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Averill Howard M
ONE TIME WARNER CENTER EVP & Chief Financial Officer
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**Signature of Reporting Person Date

Explanation of Responses:

*  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).
(1) Each performance stock unit represents a contingent right to receive one share of common stock.

On January 26, 2017, the Compensation and Human Development Committee (the "Compensation Committee") approved a final payout
of 199.2% of the 19,295 target performance stock units granted in 2014 (as adjusted for the spin-off of Time Inc.), under the performance
standards set in 2014, based on (i) the Issuer's cumulative Adjusted EPS achieved during the performance period, which resulted in an
Adjusted EPS factor of 166% and (ii) its total stockholder return for the performance period compared to the other companies in the S&P
500, which resulted in a TSR modifier of 120%. The payout factor for the performance stock units is determined by multiplying the
Adjusted EPS factor and the TSR modifier. As a result, an additional 10,072 shares will vest on February 15, 2017 with respect to the
Reporting Person's 2014 performance stock unit award. These shares represent the difference between the number of shares that would
vest and be paid out based on the final 199.2% payout factor and the 28,363 shares that vested on December 15, 2016 in connection with
actions approved by the Compensation Committee to mitigate the potential adverse tax consequences to Time Warner Inc. and the
Reporting Person of Section 280G of the Internal Revenue Code in connection with the pending acquisition of Time Warner Inc. by
AT&T Inc. The vesting and payout of shares in December 2016 related to the 2014 performance stock units were reported on a Form 4
filed by the Reporting Person on December 16, 2016.
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