders. The fact that there is no exclusion of
even a single shareholder — contradicts the core company “exclusion” argument. The company
has not named one shareholder who would be excluded.

This rule 14a-8 proposal does not seek to place limits on management and/or the board when
members of the management and/or the board act exclusively in the capacity of individual
shareholders. For instance this proposal does not seek to compel a member of management
and/or the board to vote their shares with or against the proxy position of the entire board on
ballot items or to require directors to buy stock.

The company’s speculative misinterpretation of the proposat appears to be based on a false
premise that the overwhelming purpose of shareholder proposals is to only ask the individual
board members to take action on their own and only in their limited capacity as private
shareholders. To the contrary most, if not all, rule 14a-8 proposals ask the board to act in its
capacity as the board.

The company has not produced evidence of any rule 14a-8 sharcholder proposal to back up its
speculative misinterpretations in which board members were asked to take action on their own
and only in their limited capacity as private shareholders. And the company has not produced
any evidence of a shareholder proposal with the purpose of restricting rights of the directors
when they act as private shareholders. The company apparently drafts its no action request based
on a belief that the key to writing a no action request is to produce a number of speculative or
highly speculative meanings for the resolved statements of rule 14a-8 proposals.

The company does not explain why it does not alternatively back up its (i}(3) objectibn by
requesting that the second sentence of the resolved statement be omitted.

The company objection is confused because it creates the false assumption that the resolved
statement of sharcholder proposals concerning the board of directors is directed to the members
of the board in their capacity as individual shareholders.




