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Cautionary Statement Regarding Forward-Looking Staements

This annual report on Form 10-K contains certaorWard-looking statementsds such term is defined in Section 21E of the Sies
Exchange Act of 1934 (the “Exchange Act”). They based on managementurrent expectations and assumptions regardingusiness ar
performance, the economy and other future conditiand forecasts of future events, circumstancesresudts. These statements cai
identified by the fact that they do not relate ailyi to historical or current facts. Forwalabking statements often include words suc
“anticipates,” “estimates,” “expects,” “projects;ihtends,” “plans,” “believes’and words and terms of similar substance in commestith
discussions of future operating or financial parfance. Such forwarlboking statements include, but are not limitedstatements regardi
future actions, business plans and prospects, gectisp products, trends, future performance orltest current and anticipated products, <
efforts, expenses, interest rates, the outcomemtfrigencies, such as legal proceedings, plansnmglo dividends, government regulations,
adequacy of our liquidity to meet our needs forftireseeable future, our expectations regardindetaronditions, capital expenditures at
Liberty Street and our anticipated contributionénternational defined benefits plans.

” ow ”ow ” ow "o«

As with any projection or forecast, forwalabking statements are inherently susceptible toettainty and changes in circumstan
Our actual results may vary materially from thogpressed or implied in our forwatdeking statements. Should known or unknown rist
uncertainties materialize, or should underlyinguagstions prove inaccurate, actual results couly vaaterially from past results and th
anticipated, estimated or projected. Investors khbear this in mind as they consider forward-logkstatements.

We undertake no obligation to update forwlrdking statements, whether as a result of newimétion, future events or otherwise. )
are advised, however, to consult any further dsales we make on related subjects in our quantedgrts on Form 1@ and current repol
on Form 8-K. We provide in Item 1A, “Risk Factorg,tautionary discussion of certain risks and uag#ies related to our businesses. T
are factors that we believe, individually or in taggregate, could cause our actual results tordiffaterially from expected and histori
results. We note these factors for investors amiped by Section 21E of the Exchange Act. In additthe operation and results of
business are subject to risks and uncertaintiegtifte elsewhere in this annual report on FormKlas well as general risks and uncertait
such as those relating to general economic comditiYou should understand that it is not possibleredict or identify all such risl
Consequently, you should not consider such disongsibe a complete discussion of all potentidsrisr uncertainties.
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Industry and Market Data

This annual report on Form Xincludes publishing industry data, rankings, giation information, Internet user data and othelustry
and market information that we obtained from pubfilings, internal company sources and variousdtfpiarty sources. These thipduty source
include, but are not limited to, Publishers Infotioa Bureau as provided by Kantar Media (“PIB")etAlliance for Audited Media (“AAMY,
the Audit Bureau of Circulations (“ABC"), comScohledia Metrix ("comScore") and GfK Mediamark Resdémend Intelligence (“MRIJ.
While we are not aware of any misstatements reggralny industry data presented in this annual tepoForm 10K and believe such data .
accurate, we have not independently verified ang datained from thirgbarty sources and cannot assure you of the accoraoympletene:
of such data. Such data involve uncertainties aadabject to change based on various factors.

Unless otherwise stated herein, all U.S. circufatiata in this annual report on Form KGre sourced from AAM reports and all U
circulation data, including statements as to owitimn in the U.K. print publishing industry andhkdng based on print newsstand revenu:
the United Kingdom (the industistandard metric for magazine rankings in the Unk@wdom), are sourced from ABC reports. All Intel
user data in this annual report on FormKL@&se sourced from comScore reports. All print atiseng revenue data, including statements .
our position in the print publishing industry arahking based on print advertising revenues in thiéeld States, are sourced from PIB rep
Magazine readership and audience statistics prgé@nthis annual report on Form 10-K are basedusweys conducted by MRI.

Part |
ITEM 1. BUSINESS

Overview

Time Inc. together with its subsidiaries (colleetiy, the "Company"”, "we", "us" or "our") is one thie world's leading media compan
with a monthly global print audience of over 120llimm and more than 120 milliomonthly visitors to its worldwide digital propers
including over 50websites. Our influential brands include Peopleporgp lllustrated, InStyle, Time, Real Simple, Sarth Living
Entertainment Weekly, Travel + Leisure, Cooking tigFortune and Food & Wine, as well as more th@rdiverse titles in the Unite
Kingdom such as Decanter and Horse & Hound. Tinte ismhome to celebrated events and franchisesdim the Fortune 500, Time 1
People’s Sexiest Man Alive, Sports lllustrate®portsman of the Year, the Food & Wine Classi@&épen, the Essence Festival and
biennial Fortune Global Forum. Hundreds of thousanidpeople attend our live media events each yWaralso provide content marketi
targeted local print and digital advertising progsa branded book publishing, and marketing and augervices, including subscription s:
services for magazines and other products, reiifiloution and marketing services and customeviserand fulfillment services, for oursel
and third-party clients, including other magazinblgshers.




Since our founding in 1922, we have developed ddmade reputation for quality, integrity and inndigm in journalism. Today, v
reach large, diverse audiences through our websitesomputers and mobile devices and through bowdia. We have a marketing datat
that includes approximately 150 millidhS. adults, which represents a majority of theltddiB. population. We publish paid digital verssoni
a large majority of our magazines for the majotdtplatforms. In total, we publish over 80 magaziitles worldwide. The following table i
our major magazine titles as of December 31, 2@Awell as related websites and related magaitie® for each:

Related magazine

Magazine title Rate base® Frequency® Category titles Related websites
People 3,475,00! 53 Celebrity Weekly People en Espafiol People.com
(U.S) PeopleenEspanol.com
People StyleWatch
(U.s)
Time 3,250,001 46 Weekly NewsmagazineTime for Kids (U.S.)  Time.com
Time (Europe) Life.com
Time (Asia) TimeforKids.com
Time (South Pacific)
Sports lllustrated 3,000,00t 51 Sports: General Sports lllustrated Kids Sl.com
(U.S) FanNation.com
SIKids.com
Southern Living 2,800,001 12 Regional SouthernLiving.com
Real Simple 1,975,001 12 Women's Lifestyle RealSimple.com
Cooking Light 1,775,001 11 Epicurean MyRecipes.com
CookingLight.com
Entertainment 1,725,001 44 Entertainment EW.com
Weekly
Money 1,700,001 11 Personal Finance Money.com
InStyle 1,700,00! 13 Women's Fashion InStyle.com
All You 1,550,001 12 Women's Service AllYou.com
Golf 1,400,00! 12 Sports: Golf Golf.com
Health 1,350,001 10 Women's Health & Health.com
Fitness
Sunset 1,250,001 12 Regional Sunset.com
Essence 1,050,001 12 African American Essence.com
What's On TV 1,035,77 51 Entertainment WhatsOnTV.co.uk
(U.K)
This Old House 950,00t 10 Shelter ThisOldHouse.com
Travel + Leisure 950,00!( 12 Travel TravelandLeisure.com
Food & Wine 925,00t 12 Epicurean FoodandWine.com
Fortune 830,00t 18 Fortune (Europe) Fortune.com

Business: Corporate

Fortune (Asia)

(a) Circulation level guaranteed to advertisergédgular issue U.S. magazines in 2014 or ABC tepdiirsthalf 2014 circulation for U.K. magazines, as apie

(b) Number of physical issues, including regularly pshed special issues, delivered to subscriber1d
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People magazine is currently our largest print magatitle, generating almost 18% of our revenue20d14. We publish special annt
issues for certain of our magazine titles, inclgdihe Sports lllustrated Swimsuit issue, the Fat&00 list of the largest U.S. corporatic
the People World's Most Beautiful Woman issue drelTime Person of the Year issue. Popular evestscaeged with our magazine bra
include the Fortune Conferences and the Essentiwdie¥ideo extensions of our brands include tésTOId House television program,
specials for People and other brands and numeigitaldideo productions.

For a discussion of certain business dispositionisam acquisition we completed in 2014, see Not®Bpositions and Acquisitions,"
our consolidated and combined financial statemi@ataded in this annual report on Form 10-K.

The Separation

On March 6, 2013, Time Warner Inc. ("Time Warnatinounced plans for the complete legal and stralctaparation of its magaz
publishing and related business from Time Warrteg (Spin-Off*). On June 6, 2014 (the "Distributibate"), the Spirff was completed
way of a pro rata dividend of Time Inc. shares HaldTime Warner to its stockholders as of May 2R1£ based on a distribution ratio arfie
share of Time Inc. common stock for every eightetaf Time Warner common stock held (the "Distiifil’). Following the Spirff, Time
Warner stockholders became the owners of 100%e outstanding shares of common stock of Tinee &nd Time Inc. began operating a
independent, publiclyraded company with its common stock trading on Wea York Stock Exchange ("NYSE") under the symBidME".
In connection with the Spin-Off, we and Time Warreattered into the Separation and Distribution Agreet dated June 4, 201 the
"Separation and Distribution Agreement") and certather related agreements which govern our relatip with Time Warner following ti
Spin-Off. (See Note 17, "Relationship Between Time. and Time Warner After the Spdff," to our consolidated and combined finan
statements included in this annual report on FAbrK)

Our Strategy
Strengthening our core busines

We are committed to strengthening our core busir@as goals are to protect the margins and casftsflof our business, to realloc
resources to more effectively serve our audiencek alvertisers, to leverage our extensive datacamdumer insights and to continui
deepen our consumer connections. Our managememtigeacused on strengthening our core businessigiir the following initiatives:

» Consumer connection.We believe there are opportunities to serve odiesces across multiredia platforms, and with alternat
approaches to content creation, including mobildew@, advertisesponsored content, social media and optimizatiorséarche
For example, in December 2014 , our U.S. multifptat unique visitors increased by 32% year-oyear to 97.8 million (excludir
our CNNMoney.com collaborative arrangement withubsidiary of Time Warner, which was terminated he second quarter
2014). Our unique visitors exclusively from moldevices increased 92.5% year-over-year to 51.4amilAdditionally, Time Inc$
total worldwide social media audience as of Decan2idd4 was 132 million, including 59 million Facelbolikes and 38.9 millio
Twitter followers. During 2014, we grew our ugeitiated video streams to 322 million, excludin§lEMoney.com. We were al
awarded an Emmy for sports programming and an Eti®aMurrow award for news documentary.

* Advertising sales effectiveness.Our longstanding relationships with advertisers are a keynpetitive advantage. We |
expanding our corporate sales efforts in ordeeteiage the collective strength of Time Inc. Thesvrapproach moves us tow
selling Time Inc. as a single premium media netwéidr example, our new Time Inc. Native Studio fdeg custom solutions
our advertising partners, and collaborates withamiitorial function to integrate marketing across lorand portfolio.

e Consumer pricing and targeting. We believe there are opportunities to more effietyi optimize subscription offers, newsst
pricing and other consumer targeting and pay gji@teacross our organization. For example, we arsung data initiatives
personalize the audience experience by more effdgtiargeting consumers at all stages of the ntaudgdife cycle. We are plannil
to leverage enhanced




data analytics and processes as we test paid ¢aitategies for our digital properties to enaldetaiturn anonymous visitors i
known users and known users into paid customers.

* Cost transformation. In 2014 , we incurred charges of $192 million assted with companyvide restructuring plans intendec
streamline our organizational structure, to driyemational efficiencies and to create the apprapriafrastructure to support ¢
longrange plan. Also, we announced the move of ouraratp headquarters and other real estate consotidatvhich are expect
to drive meaningful ongoing cost savings. We apété additional headcount and efficiency measuréke future including glob
sourcing of personnel, streamlining the editoriedgess, centralized procurement, and further elition of duplication acro
brands.

e Technology platform. We see opportunities to streamline our technolwdggastructure, and eliminate outdated and redut
systems. We have been shifting our engineering geanfiocus on digital media, especially mobile ardkeo. We are investing
ensure that we are aligned with the evolving neéad®nsumers and advertisers, that we are proviginduct development agility
our creative teams and that our technology supjromts/ation and accountability.

Extending our brands, content and audiences intoweevenue stream

We believe there are significant opportunities xtead our products and services to enhance thee\aflwur consumer offerings ¢
provide powerful programs to our advertisers; amdane investing in selected growth initiativespérticular, we see potential in the follow
categories:

< Leveraging audience scale across platformda/Ne intend to continue to invest in digital medialiding mobile and video as well
extensions of our brands across social media. ¥ample, in 2015, we will bring together our fashanmd beauty assets into a sir
content, services and commerce platform with IreSad the cornerstone brand.

« New consumer products and servicesWe believe there are opportunities to further edteur brands and marketing scale be
our existing footprint of print and digital magae#) websites, books and bookazines and clubs.cbhisl include the direct sale
licensing of consumer products and services. Famgte, Real Simple began selling home productautifraetailer Bed Bath a
Beyond in 2010 and is now among the retailer'ssajing private label brands.

« Data collection and targeting. We believe there are opportunities to leverage exttensive data and consumer insights ai
enhance data services to marketers and advertiee2915, we will be kicking off two major initiates to move Time Inc. towe
becoming a more datdriven organization. We will be investing in cus@mnelationship management technologies and d&ac
teams, and testing metered paid-content techna@giess many of our titles.

* Live events and conferencesWe believe there are opportunities to continuexjpand our live events and tguile franchises. F
example, in 2014 the Esserkeestival celebrated its 20th year and hosted 088r0®0 attendees, making it one of the larges
consumer events in the United States. Addition&lbyrtune’s 2014 Most Powerful Women Conference eyaith 400 of the world’
most prominent women leaders who paid to atterslithiitationonly event. The franchise is expanding with intéioral event:
and a new digital content channel on Fortune.com.

* Business-to-business (B2B) service¥Ve believe there are opportunities to expand ioffsr of our ancillary services that offer end
to-end fulfillment and direct marketing expertise.

Actively managing our portfolio of titles, brandsd asset:

We intend to continue to evaluate our portfolio émportunities to make internal investments, purstategic partnerships, close
divest titles, brands or operations where necessamnch new titles, brands or operations and ewalacquisition opportunities when tl
arise. As the largest magazine publisher in thetddnStates, we believe there are opportunitiesotttimue to utilize our scale to dri
efficiencies from the integration of print and teld media acquisitions.
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Disciplined capital allocatior

Our business has relatively low capital expenditeguirements, and consequently generates sulateash flows. We are committec
a disciplined approach to evaluating acquisitioms iaternal investments, capital structure optitictaand return of capital.

How We Generate Revenues

The sale of advertising, primarily from our prinagazines, generates approximately half of our tetanues. Circulation (or the sal¢
magazines to consumers) generates approximatelhodeof our total revenues. The balance of oualtoévenues is generated by our @
operations related to magazine publishing. See ‘dgament's Discussion and Analysis of Financial @mmdand Results of Operations
Consolidated and Combined Results of Operationssighificant majority of our revenues are generatethe United States. See Note
"Segment Information," to our consolidated and ciomad financial statements included in this annegbrt on Form 10k for certain financie
information by geographic area.

Advertising Sale:

We derive approximately half our revenues from dhke of advertising, primarily from our print magees and with a smaller amol
from our websites and marketing services. In 2044r,U.S. magazines accounted for 24 @Bthe total U.S. advertising revenues gene
across the industry by consumer magazines, exgud@wspaper supplements. Our U.S. magazines aezbfmt 23.7% and 23.0%f suct
total industry revenues in 2013 and 201fespectively. These figures include titles apeplifrom, and/or managed by us on behal
American Express. In 2014, People, Sports lllustta@nd InStyle were ranked 1 , 3 and #espectively, among all U.S. magazines in
advertising revenues, and we had sevkthe top 25 magazines based on the same me&¥arbave generated significant digital adverti
growth and we continue to invest in technology thét allow us to more effectively manage the deliy of content to our audien
Advertising in our print and tablet editions and aur websites is predominantly consumer advertjsinguding beauty, food, fashion &
retail, pharmaceutical, financial, media, traveltca technology and home. We have a diverse poealdoekrtisers, and no single adverti
category accounted for more than 15% of our aggeegemestic advertising revenues in 20Mone of our advertising clients accountec
more than 5% of our aggregate domestic advertigmgnues in 2014 .

We conduct our advertising sales through a comionaif corporate and brand sales and marketing sethatt sell advertising acrc
media platforms. These teams handle our relatipsshith our largest corporate accounts and agenagewell as relationships with sma
agencies and direct sales to clients. We also ofieradvertisers a broad range of analytics anelareh services, including consumer insic
audience measurement and accountability reporting.

The rates at which we sell print advertising dependeach magazine's rate base, which is the ciionl®f the magazine that
guarantee to our advertisers, as well as our aceisize. If we are not able to meet our commiteed base, the price paid by advertise
generally subject to downward adjustments, inclgdinthe form of future credits or discounts. Oublshed rates for each of our magaz
are subject to negotiation with each of our adsers.

Circulation

Circulation generates approximately ahéd of our total revenues. Circulation is an impat component in determining our adverti:
revenues because advertising rates depend onatiouland audience. Most of our U.S. magazinessaleé primarily by subscription a
delivered to subscribers through the mail. Fordixemonths ended December 31, 2014, we had angeefaapproximately 30 million acti
subscriptions worldwide. Most of our internatiomagazines are sold primarily at newsstands and o#hl locations. Subscriptions are ¢
primarily through direct mail, subscription salegats, marketing agreements with other companigspwned websites, online advertising
email solicitations, and insert cards in our mageziand other publications. Additionally, digitailp subscriptions and singleepy digita
issues of our magazines are sold or distributedutitr various app stores and other digital storéfr@eross multiple platforms, includ
through a commercial arrangement with Next Issueit€'NIM"), an all-you-careat digital subscription service in which we havaiaority
interest. NIM announced a $50




million investment by investment firm KKR in Decean®?014 intended to support further developmemMId's digital magazine platform. V
also sell bundled subscriptions that combine pdetivery with crosgplatform digital access. In 2014, subscription satgenerate
approximately two-thirds of our total circulatioevenues, while sales at newsstands and other oetééts accounted for the remainder.

Subscription Sales and Fulfillment

Our consumer marketing efforts include centralideect-toconsumer marketing services for our titles, inahgdcustomer acquisitit
and retention, consumer research, financial arabsd other ancillary services by employing a varaé advertising and marketing strateg
These include targeted direct mail, email, digitiadl social media solicitation campaigns conductgdguconsumer information drawn from
internal marketing databases or leased or purchiagedthird parties. Overall brand marketing adites are also conducted for our titles
other print, television, online and social mediah& consumer marketing functions include fulfilime customer service and datat
management services, including order and paymentessing and catlenter support. We also provide fulfillment andatetl services fi
certain other publishers’ magazines.

Newsstand Sale

Newsstand sales include sales through traditioealsstands as well as supermarkets, convenienaessfaliarmacies and other re
outlets. Through our retail distribution operatiomse market and arrange for the distribution of magazines and certain other publisher:
magazines to retailers through third-party wholesal

Our retail distribution operations, Time Inc. ReTIR”) and Marketforce (UK) Ltd. (“Marketforce"), providgervices relating
wholesale and retail distribution, billing and metikg. Under arrangements with TIR and Marketfotb&@d-party wholesalers purchase
magazines and the magazines of our publisher sliemd those wholesalers sell and deliver copighasfe magazines to individual retail
TIR and Marketforce are paid by the wholesaleratiagazines they purchase, less credit for retuUrnssold magazines. TIR and Marketfc
generally advance funds to our publisher clientsetaon anticipated sales. Under the contractuahgements with our publisher clients, in
United States our publisher clients generally hibarrisk of loss for nopayment of any amounts due from wholesalers wigipeet to the
magazines, while in the United Kingdom we generb#ar this risk. TIR and Marketforce also adminmigt@yments from our publisher clie
to retailers for promotional allowances, includfiog the placement of magazines at retail locations.

Newsstand sales are highly sensitive to cover seteaetail placement and other factors. Our tetatribution operations coordini
with our consumer marketing, fulfillment and cortteneation groups to implement retail marketingnglaand analyze expected demanc
individual issues of our magazine titles.

We rely on wholesalers for retail distribution ofiromagazines. A small nhumber of wholesalers arporesible for a substant
percentage of the wholesale magazine distributiesiness. In the United States, declines in magazahes at newsstands and other t
outlets have increased the financial instabilityrafgazine wholesalers. Several of our smaller vaabdes ceased operations in early 201
May 2014, we informed the then second-largest vdadéz of our publications (the “Discontinued Whales") that effective immediately v
would discontinue sales of publications to that le#kaler. The Discontinued Wholesaler distributetilipations primarily through U.S. ret
outlets and our sales to this wholesaler repredesgproximately 2% of our total 2013 revenues. Huon was taken after the Discontin
Wholesalers failure to pay amounts due to us and after disoos with the Discontinued Wholesaler. The Distardd Wholesaler filed fi
protection under Chapter 11 of the U.S. Bankru@oygle on June 23, 2014. Additionally, we amendedédiras of our existing agreements v
the largest wholesaler of our publications (thelé8ed Wholesaler’jo expand the retail locations serviced by the Getk Wholesaler
include the vast majority of those that had beewnised by the Discontinued Wholesaler prior to tligcontinuation. The change in distribul
arrangements did not have a material impact onliftebution of our magazines. Our amended agreémith the Selected Wholesaler exte
through May 2019. For more information relatingthe Discontinued Wholesaler, see "Management'sudsson and Analysis of Financ
Condition and Results of Operations—Business Oearvi-Key Developments in 2014—Wholesaler TransiticBee also Item 1A,Risk
Factors—Risks Relating to Our Busineséfe-could face increased costs and business disrufsdm instability in our wholesaler distributi
channels.”
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We believe the action we took has improved thengtte and stability of our retail distribution netsko However, we will continue
closely monitor industry-wide trends and the imalions they may have on our relationships withwholesalers.

Related Operation

We have a number of other operations related tdighibg. Our subsidiary, Synapse Group, Inc. (“SB&),is a leading marketer
magazine subscriptions in the United States. Synap#is subscriptions to our magazines and thosghefr magazine publishers principi
through marketing relationships with brick and raortetailers, websites, airline frequent flier mags and customer service and di
response call centers. Synapse also markets spiisaesi for other products and services. For exampldlovember 2014, Synapse launch
subscription program for Coffees of the World protgu

We also publish branded books, including soft-cdbenkazines,through Time Home Entertainment Inc. These areidiged throug
magazine-style “check-out pocketat retail outlets and traditional trade book chdsmné/e publish books on a diverse range of toplicgec
with our brands, including special commemorativd bBiographical books. We also publish books undeious licensed thirgharty brands ar
a number of original titles. Under our Oxmoor Hoire@rint, we also publish a variety of home, coakand health books under our lifestyle
oriented brands as well as under licensed thirtiygaands.

As of December 31, 2014 , we licensedesiitions of our magazines, including the use oftcaslemarks and certain copyrighted con
for print or digital publication to publishers iver 25 countries. We also license to third partiiesrights to our various brands and prope!
including editions of our magazines and the useuoftrademarks, individual articles, photos andeottopyrighted content.

Through Time Inc. Content Solutions, we provideteoh marketing services to clients across a braade of industries. These serv
include using our content creation expertise toettgy content marketing programs across multipléfqias that enable clients to eng
consumers and build lortgrm relationships with existing customers. Addititly, through MNI Targeted Media Inc., we provid@&nts with :
single point of contact for a range of targetechtpand digital advertising programs. We offer thetients customized geographic
demographic-targeted advertising programs in o@etop U.S. magazines, including our own magazinesthase of other leading magaz
publishers. We also offer targeted digital adverjgorograms designed to complement our customized advertising programs, includi
advertising on local media websites and geographitargeted national sites. In addition, we off@over wraps” and other aduhs tc
magazines, allowing advertisers to distribute dinrarketing messages to specific locations suchefical offices.

Production

Our paper procurement and printing functions argrely managed across all our U.S. and U.K. magezi This allows us to obt:
volume discounts with our thirgarty suppliers and to achieve other efficiencre®ur production operations. The final imaging daybut
stage of our editorial production process is alsotr@lized across all of our U.S. magazines, fatifig the adaptation of our magazines f
print to digital form.

Coated and uncoated papers of various grades aigthtev@re the principal raw materials used in thedpction of our magazines.
variety of factors affect paper prices and avalighiincluding demand, capacity, raw material aexergy costs and general econc
conditions. Our current paper supply arrangemergsbased on an annual request-for-proposal proestsdlishing a nobinding pricing
framework for the year. Price and volume adjustmemée negotiated from time to time under this pgdiramework, typically on a quarte
basis. We believe we will continue to have accesant adequate supply of paper for our future ne8tsuld disruptions affect our curr
suppliers, alternative sources of paper are gdgpexailable at competitive prices.

Printing is a significant component in the prodostof our print magazines. Effective January 2@i consolidated the bulk of our U
printing under multiyear contracts with a single printer. We also ctidated the bulk of our U.K. printing with a singlginter effective Jul
2014.
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Subscription copies of our U.S. magazines are dediy through the United States Postal Service (SJBBs periodicals mail. V
coordinate with our printers and local USPS distiitm centers to achieve efficiencies in our prdaucand distribution processes ant
minimize mail processing costs and delays. Howewer,are subject to postal rate increases that taffelivery costs associated with
magazines, as well as our promotional and billiraglimgs. In January 2015, the USPS applied to thetd? Regulation Commission to incre
rates by approximately 2% for all classes of mé#ative April 2015. Increases in postal rates faetored into our pricing strategies i
operating plans. However, there can be unexpectetdses in postal rates or other delivery charges. Item 1A, “Risk FactorsRisks
Relating to Our Business©ur results of operations could be adversely affitas a result of additional increases in postasraand ot
business and results of operations could be nedjataffected by postal service changes.”

Competition

We compete with other magazine publishers for ntesskare and for the time and attention of consuroEpsint magazine content. \
also compete with digital publishers and other ®ohmedia, including websites, tablet editiongiglomedia and mobile apps. In addition,
compete to some extent with national newspapers.

Competition among print magazine and digital pdtdis for advertising is primarily based on the wation and readership
magazines and the number of visitors to websiespactively, the demographics of customer basesriging rates, the effectiveness
advertising sales teams and the results observedimrtisers. The shift in preference of some caowesa from print media to digital media,
well as growing consumer engagement with digitabdimesuch as online and mobile social networkingyehintroduced significant ne
competition for advertising.

Competition among print magazine publishers for azawe readership is primarily based on brand péimepmagazine content, qua
and price. Competition for subscription-based restup is also based on subscriber acquisition atehtion, and competition for newsstand
based readership is also based on magazine cdeetide and the placement and display of magaimestail outlets. Technological advan
and the growing popularity of digitallgelivered content and mobile consumer devices, sisckmartphones and tablets, have introc
significant new competition for circulation in tf@am of readily available free or low-priced diditaontent.

Our magazine publishing and website operations edengvith numerous other magazine and website ghdrisand other media
circulation and audience and for advertising dedat the general public and at more focused despbgr groups. The use of digital device
distribution platforms for content has lowered baariers to entry for launching digital productattitompete with our business. See Item
"Risk Factors—Risks Relating to Our Businedate-face significant competition from other magazmblishers and new forms of mei
including digital media, which we expect will camtie, and as a result we may not be able to maim@aimprove our operating results.”
Nonetheless, we believe that our quality brandsutation, scale and integrated publishing operatjprovide us with significant competit
advantages.

Intellectual Property

We are a leading creator, owner and distributantaflectual property. Our intellectual propertysats include:

< trademarks in product and service names ands|dgoluding our key brands and trade names, ssi¢Reople,
“InStyle,” “Time,” “Fortune” and "Travel + Leisurg;

Sports lllustrated,

e copyrights in magazines, software, books andilmapps, as well as in text and photos createcbarmissioned by us asvbrks
made for hire”;

« domain name

« licenses of intellectual property rights, indlugl rights to many of the photos appearing in owgazines and other thigghrty
content appearing in our products; and

* patents for inventions related to our products,r®ss methods and/or services (although none opatents are material to «
business).
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We derive value and revenues from these intellégbuaperty assets through a range of businessitesivincluding the sale
distribution of print magazines, tablet editiongldmoks, the distribution of mobile apps and therapon of websites. We also derive revel
related to our intellectual property through adigény in our print magazines, tablet editions, éseand conferences, websites and mobile
and from various types of other licensing actigtigncluding licensing and syndication of our tnadeks and copyrights in the United St
and internationally.

Our intellectual property assets are, collectiveljnong our most valuable assets and are impomaatit continued success and
competitive position. To protect our intellectuabperty assets, we rely on a combination of cofyriccademark, unfair competition, pat
and trade secret laws and contractual provisiohs. duration of the protection afforded to our ileetual property depends on the typi
property in question and the laws and regulatidrth@ relevant jurisdiction. In the case of licessaur intellectual property rights also def
on contractual provisions. With respect to our ¢éradrks and trade names, trademark laws and rigatgemnerally territorial in scope &
limited to those countries where a mark has begistered or protected. While trademark registratioray generally be maintained in effect
as long as the mark is in use in the respectiusdiations, there may be occasions where a matil@iis not registrable or protectable and |
be barred from use in a particular country for eitsubstantive or technical reasons. Even if regfish for a mark has been obtaine
trademark registration may be subject to canceliatir invalidation based on certain use requiremant thirdparty challenges, or on otl
grounds. With respect to our copyrights, the usoglyright term for authored works in the Unitedt8sais the life of the author plus 70 ye
and for “works made for hirethe copyright term is the shorter of 95 years ftom first publication or 120 years from creationitWespect t
our patents, patent laws and rights are genemaifitdrial in scope and limited to those countrid®ere a patent has been obtained. In the U
States, in general, for patents based on applitafited after June 8, 1995, patents are valid timei later of 17 years from the date of isstL
20 years from the date of the earliest filed agpion in its chain of parentage. In some instamabere appropriate, we may choose not to
patent protection for a developed technology amstead undertake measures to protect such technabgytrade secret. There also ma
occasions where a technology is not patentablerategtable under the laws of a particular jurisditt or barred from use in a partict
country for either substantive or technical reas@wen where a patent has been obtained, it maubject to invalidation based on statu
interpretation or third-party challenges, or onestgrounds.

We actively protect, police and enforce our prdarig rights in our intellectual property based am kegal and business judgment ur
the circumstances. Our license agreements and thtinéqparty user agreements contain provisions regartiagproper use and protectior
our content and trademarks. With respect to tradesnave seek registration for our marks, as apjpstgrin countries where our use of
mark may be planned or anticipated or where reggistr is otherwise warranted. We police our traddmmahts through certain thirgarty
vendors and in-house trademark watching mechaniants, where appropriate, we challenge tipiagty uses of trademarks, or applicatior
register trademarks, of which we become aware. Whecessary, we take appropriate legal action sigauch uses based on our legal
business judgment. We also engage in online enfeeoe of our brands and challenge domain name ragists and uses that we deer
undermine or conflict with our trademark rights.eThnternet Corporation for Assigned Names and Nusmi€ANN) has recently begun
expand the supply of domain names on the Intermiéhas so far designated more than 400 new gehepid.evel Domains (i.e., the charac
that appear to the right of the period in domaimes, such as .com, .net and .org) ("gTLDs"), wiithraximately 1,300 new gTLDs in to
expected to be introduced over the next two toethyears, which could significantly change the gtmec of the Internet and make
significantly more expensive for us to protect mtellectual property on the Internet. Policing utierized use of our products, content
related intellectual property is often difficultyéithe steps taken may not in every case prevémgement by unauthorized third parties of
intellectual property rights.

Outside the United States, laws and regulatioraing to intellectual property protection and tlifleetive enforcement of these laws .
regulations vary greatly from country to countryditial, legislative and administrative developnseate taking place in certain jurisdicti
that may have the impact of limiting the ability mfhts holders to exploit and enforce certain fedit exclusive intellectual property rig
outside the United States.
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Regulatory Matters

Our business is subject to and affected by lawsragdlations of U.S. federal, state and local govemtal authorities as well as the |
and regulations of international countries and ésdiuch as the European Union (the “Eldhd these laws and regulations are subje
change. The following descriptions of significantSU federal, state, local and international lavegjutations, regulatory agency inquir
rulemaking proceedings and other developments atréntended to substitute for the full texts of tlespective laws, regulations, inquir
rulemaking proceedings and other related materials.

Regulation Relating to Data Privacy, Data Securiynd Cybersecurit

Our business is subject to existing laws and rdguis governing data privacy, data security andecstcurity in the United States
internationally. For example, in the United States,are subject to: (1) the Children’s Online Peiw&rotection Act (“COPPA”)which affect
certain of our websites, mobile apps and othemerttiusiness activities and restricts the collectioaintenance and use of persistent ident
(such as IP addresses or device serial numbecstjdo information, images, recordings and othesqeal information regarding children;
the Privacy and Security Rules under the Healthrbrsce Portability and Accountability Act, whichpses privacy and security requirem
on our health plans for employees and on servigeigers under those plans; (3) state statutesniaguiotice to individuals when a data bre
results in the release of personally identifiall@imation; and (4) privacy and security rules iregpa by the payment card industry, as we
other regulations designed to protect against ityetiteft and fraud in connection with the collectiof credit and debit card payments f
consumers.

Moreover, new laws and regulations have been adaptare being considered in the United Statesimtednationally that could affe
how we collect, use and protect data. In the Un8tdes, for example, at the end of 2014, Congvassed four bills related to cybersecu
While these bills are somewhat limited, they shogv@awving willingness by Congress to address cylversty and privacy-related issues.

Further, President Obama highlighted several newslitive initiatives related to cybersecurity atata privacy in his State of the Un
address on January 20, 2015. President Obama shatetle will introduce a legislative proposal edlithe “PersondData Notification an
Protection Actthat calls for a single national data breach ra#tfon law. Among other things, this law would rgguicompanies to notify the
customers within thirty days of a data breach iestd Further, President Obama stated that he istenihtroduce the Consumer Privacy Bil
Rights in 2015, which will be a comprehensive pplienerally related to what data may be collectechfpeople and how that data may
used. Additionally, President Obama stated thatiliéntroduce another proposal that would encogragmpanies in the private sector to n
readily share cybersecurity and cyber threat infdiom with the government, including the DepartmehtHomeland Securitg’ Nationa
Cybersecurity and Communications Integration Cerniterorder to improve how companies and the govemintespond to cybersecu
incidents and threats.

Since 2002, the Federal Trade Commission (the "FT@$ brought over 50 cases citing companies fituréato either design
implement an appropriately comprehensive privacydata security program. In October 2014, the Fédéommmunications Commissi
(“FCC") assessed a $10 million fine on two telecammimation companies for failing to adequately safed customergdersonal informatiol
This was the FCG' first data security case and highlights the tiaat regulatory activities and enforcement reldatedata privacy and secut
are increasingly coming from areas of governmendtagencies that were previously not involved inghigacy area. Other governmental
regulatory activities in the privacy and data s#éguarea could include changes to the Departme@ahmerces Safe Harbor program, wh
offers a framework for companies to import persanérmation from the EU in compliance with the Bpean Data Protection Direct
(95/46/EC), as well as the potential for new oranged laws and regulations regarding informati@usty, online and behavioral advertisi
geolocation tracking, cloud computing and dataemibn, sharing and use. To the extent any of tdeselopments results in the adoptio
new laws or regulations or increased enforcemenguild increase our compliance costs.

Many state legislatures have also adopted legisidhiat regulates how businesses operate onliokidimg measures relating to priva
data security and data breaches. For example,itaw# states require businesses to provide naticeistomers whose personally identifi
information has been disclosed as a result of a betach. Recently, states have been broadeniisg thatification laws and increasing
requirements of companies who suffer
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a data breach. For example, in July 2014 a newlised Florida data breach notification statute tefflect. This law was revised in orde|
broaden the definition of “personal information” iteclude a notification timeframe of thirty daysidato require notification to Floridg’
Department of Legal Affairs. In August 2014, Califa state legislators passed an amendment taaits liteach notification bill that wot
expand the scope of the existing law to includetiestthat “maintain”personal information about California residentd, just those entitie
that “own” or “license”personal information about California residentsttirer, the California amendment would require ryitiff entities the
are the source of the data beach to provide igethtéft protection services for at least twelve thenio affected individuals, which increa
compliance costs for companies that suffer a degadh that includes California residents.

Foreign governments are also focusing on similaa gmivacy and security concerns. For example, B22@port by the Europe
Commission proposed a comprehensive review of pyiymotection in the EU. The regulation proposethmreport includes rules that broa
the definition of personal data, strengthen thbtagf data subjects, enhance penalties forammpliance and continue to restrict the transf
personal data to countries outside the EU. Thegseg regulation would also limit what would be ddeeed valid consent on behalf of
individual, introduce an expanded right of indivédisl to have their data deleted at their requestsamdtantially increase the enforcen
powers of the European Commission. As of Febru@ib2the proposed regulation is still under distugsand there has been no indica
that a final version of the regulation is forthcagin the immediate future. However, the proposggllation, if enacted, could adversely al
our operations in the EU and our websites thahacessed by EU residents. Additionally, on May2[B,4, the European Court of Justice r
in the Google Spain S.L. and Google Inc. v. Agencia Espafie Proteccion de Datosase that, under certain conditions, individualgehz
“right to be forgotten’and search engines must remove certain persomaiafion regarding that individual from its searekults. This ca:
highlights the fact that individuals are increagyrngeing given stronger data privacy rights underI&w. Further, the operation of our webs
is subject to the EU Cookie Directive (2009/136/B@hich amends the Brivacy Directive (2002/58/EC), and the U.K. Priyand Electroni
Communications Regulations. These laws, and sirf@las throughout the EU, may require websites (diclg sites outside the EU) to obi
consent before setting cookies on the computeusefs from EU member states.

Marketing Regulation

Our U.S. magazine subscription, direct marketing advertising sales activities are subject to ratjuh by the FTC and each of
states under general consumer protection statubdgbiting unfair or deceptive acts or practicesrt@in marketing activities are also subje:
specific state and federal statutes and rules, asiche Telephone Consumer Protection Act, COPRAGramm-LeacHBliley Act (relating tc
financial privacy), the Electronic Fund TransfertAthe Controlling the Assault of NdBelicited Pornography and Marketing Act of 2
(CAN SPAM), the FTC Mail or Telephone Order Merctiese Rule and the Restore Online Shopp@shfidence Act. The FTC has a
published a number of proposed rules, which, ifceed could have an adverse impact on our marketimty subscription activities. F
example, in 2009, the FTC proposed a rule that woegulate consumer offers that include a trialque(for free or at a reduced cost) fc
specified period after which consumers would cargiio receive products at a specified price uhtl offer is canceled. The rulemak
proceeding is still pending. The FTC also publisgeslelines from time to time that generally explaow to make disclosures in connec
with various direct marketing and advertising atigg to avoid unfair or deceptive acts or practideor example, the FTC has conducted p
workshops and may issue guidelines addressingsheinative advertising by publishers that codifdca our use of such advertising. We
regularly receive and resolve routine inquiriesrfretate Attorneys General. Further, we are sulijeagreements with state Attorneys Ger
addressing some of our marketing activities, siechagazine subscription renewals. Since we entetedhose agreements, many states
adopted regulations addressing the marketing &esvihat are the subject of our agreements withsthate Attorneys General. For exampli
2010, California enacted a law requiring specifiscthsures in automatic renewal offers similarhose required under our agreements
state Attorneys General. Other federal and statatss and rules also regulate conduct in aredsasitelemarketing.

In connection with our magazine subscription andketing activities outside the United States, we aubject to local laws a
regulations relating to consumer protection andtedaic marketing, especially across Europe andMia Pacific region and in Canada. In
United Kingdom, these laws and regulations inclideData Protection Act of 1998, the European [Patdection Directive (95/46/EC), the E-
Privacy Directive (2002/58/EC), the EC Unfair
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Commercial Practices Directive (2005/29/EC) and Ht Distance Selling Directive (97/7/EC). In addlitj there are various internatio
codes, directives, laws and regulations relatinght® nature of content and advertising, includimgitent restriction laws and consul
protection laws (such as laws relating to politadVertisements, laws relating to electronic conmmend the marketing of pharmaceutical
tobacco products and alcoholic beverages).

Postal Regulatior

Our U.S. magazine subscription, direct marketind book publishing businesses are affected by lavasragulations relating to t
USPS. The USPS is subject to statutonigndated prefunding of retiree health benefit paysebut its financial condition has continue:
decline, resulting in defaults in 2012 and 2013tlom prefunding of future payments to retirees akely future defaults on such prefund
payments that will be due under current law. Assult, members of Congress are considering the foeedform legislation. If postal refor
legislation is enacted, it could result in, amotigeo things, increases in postal rates, local péiate closures and the elimination of Satut
mail delivery. The elimination of current protect®against significant and unpredictable rate as®s or other changes to the USPS as a
of the enactment of postal reform legislation cdudde an adverse effect on our businesses. Forinforenation, see Item 1A, "Risk Facters
Risks Relating to Our Busines$34r results of operations could be adversely adfibets a result of additional increases in postakrand ot
business and results of operations could be nedptaffected by postal service changes."

Employees

As of December 31, 2014we had approximately 7,000 employees, of whonr@pmately 4,800 were located in the United Sti
approximately 1,600 were located in the United Kioigpy, approximately 400 were located in India andragmately 200 were located
various other locations throughout Europe and Asia.

Our 20102013 collective bargaining agreement with the Nepsp Guild ("Guild"), covering approximately 200intr editoria
employees and approximately 50 temporary workesofdecember 31, 2014) at Time, Fortune, PeoglertS Illustrated and Money, expil
on August 27, 2014 after several extensions. OrteBdper 19, 2014, we advised the Guild that theigmmere at an impasse, which
continued, despite subsequent meetings, to theadlates annual report on Form X2-On November 20, 2014, we exercised our rightdel
applicable labor laws and implemented certain teomsur last, best and final offer. The Guild and have each filed unfair labor prac
charges with the National Labor Relations Boardardipg the conduct of the negotiations. Among othings, the Guild is challenging ¢
declaration of an impasse and our right to implemie@ms and conditions. Additionally, the Guiltefl a unit clarification petition seeking
absorb into the unit certain employees who worktiier digital publications of the covered brand®of portfolio. There is no set timeline
resolving these charges and we cannot predict the@ome. In our international operations, we heaéous arrangements with our employ
that we believe to be customary for multinatiomaiporations. We have had no strike or work stopphgéeng the year. We believe our curi
relationships with our employees are generally good

Available Information and Website

Our annual report on Form 10-K, quarterly reporisForm 10-Q, current reports on FornK&nd any amendment to such reports
with or furnished to the Securities and Exchangem@ission (the “SEC”pursuant to Section 13(a) or 15(d) of the Exchahcfeare availabl
free of charge on our websitevatvw.timeinc.conas soon as reasonably practicable after such seea@telectronically filed with or furnishec
the SEC. We are providing the address to our welssitely for the information of investors. We dd imdend the address to be an active lin
to incorporate any information included on or asdas through the website into this report.

Seasonality

Our quarterly performance typically experiences aratk seasonal fluctuations. Advertising revenua® four magazines and webs
are typically higher in the fourth quarter of theay due to higher consumer spending activity anmcesponding higher advertiser deman
reach our audiences during this period.
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Executive Officers of the Company
The following sets forth certain information conai@y our executive officers.

Mr. Joseph A. Ripf

Mr. Ripp, age 63, has served as our Chief Execulliffecer since September 2013, Director since Ndven?013 and Chairman sit
April 2014. Prior to that, Mr. Ripp served as Chietecutive Officer of OneSource Information Sergicenc., a leading provider of onli
business information and sales intelligence sahgtidoeginning shortly after the 2012 acquisitionGafeSource by Cannondale Investm
Inc., a joint venture formed in 2010 between MipfRand GTCR, a leading private equity firm. Mr. Rigerved as Chief Executive Officel
Cannondale from 2010 to 2012. From 2008 to 2010,R¥pp served as Chairman of Journal Register Copnp@ow known as 21st Centt
Media). Prior to that, Mr. Ripp served as Presidemid Chief Operating Officer of Dendrite Internagé Inc., a leading provider of sal
marketing, clinical and compliance solutions foe tflobal pharmaceutical industry. Mr. Ripp beganrhedia career at Time Inc. in 1985
held several executive level positions at Time hrd Time Warner, including Senior Vice Presid@itief Financial Officer and Treasurel
Time Inc. from 1993 to 1999, Executive Vice Prestdgnd Chief Financial Officer of Time Warner frdf99 to January 2001, Executive \
President and Chief Financial Officer of Americali@a from January 2001 to 2002 and Vice ChairmaAmgrica Online from 2002 to 2004.

Mr . Jeffrey J. Bairstow

Mr. Bairstow, age 56, has served as our Executiiee WPresident and Chief Financial Officer since t8eyber 2013; prior to thi
Mr. Bairstow served as President of Digital Firstdifa, a management company specializing in theigatldn of local newspapers and of
multi-platform products whose properties include Mediablé&voup, 21st Century Media (formerly Journal Regi€ompany) and Digit
First Ventures. Before the formation of Digital $iMedia and his appointment as President in 2Mr1Bairstow served as Chief Finant
Officer of Journal Register Company from March 20Efbm June 2007 to September 2008, Mr. Bairstaweskeas Executive Vice Presid
and Chief Financial Officer of CCBBynarc, Inc., a clinical trials and imaging entityhere he also served as President of its Globaging
Division. Prior to that, Mr. Bairstow served as Extve Vice President and Chief Financial OfficéDeendrite International Inc. from 2005
2007, as Chief Operating Officer of RelayHealth gawation from 2004 to 2005 and as Chief Financificér of Vitria Technology from 20(
to 2004. Earlier, Mr. Bairstow held several exeeifpositions with Health Net Inc. from 1997 to 200 Iuding President of the Governm
and Specialty Services Division from 1999 to 2002.

Ms. Lynne Biggar

Ms. Biggar, age 52, has served as our Executive RPresident, Consumer Marketing & Revenue sincesdper 2013; prior to that, M
Biggar served as Executive Vice President & Gendaxiager of International Card Products and Expege for American Express beginr
in January 2012. From August 2009 to January 20Mk2,Biggar served as Executive Vice President & é&s@ihManager of the Members
Rewards and Strategic Card Services group at Aareriexpress. Prior to that, Ms. Biggar led Ameriéapresss consumer travel busin
from January 2005 to July 2009. Before joining Aimma@n Express in 1992, Ms. Biggar held various pmsét in international strategy &
marketing.

Mr. Colin Bodell

Mr. Bodell, age 53, has served as our Executivee \zesident and Chief Technology Officer since danw014; prior to the
Mr. Bodell served as Vice President of Amazodigital store platform from March 2013, with resgibility for the Kindle book, periodical a
magazine store as well as technology that supparnszon’s digital content across multiple platforms. Mr.d@t joined Amazon in 2006 a
from that time until 2013 ran its website applioatiplatform group, which provides the platformsiva®es and tools necessary to sup
Amazons websites around the world. Prior to joining AmazMr. Bodell held senior executive and technol@mpgitions at VA Softwar
Webgain, Intellicorp and Micro Focus. Mr. Bodellasnember of the Board of Trustees of the AnitagBostitute for Women and Technology.
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Mr. Mark Ford

Mr. Ford, age 58, has served as our Executive Piesident, Globaldvertising since February 2014; prior to that, FMord served
Executive Vice President and Group President ofSports Group from January 2011, having previossiyved as President of the Time
News & Sports Group (which included Time, Fortu@&NMoney, Money, Sports lllustrated, Golf and SWUK) and as President of Sp
lllustrated. Mr. Ford joined Time Inc. in 1985 adi@isional sales manager for Time and has sinceedein a number of executive rol
including President of Time4 Media (a network of dmthusiast magazines later sold to Bonnier) and sy member of thEntertainmer
Weeklylaunch team

Mr. Gregory Giangrande

Mr. Giangrande, age 52, has served as our ExectoePresident and Chief Human Resources OffigaresApril 2012; prior to the
Mr. Giangrande served as Executive Vice Presidedt@hief Human Resources Officer for Dow Jones &@any/The Wall Street Jourl
beginning in February 2008. From 1999 to 2008, Glangrande served as Senior Vice President andf Ghiman Resources Officer
HarperCollins publishing group. Earlier, Mr. Giaagde held leadership positions in human resourcetearst Corporation, Condé Nast
Random House LLC.

Mr. Lawrence A. Jacob:

Mr. Jacobs, age 59, has served as our Executive Rfiesident, General Counsel and Corpdaieretary since November 2013; pric
that, Mr. Jacobs served as Executive Vice Presidesgal & General Counsel of Empire State Developm@orporation, New York State’
chief economic development agency, from April 2008. Jacobs previously served as Senior Executiiee WPresident and Group Gen
Counsel at News Corporation from 2005 to 2011. Mcobs joined News Corporation in 1996. Earlier, Micobs was a partner at the law
Squadron Ellenoff Plesent & Sheinfeld.

Mr. Norman Pearlstine

Mr. Pearlstine, age 72, has served as our ExecMive President and Chief Content Officer since &uber 2013; prior to thi
Mr. Pearlstine served as Chief Content Officer ¢ddBnberg L.P. from June 2008. He also served asr@ha, Bloomberg Businesswe
following the acquisition ofBusinessWeeknagazine in December 2009 and Qairman, Bloomberg Government. From 2006 to
Mr. Pearlstine served as a senior advisor to Thé/lBaGroup’s telecommunications and media group. Prior to Mat Pearlstine spent nea
four decades working as a reporter and editor. Hg Time Inc.’s Editor-Irchief from 1995 to 2005, and before that he sp8ntears workin

at The Wall Street Journalincluding eight years as Managing Editor and yeer as Executive Editor.
Ms. Evelyn Webste

Ms. Webster, age 45, has served as our Executice Fresident since January 2011, with the additibth@ of Group Presider
Lifestyle Group prior to the streamlining of ourganizational structure in February 2014; priorhtatf Ms. Webster served as Chief Exect
Officer of Time Inc. UK (formerly IPC Media) fromaduary 2009 to December 2010. Ms. Webster joinedeTinc. UK in 1992 where s
served in a number of roles across marketing, aligirategy and new product development. Ms. Welsetered as Managing Director of |
Connect, a division of Time Inc. UK, from 2004 1008, and as Managing Director of IPC Inspire frdd@2to 2004.
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ITEM 1A. RISK FACTORS

We believe the risks described below are the gradgisks that we face. Some of the risks relateuobusiness; others relate princip
to the securities markets and ownership of our comstock. Any of the following risks could matelyahnd adversely affect our busine
financial condition and results of operations amel actual outcome of matters as to which forwaaking statements are made in this an
report on Form 1@<. While we believe we have identified and discaisbelow the material risks affecting our businéissre may be additior
risks and uncertainties that we do not presentlynkor that we do not currently believe to be maldtiat may adversely affect our busin
financial condition and results of operations ia fature.

We face significant competition from other magazipeiblishers and new forms of media, including digitmedia, which we expect w
continue, and as a result we may not be able to min or improve our operating results.

We compete principally with other magazine publishier market share and for the time and attendboonsumers of print magaz
content. The proliferation of choices availablecemsumers for information and entertainment hasltexs in audience fragmentation and
negatively impacted overall consumer demand fartpriagazines and intensified competition with ottm@gazine publishers for share of
magazine readership.

We also compete with digital publishers and otlvemt of media, including websites, tablet editiansl mobile apps. The competit
we face has intensified as a result of the grovgopularity of mobile devices such as smartphonestablets and the shift in preferenct
some consumers from print media to digital medratlie delivery and consumption of content. These pktforms have reduced the cos
producing and distributing content on a wide scallwing new free or lowpriced digital content providers to compete withansl other prir
magazine publishers. The ability of our paid peant digital content to compete successfully witefand lowpriced digital content deper
on several factors, including our ability to diffetiate and distinguish our content from free ev-fwriced digital content, as well as our ab
to increase the value of paid subscriptions to austomers by offering a different, deeper and ridigital experience. If we are unable
distinguish our content from that of our compestar adapt to new distribution methods, our businésancial condition and results
operations may be adversely affected.

We derive approximately half of our revenues frameatising. The continuing shift in preference ofree consumers from print medic
digital media, as well as growing consumer engageméth new forms of digital media such as onlimal &ocial networks, has introdur
significant new competition for advertising. Theolifieration of new platforms available to advertssecombined with continuing stro
competition from print platforms, has impacted btith amount of advertising we are able to sell ab &s the rates advertisers are willin
pay. Our ability to compete successfully for adisarg also depends on our ability to drive scalé eangaged digital audiences and to prow
value of our advertising and the effectiveness wf print and digital platforms, including the valoé advertising adjacent to high qua
content, and on our ability to use our brands tatiooe to offer advertisers unique, mytatform advertising programs and franchises. |
are unable to demonstrate to advertisers the agnginvalue of our print and digital platforms offefadvertisers unique advertising progr
tied to our brands, our business, financial coadiind results of operations may be adversely teffec

We are exposed to risks associated with the cur@rllenging conditions in the magazine publishingdustry.

We have experienced declines in our print advegisevenues and circulation revenues due to chiignconditions in the magazi
publishing industry. For the years ended Decemider2®14 and 2013 , our advertising revenues deatlRfb and 1%, respectively, ¢
compared to the preceding year despite our havimigtained or gained market share in advertisingmees in each of 2013 and 204 ou
circulation revenues declined 3% and 7%espectively, as compared to the preceding yEae. challenging conditions and our declir
revenues may limit our ability to invest in our bda and pursue new business strategies, includiggisitions, and make it more difficult
attract and retain talented employees and manadgeMereover, while we have reduced our costs sigguiftly in recent years to address tt
challenges, we will need to reduce costs furthet such reductions are subject to risks. SeaVe-may experience financial and strat
difficulties and delays or unexpected costs in cletipg our various restructuring plans and cssting initiatives, including not achieving
anticipated savings and benefits of these plansratiatives.”

Our profits will be affected by our ability to respd to recent and future changes in technology acmhsumer behavior.

Technology used in the publishing industry contstee evolve rapidly, and advances in that technoluayve led to alternative methe
for the delivery and consumption of content, inahgdvia mobile devices such as smartphones andttwablhese technological developm
have driven changes in consumer behavior, espgeaialbng younger demographics. Shifts to digitatfpfens present several challenges tc
historical business model, which is based on tleyxtion and distribution of print magazines. Ida@rto remain successful, we must cont
to attract readers and
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advertisers to our print products while also appedply adapting our business model to addressurnas demand for digital content acro:
wide variety of devices.

This adaptation poses certain risks. First, adsiagi models and pricing for tablet editions andeottligital platforms may not be
economically attractive to us as in print magazireesd our ability to continue to package print atigital audiences for advertisers cc
change in the future. Second, it is unclear whettheiill be economically feasible for us to growigaligital circulation to scale. Third, t
increasing use of digitalnly magazines is shifting how consumers interaith vinagazines and how readership is measured, wdoait
indirectly adversely affect our advertising revesiueurther, our practice of offering certain comtem our websites for free may reduce den
for our paid content.

The transition from print to digital platforms maiso reduce the benefit of important economiesaleswe have established in our .
production and distribution operations. The scdleowr print operations has allowed us to suppoghigicant vertical integration in o
production, consumer marketing and retail distitrutoperations, among others, as well as to seatiractive terms with our thirgarty
suppliers, all of which have provided us with sfgr@Eint economic and competitive advantages. Ifsize of our print operations declines,
advantages of the economies of scale in our pgatations may decline.

Also, the shift to digital distribution platformsjany of which are controlled by third parties, nbegd to pricing restrictions, the loss
distribution control, further loss of a direct ritaship with consumers and greater susceptikitittechnological problems or failures in third:
party systems as compared to our existing prirtidigion operations. Further, we may be requiihtur significant costs as we continu
acquire new expertise and infrastructure to accodatethe shift to digital platforms, including atilolal consumer software and digital .
mobile content development expertise, and we maypaable to economically adapt existing print pctébn and distribution assets to sup
our digital operations. If we are unable to sucitgdlysmanage the transition to a greater emphasisligital platforms, continue to negoti
mutually agreeable arrangements with digital distiors or otherwise respond to changes in techgadogl consumer behavior, our busin
financial condition and results of operations mayablversely affected.

We are exposed to risks associated with weak ecanaonditions.

We have been adversely affected by weak econonmditons in the recent past and have experiencetinds in our advertising a
circulation revenues. If these conditions persistvorsen, our business, financial condition andultesof operations may continue to
adversely affected. Factors that affect economiitimns include the rate of unemployment, the lefeconsumer confidence and change
consumer spending habits. Because magazines aegafjgrdiscretionary purchases for consumers, @eulation revenues are sensitive
general economic conditions and economic cyclestaleeconomic conditions such as general econatoienturns, including periods
increased inflation, unemployment levels, tax rat@grest rates, gasoline and other energy pocekeclining consumer confidence, negati
impact consumer spending. Reduced consumer spewndiagshift in consumer spending patterns away fdiseretionary items will likel
result in reduced demand for our magazines andaisayrequire us to incur increased selling and etar§ expenses.

We also face risks associated with the impact ohkweconomic conditions on third parties with whisle do business, such
advertisers, suppliers, wholesale distributorsilets and other parties. For example, if retaiféesfor reorganization under bankruptcy law:
otherwise experience negative effects on theirrtassies due to volatile or weak economic conditibreguld reduce the number of outlets
our magazines, which in turn could reduce the etitraness of our magazines to advertisers. In maditany financial instability of tt
wholesalers that distribute our print magazinesetailers could have various negative effects arSee “—We could face increased costs
business disruption from instability in our wholesalistribution channels.”

We derive substantial revenues from the sale oédiding, and a decrease in overall advertisingeagfiures could lead to a reductiol
the amount of advertising that companies are wgllio purchase from us and the price at which theghmse it. Expenditures by adverti
tend to be cyclical and have become less preditablrecent years, reflecting domestic and glolzanemic conditions. If the econor
prospects of advertisers or current economic camditworsen, such conditions could alter currentpmspective advertiserspendin
priorities. In particular, advertisers in certamustries that are more susceptible to weaknederrestic and global economic conditions, ¢
as beauty, fashion and retail and food, accouna feignificant portion of our advertising revenuasgd weakness in these industries could
a disproportionate negative impact on our advedisevenues. Declines in consumer spending on tskves’ products due to weak econol
conditions could also indirectly negatively impactr advertising revenues, as advertisers may nocepe as much value from advertisin
consumers are purchasing fewer of their producteorices. Further, in part as a result of the egvoa crisis of 2008010, advertisers are It
willing to commit funds upfront to advertising ii@tives than in the past. As a result, our adviedisevenues are less predictable.
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If we are unable to successfully develop and execaur strategic growth initiatives, or if they dooh adequately address the challenge:
opportunities we face, our business, financial catidn and prospects may be adversely affected.

Our success is dependent in part on our abilitdeatify, develop and execute appropriate stratggievth initiatives that will enable us
achieve sustainable growth in the long term. Thplémentation of our strategic initiatives is subjerboth the risks affecting our busin
generally and the inherent risks associated withléementing new strategies. These strategic inréatimay not be successful in genere
revenues or improving operating profit and, if treg, it may take longer than anticipated. Actastiof activist shareholders could also
distraction to management in executing its plartsraay even cause us to change our strategic im@&gatAs a result and depending on evol
conditions and opportunities, we may need to adjuststrategic initiatives and such changes co@dstbstantial, including modifying
terminating one or more of such initiatives. Teration of such initiatives may require us to writewsh or write off the value of o
investments in them. Transition and changes irstrategic initiatives may also create uncertaintgur employees, customers and partner:
could adversely affect our business and revenumeaddlition, we may incur higher than expected anticipated costs in implementing
strategic initiatives, attempting to attract revermpportunities or changing our strategies. Themoi assurance that the implementation o
strategic growth initiative will be successful, amé may not realize anticipated benefits at levedsproject or at all, which would advers
affect our business, financial condition and praspe

Changes to U.S. or international regulation of odnusiness or the businesses of our advertisers caddse us to incur additional costs
liabilities, negatively impact our revenues or digt our business practices.

Our business is subject to a variety of U.S. andrimational laws and regulations. See Item 1, “Bess—Regulatory Matterddr a
description of the significant laws and regulaticaaffecting our business. We could incur substant@dts to comply with new laws
regulations or substantial penalties or other litd if we fail to comply with them. Complianceittv new laws or regulations could also ce
us to change or limit our business practices inaamar that is adverse to our business. In additidhere are changes in laws or regulat
that provide protections that we rely on in conthgtour business, they could subject us to greassr of liability and could increa
compliance costs or limit our ability to operate business.

Our business performance is also indirectly affédig the laws and regulations that govern the lmssies of our advertisers.
example, the pharmaceutical industry, which accotott a significant portion of our advertising reves, is subject to regulations of the F
and Drug Administration in the United States reipgirpharmaceutical advertisers to communicate icedaclosures to consumers ak
advertised pharmaceutical products, typically tigfouhe purchase of print media advertising. We fdme risk that the Food and Di
Administration could change pharmaceutical markgtagulations in a way that is detrimental to thke ®f print advertising.

In addition, changes in laws and regulations thatently allow us to retain customer credit caribimation and other customer data
to engage in certain forms of consumer marketinghss automatic renewal of subscriptions for oagazines and negative option offers
direct mail, email, online or telephone solicitati@ould have a negative impact on our circulatiod other revenues and adversely affec
financial condition and operating performance.

Our results of operations could be adversely affsttas a result of additional increases in postatas, and our business and results
operations could be negatively affected by postavie changes.

The financial condition of the USPS continues talide. The USPS closed numerous mail processingereim 2012 and 2013 &
announced plans to close additional processingecein 2015, which could result in slower deliveffirst class mail and periodicals mail.
USPS is currently prohibited under a Congressioesblution from discontinuing Saturday mail delivelbut the USPS and some membei
Congress have proposed to lift that ban as parboiprehensive postal reform. Our subscribers expaciveekly magazines to be delivere
the same week that they are printed, and the ditioim of Saturday mail delivery or slower deliveryperiodicals mail, absent changes to
internal production schedules, could result in sawheur weekly magazines not reaching subscribet# the following week. We cann
predict how the USPS will address its fiscal canditin the future, and changes to delivery, reductin staff or additional closings
processing centers may lead to changes in oumadtg@roduction schedules or other changes in amewontinue to meet our subscribers
expectations.

Other measures taken to address the decliningdialacondition of the USPS could include increasethe rates for periodicals mail &
local post office closures. For example, in Decenitil3, the Postal Regulation Commission approvedxagent rate increase and the U
increased rates by approximately 686 all classes of mail effective January 2014, amdlanuary 2015, the USPS applied to the F
Regulation Commission to increase rates by apprataty 2% for all
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classes of mail effective April 2015. Postage sgmificant operating expense for us, and if themeesignificant increases in postal rates an
are not able to offset such increases, our restittperations could be negatively impacted.

We could face increased costs and business disaupfrom instability in our wholesaler distributiothannels.

We operate a distribution network that relies orolebalers to distribute our magazines to newsstandsother retail outlets. A sm
number of wholesalers are responsible for a subiatgwercentage of wholesale magazine distributiothe United States and the Uni
Kingdom. We are experiencing significant declinesriagazine sales at newsstands and other retétun light of these declines and
challenging industry conditions, there may be fertbonsolidation among the wholesalers and oneave mmay become insolvent or unabl
pay amounts due in a timely manner. For examplettmn secondargest wholesaler of our publications filed foofaction under Chapter
of the U.S. Bankruptcy Code in June 2014, requitingo transition the distribution of our produatsd increase our use of other distribu
(See "Management's Discussion and Analysis of EiakiCondition and Results of Operations—Busineser@ew—Key Developments
2014—Wholesaler Transition.") Distribution channel digtions can impede our ability to distribute mageazito the retail marketplace, wh
could, among other things, negatively affect thiitglof certain magazines to meet the rate basabtished with advertisers. Disruption in
wholesaler channel, an increase in wholesale bigidn costs or the failure of wholesalers to payoants due could adversely affect
business, financial condition and results of openst

A significant increase in the price of paper or siicant disruptions in our supply of paper wouldave an adverse effect on our busine
financial condition and results of operation:

Paper represents a significant component of oat taists to produce print magazines. While theepoicpaper is currently close to a 10
year low after adjusting for inflation, paper psdeave historically been volatile and may incressa result of various factors, includil
* areduction in the number of suppliers due to vesirings, bankruptcies and consolidati
« declining paper supply due to paper mill closussx
« other factors that generally adversely impact sepgirofitability, including increases in operatiegpenses caused by rising
material and energy costs.

If paper prices increase significantly or we expece significant supply channel disruptions, owiless, financial condition and res
of operations would be adversely affected.

We have substantial indebtedness and the abilityirtour significant additional indebtedness, whichoald adversely affect our busine:
financial condition and results of operation:

In connection with the Spin-Off, on April 29, 20Me issued $700 million aggregate principal amairg.75%senior notes (the "Sen
Notes"). On April 24, 2014, we also entered intaise credit facilities (the "Senior Credit Faciég") providing for a term loan (the "Te
Loan") in an initial principal amount of $700 mdh and a $500 milliomevolving credit facility (the "Revolving Credit Egity"), of which ug
to $100 million is available for the issuance dtdes of credit. As of December 31, 2014he only utilization under the Revolving Cre
Facility was letters of credit in the face amouhapproximately $1 million . As of December 31, 2Qlwe had total consolidated indebtedi
of approximately $1.4 billion .

We may incur additional borrowings from the finaicinstitutions under the Revolving Credit Faciligubject to the satisfaction
customary borrowing conditions. Additionally, tfegrns of the Senior Notes and Senior Credit Fagdlifermit us to incur significant additio
indebtedness, subject to obtaining commitments fermders.

Our level of indebtedness could have important eqnences. For example, it could:

e increase our vulnerability to general adverse egoa@nd industry condition

< limit our ability to obtain additional financing ttund future working capital, capital expenditurasd other general corpor
requirements or to carry out other aspects of osiress;

* increase our cost of borrowir

* require us to dedicate a substantial portion of @ash flow from operations to payments on indel#sdnthereby reducing
availability of such cash flow to fund working ctglj capital expenditures and other general cotparquirements or to carry «
other aspects of our business;

« limit our ability to make material acquisitions take advantage of business opportunities that misg.
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* expose us to fluctuations in interest rates, taetitent our borrowings bear variable rates of &gt

« limit our flexibility in planning for, or reactingp, changes in our business and industry

* place us at a potential disadvantage comparedrtoarupetitors that have less di

Our ability to make scheduled payments on and finarece our indebtedness will depend on and beestihp our future financial a
operating performance, which in turn is affectedganeral economic, financial, competitive, businasd other factors beyond our coni
including the availability of financing in the bank and capital markets. Our business may failaoegate sufficient cash flow from operati
or we may be unable to efficiently repatriate tloetipn of our cash flow that is derived from ourdimn operations or borrow funds in
amount sufficient to enable us to make paymentswirdebt, to refinance our debt, to pay dividerwdeur stockholders at the historical rat
at all or to fund our other liquidity needs. If weere unable to make payments on or refinance obtr aleobtain new financing under th
circumstances, we would have to consider otheonpfisuch as asset sales, equity issuances olateg with our lenders to restructure

applicable debt. The terms of our debt agreememtsvaarket or business conditions may limit ourigbtb take some or all of these actions
addition, if we incur additional debt, the relatésks described above could be exacerbated.

The terms of the credit agreement that governs tenior Credit Facilities and the indenture that gesns the Senior Notes restrict o
current and future operations, particularly our aliy to incur debt that we may need to fund initigés in response to changes in ¢
business, the industries in which we operate, tltemomy and governmental regulations.

The credit agreement that governs the Senior Ciealiflities and the indenture that governs the @eNiotes contain a number
restrictive covenants that impose significant opegaand financial restrictions on us and our sdibsies and limit our ability to engage
actions that may be in our long-term best interéstduding restrictions on our and our subsidisireility to:

e incur or guarantee additional indebtedness omisdjualified or preferred stoc
« pay dividends on, make distributions in respectepurchase or redeem, capital st
* make investments or acquisitio

» sell, transfer or otherwise dispose of assets btite ordinary course of business, including restins on the use of proceed:
such sales;

» create lien:

* enter into sale/leaseback transacti

e enter into agreements restricting the ability tg gavidends or make other intercompany trans

e consolidate, merge, sell or otherwise disposaladr substantially all of our or our subsidiaiassets

e enter into transactions with affiliat

* prepay, repurchase or redeem certain kinds of iedeles:

« issue or sell stock of our subsidiaries;

< significantly change the nature of our busir

In addition, the credit agreement that governs Rexolving Credit Facility has a financial covendhat requires us to maintair
consolidated secured net leverage ratio (as defiméite credit agreement that governs the Seniedi€Facilities) of 2.75 x to 1.00 or less
Our ability to meet this financial covenant maydftected by events beyond our control.

As a result of all of these restrictions, we may be

e limited in how we conduct our business and purauestrategy

e unable to raise additional debt or equity finandimgperate during general economic or businessitiows; o

e unable to compete effectively or to take advant#geew business opportuniti

A breach of the covenants under the indenturegbeérns the Senior Notes or under the credit ageaethat governs the Senior Cr
Facilities could result in an event of default untee applicable agreement. If such an event chulebccurs, the lenders under the Se
Credit Facilities and holders of the Senior Notesapplicable, would have the right to acceleragerépayment of such debt and the eve
default or acceleration may result in the acceilemadf the repayment of any other debt to whichi@ss-default or crosaeceleration provisic

applies. In addition, an event of default underdhetlit agreement that governs the Senior Crediliff@s would also permit the lenders un
the Revolving Credit Facility to terminate all otttmmmitments to extend additional credit underRleeolving Credit Facility.
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Furthermore, if we were unable to repay the amodnts and payable under the Senior Credit Facilities lenders under the Set
Credit Facilities could proceed against the cofkdtéhat secures the indebtedness. In the eventreditors accelerate the repayment of
borrowings, we may not have sufficient assets payesuch indebtedness and we may not be able ésstte capital markets to refinance :
indebtedness on terms we find acceptable or at all.

Our indebtedness subjects us to interest rate rishjch could cause our debt service obligationsriorease significantly or could prevent
from taking advantage of lower rate

As discussed under “Management’s Discussion andyAisaof Financial Condition and Results of Operas—Liquidity and Capite
Resources,’a portion of our indebtedness consists of termdoamd revolving credit facility borrowings with vale rates of interest tt
expose us to interest rate risks. If interest ratesease, our debt service obligations on theabdeirate indebtedness will increase even th
the amount borrowed remains the same, and ounaoetrie and cash flows will correspondingly decre@sg.Term Loan is subject to varia
interest rates but includes a eurocurrency "flabdt is higher than the corresponding market rateeatly prevailing. As such, a hypothet
100 basis point increase in current interest rat@sld not have a material impact on our annualr@geexpense; however, a hypothetical
basis point increase in interest rates would irsgezur annual interest expense by $8 millile will be exposed to the risk of rising inte
rates to the extent that we fund our operationh sliiort-term or variableate borrowings. Even if we enter into interesérsvaps in the futu
in order to reduce future interest rate volatiliye may not elect to maintain such interest ratepsawith respect to any of our variable
indebtedness, and any swaps we enter into mayufiptriitigate our interest rate risk. In additiome have significant fixed rate indebtedr
that includes prepayment penalties which could gméwus from taking advantage of any future decr@agaterest rates that may otherwise
applicable to us.

We may need to raise additional capital, and we ganbe sure that additional financing will be avaible.

We will fund our ongoing working capital, capitakpenditure and financing requirements through déshis from operations, o
Revolving Credit Facility and new sources of cdpitecluding additional financing. Our ability tdotain future financing will depend, amc
other things, on our financial condition and reswit operations as well as on the financial coaditf the lenders under our Revolving Cr
Facility (whose obligations are several and nohtjoand the condition of the capital markets oreothredit markets at the time we s
financing. Increased volatility and disruptions tire financial markets could make it more difficalhd more expensive for us to ob
financing. In addition, the adoption of new stasussd regulations, the implementation of recentigcéed laws or new interpretations or
enforcement of older laws and regulations applieablthe financial markets or the financial sersigedustry could result in a reduction in
amount of available credit or an increase in thst @b credit. Moreover, we realized aggregate prefins of $86 millionfrom the sale ¢
certain real estate in 2014, which significantlgreased cash flows in that year. Since we haugita Amount of disposable assets, cash 1
in future years may not be similarly supported,ahhtould increase the need to seek external fingndin addition, the value of our real es
portfolio could decrease because of changes in eharinditions, foreign exchange rates and interasts. If we should require exter
financing for any reason, there can be no assurthiateve will have access to the capital marketteoms we find acceptable or at all.

Adverse changes in the equity markets or interestes, changes in actuarial assumptions and legislator other regulatory actions cou
substantially increase our U.K. pension costs andivarsely affect our ability to utilize earnings amtoceeds of asset sales from our L
operations to invest in our business.

Through one of our U.K. subsidiaries, we sponserlBC Media Pension Scheme (the “IPC Plaa"jlefined benefit pension plan the
closed to new participants and accrual of additidremefits for current participants other than a@rtenhanced benefits most notably i
connection with increases in certain participaiims! compensation. In addition, the majority oihg®ns and deferred benefits in excess ¢
guaranteed minimum pension are increased annumliggé with the increase in the retail price indgxto a maximum of 5%. The most rec
triennial valuation of the IPC Plan under U.K. pensregulations was conducted as of April 5, 20d&der the assumptions used in ¢
valuation, which are more conservative than theirapsions used to determine a pension glaohded status in accordance with gene
accepted accounting principles in the United StatesIPC Plan was deemed to be underfunded byozjppately $113 million. In connectis
with that valuation, we entered into an arrangemsétit the trustee of the IPC Plan in respect offtireling in that plan, under which we agr
to contribute £8 million annually to the IPC Plawarh April 2013 to April 2019. In connection withalSpin-Off, we and the IPC Planfruste
entered into a binding agreement covering the astibat we would take, including an increase inftimeling contribution to the IPC Plan £o
11 million annually from April 2014 to 2020 and additionalwssices and commitments regarding the businesassads that support the |
Plan, including commitments that restrict our dpitd transfer a portion of the net proceeds from sale of the headquarters building of
U.K. operations in London, England, or from anyesail our subsidiary that owns that building. Thdding had a book value of approximat
$250 millionas of December 31, 2014 and we believe that ieotsr has a fair market value well in excess ot #raount. Unless otherwi
agreed with the trustee for the IPC Plan in disomssthat would occur in connection with
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any such sale, the restricted portion of any satd groceeds would initially be an amount equdhtestimated “self-sufficiency deficiifi the
IPC Plan as of the sale date. The “self-sufficiedeficit,” which is calculated using more conservative assiomtthan those used in

triennial valuation performed for purposes of deti@ing an appropriate annual funding obligationtfue IPC Plan, is an estimate of the am
of a hypothetical on&me contribution that would provide a high levélassurance that the IPC Plan could fund all fubaeefit obligations :
they come due with no further contributions. Purdua the current agreement with the IPC Plan émisthe restricted portion of any such
proceeds is scheduled to decline by 25% of theutailed selfsufficiency deficit on each of the third and foughniversaries of the sale ¢
and by the remaining 50% on the fifth anniversaryhe sale date. It is possible that, followingufet valuations of the IPC Planassets ai
liabilities or following future discussions withetrustee, the annual funding obligation and/orrd#tricted portion of the proceeds of any
of the London headquarters building will changee§écalculations under the IPC Plan can be affdntednumber of assumptions and fac
including legislative changes, assumptions regardimerest rates, inflation, mortality, compensatimcreases and retirement rates,
investment strategy and performance of the IPC Bémets, the strength of our U.K. business, andsfitain limited circumstances) actions
the U.K. pensions regulator. Volatile economic dbads could increase the risk that the fundinguisgments increase following the n
triennial valuation, which is expected to commeimcApril 2015. A significant increase in our fundimequirements for the IPC Plan or in
calculated "selkufficiency deficit" could negatively affect ourilify to utilize earnings and sale proceeds fromn OWK. operations to invest
our business.

We face risks relating to doing business internatally that could adversely affect our business,dimcial condition and operating results.

Our business operates internationally. There aks inherent in doing business internationallyludmg:
e issues related to managing international operg

e potentially adverse changes in tax laws and reiguia

« lack of sufficient protection for intellectual pregty in some countrie

e government policies that restrict the digital flofvinformation

« complying with international laws and regulatioirg;luding those governing the collection, use, métes, sharing and security
consumer data;

« currency exchange and export cont
* local labor laws and regulatiol
e political or social instability; ar

< limitations on our ability to efficiently repatriatash from our foreign operatic

One or more of these factors could harm our inteynal operations and operating results. Theses gl be heightened if we expa
the international scope of our operations. In aaoldjtsome of our operations are conducted in foreigrrencies, and the value of each of t
currencies fluctuates relative to the U.S. dolks.a result, we are exposed to exchange rate #tiotws, which in the past have had, and ir
future could have, an adverse effect on our resfiligperations in a given period.

Our business may suffer if we cannot continue toferce the intellectual property rights on which odousiness depends.

Our business relies on a combination of tradematriegle names, copyrights and other proprietarytsighs well as contracti
arrangements, including licenses, to establishnta@ and protect our intellectual property rightsd brands. Our proprietary trademarks
other intellectual property rights are importantaor continued success and our competitive positiee Item 1, “Businesskatellectua
Property”for a description of our intellectual property assend the measures we take to protect them. Bféeicttellectual property protecti
may not be available in every country in which weexate or our products are available. We also nwybe able to acquire or maint
appropriate domain names in all countries in whighdo businessl he Internet Corporation for Assigned Names and NermBCANN) ha
recently begun to expand the supply of domain naonethe Internet and has so far designated more48@ new gTLDs (i.e., the charac
that appear to the right of the period in domaimes, such as .com, .net and .org), with approximat800 new gTLDs in total expected tc
introduced over the next two to three years, whiohld significantly change the structure of theetnet and make it significantly me
expensive for us to protect our intellectual propen the Internet. We may be unable to prevemttharties from acquiring domain nar
including generic top level domain names, thatsamglar to, infringe on, or diminish the value afrarademarks and other proprietary rig
Any impairment of our intellectual property or bdsn including due to changes in U.S. or foreigellattual property laws or the absenc
effective legal protections or enforcement measuw@sld adversely impact our business, financialdétion and results of operations.
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We have been, and may be in the future, subjectl@mms of intellectual property infringement, whicleould require us to change o
business practices.

Successful claims that we infringe the intellectpedperty of others could require us to enter imgalty or licensing agreements
unfavorable terms, incur substantial monetary lighdr be enjoined preliminarily or permanentlpin further use of the intellectual propert
guestion. This could require us to change our lassipractices and limit our ability to compete @ffeely. Even if we believe that claims
intellectual property infringement are without ntedefending against the claims can be time-consgrand costly and divert management’
attention and resources away from our business.

Service disruptions or failures of our or our ventk’ information systems and networks as a result of qarter viruses, misappropriation
data or other malfeasance, natural disasters (inding extreme weather), accidental releases of imf@tion or other similar events, mi
disrupt our business, damage our reputation or haav@egative impact on our results of operations.

Because information systems, networks and othdmtdogies are critical to many of our operatingiatiés, shutdowns or servi
disruptions at our company or vendors that prowdermation systems, networks, printing or othervases to us pose increasing risks. £
disruptions may be caused by events such as compatking, phishing attacks, dissemination of cotapuwiruses, worms and otl
destructive or disruptive software, denial of seevattacks and other malicious activity, as welpaser outages, natural disasters (inclu
extreme weather), terrorist attacks or other siméf@ents. Such events could have an adverse inggacts and our customers, incluc
degradation or disruption of service, loss of datal damage to equipment and data. In additionesysedundancy may be ineffective
inadequate, and our disaster recovery planning moaye sufficient to cover all eventualities. Sfiggant events could result in a disruptior
our operations, customer or advertiser dissatisfiacttamage to our reputation or brands or a lbssistomers or revenues. In addition, we
not have adequate insurance coverage to compdosatey losses associated with such events.

We could be subject to risks caused by misappripniamisuse, leakage, falsification or intentiowal accidental release or loss
information maintained in the information systemm anetworks of our company and our vendors, indgdbersonal information of @
employees and customers, and company and vendiideoiial data. In addition, outside parties magipt to penetrate our systems or tl
of our vendors or fraudulently induce our employeesustomers or employees of our vendors to digecgensitive information in order to g
access to our data. Like other companies, we havecoasion experienced, and will continue to exyyee, threats to our data and syst
including malicious codes and viruses, and othéecgttacks. The number and complexity of these threat¢éinue to increase over time.
material breach of our security or that of our vensdoccurs, the market perception of the effectgsnof our security measures coul
harmed, we could lose customers and advertiser®anceputation, brands and credibility could bendged. We could be required to exg
significant amounts of money and other resourceepair or replace information systems or netwotksaddition, we could be subject
regulatory actions and claims made by consumersggamabs in private litigation involving privacy isss related to consumer data collec
and use practices and other data privacy lawseguations, including claims for misuse or inappiaje disclosure of data, as well as unfa
deceptive practices. Although we develop and mairggstems and controls designed to prevent theset® from occurring, and we hav
process to identify and mitigate threats, the dgwmlent and maintenance of these systems, contnolspeocesses is costly and requ
ongoing monitoring and updating as technologiesnghaand efforts to overcome security measures beaoore sophisticated. Moreoy
despite our efforts, the possibility of these eseotcurring cannot be eliminated entirely. As wstrihute more of our content digital
outsource more of our information systems to vesdengage in more electronic transactions with woress and rely more on clol&se:
information systems, the related security riskd wmitrease and we will need to expend additionabueces to protect our technology
information systems. Additionally, a growing portiof our subscription revenue, both through ourg®ge subsidiary and direct{poblishe
subscriptions, is dependent on the continuous eemwiodel and our ability to automatically renewtoosers (with proper notifications) usi
credit or debit cards that customers provide atithe of purchase. Recent significant credit carehbhes at major retailers have resultec
number of banks ressuing credit cards. This creates a break in elatipnship with customers whose cards are reissmedresults in lo
renewal revenue. A continuation or increase in durelaches and resulting issuances could adversely impact our business)diabconditior
and results of operations.

We are also subject to payment card associati@s ahd obligations under our contracts with paymard processors. Under these r
and obligations, if information is compromised, eauld be liable to payment card issuers for theé obassociated expenses and penaltie
addition, if we fail to follow payment card indugtsecurity standards, even if no customer inforamatis compromised, we could in
significant fines or experience a significant irage in payment card transaction costs.
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We could be required to record significant impairmiecharges in the future.

Under U.S. generally accepted accounting princjptgsodwill and indefinitdived intangible assets are required to be teste
impairment annually or earlier upon the occurreoteertain events or substantive changes in cirtamegs, and lonfjved assets, includir
finite-lived intangible assets, are required to be teftedmpairment upon the occurrence of a triggerevgnt. Factors that could leac
impairment of goodwill and indefinitived intangible assets include significant adverkanges in the business climate and declinese
value of our business.

As part of our annual impairment test, we assessedjoodwill for impairment as of December 31, 20THe test did not result in a
impairment of goodwill with the exception of $26Ioin of allocated goodwill written off in conneoti with the sale of our Mexicbase!
operations in August 2014. However, market condfion the publishing industry, including declines print advertising revenues ¢
circulation revenues, remain challenging. If mar@nditions worsen, if the market price of our pelgltraded common stock declines, ¢
our performance fails to meet current expectati@ns, possible that the carrying value of our néjpg unit will exceed its fair value, whi
could result in the recognition of a noncash impaint of goodwill that could be material.

We have made and expect to continue to make actjaiss and investments, which could involve inherergks and uncertainties.

We have made and expect to continue to make atignsiand investments, which could involve inhergsks and uncertaintie
including:

« the difficulty in integrating newly acquired busgses and operations in an efficient and effectigamar

» the challenge in achieving strategic objectivest savings and other anticipated ben¢

e the potential loss of key employees of the acquinesinesse

< the potential diversion of senior managenmgattention from our operatio

« the risks associated with integrating financialotipg and internal control syster

« the difficulty in expanding information technologystems and other business processes to incorgbeasequired business

* potential future impairments of goodwill associatdth the acquired businesses;

e in some cases, the potential for increased regul

If an acquired business fails to operate as amtiegh cannot be successfully integrated with oistiex) business, or one or more of

other risks and uncertainties identified occurenmection with our acquisitions, our business, ltesaf operations and financial condition cc
be adversely affected.

If it becomes more difficult to attract and retaikey personnel, our business could be adverselyciéd.

We are dependent on our ability to hire and retaliented employees and management. We underwenficigt changes over the p
few years, including several changes in executtaglérship and various restructuring and cost manegeinitiatives, which were disruptive
our business. As a result of these disruptionstleerdactors, it may become more difficult to attrand retain the key employees we net
meet our strategic objectives.

Our operating results are subject to seasonal véoas.

Our business has experienced, and is expectedntinge to experience, seasonality due to, amongrdtfings, seasonal advertis
patterns and seasonal influences on pespleading habits. Typically, our revenues from atisiag are highest in the fourth quarter.
effects of such seasonality make it difficult téimate future operating results based on the pusviesults of any specific quarter.

We may experience financial and strategic difficids and delays or unexpected costs in completingvarious restructuring plans and cost-
saving initiatives, including not achieving the aiotpated savings and benefits of these plans anidiatives.

In 2014, we initiated restructuring plans that ut#d streamlining our organizational structureibamce operational flexibility, spe
decision making, and spur the development of ne@sshirand products and services. In addition, in May£@ve announced plans to relo
the approximately 2,700 employees at our New Yoity @eadquarters from the Time & Life Building a271 Avenue of the Americas
Brookfield Place at 225 Liberty Street. We plarcémplete the move
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in late 2015, which represents a compressed tiemadrfor a relocation of this size. We also expedoantinue to actively manage our costs
may undertake additional restructuring plans anst-savings initiatives. Our cost savings initiativeslude moving some of our busin
operations and corporate functions to outsourceghgements or offhore locations. Identifying and implementing aiddial cost reduction
however, may become increasingly difficult to daimoperationally effective manner.

We may not realize the anticipated savings or besdm one or more of these restructuring plansastsavings initiatives in full or i
part, and we may encounter financial and stratéifficulties and delays or unexpected costs ineftorts to do so. In addition, our cost savi
initiatives may adversely affect the quality of quoducts and brands and further limit our abildyattract and retain talent. Our cost sav
initiatives are also subject to execution risk/udéng business disruptions, diversion of managdra#ention, inadequate knowledge tran:
cultural differences, incurring greater than aptided expenses and risks associated with provaiingces and functions in outsourced and of
shore locations. In addition, our plan to invessth savings and benefits ahead of future growtmsniat such costs will be incurred whe
or not we realize these savings and benefits. Ifalleo realize anticipated savings or benefitgailrto better align our cost structure in a tig
manner, or fail to reduce business expendituresiir our restructuring plans and ceattngs initiatives, our ability to continue to tugrowtt
initiatives and our business, financial conditiowd aesults of operations may be adversely affected.

We are subject to credit risk with respect to owantk deposits and investments in certain short-tesecurities.

We maintain a portion of our cash in bank accoumith several financial institutions. Although thHeederal Deposit Insurar
Corporation providesdeposit insurancguaranteeing the safety of a deposgatcounts in the United States, such insurantimiigd to at
immaterial portion of our depositdn addition, we invest a portion our cash in sii@s that include Treasury money funds, governnmeone)
funds and prime money funds. The value of thesestments is subject to credit risk from the iss@d/or guarantors of the securities
other counterparties in certain transactions. Oefday the issuer and, where applicable, an issugrarantor or other counterparties with re
to any such investments could reduce our net ezhiizvestment gains or result in investment losses.

We could have an indemnification obligation to Tim&arner if the Distribution were determined not tgualify for non-recognition ta>
treatment, which could materially adversely affemtr financial condition.

If, due to any of our representations being untmueur covenants being breached, it were deterntimeicthe Distribution did not quali
for nonrecognition of gain and loss under Section 355heflhternal Revenue Code (the "Code"), or thatae®s loss account existed at
date of the Spirdff, we could be required to indemnify Time Warrier the resulting taxes and related expenses. A sndemnificatio
obligation could materially adversely affect ourdicial condition.

In addition, Section 355(e) of the Code generalbates a presumption that the Distribution wouldeb&ble to Time Warner, but nof
stockholders, if we or our stockholders were toagegin transactions that result in a 50% or greztange by vote or value in the ownershi
our stock during the fouyear period beginning on the date that begins tearsy before the date of the Distribution, unlesseite establishe
that such transactions and the Distribution wettepagt of a plan or series of related transact@imigg effect to such a change in ownershi
the Distribution were taxable to Time Warner duestich a 50% or greater change in ownership of tmoks Time Warner would recogni
gain in an amount up to the fair market value af cammon stock held by it immediately before thatBbution, increased by the amoun
the special dividend that we paid Time Warner inr@xtion with the Spi®ff, and we generally would be required to indemifme Warne
for the tax on such gain and any related expersgssuch indemnification obligation could matenadldversely affect our financial conditi
See Note 17, "Relationship Between Time Inc. andelWarner After the Spi@ff," to our consolidated and combined financiatsment
included in this annual report on Form 10-K.

We agreed to numerous restrictions to preserve mio@-recognition tax treatment of the Distribution, whitmay reduce our strategic al
operating flexibility.

In connection with the Spi@ff, we entered into a Tax Matters Agreement witm@ Warner pursuant to which we agreed to cove
and indemnification obligations that address coame with Section 355(e) of the Code. These cousraard indemnification obligations
limit our ability to pursue strategic transacti@mrsengage in new businesses or other transactiatsrtay maximize the value of our busin
and might discourage or delay a strategic tramsadtiat our stockholders may consider favorable. ISete 17, "Relationship Between Ti
Inc. and Time Warner After the Spin-Off," to oumsolidated and combined financial statements iregdud this annual report on Form 10-K.
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We may be unable to achieve some or all of the liighéhat we expect to achieve from the Spin-Off.

We believe that, as an independent publichgded company, we are able to, among other thibger focus our financial a
operational resources on our specific business|eimgnt and maintain a capital structure designethéet our specific needs, design
implement corporate strategies and policies thatangeted to our business, more effectively redgonindustry dynamics and create effec
incentives for our management and employees tlatrare closely tied to our business performancevdyer, by separating from Tir
Warner, we may be more susceptible to market fatains and other adverse events. In addition, weleaunable to achieve some or all ol
benefits that we expect to achieve as an indepeémrdempany in the time we expect, if at all. If veél to achieve some or all of the benefits
we expect to achieve as an independent compardq apt achieve them in the time we expect, ourrtass, financial condition and result:
operations could be adversely affected.

We have limited recent operating history as an ipéadent publiclytraded company, and our historical financial inforation is no
necessarily representative of the results we woble achieved as an independent publitigded company and may not be a relia
indicator of our future results.

We derived the historical financial information fperiods prior to the Spin-Off from Time Warneiconsolidated financial stateme
and this information does not necessarily reflbet tesults of operations and financial positionwald have achieved as an indepen
publicly-traded company during the periods presented, aethioat we will achieve in the future. This is paitity because of the followit
factors:

e Prior to the Spin-Off, we operated as part ah&iWarners broader corporate organization and Time Warnéiopeed variou
corporate functions for us, including informatioechnology, tax administration, treasury activitiem;counting, benefi
administration, procurement, legal and ethics andpiance program administration. Our historicabficial information for perio
prior to the Spindff reflects allocations of corporate expenses filime Warner for these and similar functions. Thakecation:
may not reflect the costs we would have incurreditiincur as an independent publicly-traded compa

*  We entered into agreements with Time Warnereftaer did not exist prior to the Sp@ff or that have different terms than term
arrangements or agreements that existed prioet&gin-Off.

* Our historical financial information for periogsior to the Spir®ff does not reflect changes that we are expenignas a result
our separation from Time Warner, including chanigethe financing, operations, cost structure andqenel needs of our busine
As part of Time Warner, we enjoyed certain bendfitsn Time Warners operating diversity, size, purchasing power, dwing
leverage and available capital for investments, wadost these benefits after the Sgiff: As an independent entity, we may
unable to purchase goods, services and techno]agiel as insurance and health care benefits anguter software licenses,
access capital markets on terms as favorable #sukose we obtained as part of Time Warner padhé SpinOff. In addition
subject to the discretion of our Board and othetdis, we have made and expect to continue to ma&gderly dividend payments
our stockholders.

In addition, our pre-Spi®ff financial data do not include an allocationimterest expense comparable to the interest expeasecur a
a result of the Senior Notes and the Senior Credtitlities. If the Spir@ff had occurred on January 1, 2014, we estimatefth the year end
December 31, 2014our interest expense would have been approxign&&2 million, exclusive of fees and discounts, ethis significantl
higher than the amount reflected in our historfaancial statements.

Following the Spin-Off, we became responsible far &dditional costs associated with being an inceégeat publiclytraded compan
including costs related to corporate governancegstor and public relations and public reportifighe Spin©Off had occurred on January
2014, we estimate that for the year ended DeceBthe2014, we would have incurred approximately $30 milliohsuch costs. Our acti
additional costs associated with being an indepsnpiebliclytraded company may vary materially from this estend@herefore, our financ
statements may not be indicative of our future grenbince as an independent publiclded company. For additional information abour
past financial performance and the basis of prasient of our financial statements, see Item 6, é8&d Financial Data,” “Management’
Discussion and Analysis of Financial Condition &wbults of Operationsind our historical financial statements and thesithereto include
elsewhere in this annual report on Form 10-K.

The terms we received in our agreements with Timar#ér were not the result of arm's-length negotiatis.

We entered into agreements with Time Warner rel&tedur separation from Time Warner, including Separation and Distributi
Agreement, Transition Services Agreement, Tax Matfgreement, Employee Matters Agreement and aigezements, while we were ¢
part of Time Warner. Accordingly, these agreememay not reflect terms that would
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have resulted from armlgngth negotiations among unaffiliated third pati#he terms of these agreements relate to, amtireg things
allocations of assets, liabilities, rights, indefiwations and other obligations between Time Waaret us. We may have received better t
from third parties because third parties may harepeted with each other to win our business. Sde Wb, "Relationship Between Time |
and Time Warner After the Spin-Off," to our condalied and combined financial statements includedignannual report on Form 10-K.

Our stock price may fluctuate significantly.

The market price of our common stock may fluctuaidely, depending on many factors, some of whicly i@ beyond our contr
including:

e actual or anticipated fluctuations in our operatiagults due to factors related to our busir

» success or failure of our business strate

e our quarterly or annual earnings, or those of otloenpanies in our industi

e our ability to obtain financing as need

e announcements by us or our competitors of sigmifiegquisitions or dispositior

« changes in accounting standards, policies, guidantpretations or principle

« the failure of securities analysts to continuedesr our common stoc

« changes in earnings estimates by securities asalystur ability to meet those estima

< the operating and stock price performance of atberparable companie

e investor perception of our company and the maggaiiiishing industr

» overall market fluctuation

« results from any material litigation or governmamntestigation

» changes in laws and regulations (including tax lamg regulations) affecting our busin

» changes in capital gains taxes and taxes on dig&laffecting stockholders; &

« general economic conditions and other externabfa

Stock markets in general have experienced volatitiat has often been unrelated to the operatinfpmeance of a particular compa
These broad market fluctuations could adverselcathe trading price of our common stock.

Provisions in our Amended and Restated Certificafelncorporation and Amended and Restated-laws and of Delaware law may prewvt
or delay an acquisition of our company, which couttcrease the trading price of our common stock.

Several provisions of our Amended and Restatedificate of Incorporation, Amended and Restatedl®ys and Delaware law m
discourage, delay or prevent a merger or acquisttiat stockholders may consider favorable. Theslede provisions that:
e permit us to issue blank check preferred st

< do not permit our stockholders to act by writtemsent and require that stockholder action must pdiee at an annual or spe
meeting of our stockholders;

» provide that only our Chief Executive Officer, Bdaof Directors or any record holders of sharesas@nting at least 25% of -
combined voting power of the outstanding shareallaflasses and series of our capital stock edtikenerally to vote in the elect
of directors, voting as a single class, are eutittecall a special meeting of our stockholderst an

« limit the ability of certain stockholders to enteto business combination transactions with the @amy without the approval of ¢
Board of Directors.

In addition, the Tax Matters Agreement that we edanto with Time Warner in connection with theirs@ff limits our ability tc
pursue certain strategic transactions (includirgjrictions on share issuances, business combisatsates of assets and similar transact
that were designed to preserve the tax-free naffulee Distribution. These restrictions apply fbe ttwo-year period after the Distribution.
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ITEM 1B. UNRESOLVED STAFF COMMENTS

None.

ITEM 2. PROPERTIES

The following table sets forth certain informatiooncerning our principal properties as of Decen3igr2014 :

Approximate Leased or Expiration Date,
Description / Location Principal Use Square Footag Owned if Leased
Time & Life Building Executive, business, administrati 1,604,000% Leasec 2017
Rockefeller Center and editorial offices
1271 Avenue of the Americas
New York, New York
Blue Fin Building Executive, business, administrative 499,000 Ownec N/A
110 Southwark Street and editorial offices
London, United Kingdom
135 West 50th Street Business and editorial offices 240,000 Leasec 2017
New York, New York
3102 Queen Palm Drive Warehouse and distribution facility 230,000% Leasec 2020
Tampa, Florida
2100 Lakeshore Drive Executive, business, administrati 156,00( Lease( 2015
Birmingham, Alabama (Buildings 1 and 2) and editorial offices
2100 Lakeshore Drive Executive, business, administrative 156,000® Leasec 2030
Birmingham, Alabama (Building 3) and editorial offices
3000 University Center Drive/10419 N Business offices, call center and 133,000 Leasec 2020
30th Street distribution facility
Tampa, Florida
260 Cherry Hill Road Business offices 132,000 Ownec N/A
Parsippany, New Jersey
225 High Ridge Road Business offices 77,0009 Leasec 2016
Stamford, Connecticut
One North Dale Mabry Highway Business offices 70,000M Leasec 2020

Tampa, Florida

(a) Approximately 550,000 square feet are subttsseanaffiliated thirdearty tenant:

(b) Approximately 220,000 square feet are leasadhgffiliated thirdparty tenant:

(c) Approximately 37,000 square feet are subletsemaffiliated thirdparty tenant:

(d) We have two fiverear renewal options under this lease that arecisedale in June 2019 and 2024, respecti

(e) We have four fivgrear renewal options under this lease that arecisadrie in December 2029, 2034, 2039, and 2044eotisely

(f) This property is currently being held for s

(9) We have an option to renew this lease for an amitifive years. Such renewal option must be egedcby September 20

(h) Approximately 30,000 square feet is vacant andhenmarket for sublet. We have an option to rends/léase for an additional five years. Such reneapdibon must b

exercised by June 2019.

In addition to the properties listed above, we @md lease approximately 45 facilities for use dises, technology centers, warehot
and other operational facilities in Alabama, ArkassCalifornia, Florida, Georgia, lllinois, Massashtts, Michigan, Minnesota, New Jer:
New York, Ohio, Pennsylvania, Texas, Washington
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Washington, DC, and in the countries of China, Geryy Hong Kong, India, Japan, the Netherlands Pthiéppines, Singapore, Switzerle
and the United Kingdom.

We continually review and update our real estatdf@am to meet changing business needs. In May420de entered into a numbel
agreements which will allow us to relocate our Néark City headquarters in late 2015 from the Timé.i€e Building at 1271 Avenue of tl
Americas to Brookfield Place at 225 Liberty Stréldte executed lease at 225 Liberty Street providesith six floors and 700,000 square
of space. The lease at 225 Liberty Street commeanethnuary 1, 2015 and extends through Decemhe20&2, although cash payments
rent obligations under the lease are not expectédgin until January 1, 2018. For more informatidmout our lease at 225 Liberty Street,
Note 16, "Commitment and Contingen—Lease Obligations," to our consolidated and conbiiireancial statements included in this ani
report on Form 10-K. See also "Management's Disansand Analysis of Financial Condition and Resulfs Operations—-Busines
Overview—Key Developments in 2014 —Relocation offitwate Headquarters."

We believe that our facilities are well maintairsed! are sufficient to meet our current and profboteeds.
ITEM 3. LEGAL PROCEEDINGS

On March 10, 2009, Anderson News L.L.C. and AnderServices L.L.C. (collectively, "Anderson Newslle#l an antitrust lawsuit
the U.S. District Court for the Southern Distri€tNew York against several magazine publishergribigtors and wholesalers, including Ti
Inc. and one of its subsidiaries, TIR. Plaintiffege that defendants violated Section 1 of ther®hea Antitrust Act by engaging in an antiti
conspiracy against Anderson News, as well as atflated state law claims. Specifically, plaintiféege that defendants conspired to re
competition in the wholesale market for singlgpy magazines by rejecting the magazine distidbusiurcharge proposed by Anderson N
and another magazine wholesaler and refusing tdliise magazines to them. Plaintiffs are seekargqng other things) an unspecified av
of treble monetary damages against defendantdlyj@nd severally. On August 2, 2010, the cournggd defendants' motions to dismiss
complaint with prejudice and, on October 25, 2Gh6,court denied Anderson News' motion for recaarsition of that dismissal. On Novem
8, 2010, Anderson News appealed and, on April 322¢he U.S. Court of Appeals for the Second Cireacated the district court's dismis
of the complaint and remanded the case to thediswurt. On January 7, 2013, the U.S. SupremeatGlanied defendants' petition for writ
certiorari to review the judgment of the U.S. CanfrtAppeals for the Second Circuit vacating theratiscourt's dismissal of the complaint.
February 2014, Time Inc. and several other defetsdamended their answers to assert antitrust calaitas against plaintiffs. On Decem
19, 2014, the defendants filed a motion for sumnjadgment on Anderson Newslaims and Anderson News filed a motion for sumr
judgment on the antitrust counterclai

On November 14, 2011, TIR and several other maggaimlishers and distributors filed a complainthie U.S. Bankruptcy Court for t
District of Delaware against Anderson Media Corpiorg the parent company of Anderson News, and raévenderson News affiliate
Plaintiffs, acting on behalf of the Anderson Nevesikruptcy estate, seek to avoid and recover inssxce$70 milliorthat they allege Anders
News transferred to the Anderson N-affiliated insider defendants in violation of thaitéd States Bankruptcy Code and Delaware stat
prior to the involuntary bankruptcy petition filedjainst Anderson News by certain of its credit@s. December 28, 2011, the defend
moved to dismiss the complaint. On June 5, 201 cthurt denied defendants’ motion. On Novembe®&32the bankruptcy court lifted 1
automatic stay barring claims against the debttmwang Time Inc. and others to pursue an antite@interclaim against Anderson News in
antitrust action brought by Anderson News in th8.\District Court for the Southern District of N&fork (described above).

On October 26, 2010, the Canadian Minister of NetidRevenue denied the claims by TIR for inputdeedits in respect of goods ¢
services tax that TIR had paid on magazines it meplointo, and had displayed at retail locationgdanada during the years 2006 to 200¢
the basis that TIR did not own those magazines,ssud Notices of Reassessment in the amountpodgipnately C $52 million On Januai
21, 2011, TIR filed an objection to the NoticesRé#assessment with the Chief of Appeals of the Cafal/enue Agency, arguing that -
claimed input tax credits only in respect of goaasl services tax it actually paid and, regardldsatether its payment of the goods
services tax was appropriate or in error, it isitkxt to a rebate for such payments. On SeptemBer2@13, TIR received Notices
Reassessment in the amount of C $26.9 millioningld@b the disallowance of input tax credits clathiy TIR for
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goods and services tax that TIR had paid on magazinmported into, and had displayed at retaiatans in, Canada during the years 20(
2010. On October 22, 2013, TIR filed an objectiorite Notices of Reassessment received on SepterBb2013 with the Chief of Appeals
the Canada Revenue Agency, asserting the same anggimade in the objection TIR filed on January2Zi 1. Including interest accrued
both reassessments, the total reassessment batlzel& Revenue Agency for the years 2006 to 201@v&&6.8 millionas of December 201

We intend to vigorously defend against or prosethgematters described above.

We establish an accrued liability for specific raedt such as a legal claim, when we determine thatha loss is probable and
amount of the loss can be reasonably estimatede @stablished, accruals are adjusted from timerte, tas appropriate, in light of additio
information. The amount of any loss ultimately imed in relation to matters for which an accrua baen established may be higher or I
than the amounts accrued for such matters.

For the matters disclosed above, we do not belieaeany reasonably possible loss in excess ofiadtiabilities would be material
the financial statements as a whole. In view ofittherent difficulty of predicting the outcome dtidation, claims and other matters, we o
cannot predict what the eventual outcome of a pendiatter will be, or what the timing or resultstioé ultimate resolution of a matter will be.

In addition to the matters described above, weagrarty to a variety of legal proceedings thateaiisthe normal course of our busin
While the results of such normal course legal pedo®ys cannot be predicted with certainty, manageérbelieves that, based on cur
knowledge, the final outcome of such current pegdimatters will not have a material adverse effattoar financial position, results
operations or cash flows. Regardless of the outcoegal proceedings can have an adverse effecsdrecause of defense costs, diversic
management resources and other factors.

ITEM 4. MINE SAFETY DISCLOSURES

Not applicable.
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Part I

ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY, RELA TED STOCKHOLDER MATTERS AND ISSUER
PURCHASES OF EQUITY SECURITIES

Our common stock is listed on the New York Stockliange ("NYSE") under the symbol "TIME" and begaegularway" trading ol
the NYSE on June 9, 2014. As of February 20, 26H&5e were approximately 9,800 holders of recordusfcommon stock.

The following table sets forth for the periods iratied the reported high and low closing sales mricgur common stock on the NY.
since May 21, 2014, the date that our common dvedgan "when-issued" trading on the NYSE, as reddiyethe NYSE:

Year Ended December 31, 2014 High Low
Second Quarte(since May 21, 2014) $ 24.4: % 20.8¢
Third Quarter $ 2562 $ 22.5¢
Fourth Quarter $ 249¢ % 19.41

Dividend Policy

In October 2014, our Board of Directors declarezhsh dividend of $0.19er common share to stockholders of record aseo€lifise c
business on November 28, 2014, which dividend wad pn December 15, 2014. In February 2015, ourdoé Directors declared a ce
dividend in the same amount to stockholders of net@s of the close of business on February 27, 2@b&h dividend will be payable
March 13, 2015. We currently intend to continuedazlare regular quarterly dividends on our outstem@ommon stock in respect of e
completed fiscal quarter, with quarterly paymenrtedabccurring on or about the middle of the lashthaf each quarter. The declaration
amount of any actual dividend are in the sole éison of our Board of Directors and are subjechtimnerous factors that ordinarily aff
dividend policy, including the results of our op#ras and our financial position, as well as gehe@nomic and business conditic
Although the Senior Credit Facilities contain liatibns on our ability to declare dividends and matkesr restricted payments, such limitati
are not expected to hinder our ability to declagufar quarterly dividends at rates similar to ¢hdeclared in October 2014 and February 2

Recent Sale of Unregistered Securities
None.

Issuer Purchases of Equity Securities
None.

Performance Presentation

The following graph shows the cumulative total ktemder return from May 21, 2014 (the first day @@mmon stock began “when-
issued” trading on the NYSE) through December ®142on an assumed investment of $B0May 21, 2014 in our common stock,
Standard & Poor’'s S&P 400 MidCap Stock Index arel $tandard & Poos’ S&P 1500 Publishing and Printing Index. Stockboldeturn i
measured by dividing (a) the sum of (i) the cumuéatmount of dividends declared for the measurémeriod, assuming reinvestmen:
dividends, and (ii) the difference between the es'sushare price at the end versus the beginningeofrthasurement period, by (b) the s
price at the beginning of the measurement periada Aesult, stockholder return includes both dindteand stock appreciation.

The stock price performance included in this grigphot necessarily indicative of future stock preformance.
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This performance graph shall not be deemed “fifet’purposes of Section 18 of the Exchange Achooiiporated by reference into i
of our filings under the Securities Act of 1933,aasended, or the Securities Act, except as shatixpeessly set forth by specific referenc
such filing.
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*$100 invested on 5/21/14 in stock and in indexk|uding reinvestment of dividends.
Fiscal year ending December 31.

ITEM 6. SELECTED FINANCIAL DATA

The following tables present selected historicalsaidated and combined financial information asanfl for each of the years in
five-year period ended December 31, 2014 . Thecglehistorical consolidated and combined finand#h as of December 31, 2014 &0d.:
and for each of the years in the three-year peziated December 31, 2044e derived from our historical consolidated anchibimed financie
statements included elsewhere in this annual repoRorm 10-K. The selected historical combinedificial data as of December 31, 2@12
2011, and for the years ended December 31, 2011 and &@lderived from our audited combined finandialesnents that are not includet
this annual report on Form 10-K. The selected histb combined financial data as of December 311,028 derived from our unaudit
combined financial statements that are not includatis annual report on Form 3Q-The unaudited combined financial statements Heaes
prepared on the same basis as the audited combimattial statements and, in the opinion of our agament, include all adjustmel
consisting of only ordinary recurring adjustmemiscessary for a fair presentation of the infornmasiet forth in this annual report on Form 10
K.

You should review the selected historical finandata presented below in conjunction with our ctidated and combined financ
statements and the accompanying notes theretdMamthgement’s Discussion and Analysis of Finan€ahdition and Results of Operations,’
included elsewhere in this annual report on ForaK1Bor each of the periods presented prior to thetribution Date, the entities that are |
of Time Inc. were each separate indirect wholly edisubsidiaries of Time Warner prior to the Spiffi- The financial information include
herein may not necessarily reflect our financiaipon, results of operations and cash flows infthtare or what our financial position, resi
of operations and cash flows would have been hatieem an independent publicthgded company during the periods presented. litiads
our historical financial information does not relehanges that we expect to experience in theduis a result of our separation from T
Warner, including changes in the financing, operatj cost structure and personnel needs of ounéssi Further, the historical finan
information includes allocations of certain Time M¥er corporate expenses. We believe the assumpdiotismethodologies underlying
allocation of these expenses are reasonable. Hoywsweh expenses may not be indicative of the hétual of expense that we would hi
incurred if we had operated as an independent@yhitiaded company or of the costs expected taberied in the future.
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Year Ended December 31,

201¢ 201z 2012 2011 201¢(

(in millions, except per share data)
Selected Operating Statement Information:
Revenues:

Advertising $ 1,778 $ 1,807 $ 1,81¢ $ 1,92 $ 1,93t

Circulation 1,09t 1,12¢ 1,21( 1,271 1,291

Other 411 41¢ 407 482 44¢
Total revenues $ 3,281 $ 3,35¢  $ 3,43t $ 3,671 $ 3,67¢
Operating income $ 18C $ 33C $ 42C $ 562 $ 51¢
Net income $ 87 $ 201 % 262 % 368 % 31z
Basic net income per common shére $ 0.8C $ 1.8t $ 241 % 3.3 % 2.8¢
Diluted net income per common shéte $ 08C $ 188 $ 241 % 3.3 $ 2.8¢

(a) On the Distribution Date, approximately 108r8#lion shares of Time Inc. stock were distributed to TWarner stockholders of record. This initial shamant is bein
utilized for the calculation of both basic and tBld earnings per share for all years presentedetided prior to the Distribution Date as Time lnoommon stock w:
privately held by Time Warner Inc. prior to June2614 .

December 31,

201« 201z 201z 2011 201cC
(in millions) (unaudited)
Selected Balance Sheet Information:
Cash and cash equivalents $ 51¢ % 46 $ 81 % 9% % 72
Total assets 5,90( 5,674 5,93t 6,14¢ 6,311
Current portion of long-term debt 7 — — — —
Long-term debt 1,36¢ 38 36 34 32
Total stockholders' equity 2,871 4,04z 4,28¢ 4,44¢ 4,59z

ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

The information set forth under the caption “Marmagat’s Discussion and Analysis of Results of Openatand Financial Conditiorgt
pages 44 through 68 herein is incorporated heneieference.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURE AB  OUT MARKET RISK

We have exposure to different types of marketinskuding changes in foreign currency exchangesratel interest rate risk. We neit
hold nor issue financial instruments for tradingpmses.

The following sections provide quantitative and lgative information on our exposure to foreign mmcy exchange rate risk ¢
interest rate risk. We make use of sensitivity geed that are inherently limited in estimating atfosses in fair value that can occur fi
changes in market conditions.
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Foreign Currency Exchange Rate Risk

We conduct operations in three principal currendies U.S. dollar; the British pound sterling; aheé Euro. These currencies prima
serve as the functional currency for our U.S., Uakd European operations, respectively. Cash isageh centrally within each of the
regions with net earnings reinvested locally andkimgy capital requirements met from existing ligdichds. To the extent such funds are
sufficient to meet working capital requirementsyding in the appropriate local currencies is magglable from intercompany capital anc
overdraft facilities. We generally do not hedge awrestments in the net assets of our U.K. and jg@an foreign operations. Our cun
foreign currency hedges were not significant aBefember 31, 2014 and 2013, respectively.

Because of fluctuations in currency exchange ratesare subject to currency translation exposurehenresults of our operatio
Foreign currency translation risk is the risk thathange rate gains or losses arise from tranglédireign entities' statements of earnings
balance sheets from each functional currency taeporting currency (the U.S. dollar) for consolida purposes. We do not hedge transle
risk because we typically generate positive caslvdlfrom our international operations that are dgifty reinvested locally. The currer
exchange rates with the most significant impacttranslation are the British pound sterling andattesser extent, the Euro. As curre
exchange rates fluctuate, translation of our Statgmof Operations into U.S. dollars affects thengarability of revenues and opera
expenses between years.

Based on the year ended December 31, 2018% change in the U.S. dollar/British pound sigrrate and the U.S. dollar/Euro t
would impact revenues by approximately $42 millaovd $4 million , respectively, on an annual basis.

Interest Rate Risk

Based on the level of interest rates prevailinDetember 31, 2014 , the fair value of our fixe@ r@enior Notes of $676 millionas les
than their carrying value of $691 million by $1%lian . The fair value of these financial instrumentsstimated based on reference to qu
market prices for comparable securities and coratithe of our risk profile. A hypothetical 100 bagioint decrease in interest rates preve
at December 31, 2014 would increase the estimatedvalue of our fixed rate debt by approximateB93million to approximatehy$71t
million .

Our Term Loan is subject to variable interest rdgsincludes a eurocurrency “floor" that is higliesn the corresponding market |
currently prevailing. As such, a hypothetical 1Q8sis point increase in current interest rates moll have a material impact on our ani
interest expense. A hypothetical 200 basis pointease in interest rates would increase our animtedest expense by $8 millionThe
Revolving Credit Facility is subject to variabldarest rates but is assumed to be undrawn for pegof this calculation. Our Revolving Cr
Facility remained undrawn as of the date of filafghis annual report on Form 10-K, except for $illiom in letters of credit issued thereunder.

The discount rate used to measure the benefitatiigs for our non-U.S. pension plans is determimedsing a spotate yield curve
derived from the yields available on high qualibrmorate bonds. Broad equity and bond indices segl in the determination of the expe:
long-term rate of return on our ndhS. pension plan assets. Therefore, interestfiiattiations and volatility of the debt and equibarket:
can have a significant impact on asset values phooU.S. pension plans and future anticipated contidginst For example, a 100 basis p
increase in interest rates generally would decreas®enefit obligations under our non-U.S. pengitams by approximately $120 million .

Since the U.S. nogualified pension plan was terminated in 2014 axgketed to pay out lump sums in 2015, the discoatetused 1
measure the benefit obligations for this plan itedwined by using the lump sum interest rates pitestt by the IRS in November 2014
lump sums paid in 2015 as defined by the plan.0B Basis point increase in the lump sum interdesraould decrease the benefit obliga
by approximately $2 million .

Credit Risk

Cash and cash equivalents are maintained with alefieancial institutions as well as invested intam high quality money marke
mutual funds. Insurance with respect to deposiis Wéh banks is limited to an insignificant
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amount of such deposits. However, our bank depgsitgerally may be redeemed upon demand and ar¢ain@id with financial institutions
reputable credit and, therefore, bear minimal ¢nesk.

There is also limited credit risk with respect ke tmoney market mutual funds in which we investrese funds all have issut
guarantors and/or other counterparties of reputzigldit.

As of December 31, 2014one customer comprised approximately 5% of otal toet receivable balance. There were no sigmit
concentrations of credit risk as of December 31,320

Other Market Risk

We continue to be exposed to risks associated pagrer used for printing. Paper is a basic commaatity its price is sensitive to -
balance of supply and demand. Our expenses amdeadfby the cyclical increases and decreases ipribe of paper. The cost of raw materi
of which paper expense is a major component, repted approximately 7% of our total operating castsoth 2014 and 2013Based on tf
number of tons of paper consumed in 2014 and 2@G1$10 per ton or 1.3%crease in paper price would have resulted intamidil pape
expense of $3 million (pre-tax) in both 2014 and20

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

The consolidated and combined financial statemants supplementary data of the Company and the trepandependent register
public accounting firm thereon set forth at pagestRrough F-55, F-56 and F-1 herein, respectivalg,incorporated herein by reference.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE
None.

ITEM 9A. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

Under the supervision and with the participatioroof management, including our Chief Executive €ffi(“CEO”) and Chief Financii
Officer (“CFO”), we have evaluated the effectiveness of the desigroperation of our disclosure controls and procesi@as defined in Rul
13a-15(e) and 15d5(e) under the Exchange Act) as of the end optr@d covered by this report. Based on that eviainaour CEO and CF
concluded that, as of the end of the period covesethis report, our disclosure controls and proced were effective to provide reason
assurance that information required to be disclasedeports filed and submitted by us under the axge Act is recorded, proces:
summarized and reported within the time periodi§pe in the Securities and Exchange Commissifths "SEC") rules and forms and t
information required to be disclosed by us is aagiated and communicated to our management to dilmely decisions regarding t
required disclosure.

Internal Control Over Financial Reporting

This annual report on Form 10-K does not includepert of managemeistassessment regarding internal control over fiaaneporting
or an attestation report of our registered pubticoainting firm due to a transition period estaldislioy the rules of the SEC for newly pu
companies. Under the rules and regulations of #8€,Sve are not required to comply with the requigats of Section 404 of the Sarbanes
Oxley Act of 2002 until we file our annual report Borm 10-K for the year ending December 31, 2015.

Changes in Internal Control Over Financial Reporting

Before the Spirdff, we relied on certain financial information aresources of Time Warner to manage specific asp#atur busines
report results of our operations and manage Sasb&hdey compliance. These included investor refestiocorporate communicatio
accounting, tax, legal, human resources, benefit piministration, benefit plan
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reporting, general management, real estate, trgasgurance and risk management, and oversigletifums, such as the Board of Directors
internal audit. In conjunction with the Sp®#, we enhanced our financial, administrative, aster support systems and expandec
accounting, reporting, legal and internal auditadépents. We also revised and adopted policieseaded, to meet all regulatory requirem
applicable to a standlone publicly traded company. While most of thelsanges in staffing, policies and systems wereraptished prior t
December 31, 2014we continue to review and document our interoatiol over financial reporting and may from tineetime make chang
aimed at enhancing their effectiveness. Thesetsffoay lead to changes in internal control ovearfizial reporting.

Other than those noted above, there was no changér iinternal control over financial reporting ohgy the quarter endeldecember 3.
2014 that has materially affected, or is reasonbikdyy to materially affect, our internal controVer financial reporting.

ITEM 9B. OTHER INFORMATION
None.
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Part Il
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORAT E GOVERNANCE

In addition to the information set forth under tteption "Executive Officers of the Company" in Partem 1 of this annual report
Form 10K, the information required by this Item is incorpted by reference to our definitive proxy statetierbe issued in connection w
our 2015 Annual Meeting of Stockholders (the "2@t6xy Statement").

We have adopted a Code of Ethics for our Seniocikes and Senior Financial Officers (the "Codeedtics”). A copy of the Code
Ethics is publicly available on our websitevat/w.timeinc.com Amendments to the Code of Ethics or any grart whiver from a provision
the Code of Ethics requiring disclosure under agplie SEC rules will also be disclosed on our websi

ITEM 11. EXECUTIVE COMPENSATION
The information required by this Item is incorp@dby reference to the 2015 Proxy Statement.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

The information required by this Item is incorp@dby reference to the 2015 Proxy Statement.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS AND DIRECTOR INDEPENDENCE
The information required by this Item is incorp@dby reference to the 2015 Proxy Statement.

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES
The information required by this Item is incorpedby reference to the 2015 Proxy Statement.
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Part IV
ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES
(@) The following documents are filed as parthe$ tannual report on Form 13-
(1) The financial statements as indicated in tiek set forth on page -

(2) Financial Statement Schedt
Schedule Il — Valuation and Qualifying Accounts

Schedules other than that listed above have bedétedirsince they are either not applicable orrequired, or since the
information is included elsewhere herein.

(3) Exhibits

The exhibits listed on the accompanying Exhibitexdre filed or incorporated by reference as pltttie report and such
Exhibit Index is incorporated herein by reference.

41




SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdéport to be signed on its behall

the undersigned thereunto duly authorized.

Date: February 26, 2015

POWER OF ATTORNEY

TIME INC.
(Registrant)

By:

[sl Jeffrey J. Bairstow

Jeffrey J. Bairstow

Executive Vice President and Chief Financial

Officer

KNOW ALL PERSONS BY THESE PRESENTS, that each perahose signature appears below constitutes andirgpploseph /
Ripp, Jeffrey J. Bairstow and Lawrence A. Jacobisitly and severally, his or her attorneyfact, each with the power of substitution, for
or her in any and all capacities, to sign any ameds to this annual report on Form K @&nd to file the same, with exhibits thereto atizes
documents in connection therewith with the Seasitand Exchange Commission, hereby ratifying antfircoing all that each of sa

attorneys-in-fact, or substitute or substitutes m@yr cause to be done by virtue hereof.

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed bblpthe following persons on bet
of the registrant and in the capacities and ord#ies indicated.

Signature

Title

Date

/sl Joseph A. Ripp

Joseph A. Ripp

/sl Jeffrey J. Bairstow
Jeffrey J. Bairstow

/s/_ Susana [Emic
Susana D’Emic

/sl David A. Bell

David A. Bell

/s/ John M. Fahey, Jr.
John M. Fahey, Jr.

/s/ Manuel A. Fernandez
Manuel A. Fernandez
/s/ Dennis J. FitzSimons
Dennis J. FitzSimons
/s/ Betsy D. Holden
Betsy D. Holden

/s/ Kay Koplovitz

Kay Koplovitz

/s/ J. Randall MacDonald
J. Randall MacDonald

/s/ Ronald S. Rolfe
Ronald S. Rolfe

/sl Sir Howard Stringer

Sir Howard Stringer

Director, Chairman of the Board and Chief Executdféicer

(principal executive officer)

Executive Vice President and Chief Financial Office

(principal financial officer)

Senior Vice President and Controller
(principal accounting officer)

Director

Director

Director

Director

Director

Director

Director

Director

Director
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TIME INC.
MANAGEMENT'S DISCUSSION AND ANALYSIS
OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

This management's discussion and analysis of finhiwondition and results of operations, or MD&Agrtains statements that constit
“forward-looking statements” within the meaning ®ction 21E of the Securities Exchange Act of 1&34mended (the “Exchange Actanc
Section 27A of the Securities Act of 1933, as aetknidnportant information regarding such forwdabking statements and a discussio
certain risks, uncertainties and other importantttas that could cause actual results to differ eniily from those in the forwartbokinc
statements are set forth in this annual report amnf 10-K under the heading "Cautionary StatemergaRding Forwardiooking Statement
at the beginning of Part | and under the headingskRFactors" in Item 1A, which information is inparated herein by reference. This sec
should be read together with the Consolidated anthBined Financial Statements of Time Inc. and eelaiotes thereto set forth elsewhel
this annual report.

INTRODUCTION

Time Inc. together with its subsidiaries (colleetiy, the "Company"”, "we", "us" or "our") is one thie world's leading media compan
with a monthly global print audience of over 120llimm and more than 120 milliomonthly visitors to its worldwide digital propersi
including over 50websites. Our influential brands include Peoplepr&p lllustrated, InStyle, Time, Real Simple, Sauth Living
Entertainment Weekly, Travel + Leisure, Cooking htigFortune and Food & Wine, as well as more th@rdiverse titles in the Unite
Kingdom such as Decanter and Horse & Hound. Tinte ilhome to celebrated events and franchisesdimgy the Fortune 500, Time 1!
People’s Sexiest Man Alive, Sports lllustrate®portsman of the Year, the Food & Wine Classi@&gpen, the Essence Festival and
biennial Fortune Global Forum. Hundreds of thousapidpeople attend our live media events each Waralso provide content marketi
targeted local print and digital advertising progsa branded book publishing and marketing and stiggovices, including subscription st
services for magazines and other products, retifilbution and marketing services and customeriserand fulfillment services, for oursel
and third-party clients, including other magazindlgshers.

The Spin-Off

On June 6, 2014 (the "Distribution Date"), we coatedl the legal and structural separation of ouimless (the "Spir®ff") from Time
Warner Inc. ("Time Warner"). The Spff was completed by way of a pro rata dividendtloa Distribution Date of Time Inc. shares helc
Time Warner to its stockholders as of May 23, 2baded on a distribution ratio of one share of Tinee common stock for every eigshare
of Time Warner common stock held. Following thers@iff, Time Warner stockholders became the owné006% of the outstanding sha
of common stock of Time Inc. and Time Inc. begaarafing as an independent, publitigded company with its common stock trading on
New York Stock Exchange ("NYSE") under the symb®IME". In connection with the Sp-Off, we and Time Warner entered into
separation and distribution agreement dated Ju28¥4 (the "Separation and Distribution Agreement”) aedtan other related agreeme
which govern our relationship with Time Warner foling the Spinoff. (See Note 17, "Relationship Between Time laed Time Warne
After the Spin-Off," to the accompanying financishtements).

Basis of Presentation

Prior to the Spin-Off, our combined financial statnts were prepared on a staidnre basis derived from the consolidated fina
statements and accounting records of Time Warner.fi@ancial statements as of December 31, 2013fanthe years endeDecember 3:
2013 and 2012 were prepared on a combined basiarangresented as carwat financial statements, as we were not a sepacatsolidate
entity prior to the Distribution Date. These sta¢ens reflect the combined historical results ofrafiens, financial position and cash flows
Time Warners publishing segment, which consisted principallyite magazine publishing business and related ite=hsind operatiol
managed by Time Inc. (the "TW Publishing Segmerbsequent to the Distribution Date, the findnsiatements as of and for the y
ended December 31, 2014 are presented on a camedlidasis as we became a separate consolidaiiyd ent
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TIME INC
MANAGMENT'S DISCUSSION AND ANALYSIS
OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Our consolidated balance sheet as of December(3¥, Qonsists of our consolidated balances subsetudne SpinOff. The balance
reflect the assets and liabilities that were histdly included in the TW Publishing Segment, adlae assets and liabilities transferred to t
part of an internal reorganization effectuated bgn&d Warner in connection with the Spiff. All assets and liabilities included in «
consolidated balance sheet as of December 31, 2@l 4ecorded on a historical cost basis. Our coetblvalance sheet as D&cember 3:
2013consists of the combined balances of the TW PublisBegment. The consolidated and combined balsimeets will be referred to as
"Balance Sheets" herein.

Our consolidated and combined statements of opas(the "Statements of Operations") for the yeaded December 31, 2014, 2
and 2012 include allocations of general corporajgerses for certain support functions that werevigeml on a centralized basis by Ti
Warner prior to the Distribution Date and not refmat at the business unit level, such as expenkgsddo cash management and other trei
services, administrative services (such as tax,amunesources and employee benefit administratiod) ertain global marketing and
services. These expenses were allocated to usednattis of direct usage when identifiable, with iv@ainder allocated on a pro rata bas
consolidated or combined revenues, operating in¢cdreadcount or other measures. We believe the ggsuns underlying the consolida
and combined financial statements (the "Finandialesnents"), including the assumptions regarditarating general corporate expenses |
Time Warner, are reasonable. Nevertheless, thenEimaStatements may not include all of the actxadenses that would have been incL
by us and may not reflect our consolidated and ¢oetbresults of operations, financial position aagh flows had we been a staaldne
company during the periods presented. In connegtitinthe Spin©ff, we entered into agreements with Time Warnat #ither did not exi
historically or that have different terms than thens of arrangements or agreements that existedtprthe Spinoff. In addition, our historici
financial information prior to the Spi®{f does not reflect changes that we are expemgnes a result of the separation from Time Wa
including changes in the financing, operationst strsicture and personnel needs of our businessndpthe years ended December 31, 2014
2013 and 2012 , we incurred $6 million , $17 milli@nd $17 million, respectively, of expenses related to chargesdorices performed |
Time Warner. Actual costs that would have beenrimclif we had been a staatbne company would depend on multiple factorduitiog
organizational structure and strategic decisiondenia various areas, including information techggland infrastructure.

The Financial Statements of the Company have besgaped in accordance with generally accepted aticmuprinciples in the Unite
States of America ("GAAP").

For purposes of our Financial Statements for perjribr to the Spirff, income tax expense has been recorded as fill@gketax return
on a standilone basis separate from Time Warner. This sepaeatirn methodology applies the accounting guiddoc income taxes to t
stand-alone financial statements as if we wereamadstlone entity for the periods prior to the Distrilout Date. Therefore, cash tax paym
and items of current and deferred taxes may noéefbective of our actual tax balances prior to wibsequent to the Spin-Off. Prior to the Spin
Off, our operating results were included in Timem&’'s consolidated U.S. federal and state income taxn® Pursuant to rules promulge
by the Internal Revenue Service and various statind authorities, we expect to file our initial3J.income tax return for the period fr
June 7, 2014 through December 31, 2014 in 2015.ifidmme tax accounts reflected in the Balance Shseif December 31, 201dclude
income taxes payable and deferred taxes allocated &t the time of the Spin-Off and taxes assediatith our post-Spi®ff operations. Th
calculation of our income taxes involves considirgidgment and the use of both estimates andatltots.

The financial position and operating results of dareign operations are combined or consolidateédgughe local currency as 1
functional currency. Local currency assets andlit@s are translated at the rates of exchangefdlse balance sheet date, and local curr
revenues and expenses are translated at averageofa¢xchange during the period. Translation gaimksses on assets and liabilities
included as a component of Accumulated other cohgrsive loss, net.
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TIME INC
MANAGMENT'S DISCUSSION AND ANALYSIS
OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Management's discussion and analysis of finanoiadlition and results of operations is intendedédlp provide an understanding of
financial condition, changes in financial conditiand results of operations for the periods preskeftkis discussion is organized as follows:

Business OverviewLhis section provides a general description of musiness, as well as other matters that we bedexémportant i
understanding our results of operations and fir@mozindition and in anticipating future trends.

Consolidated and Combined Results of Operati®h#s section provides an analysis of our resultsperations for the three years er
December 31, 2014 . Our discussion is presentedaamsolidated and combined basis. We report aspe@ting segment.

Liquidity and Capital Resource$his section provides an analysis of our cash flfawshe three years ended December 31, 20itHou
outstanding debt, commitments and cash resourcefsecember 31, 2014 .

Critical Accounting PoliciesThis section identifies those accounting polictest e consider important to our results of operetian
financial condition, require significant judgmemdainvolve significant management estimates. Ogmi§tant accounting policies, includi
those considered to be critical accounting policiese summarized in Note 2, "Summary of Signific#wcounting Policies," to tt
accompanying Financial Statements.

BUSINESS OVERVIEW
Business Description

We generate revenues primarily from the sale okgibing in our magazines and on our websites emd fnagazine subscriptions ¢
newsstand sales. We operate as one segment andajbety of our revenues are generated in the dniates. During thgear ende
December 31, 2014 , we generated Revenues of $8lid8 (down $73 million from the year ended Dedsn 31, 2013; Operating income !
$180 million (down $150 million from 2013 ); and Necome of $87 million (down $114 million from 2B).

Advertising volume, circulation and the price oppaare the key variables whose fluctuations cae lhamaterial effect on our operai
results and cash flow. We have to anticipate thvellef advertising volume, circulation and papeic@s in managing our businesse
maximize operating profit during expanding and cacting economic cycles.

We are experiencing declines in our print adverjsind circulation revenues as a result of marietlitions in the magazine publish
industry. Furthermore, because magazines are dneiscretionary purchases for consumers, ourutittion revenues are sensitive to ger
economic conditions, economic cycles and evolviogsamer preferences. The shift in consumer preterénom print media to digital med
as well as growing consumer engagement with digiadlia, such as online and social networks, haivedanced significant new competitis
At the same time, the use of digital devices angliegitions as content distribution platforms hasdoed the barriers to entry for introduc
new products that compete with our businesses. \fvect these trends to continue.

Business Strategy

We are pursuing initiatives to help mitigate theldtees in our print advertising and circulation eeues. This includes developmen
new ways to sell branded magazine content outdideaditional channels, such as through websit#slets and other mobile devices. We
also developing integrated advertising solutionpriovide greater data insights and creative ideasvertisers. In addition, we are impro\
our operating efficiency through management ofamst structure.

Our Chief Executive Officer and Chief Financial i0#fr have developed new strategies and initiatiwe=nded to enhance the scal
our digital platforms and associated revenues,neikterands and audiences into new adjacent opptesinenhance the alignment of
creative functions with our business requiremeamsl, stabilize operating income trends.
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These initiatives include:

« Investing in digital media, including mobile, videmontributor networks and extensions of our braamiess social med

» Expanding corporate sales efforts to increassshirand advertising sale

« Evaluating alternative approaches to pricing mgdsiannel optimization and subscriber targe

» Extending our brands beyond magazines, includingutih direct sale or licensing agreements relatesbhsumer products and servi
» Using our extensive database and consumer indigletstend data services to market

» Expanding live events and conferences such asdbenee Festival and the Fortune Global Forum

» Streamlining our organizational structure to driyerational efficiencies, including through globalrcing of staf

In the first quarter of 2014we initiated a restructuring plan that includé@amlining our organizational structure to enhamgerationz
flexibility, speed decision making and spur the elepment of new cross-brand products and servicethe fourth quarter of 2014 we
expanded on this restructuring plan to encompassndérnational operations and eliminate duplicataf efforts through centralization
functions throughout our global organization. Hue year ended December 31, 2014 , we incurred 8fii2n of charges in connection w
these restructuring initiatives. We continue tokldor ways to streamline our processes and exjpeictcur further restructuring charges in
future primarily as a result of additional headdonealuctions.

In the first quarter of 2013we initiated a restructuring plan to better al@ur cost structure with our revenues. As a reslulting the
year endedDecember 31, 2013, we incurred Restructuring avdraince charges of $63 million related primaodlyréadcount reductions.

Key Developments in 2014

Debt Obligations and the Time Inc. UK Purcha

In connection with the Spin-Off, in April 2014, vissued $700 million aggregate principal amount.@5% senior unsecured notes t
2022 (the "Senior Notes") in a private offering eT®enior Notes are guaranteed by substantialtyf allir wholly-owned domestic subsidiaries.

In April 2014, we also entered into senior secuceedit facilities (the "Senior Credit Facilities"providing for a term loan in i
aggregate principal amount of $700 million withewan -year maturity (the "Term Loan") and a $500iomi revolving credit facility with
five -year maturity (the "Revolving Credit Facillly of which up to $100 millioris available for the issuance of letters of cre@itr obligation
under the Senior Credit Facilities are guarantgedutrstantially all of our whollypwned domestic subsidiaries and secured by submtarat
of Time Inc.'s assets and the assets of our guaranbsidiaries. The Revolving Credit Facility mag used for working capital and ot
general corporate purposes but remains undrawri tee diling of this annual report on Form 10-K,cexpt for $1 millionin letters of cred
issued thereunder. Borrowings under the Senior iCFatilities will bear interest at a rate equalato applicable margin plus, at our opt
either a base rate calculated in a customary manreeurocurrency rate calculated in a customaagmar (subject to a eurocurrency "floor
the case of the Term Loan).

In April 2014, the proceeds from the Senior Noted the Term Loan were used to acquire Time Inc. BQublishing business in 1
United Kingdom which was previously owned by anotiwbolly-owned subsidiary of Time Warner (the "Time Inc. BXirchase"), and t
remaining proceeds were used to pay a specialafidido Time Warner. The purchase price for the Tiinte UK Purchase, together with
amount of the special dividend, was approximatélyt $illion .

Restructuring Activities

In the fourth quarter of 2014, we expanded on dust fjuarter 2014 restructuring plan. Our fourtrader 2014 initiative primari
consisted of headcount reductions, as part of @ tolaentralize functions across brands and mddifopms. As part of this plan, we incur
restructuring charges of $28 million . Similarlyencurred restructuring
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charges of $164 milliorduring the first three quarters of 2014 as partaoflan aimed at headcount reductions and certah agtat
consolidations as well as the integration of adtjaiss, including Affluent Media Group ("AMG") (fonerly "American Express Publishing"
"AEP") in October 2013 ("AMG Acquisition").

For the year ended December 31, 2014 , we recdkdsett impairments of $26 millionprimarily related to a building classified dur
the first quarter of 2014 as an asset held foraalell as our exit of certain leased properties.

Disposition

In August 2014, the sale of our Mexico-based ojnat Grupo Editorial Expansién ("GEX"), was consuated for approximatel$41
million . During the second quarter of 2014, weorgied an allocated Goodwill impairment charge o6 $fillion in connection with th
impending sale. During the third quarter of 2014 vecorded a gain of $1 milliowithin (Gain) loss on operating assets, net 1
consummation of the sale. Our GEX operations phbtisll magazines in print in Mexico and operatedv&Bsites. GEX revenues for
years endeDecember 31, 2014 , 2013 and 2012 representethi@s2%of our overall revenues during those years. The isahot expected
have a significant impact on our continuing operadi or financial results. However, we will continoer licensing arrangements with G
which allow GEX to publish InStyle and Travel + bgie magazines in Mexico. Revenues for these liognasirangements are not significar
our overall results of operations.

Relocation of Corporate Headquarte

In May 2014, we announced the relocation of our Néwk City headquarters in late 2015 from the Ti&d.ife Building at 127:
Avenue of the Americas to Brookfield Place at 22Belrty Street. The new lease at 225 Liberty Stpeevides us with siXloors consisting ¢
700,000square feet of space. The lease at 225 LibertyeStmmmenced in February 2015 and extends throwgiember 31, 2032, althol
cash payments for rent obligations under the leasenot expected to begin until January 1, 2018.Wlerecognize rental expense o
straight-line basis over the life of the lease Hasyiin a non-cash rental charge of $26 million 2015.

In June 2014, the lease obligation for six previpwscated floors at our current headquarters at @#&hnue of the Americas w
settled for $50 million This cash expenditure was taken into accountfamdied, in a series of transactions between uandormer parer
Time Warner, that resulted in our holding Cash eash equivalents of $136 million immediately foliogy the completion of the Spi@{f on
June 6, 2014 . For the year ended December 31, 280&4incurred $29 milliomf incremental charges in connection with the setént of th
lease obligations for six floors at our currentdmaarters and exit costs previously accrued wheremased use of those floors. Exit cost:
the remaining rent obligations and ancillary cdststhe remaining life of our existing lease at aurrent headquarters are expected t§b&
million ; these costs will be expensed in 2015, althoughattiual cash payments will be spread out from 204digh 2017 absent a negoti:
prepayment with our landlord.

The base rent commitments for the new lease al 225ty Street, excluding the impact of the $50limi settlement with our landlo
at 1271 Avenue of the Americas, increased our bastal commitments by $527 millioover the lease term through December 31, :
However, we expect the new lease to result in drew@ense savings of approximately $50 million begig in 2016.

As a result of the planned relocation of our cosperheadquarters, we have accelerated the dejpwacian our current tene
improvements at 1271 Avenue of the Americas. Thisekerated depreciation charge impacted the yededeiecember 31, 2014 I$i€
million and is expected to impact the year endirg&mber 31, 2015 by $21 million .

Sale-Leaseback Transactions

During the fourth quarter of 2014 , we sold ourgey in Menlo Park, California for approximately8million and agreed to lease bi
some of the office space from the buyer through620h connection with these transactions, we raegl a pretax gain of $76 milliaturing
the fourth quarter of 2014. Additionally, duringetfourth quarter of 2014, we sold our propertie8immingham, Alabama for approximat
$58 million and agreed to lease back some of tfieeo§pace from the buyer until 2015 in two builggrand until 203 the third building. |
connection with these transactions, we recognizatax gain of $9 million during the fourth quarté 2014 . The tax impact of the
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aforementioned transactions was $3 millicas the capital gain portion of these transactiwas offset by the capital loss generated fron
sale of GEX for federal tax purposes. In accordamitie the provisions of our debt agreements, prdsdeom these salleaseback transactic
will be invested in our business.

Wholesaler Transition

Declines in magazine sales at newsstands and wadtel outlets have increased the financial inditgbof U.S. magazine wholesale
Several of our smaller wholesalers ceased opegriiorearly 2014. In May 2014, we informed the tlsatondiargest wholesaler of o
publications (the "Discontinued Wholesaler") thfeetive immediately we would discontinue salespaiblications to that wholesaler (
"Wholesaler Transition"). The Discontinued Wholesatlistributed publications primarily through U.®tail outlets and our sales to 1
wholesaler represented approximately 2% of oul 8243 revenues. This action was taken after tree@itinued Wholesaler'failure to pa
amounts due to us and after discussions with tkedbtinued Wholesaler. In connection with this@ttwe determined that approximat&iy
million of receivables from the Discontinued WholesalepanMarch 31, 2014 Balance Sheet were uncollectihi2were charged as bad ¢
expense in the second quarter of 2014. In additiendetermined that we would not be able to collectand therefore recognize revenu
respect of, approximately $22 millioof net sales made to the Discontinued Wholesale2Gh4. The Discontinued Wholesaler filed
protection under Chapter 11 of the U.S. Bankru@oge in June 2014,

Additionally, we amended the terms of our existiagreements with the largest wholesaler of our pabbns (the Selecte
Wholesaler”)to expand the retail locations serviced by the GeteWholesaler to include the vast majority ofsinohat had been serviced
the Discontinued Wholesaler prior to the discoramn. The transition resulted in changes to thgnpnt terms of our agreement with
Selected Wholesaler such that there has been aas®in the number of days receivables are odisgrand a resultant decrease in 2
operating cash flows of approximately $15 millioWe do not expect the change in distribution agesnents to have a material impac
future results of operations. Our amended agreemigimthe Selected Wholesaler extends through Ma92

We closely monitor our retail distribution netwoakd the impact of the continued financial pressared).S. magazine wholesal
resulting from the industryvide decline in sales at newsstands and other @itlets. We replaced the Discontinued Wholesaldy afte
careful assessment of its financial condition amdre business prospects. We believe the actiohave taken will improve the strength |
stability of our retail distribution network. Hower, we will continue to closely monitor industwide trends and the implications they r
have on our relationships with our wholesalers.

Transactions and Other Items Affecting Comparability

As more fully described herein and in the relatetes to the accompanying Financial Statementscahngparability of our results h
been affected by the following in the years endeddnber 31, 2014 , 2013 and 2012 (in millions):

Year Ended December 31,

201¢ 201z 2012
Restructuring and severance costs $ 192 % 63 % 27
Goodwill and asset impairments 52 79 6
(Gain) loss on operating assets, net (87) (13 36
Other costs 8 1 1
Impact on Operating income $ 165 $ 13C $ 7C
Income tax impact of above items (78) (45) (25)
Decrease in Net income applicable to Time Inc.ldtolders from items impacting
comparability $ 87 § 85 § 45
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Restructuring and Severance Cc

For the year ended December 31, 2014 , we inci#18@ millionin Restructuring and severance charges primariated to headcou
reductions and real estate consolidations. Foydlaes ended December 31, 2013 and 204@ incurred Restructuring and severance charf
$63 million and $27 million , respectively, relagedmarily to headcount reductions.

Goodwill and Asset Impairments

During the year ended December 31, 2014 , we recoath allocated Goodwill impairment charge of $2fian in connection with th
sale of our Mexico-based GEX operations and nonzaphirments of approximately $26 milliggnimarily related to a building we classifiec
an asset held for sale as well as our exit of medtased properties. During the year ended DeceBihe2013, we recorded nonca
impairments of $79 million , $78 million of whiclelated to certain tradenames. During the year ebdEdmber 31, 2012 , we recordigl
million of miscellaneous noncash impairments.

(Gain) Loss on Operating Assets, Net

During the fourth quarter of 2014, we recognizegretax gain of $76 millioron the sale of our Menlo Park, California propeatyd :
pretax gain of $9 millioron the sale of one of our properties in Birmingh&tabama. During the third quarter of 2014, we grared a prete
gain of $1 million on the sale of one of our Birmgiam, Alabama properties and of $1 million on thle ®f our Mexicobased GEX operatior

For the year ended December 31, 2013 , we recadjraz&13 million pretax gain resulting from the kssttent of a prexisting
contractual arrangement with AEP in connection with AMG Acquisition. For the year ended Decemlgr®)12 , we recognized $8€
million pretax loss in connection with the salehe first quarter of 2012 of our school fundraisimgsiness QSP (the "QSP Business").

Other Costs

Other costs reflect external costs related to thie-8ff transaction and to mergers, acquisitionslispositions of $7 million for thgeal
ended December 31, 2014 and $1 million for bothrsyeaded December 31, 2013 and 2012 . Additiontiyear ended December 31, 2
includes a pension settlement charge of approxisn&® million related to our domestic pension plan. Other cogsirecluded in Selling
general and administrative expenses in the accopmmatatements of Operations. The increase iniQubsts for theear ended December
2014 as compared to the year ended December 33,284 primarily the result of the Spin-Off, theesaf our Mexicobased GEX operatio
and increased acquisition activities.

Other Items Affecting Comparability

In addition to the items described above, the foilhg items affected comparability of results foe thears ended December 31, 2014
2013 and 2012 :

* Amortization Expens: We recorded amortization expense of $78 milli@42 million and $36 million for the years end@dcember 3:
2014 , 2013 and 2012 , respectively. The increas@amortization expense in 2014 as compared to J@iBarily related to th
classification of certain previously defined inate-lived intangibles to finite lives of 17 yea#ective January 1, 2014.

« Headquarters Relocatio: As a result of the planned relocation of our cogbe headquarters, we have accelerated the dafioecon ou
current tenant improvements at our New York Citadguarters at 1271 Avenue of the Americas. Thiglacated depreciation cha
impacted the year ended December 31, 2014 by $lliomand is expected to impact our 2015 resultepdrations by $21 million .

» Corporate Transactions We acquired Cozi Inc., a provider of mobile arngditdl family organizing tools, during the secondagter o
2014; we sold our Mexicbased GEX operations in the third quarter of 2@ our CNNMoney.com collaborative arrangement &
subsidiary of Time Warner terminated in the secguarter of
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2014. Additionally, our results of operations fdretyear ended December 31, 2Ghdlude a full year of activity from the AM

Acquisition, which was completed in the fourth geaof 2013.

CONSOLIDATED AND COMBINED RESULTS OF OPERATIONS

The following discussion provides an analysis of esults of operations and should be read in catjon with the accompanyi

Statements of Operations.

The table below provides a summary of our resudltgperations for the years ended December 31, 20043 and 2012 (in millions):

Year Ended December 31, % Change

201¢ 201z 2012 2014 vs 201 2013 vs 201
Revenues $ 3,281 % 3,35¢ $ 3,43¢ (2%) (2%0)
Operating expenses 3,101 3,02¢ 3,01¢ 3% NM
Operating income $ 18C $ 33C % 42C (459%0) (21%)
Interest expense, net 51 3 3 NM NM
Other expense, net 6 1 3 NM (67%)
Income tax provision 36 12t 151 (71%) (17%)
Net income $ 87 $ 201 $ 262 (57%) (24%)

NM - Not Meaningfu

Revenues

The following table presents our Revenues, by tfgrethe years ended December 31, 2014 , 2013 @b@ @n millions):

Year Ended December 31, % Change
201¢ 201¢ 201z 2014 vs 201 2013 vs 201

Revenues:
Advertising

Print and other advertising $ 1477 $ 1527 $ 1,56:¢ (3%) (2%)

Digital advertising 29¢ 28C 25¢€ 6% 9%
Total advertising revenues $ 1,778 $ 1,807 $ 1,81¢ (2%) (1%)
Circulation 1,09t 1,12¢ 1,21( (3%) (7%)
Other 411 41¢ 407 (2%) 3%
Total revenues $ 3281 § 335 § 3,43¢ (2%) (2%)

The following table presents our Revenues, by tagea percentage of total revenues for the yeatsdeBecember 31, 2014 , 2048¢

2012 :

Revenues:
Advertising
Circulation
Other

Total revenues

Year Ended December 31,

201« 201: 201z
54% 54% 53%
33% 34% 35%
13% 12% 12%

10C% 10C% 10C%
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Advertising Revenue

We derive approximately half our revenues fromgshke of advertising, primarily from our print mages with a smaller amount frc
our websites and marketing services. In 2014 W8 magazines accounted for 24.6%4he total U.S. advertising revenues generateos:
the industry by consumer magazines, excluding napespsupplements. Our U.S. magazines accounte@3f@6 and 23.0%f such tote
industry revenues in 2013 and 201&spectively. These figures include titles aceghifrom, and/or managed by us on behalf of, Ama
Express. In 2014 , People, Sports lllustrated ar8tyle were ranked 1 , 3 and, 4espectively, among all U.S. magazines in U.Sedtsing
revenues and we had seven of the topn2§azines based on the same measure. Advertismg iprint and tablet editions and on our web
is predominantly consumer advertising, includingudg, food, fashion and retail, pharmaceuticalaficial, media, travel, auto, technology
home. None of our advertising clients accountedrfore than 5% of our aggregate domestic advertigagnues in 2014 , 2013 or 2012 .

We conduct our advertising sales through a comioinaif corporate and brand sales and marketing sethiat sell advertising acrc
media platforms. These teams handle our relatipgshith our largest corporate accounts and agenagesvell as relationships with sma
agencies and direct sales to clients. We also ofieradvertisers a broad range of analytics anelarel services, including consumer insig
audience measurement and accountability reporting.

The rates at which we sell print advertising dependeach magazine's rate base, which is the cifonlaf the magazine that »
guarantee to our advertisers, as well as our aceisize. If we are not able to meet our commitegd base, the price paid by advertise
generally subject to downward adjustments, inclgdnthe form of future credits or discounts. Oublshed rates for each of our magaz
are subject to negotiation with each of our adsers.

For the year ended December 31, 2014 , Advertisingnues decreased as compared to the year endechbBer 31, 201Brimarily in
Print and other advertising revenues due to amkedti domestic and international print advertisiagenues of $26 million and $24 millign
respectively. The reduction in print magazine atisig revenues was attributable to fewer advegigiages sold, which was primarily du
the continuing trend of advertisers shifting adeéry spending from print to other media. In patée, our domestic titles experien:
advertising declines in the auto and food advegisiategories as compared to the year ended Dec&hp8013. We expect the mark
conditions associated with our Print and other athieg revenues to continue. For the year endedeBder 31, 2014 Print and othe
advertising revenues included $122 million of ravemresulting from the AMG Acquisition and $16 ioitl from our GEX operations. For t
year endeDecember 31, 2013, Print and other advertisingmaes included $42 millioof revenues resulting from the AMG Acquisition .
$34 million of revenues from our GEX operations.

For the year ended December 31, 20 int and other advertising revenues declinethiernational and domestic print advertis
revenues by $19 million and $17 million , respesljy as compared to the year ended December 32,.2De reduction in print advertisi
revenues was attributable to fewer advertising pagéd. The reduction in advertising pages sold pranarily due to advertisers reduc
advertising expenditures as a result of the wealn@mic environment in the United States and int@onally and the continued trend
shifting advertising spending from print to otheeda. In particular, our domestic titles experigh@avertising declines in the auto
media/movies advertising categories as compardtetgear ended December 31, 2012.

Partially offsetting the decline in our Print anther advertising revenues were increases in ouitdbdigdvertising revenues in bo#914
and 2013 as compared to 2013 and 2012 , respactimeluded in Digital advertising revenues for trear ended December 31, 2014 w&2&
million of revenues resulting from the AMG Acquisit, $1 millionof revenues from our acquisition of Cozi Inc. ie ttecond quarter of 20
and $17 million from our CNNmoney.com partnershipiah terminated in June 2014 in connection with 8pn-Off. Included in Digita
advertising revenues for the year ended Decemhe2®13 were $7 million of revenues resulting frdre AMG Acquisition and $49 millioof
revenues from our CNNmoney.com partnership. Theease in Digital advertising in both 2014 and 2@&3compared to 2013 and 2012
respectively, reflects the shift in consumer demfaoich print to digital media.
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Circulation Revenues

The components of Circulation revenues for theyeaded December 31, 2014 , 2013 and 2012 ardl@sddin millions):

Year Ended December 31, % Change
201¢ 201: 201z 2014 vs 201 2013 vs 201
Circulation revenues:
Subscription $ 71€ % 721 % 74¢ (1%) (4%)
Newsstand 35€ 38¢ 447 (8%) (13%)
Other circulation 23 18 15 21% 27%
Total circulation revenues $ 1,09 $ 112¢ $ 21l (3%) (7%)

Circulation generates approximately ahid of our total revenues and is an important porent in determining our advertis
revenues since advertising rates depend on citonla@nd audience. Most of our U.S. magazines alé gomarily by subscription ar
delivered to subscribers through the mail. Mostoof international magazines are sold primarily etvsstands and other retail locatic
Subscriptions are sold primarily through our owmezbsites, direct mail and email solicitations, paladvertising, subscription sales agt
marketing agreements with other companies andtiseds in our magazines and other publicationgithmhally, digital-only subscription
and singlesopy digital issues of our magazines are sold striduted through various app stores and othetaligtorefronts across multij
platforms. We also sell bundled subscriptions tlahbine print delivery with cross-platform digitatcess. In 2014 and 2013ubscriptio
sales generated approximately 65% and 64@&pectively, of our total circulation revenuesijle newsstand and other sales accounted f
remainder.

Subscription Revenues

Our consumer marketing efforts include centralidedct-toconsumer marketing services for our titles, inahgdcustomer acquisitit
and retention, consumer research, financial arsabsd other ancillary services by employing a ¥araé advertising and marketing strateg
These include targeted direct mail, email and @enbolicitation campaigns conducted using consumi@rmation drawn from our interr
marketing databases or leased or purchased frathfhities. Overall brand marketing activities als® conducted for our titles via other pi
television, online and social media. Other consumarketing functions for our magazine titles indufiilfiliment, customer service a
database management services, including order aymdgnt processing and caknter support. We also provide fulfilment ancatet! service
for certain other publishers’ magazines.

Newsstand Revenu

Newsstand sales include sales through traditioealsstands as well as supermarkets, convenienaessfgliarmacies and other re
outlets. Through our retail distribution operatiomse market and arrange for the distribution of magazines and certain other publisher:
magazines to retailers through third-party wholesal

Our retail distribution operations, Time Inc. Ret@rIR") and Marketforce (UK) Ltd. ("Marketforce;)provide services relating
wholesale and retail distribution, billing and meatikg. Under arrangements with our retail distritnutoperations, thirgharty wholesalel
purchase our magazines and the magazines of ouislpeibclients, and those wholesalers sell andveelcopies of those magazines
individual retailers. Our retail distribution opéoms are paid by wholesalers for magazines theghase, less credit for returns of un:
magazines. Our retail distribution operations galemadvance funds to our publisher clients baseduaticipated sales. Under the contrac
arrangements with our publisher clients, in thet&thiStates, our publisher clients generally bearribk of loss for nopayment of an
amounts due from wholesalers with respect to timeigazines, while in the United Kingdom we generbbar this risk. TIR and Marketfor
also administer payments from our publisher cli¢atsetailers for promotional allowances, includifog the placement of magazines at r
locations.

Newsstand sales are highly sensitive to cover Seteaetail placement and other factors. Our tetestribution operations coordini
with our consumer marketing, fulfillment and corttereation groups to implement retail
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marketing plans and analyze expected demand foridhl issues of our magazine titles.

We rely on wholesalers for retail distribution ofiromagazines. A small number of wholesalers arpomesible for a substant
percentage of the wholesale magazine distributiginess.

For the year ended December 31, 2014 , Circulagwanues decreased 3% as compared to the year Bedethber 31, 201@rimarily
due to lower domestic and international Newsstawemues of $25 million and $8 milligrrespectively. Included in Circulation revenuee
the year ended December 31, 2014 was $45 milliaeanues resulting from the AMG Acquisition andriBlion of revenues from our GE
operations. Included in Circulation revenues fag ffear ended December 31, 2013 was $15 milibmevenues resulting from the AN
Acquisition and $8 millionof revenues from our GEX operations. The Wholes@lemsition adversely impacted Newsstand reveny
approximately $14 million in 2014 .

The decrease in Circulation revenues for the yeade@ December 31, 2014 as compared to the yead dbdeember 31, 201®as
primarily due to lower demand for print subscripgoand lower newsstand sales, partially offset Hyenefit to Circulation revenues
approximately $15 milliorfrom the weaker U.S. dollar relative to the Britigbund and the increase in Newsstand revenuespobdmately
$10 millionfrom the March 2014 People magazine price incréAgeexpect the market conditions associated withGirculation revenues
continue.

For the year ended December 31, 2013rculation revenues decreased primarily dueoteel domestic and international Newss!
revenues of $30 million and $28 million , respeelyy and lower domestic Subscription revenues & $@lion . We believe the decrease:
Circulation revenues for the year ended DecembgfB813were primarily due to the continued trend of chaggconsumer spending ¢
consumption habits related to the proliferatiorfreé online and mobile content, as well as the envo environment in the United States
internationally. We also believe the celebrity gaty was particularly affected by this shift as #ailability of free online and mobile cont
continued to increase.

Other Revenues

Other revenues primarily relate to marketing angpsut services provided to thigkrty magazine publishers as well as branded
publishing.

Included within Other revenues are revenues fromsubsidiary, Synapse Group, Inc. (“Synapse@’)eading marketer of magaz
subscriptions in the United States. Synapse seliscsiptions of our magazines and those of othegaziae publishers principally throu
marketing relationships with brick and mortar rietia, Internet sites, airline frequent flier pragisaand customer service and direct resg
call centers.

For the year ended December 31, 2014 , Other regedacreased 2% as compared to the year ended Bercgin 2013 Includec
within Other revenues for the year ended Decembie2B814 was $40 million associated with the AMG Aisition and $3 millionfrom oul
GEX operations. Included within Other revenuestfa year ended December 31, 2013 was $8 mitiforevenues associated with the Al
Acquisition and $7 millionfrom our GEX operations. The decrease in Othermege was primarily attributable to lower revenueoa
subscription marketing business of approximatel$ #iillion , the absence of the Fortune Global Forum, which held in 2013 and occl
every other year (impact of approximately $11 roilli) and lower revenues of approximately $10 millio our book publishing business,
which $8 million consisted of the impact to our karine business from the Wholesaler Transition.

For the year ended December 31, 2013 , Other regecimgreased 3% compared to the year ended Dec&hb2012, primarily due t
the AMG Acquisition.
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Geographic Concentration of Revenues

A significant majority of our Revenues have beenggated in the United States and, to a lesser gxtethe United Kingdom. In 2014
2013 and 2012 , 84% , 83% and 82% , respectivdlyguo Revenues were generated in the United States,13% , 12% and 13%
respectively, of our Revenues were generated irbthieed Kingdom. We expect the significant majoritiyour revenues will continue to
generated in the United States for the foresedahlee.

Seasonality

Our quarterly performance typically experiences aratk seasonal fluctuations. Advertising revenuas four magazines and webs
are typically higher in the fourth quarter of theay due to higher consumer spending activity anmcesponding higher advertiser deman
reach our audiences during this period.

Operating Expenses

The components of Operating expenses for the yeatsd December 31, 2014 , 2013 and 2012 are asvfo(in millions):

Year Ended December 31, % Change
201¢ 201z 2012 2014 vs 201 2013 vs 201

Operating expenses:
Costs of revenues:

Production costs $ 74z % 77¢ % 79t (5%) (2%0)

Editorial costs 43¢ 44z 467 (2%) (5%)

Other 104 10C 82 4% 22%
Total costs of revenuéd 1,281 1,32 1,34¢ (3%) (2%)
Selling, general and administratife 1,48¢ 1,44¢ 1,47¢ 3% (2%)
Asset impairments 26 79 6 (67%) NM
Goodwill impairment 26 — — NM NM
Restructuring and severance costs 19z 63 27 NM 132%
Depreciation 101 85 91 19% (7%)
Amortization of intangible assets 78 42 36 86% 17%
(Gain) loss on operating assets, net (87) (23) 36 NM NM
Total operating expenses $ 3101 $ 302« § 3,01¢ 3% NM

NM - Not Meaningfu
(a) Costs of revenues and Selling, general and admatiist expenses exclude deprecia

Costs of Revenues

Costs of revenues consist of costs related to thdugtion of magazines and books, editorial castsyell as other costs. Produc
costs include paper, printing and distribution sogt variety of factors affect paper prices andilabdity, including demand, capacity, ri
material and energy costs and general economicitamm&l Our current paper supply arrangements ased on an annual request-foopose
process establishing a nbmding pricing framework for the year. Price ammlume adjustments are negotiated from time to timeéer thi:
pricing framework, typically on a quarterly basi&fective January 2014, we have combined the béilaur U.S. printing under muliyea
contracts with a single printer. The Board of Gowgs of the USPS reviews prices for mailing sewie@nually and periodically adju
postage rates for each class of mail, includingop@rals. Although prices and price increases fmious USPS products vary, overall ave
price increases generally are capped by law atateeof inflation as measured by the Consumer Rnidex. In December 2013, the Po
Regulation Commission approved an exigent
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rate increase and the USPS increased rates byxappttely 6%for all classes of mail effective January 2014, andanuary 2015, the US
applied to the Postal Regulation Commission todase rates by approximately 2% for all classesaf effective April 2015.

For the year ended December 31, 2014 , Costs ehtms decreased as compared to the year ended icg&in 201Primarily due t
a decrease in Production costs and Editorial céstsduction costs decreased due to lower papeeprand reduced printing costs $47
million , partially offset by higher costs associated wlith AMG Acquisition, postal rate increases andifpreurrency fluctuations. Editor
costs decreased primarily as a result of previoaslyounced cost savings initiatives. Other costeweénues, primarily related to produci
overhead costs, increased $4 million or 4% as coedp@ the prior year primarily due to digital istments.

For the year ended December 31, 2013, Costs ehums decreased as compared to the year ended ec@in 201 Drimarily due t
lower production costs, mainly reflecting lower pajprices and reduced print volume as well as Iadgorial costs primarily associated v
cost savings initiatives, including savings reaifem a significant restructuring in the first giea of 2013(the "2013 Restructuring”), whi
mainly consisted of headcount reductions. The @sa®in production and editorial costs for the yeated December 31, 20%&re partiall
offset by $20 million of increased costs resultiram the AMG Acquisition. Other costs for the yemded December 31, 20k®reased in pe
due to costs associated with third-party publiskesthe 2013 Fortune Global Forum conference.

Selling, General and Administrativ

Selling, general and administrative expenses copsisarily of circulation promotion, advertisingh@ selling expenses, and perso
and facility costs. For the year ended DecembefB314, Selling, general and administrative expensesas®d as compared to the year e
December 31, 2013 primarily due to higher cost$6ff million resulting from the AMG Acquisition, partially offsby benefits realized fro
previously announced cost savings initiatives, udelg savings from restructuring in both the figstarters of 2014 and 2013. Other it
increasing Selling, general and administrative esps for the year ended December 31, 2014 as cethparthe year endedecember 3:
2013 include stock compensation, in light of theatze of grants in the prior year, public comparstsand the Wholesaler Transition.

For the year ended December 31, 2Q13elling, general and administrative expensesedsed as compared to the year e
December 31, 2012 primarily due to cost savingsatines, including savings realized from the 2®R&structuring, partly offset by higher cc
of $35 million resulting from the AMG Acquisitiomd a $14 million increase in incentive compensation

Asset Impairment:

The results for the year ended December 31, 20ddda $26 millionof fixed asset impairments primarily related towdlding held fo
sale and our exit from certain other leased presnise

The results for the year ended December 31, 20d8dad $79 million of noncash impairments, of wh&F millionrelated to certa
tradenames. The results for the year ended Decedih@012 included $6 million of noncash impairnsent

Goodwill Impairment

During the second quarter of 2014, we recordedllasaded Goodwill impairment charge of $26 millianconnection with the sale
our Mexico-based GEX operations.

Restructuring and Severance Cos

For the years ended December 31, 2014 , 2013 ah?l,20e incurred Restructuring and severance cosisgoily related to headcot
reductions and other exit activities. The total lemof accrued employee terminations in each ofydas ended December 31, 2012D1:
and 2012 , was approximately 1,500 , 600 and 1&8pectively.
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Depreciation

Depreciation was $101 million , $85 million and $&illion for the years ended December 31, 20141328nd 2012 respectively. As
result of the planned relocation of our corporagadyuarters (See Note 16, "Commitment and Contgiger to the accompanying Finan
Statements), we have accelerated the depreciati@uiocurrent tenant improvements at our New Yoitlk Beadquarters at 1271 Avenue of
Americas. This accelerated depreciation chargect&fieour results of operations for the year endedelnber 31, 2014 by approximat&iye
million and is expected to impact our 2015 resofteperations by approximately $21 million .

Amortization of Intangible Asset

Amortization of intangible assets was $78 millid42 million and $36 million for the years endedcBeaber 31, 2014 , 2013 and 2012
respectively. The increase in expense for the gaded December 31, 2014 as compared to the yead december 31, 20h8as primaril
related to the classification of certain previoudfined indefinite-lived intangibles to finite &g of 17 years effective January 1, 2014.

(Gain) Loss on Operating Assets, Net

During the fourth quarter of 2014 , we recognizguretax gain of $76 million on the sale of our Me/ark, California property arg
million on the sale of one of our Birmingham, Alate properties. During the third quarter of 2014e, n@cognized a pretax gain &t million
on the sale of one of our Birmingham, Alabama prige and of $1 million on the sale of our Mexicasbd GEX operations.

For the year ended December 31, 2013 , we recadjraz&13 million pretax gain resulting from the kssttent of a prexisting
contractual arrangement with AEP in connection with AMG Acquisition. For the year ended Decemlgr®)12 , we recognized $8€
million pretax loss in connection with the saleh first quarter of 2012 of our QSP Business.

Operating Income

Operating income decreased for the year ended Dmme8i, 2014 as compared to the year ended Decetb@013primarily due t
higher Restructuring and severance costs, highdingegeneral and administrative expenses and idR@&venues, partially offset by higl
gains from the disposition of operating assets.

Operating income decreased for the year ended Oeredd, 2013 as compared to the year ended Deceé&thb@012primarily due t
lower Revenues, higher Asset impairments and hiftestructuring and severance costs, partially bfigelower Costs of revenues and
absence of the $36 million pretax loss on the sithe QSP Business recorded in 2012 .

Interest Expense, Ne

Interest expense, net was $51 million , $3 miléowd $3 million for the years ended December 3142@013 and 2012 , respectively.

As discussed more fully in Note 9, "Debt," to tlee@mpanying Financial Statements, during the secoiadter of 2014, we issu&d0(
million aggregate principal amount of 5.75% unsedusenior Notes due 2022d entered into the Senior Credit Facilities png for a Terr
Loan in an initial principal amount of $700 millialue 2021 and a $500 millidRevolving Credit Facility maturing in 2019. As auét of thes
transactions, Interest expense, net was substgritigher for periods after the incurrence of siratebtedness than for periods prior thereto.

Other Expense, Net

Other expense, net, which primarily relates to dgsffom equity method investees, was a loss of $iom for the year ende
December 31, 2014 , $1 million for the year endedddnber 31, 2013, and $3 million for the year dridlecember 31, 2012 .
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Income Tax Provisior

Income tax provision was $36 million , $125 milli@nd $151 million for the years ended December2il4 , 2013 and 2012
respectively. Our effective tax rate was 29% , 38% 36% for the years ended December 31, 20143 &0d 2012 respectively. The decre:
in the effective tax rate from 2013 to 20W4és primarily due to the utilization of the taxdogenerated on the sale of GEX (tax rate bene
16% ) offset by the effect of foreign operatiorex(tate increase of 7% ). The increase in the &ffetax rate from 2012 to 2018as primaril
due to increases in tax reserves.

Net Income

Net income was $87 million , $201 million and $268lion for the years ended December 31, 2014 328dd 2012 respectively. Tt
decreases in 2014 and 2013 as compared 2013 a2d B&pectively, primarily reflected lower Operatimgome and higher interest expel
partially offset by lower income tax expense.

LIQUIDITY AND CAPITAL RESOURCES

Our operations have historically generated positigecash flow from operating activities. Sourcésash primarily include cash flc
from operations, amounts available under our RenglCredit Facility and access to capital markésr access to additional borrowings ur
the Revolving Credit Facility is subject to theisfatiction of customary borrowing conditions, indlhugl the absence of any event
circumstance having a material adverse effect erbosiness. In addition, the obligation of the fiogl institutions under our Revolving Cre
Facility are several and not joint, and, as a tesulunding default by one or more institutiongslmot need to be made up by the others.
public company, we may have access to other soofagapital such as the public bond markets. Howewgr access to, and the availability
financing on acceptable terms in the future willafiected by many factors, including (i) our finacondition, prospects and credit rating,
the liquidity of the overall capital markets ani) ihe state of the economy. There can be no asserthat we will continue to have acces
the capital markets on acceptable terms or afAallof December 31, 2014, total Cash and cash elgmtgawere $519 million , including61
million held by foreign subsidiaries.

The principal uses of cash that affect our liqyigibsition include the following: operational expé@nres including employee cos
paper purchases and capital expenditures; incom@agments; investments in associated entitiesyiaitigpns; dividends; and debt ser
costs, including interest and principal payment®onSenior Notes and Senior Credit Facilities.

In addition to the acquisitions and dispositionscttised elsewhere in this annual report on ForriK,1@e have evaluated and expec
continue to evaluate possible acquisitions andodigions of certain businesses and assets, aswéile possible negotiation of a prepayme
the exit costs for the remaining rent obligationsl @ancillary costs for the remaining life of theisting lease at our current New York (
headquarters. Such transactions may be materiaimaydinvolve cash, the issuance of other securitiethe assumption of indebtednes:
accordance with the provisions of our debt agreespeve are generally required to use the net cestepds of asset sales out of the ordi
course of business (including proceeds from ksdseback transactions) to prepay our debt unlesswest (or commit to invest) such proce
in our business within 15 months of receipt. Mamaget has decided to invest the net cash proceeds dur saldeaseback transactions
2014 in our business. In addition, use of the prdedrom any sale of the headquarters buildinguoflbK. operations in London, Englanc
subject to further restriction under the IPC MeBinsion Scheme. See Item 1A, "Risk Factosdverse changes in the equity market
interest rates, changes in actuarial assumptiothdegyislative or other regulatory actions couldstahtially increase our U.K. pension costs
adversely affect our ability to utilize earningsdgproceeds of asset sales from our U.K. operatiorisvest in our business." Additiona
adverse tax consequences could result from theriagien to the United States of any such sale eds.

In October 2014, our Board of Directors declaredrétial dividend of $0.19er common share to stockholders of record aseotlts:
of business on November 28, 2014. This dividend paig on December 15, 2014 for a total paymentppfr@ximately $21 million. Or
February 12, 2015, our Board of Directors declaetividend of $0.19er common share to stockholders of record aseotlibse of busine
on February 27, 2015 payable on March 13, 2015.cWeently intend to continue to declare regularrtprly dividends on our outstandi
common stock in respect of
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each completed fiscal quarter. The declarationamndunt of any actual dividend are in the sole digon of our Board of Directors and
subject to numerous factors that ordinarily affdiwidend policy, including the results of our op@ras and our financigbosition, as well ¢
general economic and business conditions.

Sources and Uses of Cash

Cash and cash equivalents increased by $473 mithiothe year ended December 31, 2014 as comparéeyear ended December
2013 ; decreased $35 million for the year endedebder 31, 2013 as compared to the year ended Dece8hp2012 ; and decreasgi¥
million for the year ended December 31, 2012 aspaned to the year ended December 31, 20The components of these change:
discussed below.

Operating Activities

Details of Cash provided by operations are as¥idl@n millions):

Year Ended December 31,

201¢ 201z 201
Net income $ 87 $ 201 $ 26%
Adjustments to reconcile net income to cash praViole operations:
Depreciation and amortization 17¢ 127 127
Amortization of deferred financing costs and disuswn indebtedness 3 — —
Asset impairments 26 79 6
Goodwill impairment 26 — —
(Gain) loss on sale of operating assets (87) — 36
Loss on equity method of investee companies, neaslh distributions 12 2 4
Share-based compensation expense relating to edagyified awards 35 18 3¢
Deferred income taxes (23 28 32
All other net, including working capital changes 23 (37 (46)
Cash provided by operatiofis $ 281 $ 418 $ 461

(@) Includes foreign net income taxes paid of $ani, $7 million and $12 million for the yearsded December 31, 2014 , 2013 and 2012 , respectineludes domestic net
income taxes paid of $37 million for the year enBedember 31, 2014 and nil for both of the yeadedrDecember 31, 2013 and 2012 .

The change in Cash provided by operations for tree ¥nded December 31, 2014 as compared with Hreepeleddecember 31, 20:
primarily reflected a lower Net income offset bgecrease in cash used for working capital.

The decrease in Cash provided by operations foyehe ended December 31, 2013 as compared wityetreendedecember 31, 20:
primarily reflected lower Net income.
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Investing Activities

Details of Cash provided by (used in) investingwéts are as follows (in millions):

Year Ended December 31,

2014 201¢ 201z
Investments and acquisitions, net of cash acquired $ (39 % 10 $ 8)
Capital expenditures (472) (34) (34)
Proceeds from dispositions 17¢€ 1 1€
Cash provided by (used in) investing activities $ 97§ (23) $ (26)

Cash provided by investing activities for the yesmded December 31, 2014 as compared with the yeeddéecember 31, 20:
increased primarily due to proceeds from the sht®ioMenlo Park, California and Birmingham, Alabarfacilities and the sale of our Mexico-
based GEX operations.

Cash used by investing activities for the year dndecember 31, 2013 as compared with the year endedmber 31, 201@ecrease
slightly as the change due to investments and aitiquis, net of cash acquired exceeded the chamiggéstment proceeds.

Financing Activities

Details of Cash provided by (used in) financing\diigs are as follows (in millions):

Year Ended December 31,

201¢ 201: 201z
Proceeds from the issuance of debt $ 1371 $ — $ =
Financing costs (23 — —
Principal payments on Term Loan 4 — —
Excess tax benefits from share-based compensatiangements — 34 1€
Dividends paid (22) — —
Transfer to Time Warner in connection with Spin-Off (1,400 — —
Net transfers from (to) Time Warner 15¢ (464) (465)
Cash provided by (used in) financing activities $ 9% % (430 $ (449)

Cash provided by financing activities for the yemded December 31, 2014 as compared with the yedddecember 31, 20:
increased primarily due to net transfers from T\Wiarner.

Cash used in financing activities for the year enBecember 31, 2013 as compared with the year eDdedmber 31, 201@ecrease
primarily due to higher excess tax benefits fromigginstruments.
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Principal Debt Obligations

Senior Credit Facilities
In connection with the Spin-Off, we entered inte Benior Credit Facilities, consisting of:

e aTerm Loan in an initial principal amount ofd®7million with a sevenyear maturity; an

+ a $500 million Revolving Credit Facility withfave-year maturity, of which up to $100 millids available for the issuance of let
of credit.

The proceeds from the Term Loan and the Senior N@se discussed below) were used in connectiontwéhlime Inc. UK Purcha
and to pay Time Warner a special dividend. Theitegteement that governs the Senior Credit Faslipermits us to incur incremental se
secured term loan borrowings under the Senior Crealtilities, subject to the satisfaction of cartabnditions, in an aggregate princ
amount not to exceed the sum of $500 milliofhe Senior Credit Facilities also allow us tounadditional incremental senior secured f
loans in unlimited amounts (beyond the $500 milljo long as, on a pro forma basis at the timenafiirence, our consolidated securec
leverage ratio (as defined in the credit agreerttaattgoverns the Senior Credit Facilities) doesaxaeed 2.50 x to 1.0Q However, no lend
is under any obligation to make any such incremesgtaior secured term loans to us.

All obligations under the Senior Credit Facilitiase fully and unconditionally guaranteed by sultii#ly all of our existing and futu
direct and indirect wholly owned domestic subsiéisi(subject to certain exceptions). All obligasamder the Senior Credit Facilities, anc
guarantees of those obligations, are secured, utijecertain exceptions, by substantially all am& Inc.'s assets and the assets o
guarantor subsidiaries under the Senior Creditliiasi including a firstpriority pledge of all of the capital stock of osmbsidiaries direct
held by us or the guarantors under the Senior CFatiilities (which pledge, in the case of the taptock of any such directlyeld foreigi
subsidiary, is limited to 65% of the voting capisibck and 100% of the non-voting stock of sucleifgm subsidiary). All themutstandin
principal and interest under the Term Loan is etgreto be due and payable on April 24, 2021. Aditloutstanding principal and interest ur
the Revolving Credit Facility is expected to be dul payable, and all commitments are expectedrtinate under the Revolving Cre
Facility, on June 6, 2019.

We are permitted to prepay amounts outstandingruhéeSenior Credit Facilities at any time. If @payment of the Term Loan is mi
on or prior to the date that is 12 months after ¢losing date of the Senior Credit Facilities asesult of certain refinancing or repric
transactions, we will be required to pay a fee edoal.00% (plus customary breakage fees) of the principal mh®f the obligatior
refinanced or repriced. Subject to certain excegtidhe Term Loan requires us to prepay amountgtanding thereunder with the net ¢
proceeds of asset sales out of the ordinary cafrbeisiness and casualty events if we do not useqmmit to use) such proceeds withir
months of receipt to invest in our business, iniclgdamong other things, by acquiring, maintainingleveloping assets useful in our busi
or making acquisitions permitted under the Seniadi Facilities. We are required to make quarteggayments of the Term Loan eque
0.25% of the aggregate original principal amount.

Borrowings under the Senior Credit Facilities biederest at a rate equal to an applicable margis, @t our option, either a base
calculated in a customary manner or a eurocurreateycalculated in a customary manner (subjectdaracurrency "floor" in the case of
Term Loan). With respect to the Term Loan, the mpple margin will be 2.25% for base rate loans ar&6%for eurocurrency rate loai
With respect to the Revolving Credit Facility, thgplicable margin will be either 1.25% or 1.00% lbase rate loans and 2.25% or 2.0
eurocurrency rate loans, with the rate determireskd on our consolidated secured net leverage (estidefined in the credit agreement
governs the Senior Credit Facilities) for the relsivfiscal quarter. We are required to pay a gugreommitment fee under the Revolv
Credit Facility equal to 0.375%f the actual daily unused portion of the committasaturing the applicable quarter, as well as @&daif credi
fee equal to the spread over adjusted LIBOR oragfgregate face amount of outstanding letters dafittemder our Revolving Credit Facili
payable in arrears at the end of each quarterddiitian, we pay a fronting fee in respect of ledtef credit issued under our Revolving Cr
Facility at a rate of 0.125% per annum of the amdr face amount of each issued letter of credjtapke in arrears at the end of each quarter.
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The Senior Credit Facilities contain certain cusioyraffirmative and negative covenants, restrictiand events of default. With resg
to the Revolving Credit Facility only, we are regpa to maintain a consolidated secured net leverati® (as defined in the credit agreen
that governs the Senior Credit Facilities) notxoemd 2.75 x to 1.00 X, as tested at the end ¢f fszal quarter.

The foregoing description of the Senior Credit kaes is only a summary. We also refer you to thedit agreement that governs
Senior Credit Facilities, which has been filed aseahibit to our Registration Statement on Formfile@l with the Securities and Exchai
Commission in May 2014.

Senior Notes

In connection with the Spin-Off, we issued the $eNotes in an aggregate principal amount of $700om . The Senior Notes are fu
and unconditionally guaranteed by substantiallyohlbur wholly-owned domestic subsidiaries and, under certainucistances, may beco
guaranteed by other existing or future subsidiafiége indenture governing the Senior Notes andCteslit Agreement governing the Sel
Credit Facilities limit, among other things, ourildyp and the ability of our subsidiaries to incar guarantee additional indebtedness oi
preferred or mandatorily redeemable stock; to paidends on, make distributions in respect of, rehase or redeem capital stock; to n
investments or acquisitions; to sell, transfer theowise dispose of certain assets; to allow liemsexist on our assets; to enter
sale/leaseback transactions; to consolidate, meedjegr otherwise dispose of all or substantiallyof our or our subsidiariesissets; or to ent
into certain transactions with affiliates. The terof the credit agreement that governs the SemediCracilities and the indenture that gow
the Senior Notes restrict our current and futurerafions, particularly our ability to incur debtathwve may need to fund initiatives in respc
to changes in our business, the industries in wivieloperate, the economy and governmental regokatio

On or after April 15, 2017, we may redeem the SeNites, in whole at any time or in part from titogiime, at a premium that will st
at 4.313% and decrease over time to zgutus accrued and unpaid interest (if any) to, édluding, the redemption date. Prior to April
2017, we may redeem the Senior Notes, in wholeatiane or in part from time to time, at a rederoptprice equal to 100%f the principe
amount of the Senior Notes to be redeemed plustamary “make-wholepremium, plus accrued and unpaid interest (if aoyput excluding
the redemption date. In addition, until April 1917, we may, at any time and from time to timeessd up to 40%f the aggregate princi
amount of the Senior Notes at a redemption priagaktp 105.75%0f the principal amount of such Senior Notes with proceeds of certe
equity offerings. In the event of a change of cointas defined in the indenture that governs theid@eNotes), the holders of the Senior Ni
may require us to purchase for cash all or a poribtheir Senior Notes at a purchase price equdlOtl%of the principal amount of su
Senior Notes, plus accrued and unpaid interean(jj to, but excluding, the date of purchase.

The net proceeds from the offering of Senior Nategether with a portion of the net proceeds frammTerm Loan, were used to fund
purchase of our Time Inc. UK operations from Timamér. The remainder was used to pay a specialeatidi to Time Warner.

The foregoing description of the indenture thateyog the Senior Notes is only a summary. We alf y@u to the form of indentu
that has been filed as an exhibit to our RegistnaBtatement on Form 10 filed with the Securitied BExchange Commission in May 2014.

Other Debt

At December 31, 2013 , long-term debt was $38 amillj consisting of a norecourse promissory note issued in connection ¢
acquisition of certain brand assets of This Old $tin 2001. In connection with the Sgxif, Time Warner assumed our obligations under
promissory note.
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Contractual and Other Obligations
Contractual Obligations

In addition to the financing arrangements discusssolve, we have obligations under certain contedcitrangements to make fut
payments for goods and services. These contrachligiations secure the future rights to varioustssand services to be used in the na
course of operations. For example, we are contafigtecommitted to make certain minimum lease paysidar the use of property uni
operating lease agreements. In accordance withicapfg accounting rules, the future rights and gdilons pertaining to certain fii
commitments, such as operating lease obligatiodscartain purchase obligations under contractsnateeflected as assets or liabilities in
accompanying Balance Sheets.

Lease Obligation:

In May 2014, we entered into agreements which evilible us to relocate our New York City headqusiitetate 2015 from the Time
Life Building at 1271 Avenue of the Americas to Bkfield Place at 225 Liberty Street. The executsbé at 225 Liberty Street provide:
with six floors consisting of 700,00quare feet of space. The lease at 225 LibertyeSt@mmenced in February 2015 and extends th
December 31, 2032, although cash payments forakligations under the lease are not expected tinbegtil January 1, 2018. We w
recognize rental expense on a straight-line bass the life of the lease resulting in a noncasttalecharge of $26 million for 2015.

In June 2014, the lease obligation for six previpwscated floors at our current headquarters at @#&hnue of the Americas w
settled for $50 million This cash expenditure was taken into accountfamdied, in a series of transactions between uandormer parer
Time Warner, that resulted in our holding Cash eash equivalents of $136 million immediately foliogy the completion of the Spi@{f on
June 6, 2014 . For the year ended December 31, 2@&4ncurred $29 milliomf incremental charges in connection with the egtéint of th
lease obligations for six floors at our currentdmaarters and exit costs previously accrued wheressed use of those floors. Exit cost:
the remaining rent obligations and ancillary cdststhe remaining life of our existing lease at eurrent headquarters are expected t$b&
million ; these costs will be expensed in 2015, althoughattiual cash payments will be spread out from 204digh 2017 absent a negotic
prepayment with our landlord. The incremental b&sg commitments for the new lease at 225 Libettge®, excluding the impact of ti$sC
million settlement with our landlord at 1271 Avenokethe Americas, increased our base rental comemtsnby $527 milliorover the leas
term through December 31, 2032. However, we exjhechew lease to result in annual expense savinggpsoximately $50 milliofbeginning
in 2016. Operating lease commitments in connedctiitin this transaction are reflected in the tablotye

Sale-Leaseback Transactions

As part of our centralization and consolidatiorogf, in the fourth quarter of 2014 , we enterdd galeleaseback transactions at
Menlo Park, California and Birmingham, Alabama lib@as. In connection with these transactions wegeaized a pretax gain of approxima
$85 million of which $76 million was attributed tur Menlo Park, California location and $9 milliem our Birmingham, Alabama locatic
Operating lease commitments in connection witheéhlemnsactions are reflected in the table below.
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The following table summarizes our aggregate firamend contractual obligations at December 314201d the estimated timing &
effect that such obligations are expected to havew liquidity and cash flows in future periods (hillions):

Payment Due In

201t 201¢ 2013 201¢ 201¢ Thereafter Total
Off-balance sheet arrangements:
Creative talent and employment
agreements $ 56 % 25 3 5 % 2 3 1 3 — 3 8¢
Advertising, marketing and
sponsorship obligations 12 1 1 — — 2 1€
Information technology and licensed
services 26 6 4 3 — — 3¢9
Programming contracts 4 3 3 — — — 1C
Other administrative obligations 25 16 1C 9 — — 6C
Operating leased® 74 68 67 48 47 532 837
Contractual obligations reflected on the
balance sheet:
Debt obligationg? 79 79 78 78 77 1,502 1,89:
Benefit plang? 37 17 18 20 20 131 242

(a) We have longerm, noncancelable operating lease commitmentoffare space, studio facilities and equipment.uF@itminimum operating lease payments have
reduced by future minimum sublease income of $3fiomiin 2015, $28 million in 2016 and $27 millidn 2017. Rent expense was $91 million , $82 millaod $7¢
million for the years ended December 31, 2014 32811d 2012 , respectively.

(b

~

During the fourth quarter of 2014, we sold puoperty in Menlo Park, California for approximigt&78 million and agreed to lease back some of the office spanethe
buyer through 2015 . In connection with these tmatisns, we recognized a pretax gain of $76 mildoming the fourth quarter of 2014. Additionally,rihg the fourtl
quarter of 2014, we sold our properties in Birmiagh Alabama for approximately $58 milli@md agreed to lease back some of the office spaoethe buyer throug
2015 in two buildings and through 2030 in the thiglding. In connection with these transactiong, mcognized a pretax gain of $9 millioThe tax impact of tt
aforementioned transactions was $3 millioas the capital gain portion of these transactisas offset by capital loss generated from the s&lI6EX for federal ta
purposes. Lease obligations in connection withetmesv operating leases are reflected within thie tiove.

(c

~

Includes future payments of principal and intedkst on our Term Loan and Senior Notes. Interestaniable rate debt is calculated based on the piyanterest rate ¢
of December 31, 2014 .

(d) Accrued benefit liability for pension and other jeirement benefit plans is affected by, amongoitems, statutory funding levels, changes in glamographics ai
assumptions and investment returns on plan agseiertion of payments under our compaspensored qualified pension plans will be madeof@xisting assets of t
pension plans and not our cash. For a summaryrtdicedevelopments that could materially increasefanding obligations under our U.K. pension plagee Item 1/
"Risk Factors -Adverse changes in the equity markets or inter@stsr changes in actuarial assumptions and legeslat other regulatory actions could substant
increase our U.K. pension costs and adverselytadfacability to utilize earnings and proceeds sset sales from our U.K. operations to invest inbusiness."

(e

~

The contractual obligations table above does rdtidte any liabilities for uncertain income tax pimsis due to the fact that we are unable to redspmmaedict the ultimal
amount or timing of settlement of our liabilitiesr funcertain income tax positions. At December2114 , the liability for uncertain tax positions sv&37 million,
excluding the related accrued interest liability$df million and deferred tax assets of $5 millidBee Note 10, "Income Taxes," to the accomparfingncial Statemen
Additionally, the contractual obligations table abaloes not include any liabilities on our RevolyiDredit Facility except for customary unused f8é® Revolving Crec
Facility was undrawn as of December 31, 2014 , gdize the $1 millionin letters of credit issued thereunder, and we eareasonably predict any potential draw dowr
the Revolving Credit Facility.

Cash flows associated with the majority of othergiterm liabilities reflected in the accompanying Bada Sheets have been exclt
from the table because there is no cash outflowcésed with them (e.g., deferred revenue) or beedlie cash outflows associated with t
are uncertain or do not meet the definition of atxctual obligation (e.g., deferred taxes, defemempensation and other miscellane
items).
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Contingencies

We are defendants in or parties to various legahwd, actions and proceedings. These claims, actod proceedings are at vary
stages of investigation, arbitration or adjudicatiand involve a variety of areas of law. RefeNwmte 16, "Commitment and Contingencies
Legal Proceedings," to the accompanying Finandetkegents.

Income Tax Uncertainties

Our operations are subject to tax in various doimestd international jurisdictions and are regylaidited by federal, state and fore
tax authorities. We believe we have appropriatelyrized for the expected outcome of all pendingntatters and do not currently anticiy
that the ultimate resolution of pending tax matieils have a material adverse effect on our finahcondition, future results of operation:
liquidity. In connection with the Spi®ff, we entered into the Tax Matters Agreement ilitne Warner that requires us to indemnify T
Warner for certain tax liabilities for periods pritm the Spin-Off.

CRITICAL ACCOUNTING POLICIES

Our Financial Statements are prepared in accordariite GAAP, which requires management to make ess judgments a
assumptions that affect the amounts reported isetlinancial statements and accompanying notesaffganent considers an accounting pc
to be critical if it is important to our financiabndition and results of operations and if it regsiisignificant judgment and estimates on the
of management in its application. We consider pedicelating to the following matters to be critiaacounting policies:

« Gross versus Net Revenue Recogni
e Sales Return
* Impairment of Goodwill and Intangible Assets;

* Income Taxe:
Gross versus Net Revenue Recognition

In the normal course of business, we act as oangetermediary or agent in executing transactieitis third parties. In connection w
these arrangements, we must determine whethemptotreevenue based on the gross amount billed géouttimate customer or on the
amount received from the customer after commissamsother payments to third parties. To the extevenues are recorded on a gross |
any commission or other payment to third partieserded as expense so that the net amount (gresaues less expense) is reflecte
Operating income. Accordingly, the impact on Opgeamaincome is the same whether we record revenwegmss or net basis.

The determination of whether revenue should bertegmn a gross or net basis is based on an asseissfiwhether we are acting as
principal or an agent in the transaction. If we acéng as a principal in a transaction, we repevenue on a gross basis. If we are acting
agent in a transaction, we report revenue on dass. The determination of whether we are actig grincipal or an agent in a transac
involves judgment and is based on an evaluatioth@fterms of an arrangement. We serve as the pahii transactions in which we hi
substantial risks and rewards of ownership.

For example, as a way to generate magazine subexrilve sometimes use thipdsty marketing partners to secure subscribers ia
exchange, the marketing partners receive a peigemithe Circulation revenues generated. We remarenues from subscriptions gener
by the marketing partner, net of the fees paichorharketing partner, primarily because the mangepartner (i) has the primary contact \
the customer including ongoing customer servidggpérforms all of the billing and collection adties, and (iii) passes the proceeds fron
subscription to us after deducting its commission.

Sales Returns

Managemens estimate of magazine and product sales thabwiteturned is an area of judgment affecting Regemund Net income.
estimating magazine and product sales that witeb@ned, management analyzes vendor
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sales of our magazines and products, historicatmetends, economic conditions, and changes itomer demand. Based on this informat
management reserves a percentage of any magadr@aduct sale that provides the customer withritdpiet of return. The provision for su
sales returns is reflected as a reduction in themees from the related sale. Total sales retw@ssrves for magazines and product sales
December 31, 2014 and 2013 were $180 million arid $gillion , respectively. As of December 31, 201410%increase in the level of sa
returns reserves would have decreased revenuggpbyxamately $9 million .

Goodwill and Indefinite-Lived Intangible Assets

Goodwill and indefinitdived intangible assets are tested annually foraiinmpent during the fourth quarter or earlier upla dccurrenc
of certain events or substantive changes in cirtamees. Goodwill is tested for impairment at thgoréing unit level. A reporting unit is eitf
the “operating segment level” or one level belovhich is referred to as a “componenthe level at which the impairment test is perfor
requires judgment as to whether the operationsib#te operating segment constitute a seltaining business or whether the operatior
similar such that they should be aggregated fopgaes of the impairment test. We have one operatggent. For purposes of the gooc
impairment test, management has concluded thatwe dne reporting unit.

In assessing Goodwill for impairment, we have thgam to first perform a qualitative assessmenddtermine whether the existenci
events or circumstances leads to a determinatiahitis more likely than not that the fair valukour reporting unit is less than its carry
amount. If we determine that it is not more likéiyan not that the fair value of our reporting usitess than its carrying amount, we are
required to perform any additional tests in assgs&oodwill for impairment. However, if we concludéherwise or elect not to perform
gualitative assessment, then we are required tonperthe first step of a two-step impairment reviprocess. The first step of the twtey
process involves a comparison of the estimated/&dire of our reporting unit to its carrying amaumt performing the first step, we deterrr
the fair value of our reporting unit using a condtion of a markebased approach and a discounted cash flow ("DCRé)yais, equall
weighting the estimated fair value from each appino®etermining fair value requires the exercissighificant judgment, including judgme
about appropriate discount rates and perpetualtgroates and the amount and timing of expecteddutash flows. The cash flows emplo
in the DCF analyses are based on our most recelgietsiand long range plans and, when applicabtmusagrowth rates are assumed for y
beyond the current long range plan period. Discoat& assumptions are based on an assessmentlatmaes as well as the risk inherer
the future cash flows included in the budgets amdj Irange plans. Our markie&sed approach utilized our market capitalizatioth @ contrc
premium. The second step, if necessary, involvesmaparison of the implied fair value of our repagtiunit's goodwill against the carryi
value of that goodwill.

At December 31, 2014we elected not to perform a qualitative assessmmieGoodwill and instead proceeded to perform artdjtative
impairment test. The results of the quantitative tid not result in any impairment of Goodwill bese the fair value of our reporting 1
exceeded its carrying value. Hypothetically, hael fdir value of our reporting unit been lower byd@s of December 31, 2014he carryin
value of our reporting unit would have exceededatsvalue as of December 31, 2014 this were to occur, the second step of thedimmpen
review process would need to be performed to detertihe amount of impairment loss to record. Thymificant assumptions utilized in 1
2014 DCF analysis were a discount rate of 10.5%saatedminal growth rate of 1.0%which resulted in an estimated fair value of agpmately
$3.2 billion . In applying the market approach we calculated dcbmmon equity value using the closing price of common stock c
December 31, 2014 . We multiplied the closing stpoke of $24.61 by the 109.05 millimommon shares outstanding, indicating a comr
equity value of approximately $2.7 billion on a mpoontrolling basis. In order to determine the vatfighe common equity on a controlli
basis, a control premium was applied. We utilizadadfrom FactSet Mergers and Capital 1Q for alh$gctions involving U.S. compan
during the past 12 months and for transactionshinvg U.S. companies with the same industry cléssiion as us over various time peric
The data indicated a wide range of control premivamging from 2% to 69%or deals that have taken place in the last thesrs/and w
conservatively selected 10% as a control premiupplying a control premium of 10%&sulted in an estimated fair value of the commauitg
on a controlling basis of approximately $3 billion
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When a business within a reporting unit is dispasigedjoodwill is allocated to the disposed businesiag the relative fair value of t
business being disposed of. An allocated Goodwilbairment charge of $26 milliowas recorded during the second quarter of 20:
connection with the impending sale of our Mexicadd GEX operations.

In assessing intangible assets not subject to @aton for impairment, we also have the optiomp&sform a qualitative assessmer
determine whether the existence of events or cistantes leads to a determination that it is méedylithan not that the fair value of suct
intangible asset is less than its carrying amdfimte determine that it is not more likely than tleat the fair value of such an intangible ass
less than its carrying amount, then we are notirequo perform any additional tests for assessitangible assets for impairment. Howeve
we conclude otherwise or elect not to perform thalitative assessment, then we are required t@parl quantitative impairment test t
involves a comparison of the estimated fair valfi¢he intangible asset with its carrying valueth& carrying value of the intangible a:
exceeds its fair value, an impairment loss is ratzagl in an amount equal to that excess.

At December 31, 2014we did not have intangible assets not subjeatriortization and thus did not perform a qualitativejuantitativ
assessment. Effective January 1, 2014, certairetaades with a carrying value totaling approximat®hg6 million that were previous
assigned indefinite lives were assigned finitediog 17 years .

Income Taxes

Prior to the Spirdff, Time Warner and its domestic subsidiaries|uding Time Inc., filed a consolidated U.S. fedéramlome tax retur
For periods prior to the Spi@iff, Income taxes as presented in the FinanciakBtents attribute current and deferred income taxéime
Warner to us in a manner that is systematic, ratiand consistent with the asset and liability rodtprescribed by the accounting guidanci
income taxes. Our income tax provision is preparsithg the separate return method. The separatenratathod applies the account
guidance for income taxes to the stand-alone filshstatements as if we were a separate taxpayka atand-alone enterprise.

Income taxes are provided using the asset andityaliiethod, such that income taxes (i.e., defeteedassets, deferred tax liabiliti
taxes currently payable/refunds receivable ancigoense) are recorded based on amounts refundapdgable in the current year and incl
the results of any difference between GAAP andrégorting. Deferred income taxes reflect the tdgatfof net operating losses, capital lo:
and tax credit carr§erwards and the net tax effects of temporary dififees between the carrying amount of assets ahitlitles for financie
statement and income tax purposes, as determirtt tex laws and rates. Valuation allowances amabéshed when management determ
that it is more likely than not that some portiaratl of the deferred tax assets will not be realizSignificant judgment is required with resj
to the determination of whether or not a valuattiawance is required for certain deferred tax @sSehe financial effect of changes in tax |
or rates is accounted for in the period of enactniBime subsequent realization of net operating &gk general business credit cafioywards
acquired in acquisitions accounted for using trguaition method of accounting is recognized in $tatements of Operations.

Prior to the SpirGff, our domestic operations were included in thed Warner domestic consolidated tax returns angngeats to a
domestic tax authorities were made by Time Warmeowr behalf. We generally filed our own foreigr taturns and made our own foreign
payments. Time Warner did not maintain a tax slgasigreement with us and generally did not chargiuany tax payments it made, an
did not reimburse us for the utilization of our &ributes. Because our tax liabilities computeder the separate return method were in
instances not settled with Time Warner, the difieeebetween any settled amounts and the compuateitityi under the separate return met
were treated as either a dividend or capital cbation.

From time to time, we engage in transactions inclvithe tax consequences may be subject to undgrt&xamples of such transactis
include business acquisitions and dispositionduding dispositions designed to be tax free, andage financing transactions. Signific:
judgment is required in assessing and estimatiegtdlt consequences of these transactions. We prepar file tax returns based on
interpretation of tax laws and regulations. In tt@mal course of business, these tax returns ayeauto examination by various tax
authorities. Such examinations may result in futaseand interest assessments by these taxingraigboln determining the tax provision
financial reporting purposes, we establish a reséw uncertain tax positions unless such positemesdetermined to be more likely than nc
be sustained upon examination based on their teghmierits. There is
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considerable judgment involved in determining wieethositions taken on our tax returns are moraylitean not to be sustained.

The tax reserve estimates are adjusted periodidmbause of ongoing examinations by, and settlesmesith, the various taxir
authorities, as well as changes in tax laws, reigula and interpretations. Our policy is to recagniwhen applicable, interest and penaltie
uncertain tax positions as part of income tax espefror further information, see Note 10, "Inconaxés," to the accompanying Finan
Statements.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Stockholders of Time:Inc

We have audited the accompanying consolidated ambined balance sheets of Time Inc. as of DeceBibe2014 and 2013and th
related consolidated and combined statements ofitipes, comprehensive income, stockholders' earity cash flows for each of the tF
years in the period enddDecember 31, 20140ur audits also included the financial statensetiedule listed at Item 15(a)(2). These final
statements and schedule are the responsibilithefCtompanys management. Our responsibility is to expressnian on these financi
statements and schedule based on our audits.

We conducted our audits in accordance with thedstals of the Public Company Accounting Oversighamo(United States). Thc
standards require that we plan and perform thet dodibtain reasonable assurance about whethdimidngcial statements are free of mate
misstatement. We were not engaged to perform ait afidhe Companys internal control over financial reporting. Ourdés includet
consideration of internal control over financiabogting as a basis for designing audit procedurasdre appropriate in the circumstances
not for the purpose of expressing an opinion onetffiectiveness of the Compasyinternal control over financial reporting. Accmgly, we
express no such opinion. An audit also includesniximg, on a test basis, evidence supporting theusms and disclosures in the finan
statements, assessing the accounting principled asd significant estimates made by management,esatliating the overall financ
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the financial statements referredibove present fairly, in all material respedis, ¢onsolidated and combined finan
position of Time Inc. at December 31, 2014 and 20413d the consolidated and combined results afpgégations and its cash flows for eac
the three years in the period ended December 3Y 2B conformity with U.S. generally accepted acdimm principles. Also, in our opinio
the related financial statement schedule, whenidered in relation to the basic financial stateraglaken as a whole, presents fairly ir
material respects, the information set forth herein

/sl Ernst & Young LLP
New York, New York
February 26, 2015
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CONSOLIDATED AND COMBINED BALANCE SHEETS

ASSETS
Current assets
Cash and cash equivalents

TIME INC.

(in millions, except share and per share amounts)

Receivables, less allowances of $255 and $281

Inventories, net of reserves
Deferred tax assets

Prepaid expenses and other current assets

Total current assets

Property, plant and equipment, net

Intangible assets subject to amortization, net
Intangible assets not subject to amortization

Goodwill
Other assets
Total assets

LIABILITIES AND STOCKHOLDERS ' EQUITY

Current liabilities

Accounts payable and accrued liabilities
Deferred revenue

Current portion of long-term debt

Total current liabilities

Long-term debt

Deferred tax liabilities
Deferred revenue

Other noncurrent liabilities

Commitments and contingencies (Note 16)

Stockholders ' Equity

Common stock, $0.01 par value, 400 million shatgbarized; 109.05 million shares issued and

outstanding at December 31, 2014

Preferred stock, $0.01 par value, 40 million shargborized; none issued

Additional paid-in-capital
Time Warner investment
Accumulated deficit

Accumulated other comprehensive loss, net

Total stockholders' equity

Total liabilities and stockholders' equity

See accompanying notes.
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December 31

December 31

201< 201°
51¢ 46
48¢ 48¢
48 56
84 75
117 97
1,25¢ 76
36¢ 534
1,08t 582
— 58€
3,117 3,16-
73 47
5,90( 5,674
621 534
45¢ 44¢
7 —
1,08¢ 98¢
1,36¢ 38
31z 317
94 13¢
16¢€ 16

1 J—
12,66¢ —
— 4,15¢
(9,626) —
(16¢) (11€)
2,871 4,04z
5,90( 5,674




TIME INC.
CONSOLIDATED AND COMBINED STATEMENTS OF OPERATIONS
(in millions, except per share amounts)

Year Ended December 31,

201/ 201: 201z
Revenues:

Advertising $ 1,778 $ 1,807 $ 1,81¢
Circulation 1,09t 1,12¢ 1,21(
Other 411 41€ 407
Total revenues 3,281 3,35¢ 3,43¢
Costs of revenues 1,29t 1,337 1,357
Selling, general and administrative expenses 1,571 1,51¢ 1,55¢
Amortization of intangible assets 78 42 36
Restructuring and severance costs 19z 63 27
Asset impairments 26 79 6
Goodwill impairment 26 — —
(Gain) loss on operating assets, net (87) (23 36
Operating income 18C 33C 42(
Interest expense, net 51 3 3
Other expense, net 6 1 3
Income before income taxes 12z 32¢€ 414
Income tax provision 36 12t 151
Net income $ 87 $ 201 % 267

Per share information attributable to Time Inc. conmon stockholders:
Basic net income per common share $ 0.8C % 18t % 2.41
Weighted average basic common shares outstanding 109.1( 108.9¢ 108.9¢
Diluted net income per common share $ 0.8C % 18t % 2.41
Weighted average diluted common shares outstanding 109.5: 108.9¢ 108.9¢
Cash dividends declared per share of common stock $ 0.1¢ % — 3 —

See accompanying notes.
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TIME INC.
CONSOLIDATED AND COMBINED STATEMENTS
OF COMPREHENSIVE INCOME

(in millions)
Year Ended December 31,
201¢ 201z 201%
Net income $ 87 $ 201 % 26°
Other comprehensive income, net of tax:
Foreign currency translation:
Unrealized (losses) gains occurring during thequkri (47) 31 43
Reclassification adjustment for losses on foreigmency realized in net
income @ — —
Net foreign currency translation (losses) gains (42 31 43
Benefit obligations:
Unrealized losses occurring during the period (16) (4) (26)
Reclassification adjustment for gains realizedehincome 5 2 1
Net benefit obligations (11) (2 (25)
Other comprehensive (loss) income (59) 28 18
Comprehensive income $ 34 % 23C  $ 281

See accompanying notes.




TIME INC.
CONSOLIDATED AND COMBINED STATEMENTS OF STOCKHOLDER S' EQUITY

(in millions)
Additional Accumulated Other Total
Common Paid-in  Time Warner Accumulated Comprehensive Stockholders
Stock Capital Investment Deficit Loss, Ne Equity
Balance,

December 31,2011 $ — 3 — 3 4611 $ — 3 (163 $ 4,44¢
Net income — — 263 — — 263
Other comprehensive

income — — — — 18 18
Net transactions with

Time Warner — — (44%) — — (445)
Balance,

December 31,2012 $ — 3 — 3 442¢ $ — 3 (145 $ 4,28¢
Net income — — 201 — — 201
Other comprehensive

income — — — — 29 29
Net transactions with

Time Warner — — (472) — — (472)
Balance,

December 31,2013 $ — % — % 4,15¢ $ — (11¢) $ 4,04
Net income — — (69 15€ — 87
Other comprehensive los — — — — (53 (53
Dividends — (27) — — — (22)
Equity-based

compensation and oth — 33 2 — — 35
Net transactions with

Time Warner — — (1,219 — — (1,219
Conversion of Time

Warner Investment 1 12,65 (2,877) (9,782 — —
Balance,

December 31,2014 $ 1 % 12,66 $ — % (9,62¢) $ (169) $ 2,871

See accompanying notes.
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TIME INC.
CONSOLIDATED AND COMBINED STATEMENTS OF CASH FLOWS

(in millions)
Year Ended December 31,
201/ 201: 201z

OPERATING ACTIVITIES
Net income $ 87 $ 201 % 265
Adjustments to reconcile net income to cash praViole operations:

Depreciation and amortization 17¢ 127 127

Amortization of deferred financing costs and disuswn indebtedness 3 — —

Asset impairments 26 79 6

Gooduwill impairment 26 — —

(Gain) loss on sale of operating assets (87) — 36

Loss on equity method of investee companies, neasli distributions 12 2 4

Share-based compensation expense relating to edagyified awards 35 18 39

Deferred income taxes (23 28 32
Changes in operating assets and liabilities:

Receivables (29 67 79

Inventories 9 32 ()]

Prepaid expenses and other assets (36) 27 —

Accounts payable and other liabilities 35 (94) (230

Other, net 34 (15) 7
Cash provided by operations 281 41¢€ 461
INVESTING ACTIVITIES
Investments and acquisitions, net of cash acquired (38 10 (8)
Capital expenditures (42) (34 (34)
Proceeds from dispositions 17¢ 1 16
Cash provided by (used in) investing activities 97 (23 (26)
FINANCING ACTIVITIES
Proceeds from the issuance of debt 1,37 — —
Financing costs (13 — —
Principal payments on Term Loan 4 — —
Excess tax benefits from share-based compensatiangements — 34 16
Dividends paid (22) — —
Transfer to Time Warner in connection with Spin-Off (2,400 — —
Net transfers from (to) Time Warner 15¢ (464) (46%)
Cash provided by (used in) financing activities 98 (430) (449
Effect of exchange rate changes on Cash and casaéents 3 — —
INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS 473 (35 (%))
CASH AND CASH EQUIVALENTS, BEGINNING OF PERIOD 46 81 95
CASH AND CASH EQUIVALENTS, END OF PERIOD $ 51 $ 46 8 81

See accompanying notes.
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TIME INC.
NOTES TO THE CONSOLIDATED AND COMBINED FINANCIAL ST ATEMENTS

1. DESCRIPTION OF BUSINESS AND BASIS OF PRESENTATION

Description of Business

Time Inc. together with its subsidiaries (colleetiy, the "Company"”, "we", "us" or "our") is one thie world's leading media compan
with a monthly global print audience of over 120llimm and more than 120 milliomonthly visitors to its worldwide digital propersi
including over 50websites. Our influential brands include Peoplepr&p lllustrated, InStyle, Time, Real Simple, Sauth Living
Entertainment Weekly, Travel + Leisure, Cooking htigFortune and Food & Wine, as well as more th@rdiverse titles in the Unite
Kingdom such as Decanter and Horse & Hound. Tinte ilhome to celebrated events and franchisesdimgy the Fortune 500, Time 1!
People’s Sexiest Man Alive, Sports lllustrate®portsman of the Year, the Food & Wine Classi@&gpen, the Essence Festival and
biennial Fortune Global Forum. Hundreds of thousanidpeople attend our live media events each Waralso provide content marketi
targeted local print and digital advertising progsa branded book publishing and marketing and stiggovices, including subscription s
services for magazines and other products, reftifilbution and marketing services and customeriserand fulfillment services, for oursel
and third-party clients, including other magazindlgshers.

The Spin-Off

On June 6, 2014 (the "Distribution Date"), we coatedl the legal and structural separation of ouimless (the "Spir®ff") from Time
Warner Inc. ("Time Warner"). The Spff was completed by way of a pro rata dividendtlom Distribution Date of Time Inc. shares helc
Time Warner to its stockholders as of May 23, 2(th¢ "Record Date") based on a distribution rafieme share of Time Inc. common stc
for every eight shares of Time Warner common stoalkl (the "Distribution"). Following the Spi®ff, Time Warner stockholders became
owners of 100% of the outstanding shares of comstook of Time Inc. and Time Inc. began operatingaasndependent, publiclyadec
company with its common stock trading on The NewkY8tock Exchange ("NYSE") under the symbol "TIMHE{.connection with the Spin-
Off, we and Time Warner entered into the separatod distribution agreement dated June 4, 2(Qhé "Separation and Distributi
Agreement”) and certain other related agreemenishamjovern our relationship with Time Warner foliog the Spinoff. (See Note 1°
"Relationship Between Time Inc. and Time WarnerAthe Spin-Off").

Basis of Presentation

Prior to the Spin-Off, our combined financial statnts were prepared on a staidre basis derived from the consolidated fina
statements and accounting records of Time Warner.fi@ancial statements as of December 31, 2013fanthe years endeDecember 3:
2013 and 2012 were prepared on a combined basiprasdnted as carwi financial statements, as we were not a sepeoasolidated enti
prior to the Distribution Date. These statementkece the combined historical results of operatjditgancial position and cash flows of Ti
Warner’s publishing segment, which consisted principafljt® magazine publishing business and related ite=band operations managec
Time Inc. (the "TW Publishing Segment"). Subsequinthe Distribution Date, the financial statensemts of and for the year en
December 31, 2014 are presented on a consolidatas &s we became a separate consolidated entity.

Our consolidated balance sheet as of December(3¥, Qonsists of our consolidated balances subsetuéne SpinOff. The balance
reflect the assets and liabilities that were histdly included in the TW Publishing Segment, adlae assets and liabilities transferred to t
part of an internal reorganization effectuated bgn&d Warner in connection with the Spiff. All assets and liabilities included in ¢
consolidated balance sheet as of December 31, @@ decorded on a historical cost basis. Our coetbimalance sheet as bEcember 3:
2013consists of the combined balances of the TW PublisBegment. The consolidated and combined balsineets will be referred to as
"Balance Sheets" herein.
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TIME INC.
NOTES TO THE CONSOLIDATED AND COMBINED FINANCIAL ST ATEMENTS

Our consolidated and combined statements of opasafthe "Statements of Operations") for the yeaded December 31, 2014, 2
and 2012 include allocations of general corporaigerses for certain support functions that werevideml on a centralized basis by Ti
Warner prior to the Distribution Date and not rett at the business unit level, such as expenkgsdéo cash management and other trei
services, administrative services (such as tax,amunesources and employee benefit administratiod) certain global marketing and
services. These expenses have been allocatedtothe basis of direct usage when identifiablehwhie remainder allocated on a pro rata |
of consolidated or combined revenues, operatingnme headcount or other measures. We believe sungdions underlying the consolids
and combined financial statements (the "Finandiatenents"), including the assumptions regarditarating general corporate expenses
Time Warner, are reasonable. Nevertheless, thenEigaStatements may not include all of the acaxgdenses that would have been inctL
by us and may not reflect our consolidated and doetbresults of operations, financial position aash flows had we been a staaldne
company during the periods presented. In conneetitinthe SpinOff, we entered into agreements with Time Warnet #ither did not exi
historically or that have different terms than thens of arrangements or agreements that existedtprthe Spinoff. In addition, our historici
financial information prior to the Spi®4f does not reflect changes that we are expemgnes a result of the separation from Time Wa
including changes in the financing, operationst strisicture and personnel needs of our businessngthe years ended December 31, 201/
2013 and 2012 , we incurred $6 million , $17 milli@nd $17 million respectively, of expenses related to chargeadatinistrative servic
performed by Time Warner. Actual costs that wouivén been incurred if we had been a stalohe company would depend on mult
factors, including organizational structure andt&tgic decisions made in various areas, includifgrination technology and infrastructure.

The Financial Statements of the Company have besgaped in accordance with generally accepted aticmuprinciples in the Unite
States of America ("GAAP"). Certain prior year amtas have been reclassified to conform to the ctirggrar presentation. St
reclassifications did not have a material impacbonFinancial Statements.

For purposes of our Financial Statements for psrfwibr to the Spirdff, income tax expense has been recorded as filedetax return
on a standxlone basis separate from Time Warner. This sepaetitirn methodology applies the accounting guiddnc income taxes to t
stand-alone financial statements as if we wereadstlone entity for the periods prior to the Distrilout Date. Therefore, cash tax paym
and items of current and deferred taxes may noefhective of our actual tax balances prior to wbsequent to the Spin-Off. Prior to the Spin
Off, our operating results were included in Timeréa's consolidated U.S. federal and state income taxn® Pursuant to rules promulge
by the Internal Revenue Service and various statimg authorities, we expect to file our initial3J.income tax return for the period fr
June 7, 2014 through December 31, 2014 in 2015.iffdwme tax accounts reflected in the Balance Saeeif December 31, 2014 inch
income taxes payable and deferred taxes allocated &t the time of the Spin-Off and taxes assediatith our post-Spil®ff operations. Th
calculation of our income taxes involves considirglddgment and the use of both estimates andatltuots.

The financial position and operating results of daneign operations are combined or consolidatddgughe local currency as t
functional currency. Local currency assets andlit@s are translated at the rates of exchangefalse balance sheet date, and local curr
revenues and expenses are translated at averageofaéxchange during the period. Translation gamksses on assets and liabilities
included as a component of Accumulated other cohgmsive loss, net.
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TIME INC.
NOTES TO THE CONSOLIDATED AND COMBINED FINANCIAL ST ATEMENTS

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Principles of Consolidation and Combination

For periods prior to the Distribution Date, our &iicial Statements include certain assets anditiabithat had historically been helc
Time Warner but were specifically identifiable aherwise attributable to us. All significant inteanpany transactions and accounts withir
consolidated and combined businesses have beeima&i@d. All significant intercompany transactioretveen Time Warner and us before
Spin-Off have been included within Time Warner investinen these Financial Statements. For periods dfter Distribution Date tt
consolidated Financial Statements include the agsoof Time Inc. and its whollgwned and majority owned subsidiaries after elirtiaraof
all significant intercompany transactions.

Use of Estimates

The preparation of the Financial Statements in @onity with GAAP requires management to make edtsiand assumptions t
affect the amounts that are reported in the FirzdiStatements and accompanying disclosures. Actgalts could differ from those estimates.

Significant estimates and judgments inherent inpfeparation of these Financial Statements incam®unting for asset impairmel
allowances for doubtful accounts, depreciation antbrtization, magazine and product returns, penaiuh other postretirement bene
equity-based compensation, income taxes, contingendigstibon matters, reporting revenue for certaimsections on a gross versus net t
and the determination of whether certain entitiesutd be consolidated.

Cash and Cash Equivalents

Cash and cash equivalents consist of cash on hahdnarketable securities with original maturitidstree months or less. Our ¢
equivalents consist of money market mutual funds.

Concentration of Credit Risk

Cash and cash equivalents are maintained with akfieancial institutions. We have deposits helthwianks that exceed the amour
insurance provided on such deposits. Generallgetideposits may be redeemed upon demand and ar@imad with financial institutions
reputable credit and, therefore, bear minimal ¢nésk. There is also limited credit risk with regp to the money market mutual funds in wi
we invest as these funds all have issuers, guasaial/or other counterparties of reputable credit.

Receivables are presented net of an allowanceetorns and doubtful accounts, which is an estinohtamounts that may not
collectible. As of December 31, 2014 , one custoaoenprised approximately 5% our total net receivable balance. There wasigifscant
concentration of credit risk as of December 31,320MWe generally do not require collateral or othecwsity to support our financ
instruments subject to credit risk.

Sales Returns

Managemens estimate of magazine and product sales thabwiteturned is an area of judgment affecting Regemund Net income.
estimating magazine and product sales that wilidberned, management analyzes vendor sales of agazines and products, historical re
trends, economic conditions, and changes in custdemand. Based on this information, managemeetves a percentage of any maga
and product sale that provides the customer wighright of return. The provision for such salesumnes is reflected as a reduction in
revenues from the related sale. Total sales retrtgssrves for magazines and product sales as afnfileer 31, 2014 and 2013 wepa8(
million and $211 million , respectively. As of Deuber 31, 2014 , a 10%crease in the level of sales returns reserveddvoave decreas
revenues by approximately $9 million .

F-9




TIME INC.
NOTES TO THE CONSOLIDATED AND COMBINED FINANCIAL ST ATEMENTS

Allowance for Doubtful Accounts

We monitor customersiccounts receivable aging, and a provision fonegtd uncollectible amounts is maintained basedustome
payment levels, historical experience and managémerews on trends in the overall receivable agingaddition, for larger accounts,
perform analyses of risks on a customer-specifisishaAt December 31, 2014 and 2013otal reserves for doubtful accounts v
approximately $75 million and $70 million , respeely. Bad debt expense recognized during the yeaded December 31, 2014 , 2GR
2012 totaled $11 million , $13 million and $19 raifi , respectively.

Investments

Investments in companies in which we have signifigafluence, but less than a controlling votingenest, are accounted for using
equity method. Significant influence is generaltggumed to exist when we own between 20% and &0&4voting interest in the investee,
substantial management rights or hold an interédéss than 20%n an investee that is a limited liability partrigigs or limited liability
corporation that is treated as a flélwough entity. Under the equity method of accaugtionly our investment in and amounts due to aoich
the equity investee are included in the BalanceeShenly our share of the investeatarnings (losses) is included in the Statemetf
Operations; and only the dividends, cash distrdngj loans or other cash received from the invesidditional cash investments, I
repayments or other cash paid to the investeenataded in the Statements of Cash Flows. Additignahe carrying value of investme
accounted for using the equity method of accounisgdjusted downward to reflect any other-themporary declines in value.
December 31, 2014 and 2013 , investments accotiotagsing the equity method were $20 million and. $iillion , respectively, and we
recorded in Other assets on the Balance Sheets.

Investments in companies in which we do not haeerdrolling interest or over which we are unableskert significant influence &
generally accounted for at market value if the gtrreents are publicly traded. If the investmentemusity is not publicly traded, the investm
is accounted for at cost. Unrealized gains ancelbss investments accounted for at market valueepi@ted, net of tax, in Accumulated of
comprehensive loss, net, until the investment id soconsidered impaired, at which time the realigain or loss is included in Other expe
net. Dividends and other distributions of earnifigen both marketralue investments and investments accounted fepsit are included
Other expense, net, when declared.

Variable Interest Entities

We consolidate all variable interest entities ("¥I)Ein which we are deemed to be the primary bereii and all other entities in whi
we have a controlling voting interest. An entitygisnerally a VIE if it meets any of the followingteria: (i) the entity has insufficient equity
finance its activities without additional subordie@ financial support from other parties, (ii) thquity investors cannot make signific
decisions about the entig/operations or (iii) the voting rights of someéstors are not proportional to their obligationglsorb the expect
losses of the entity or receive the expected rstofrthe entity and substantially all of the engtgctivities involve or are conducted on be
of the investor with disproportionately few votinghts. We periodically make judgments in determinivhether our investees are VIES i
each reporting period, we assess whether we arpritmary beneficiary of any of our VIEs. Our coridated VIE primarily consists of o
video content and distribution partnership formedhe fourth quarter of 2014 where we (i) have ibever to direct the activities of the \
that most significantly impact the VIEs economicfpemance and (ii) have the obligation to absodsés or receive benefits from the VIE
could potentially be significant to the VIE. Thesats of this VIE are used solely to settle oblmyadi of the VIE and its general creditors
without recourse to us. Total assets and liabdliGéthe VIE as of December 31, 2014 were insigaiit.

Fair Value Measurements

We have various financial instruments that are megkat fair value on a recurring basis, includiegtain marketable securities
derivatives. We measure assets and liabilitiesgusiputs from the following three levels of therfaalue hierarchy: (i) inputs that are quc
prices in active markets for identical assets abilities (“Level 17); (i) inputs other than quoted prices included withievel 1 that ar
observable, including quoted prices for similar
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assets or liabilities (“Level 2")and (iii) unobservable inputs that require the tgntb use its own best estimates about market qigati
assumptions (“Level 3”).

We monitor our position with, and the credit quabf, the financial institutions which are countaries to our financial instruments. '
are exposed to credit loss in the event of nonpmidoce by the counterparties to the agreementsof A3ecember 31, 2014 we did na
anticipate nonperformance by any of the counteigzmrt

Our derivative instruments are recorded on the iBa&sSheets at fair value as either an asset abdity. Changes in the fair value
recorded derivatives are recognized in earningsssnspecific hedge accounting criteria are metmRiime to time, we may use financ
instruments to hedge our limited exposures to fpreiurrency exchange risks primarily associatedh wayments made to certain vend
These derivative contracts are economic hedgesasndot designated as cash flow hedges. We reberdhanges in the fair value of th
items in current earnings. There were no foreigcharge forward contracts outstanding as of Dece®ibeR014. The notional amount
foreign exchange forward contracts with foreignrency risk outstanding as of December 31, 2013neasignificant.

Our assets measured at fair value on a nonrecupasg include investments, lofiged assets and Goodwill. We review the carr
amounts of such assets whenever events or changascumstances indicate that the carrying amoumy not be recoverable or at le
annually as of December 31 for Goodwill. Any resigitasset impairment would require that the assetborded at its fair value. The resul
fair value measurements of these assets are coaedittebe Level 3 measurements.

Inventories

Inventories mainly consist of paper, books and otherchandise and are stated at the lower of cosstomated realizable value. Cos
determined using the first-in, firstat method for books and the average cost methogddper and other merchandise. Returned merch:
included in Inventory is valued at estimated reddie value, but not in excess of cost.

Property, Plant and Equipment

Property, plant and equipment are stated at cestdecumulated depreciation. Depreciation is peaidsing the straighine methos
over an estimated useful life of 3 to 30 years.sedmld improvements are amortized using the strdiigdh method over the shorter of tt
estimated useful lives or the remaining lease tefwsts associated with the repair and maintenahqeoperty are expensed as incur
Changes in circumstances, such as technologicalnaég or changes to our business model or capisgy could result in the actual us
lives differing from the original estimates. In #eocases where we determine that the useful lifgraerty, plant and equipment shoulc
shortened, we would depreciate the asset ovesitsad estimated remaining useful life, therebyaasing depreciation expense.

Operating Leases

For operating leases, minimum lease payments,dimguminimum scheduled rent increases, are recedras rent expense on a straigh
line basis over the applicable lease terms. The tesed for straighine rent expense is calculated initially from tihete we obtain possess
of the leased premises through the expected leasdéniation date.

Capitalized Software

We capitalize certain costs incurred in connectigtn developing or obtaining internal use softwa@sts incurred in the preliming
project stage are expensed. All direct costs imclto develop internal use software during the ibgveent stage are capitalized and amor
using the straight-line method over the estimataful lives, generally between three and fpears. Costs such as maintenance and traini
expensed as incurred.
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Foreign Currency Translation

Financial statements of subsidiaries operatingideitdhie United States whose functional currenayoisthe U.S. Dollar are translatec
the rates of exchange on the balance sheet datsd$ets and liabilities and at average rates diamge for revenues and expenses durin
period. Translation gains or losses on assetsiahitities are included as a component of Accunadaither comprehensive loss, net.

Intangible Assets

We have a significant number of intangible assetsuding tradenames and customer lists. We dorecognize the fair value
internally generated intangible assets. Intangitsigets acquired in business combinations are md@dthe acquisition date fair value in
Balance Sheets.

Asset Impairments
Investments

Our investments consist of (i) investments caraethir value, including available-for-sale sedastand certain deferred compensatior
related investments, (ii) investments accountedufing the cost method of accounting and (iii) Btwmeents accounted for using the eq
method of accounting. We regularly review our irtweents for impairment, including when the carryiajue of an investment exceeds
related market value. If it has been determined dhainvestment has sustained an other-teamporary decline in its value, the investme
written down to its fair value by a charge to eagsi. Factors we consider in determining whetheother-thantemporary decline in value t
occurred include (i) the market value of the seygun relation to its cost basis, (ii) the finanat@ndition of the investee and (iii) our intentd
ability to retain the investment for a sufficierdripd of time to allow for recovery in the marketive of the investment.

For investments accounted for using the cost oityaunethod of accounting, we evaluate informatieng(, budgets, business ple
financial statements, etc.) in addition to quotearkat prices, if any, in determining whether aneotthantemporary decline in value exis
Factors indicative of an other-th&@mporary decline include recurring operating lesseedit defaults and subsequent rounds of fimanat a
amount below the cost basis of our investment.

Goodwill and Indefinite-Lived Intangible Assets

Goodwill and indefinitdived intangible assets are tested annually foraiinmpent during the fourth quarter or earlier upla dccurrenc
of certain events or substantive changes in cirtamees. Goodwill is tested for impairment at thgoréing unit level. A reporting unit is eitf
the "operating segment level" or one level belowjolv is referred to as a "component.” The levelhich the impairment test is perforn
requires judgment as to whether the operationsib#te operating segment constitute a seltaining business or whether the operatior
similar such that they should be aggregated fop@ses of the impairment test. We have operating segment. For purposes of the goo
impairment test, management has concluded thatwe dne reporting unit.

In assessing Goodwill for impairment, we have thgam to first perform a qualitative assessmenddtermine whether the existenci
events or circumstances leads to a determinatiahitts more likely than not that the fair valukaur reporting unit is less than its carry
amount. If we determine that it is not more likéiyan not that the fair value of our reporting usitess than its carrying amount, we are
required to perform any additional tests in assgs&oodwill for impairment. However, if we concludéherwise or elect not to perform
gualitative assessment, then we are required tonperthe first step of a two-step impairment reviprocess. The first step of the twtey
process involves a comparison of the estimated/&dire of our reporting unit to its carrying amaumt performing the first step, we deterrr
the fair value of our reporting unit using a condtion of a markebased approach and a discounted cash flow ("DCRé)yais, equall
weighting the estimated fair value from each apgino®etermining fair value requires the exercissighificant judgment, including judgme
about appropriate discount rates and perpetualtgroates and the amount and timing of expecteddutash flows. The cash flows emplo
in the DCF analyses are based on our most recelgietsiand long range plans and, when applicabtmusagrowth rates are assumed for y
beyond the current long range plan period. Discoatet assumptions are based on an
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assessment of market rates as well as the riskénhin the future cash flows included in the budgend long range plans. Our markese:
approach utilized our market capitalization andatml premium. The second step, if necessary,lu@ga comparison of the implied fair va
of our reporting unit’s goodwill against the cangivalue of that goodwill.

At December 31, 2014we elected not to perform a qualitative assessmwieGoodwill and instead proceeded to perform angjitative
impairment test. The results of the quantitative thd not result in any impairment of Goodwill because thie value of our reporting ur
exceeded its carrying value. Had the fair valuewf reporting unit been hypothetically lower by 1@% of December 31, 2014he carryin
value of our reporting unit would have exceededatsvalue as of December 31, 2014 this were to occur, the second step of theadimpen
review process would need to be performed to detertihe amount of impairment loss to record. Thymificant assumptions utilized in 1
2014 DCF analysis were a discount rate of 10.5%aatedminal growth rate of 1.0%which resulted in an estimated fair value of agpmately
$3.2 billion . In applying the market approach we calculated dbmmon equity value using the closing price of cammon stock ¢
December 31, 2014 . We multiplied the closing stpdke of $24.61 by the 109.05 millimommon shares outstanding, indicating a comnr
equity value of approximately $2.7 billion on a poontrolling basis. In order to determine the vatdighe common equity on a controlli
basis, a control premium was applied. We utilizedladrom FactSet Mergers and Capital IQ for alhs$ections involving U.S. compan
during the past 12 months and for transactionshing U.S. companies with the same industry cléssiion as us over various time peric
The data indicated a wide range of control premiuamging from 2% to 69%or deals that have taken place in the last thesas/and w
conservatively selected 10% as a control premiupplying a control premium of 10%&sulted in an estimated fair value of the comnuauritg
on a controlling basis of approximately $3 billion

When a business within a reporting unit is dispasigdjoodwill is allocated to the disposed businesiag the relative fair value of t
business being disposed of. An allocated Goodwilbairment charge of $26 milliowas recorded during the second quarter of 20:
connection with the then impending sale of our Mexbased operations, Grupo Editorial Expansion XQE

In assessing intangible assets not subject to @aton for impairment, we also have the optiomp&sform a qualitative assessmer
determine whether the existence of events or cistantes leads to a determination that it is méedylithan not that the fair value of suct
intangible asset is less than its carrying amdfimte determine that it is not more likely than tleat the fair value of such an intangible ass
less than its carrying amount, then we are notirequo perform any additional tests for assessitangible assets for impairment. Howeve
we conclude otherwise or elect not to perform thalitative assessment, then we are required t@pearl quantitative impairment test t
involves a comparison of the estimated fair valfi¢he intangible asset with its carrying valueth& carrying value of the intangible a:
exceeds its fair value, an impairment loss is ratzagl in an amount equal to that excess.

At December 31, 2014 , we did richave intangible assets not subject to amortinadiod thus did not perform a qualitative
quantitative assessment. Effective January 1, 26&dain tradenames with a carrying value totalpgproximately $586 milliorthat wer:
previously assigned indefinite lives were assigiiite lives of 17 years .

Long-Lived Assets

Long-lived assets, including finitésed intangible assets (e.g., tradenames, custdistsrand property, plant and equipment), dc
require that an annual impairment test be perfornestead, londived assets are tested for impairment upon theroeace of a triggerir
event. Triggering events include the more likelgirtimot disposal of a portion of such assets orotteeirrence of an adverse change ir
market involving the business employing the reladssgets. Once a triggering event has occurredptpairment test is based on whether
intent is to hold the asset for continued use ohafdl the asset for sale. The impairment test 8sets held for continued use requir
comparison of cash flows expected to be generatedthe useful life of an asset or group of asgetsset group") against the carrying valu
the asset group. An asset group is establishedldmtifying the lowest level of cash flows generabgdthe asset or group of assets tha
largely independent of the cash flows of other @sdkthe intent is to hold the asset group fantawued use, the impairment test first requir
comparison of estimated undiscounted future cashsflgenerated by the asset group against its ngreglue. If the carrying value exceeds
estimated undiscounted future cash flows, an impait would be measured as the difference betweeedimated fair value
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of the asset group and its carrying value. Faineat generally determined by discounting the fieash flows associated with that asset g
If the intent is to hold the asset group for sald eertain other criteria are met (e.g., the asazetbe disposed of currently, appropriate leve
authority have approved the sale and there is timeagrogram to locate a buyer), the impairment tegolves comparing the asset group’
carrying value to its estimated fair value less tosell. To the extent the carrying value is ¢ggethan the estimated fair value less cost tg
an impairment loss is recognized for the differerignificant judgments in this area involve detiging the appropriate asset group lewvt
which to test, determining whether a triggeringrévieas occurred, determining the future cash fltavghe assets involved and selecting
appropriate discount rate to be applied in deteingirestimated fair value. During 2014we recorded fixed asset impairment charge
approximately $26 million , primarily as a resufteobuilding we classified as held for sale and exit from certain other leased properties.

Retirement Benefit Obligations

Our employees have historically participated inioas funded and unfunded neontributory defined benefit and defined contribu
pension plans and other post-retirement benefitsptadministered by Time Warner (the "Pension Plamsfior to the Spir®Gff, the Statemen
of Operations included expenses related to theasedhplans including direct expenses related toevoployees as well as allocation:
expenses related to corporate employees througtotiperate expense allocations. Effective JanuaB®014, we adopted a defined contribu
savings plan and deferred compensation plan for esoployees in the U.S. In addition, we have our adefined benefit and defin
contribution pension plans covering certain intéoral employees. Obligations for certain othemglaemained with Time Warner followi
the Spin-Off.

Pension benefits are based on formulas that refleetparticipating employeeyears of service and compensation. The ex|
recognized by us is determined using certain assany including the expected lortgrm rate of return of plan assets, the interestof
implied by the discount rate and rate of compensaticreases, among others. We recognize the fustdéuas of our defined benefit plans a
asset or liability in the Balance Sheets and reizegohanges in the funded status in the year irthvttie changes occur through Accumul
other comprehensive loss, net in the Balance Shéktsise a December 31 measurement date for aus.#ar more information, see Note
"Benefit Plans."

Earnings (Loss) Per Common Share

Basic earnings (loss) per share for our commonksi®calculated by dividing Net income (loss) dttiiable to Time Inc. comm:
stockholders by the weighted average number ofeshaf common stock outstanding. Diluted earningss{l per common share is simil:
calculated, except that the calculation includes diiutive effect of the assumed issuance of comminares issuable under equigse:
compensation plans in accordance with the treastogk method, except where the inclusion of suammon shares would have an anti
dilutive impact.

The determination and reporting of earnings perroom share requires the inclusion of certain of ttue-based restricted stock ur
("RSUs") where such securities have the right erslin dividends, if declared, equally with comnstackholders. During periods in which
generate net income, such participating secutiitte® the effect of diluting both basic and diluesdnings per common share. During pet
of net loss, no effect is given to participatingsities, since they do not share in the lossee@fCompany.

On the Distribution Date, approximately 108.94 millshares of our common stock were distributed to TWfegner stockholders as
the Record Date. This share amount is being utilfae the pro forma calculation of both basic aidtdd earnings (loss) per common shart
all years presented prior to the Distribution Daseno equity-based Time Inc. awards were outstgnghiior to June 6, 201dnd Time Inc. we
a wholly-owned subsidiary of Time Warner prior bat date.

Equity-Based Compensation

Prior to the consummation of the Spin-Off, our eoypks were eligible to participate in Time Waraezfuity plans pursuant to wh
they were granted awards of Time Warner commorksibite equity-based payments recorded by us prithe Spin©ff included the expen
associated with our employees.
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Following the Spin-Off, our employees no longerivady participate in the Time Warner equity pladstive, nonfetirement eligibl
employees who held Time Warner equity awards attithe of the SpirOff were treated as if their employment with Timeaiver wa
terminated without cause. For most of our employ#ss treatment resulted in the forfeiture of usteel stock options and shortened exe
periods for vested stock options. The treatmert dsulted in the pro rata vesting of the nextaihstent of, and forfeiture of the remainder
their RSUs. Following the Spi@ff in June 2014, we granted these employees TimeRSUs under the Time Inc. 2014 Omnibus Ince
Compensation Plan (the "Omnibus Incentive Planthwivalue intended to equal the intrinsic valu¢heir forfeited Time Warner options &
RSUs and with substantially the same vesting sdeeakithe forfeited awards (the "Replacement Awarduch Time Inc. RSUs grantec
replace forfeited Time Warner awards provide awasdeith a right to any cash dividends that may éeladed on the underlying Time |
common stock. These awards approximated 1.8 miliSs.

The Omnibus Incentive Plan provides for variousetyf equity awards, including stock options, stapkreciation rights, restrict
shares, RSUs, unrestricted shares of common spbeintom shares, dividend equivalents, performahaeesunits, performandeased RSL
and other awards, or a combination of any of thevabWe have granted stock options and RSUs tepyrloyees. Originallyl2.5 millior
shares were reserved for issuance under the Omimbenstive Plan.

The total grantate fair value of an award granted as part ofRbBplacement Awards to an employee who has reaclspédfied ag
and years of service as of the grant date is rézedras compensation expense immediately upon geattitere is no required service perioc
these awards (the "Retirement Eligibility Provisipn

In accordance with the terms of our Chief Execu@fficer's and our Executive Vice President andeCRinancial Officer's employme
agreements and associated equity award agreeri@nts Warner stock options and RSUs held by theseexecutives at the time of the Spin
Off were converted into Time Inc. equity awardshatihe same general terms and conditions as thaakigwards (the "Conversion Award:
RSUs granted under the Conversion Awards haveigiint to any cash dividend that may be declaredhenunderlying Time Inc. comm
stock.

Additionally, in June 2014, our Board of Direct@gsproved and granted approximately 1.7 million R&bd approximately.1 million
stock options under the Omnibus Incentive Plan.ikdnthe Conversion Awards and Replacement Awatdsse awards do not prov
awardees with a right to any dividend that may belated on the underlying Time Inc. common stoakyéver, certain employees w
provided with the Retirement Eligibility Provisiam their awards.

We record compensation expense based on the emuiayds granted to our employees. We measure theot@mployee servic
received in exchange for an award of equity insente based on the grahte fair value of the award. That cost is recogghim Costs ¢
revenues or Selling, general and administrativeergps depending on the job function of the graotea straightine basis (net of estimat
forfeitures) over the period during which an emggeyis required to provide services in exchangetferaward. Also, excess tax bene
realized are reported as a financing cash inflow.

The grant-date fair value of an RSU is determinaseld on the closing sale price of Time Is@bmmon stock on the NYSE Compa
Tape on the date of grant.

The grant-date fair value of a stock option isreated using the Black-Scholes option-pricing moBelkause the Black-Scholes option
pricing model requires the use of subjective assiomg, changes in these assumptions can mateaififgt the fair value of the options. Ti
Inc. determines the volatility assumption for thesmck options using implied volatilities data franTime Inc. peer group. The expected t
which represents the period of time that optiorantgd are expected to be outstanding, is estintteeld on the historical exercise behavi
Time Inc.'s employees. Groups of employees that have sitmgéarical exercise behavior are considered seggridr valuation purposes. T
risk-free rate assumed in valuing the options is baseith® U.S. Treasury yield curve in effect at tmeetiof grant for the expected term of
option. Time Inc. determines the expected dividgiett percentage by dividing the expected annuatdind of Time Inc. by the market pr
of Time Inc.’s common stock at the date of grawnt. fRore information, see Note 13, "Equity-Based @ensation."
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Nor-Employee Directors' Stock Grant and Deferred Conspé&on

We provide each non-employee director of the Competh an annual grant of RSUs under the Omnibgeritive Plan valued &§10(
thousand based on the fair value of the Compangtancon stock on the date of grant. Approximately riillion of RSUs (coverin
approximately 37 thousand shares of common stoekg \granted to our non-employee directors in 281d such awards are scheduled to
in June 2015 on the one -year anniversary of thatgtate. Each noemployee director has the right to defer the reagfiphe shares otherwi
issuable upon vesting of his or her RSUs eitheit argpecified month no earlier than January ofytear after the year in which the RSUs
scheduled to vest or, alternatively, in one , twéhoeeequal annual installments commencing in Januathefear after the year in which
director separates from service on the Compmahygard of directors. During the deferral perioat thegins after the scheduled RSU vesting
the directorsdeferral accounts will be credited with dividendieglents on their deferred and undistributed comstock in the same amou
and on the same dates as stockholders generaiyveedividends. Such dividend equivalents are pieyab cash at the conclusion of
deferral period. Through December 31, 2014 , ndrthe RSU grants to our non-employee directors Vested and accordingly raividenc
equivalent had been earned.

Revenues

Revenues are recognized when persuasive evidermeasfangement exists, the fees are fixed ormé@table, the product or service
been delivered and collectability is reasonablyuest We consider the terms of each arrangemedetermine the appropriate accoun
treatment.

Advertising Revenue

Advertising revenues are recognized at the magaziwer date, net of agency commissions. Advertisgngnues from websites
recognized as impressions are delivered or as @éhdces are performed. Customer payments receivegidvance of the performance
advertising services are recorded as Deferred teventhe Balance Sheets.

Circulation Revenues

Circulation revenues include revenues from subBoripsales and revenues generated from siogsr sales of magazines through r
outlets such as newsstands, supermarkets, coneerséores and drugstores and on certain digitateds\and platforms, which may or may
result in future subscription sales. Circulationer@ues are recognized at the magazine cover dettef astimated returns. The unearned po
of magazine subscriptions is deferred until therlaif the magazine cover date or when a trial sififmn period ends, at which time
proportionate share of the gross subscription psidecluded in revenues, net of any commissiond fmasubscription agents.

In addition, incentive payments are made to whtéesaand retailers primarily related to favorablacement of our magazin
Depending on the incentive program, these payneams/ary based on the number of copies sold oixbd,fand are presented in the Finar
Statements as a reduction of revenues. For the yated December 31, 2014 , 2013 and 20@&2ntive payments made to wholesalers
retailers primarily related to favorable placemehbur magazines were $75 million , $85 million &85 million , respectively.

Other Revenues

Other revenues principally include amounts reldtednarketing and support services provided to thady magazine publishers ¢
other branded book and "bookazine" publishing ali ase conferences and events. Other revenues awerally recognized as performa
occurs.

Multiple Element Arrangement:

In the normal course of business, we enter intotipledelement transactions that involve making judgmeatisut allocating tt
consideration to the various elements of the tretitas. While the more common type of multiglement transactions we encounter inv
the sale or purchase of multiple products or sesjianultipleelement transactions can also involve contempotsgurchase and ss
transactions, the settlement of an outstandingutiéspontemporaneous with the purchase of a prooluservice, as well as investing in
investee while at the same time
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entering into an operating agreement. In accourfngnultipleelement transactions, judgment must be exercisedeimtifying the separa
elements in a bundled transaction as well as détergithe values of these elements. These judgnmarisimpact the amount of revent
expenses and net income recognized over the tetheafontract, as well as the period in which theyrecognized.

In determining the value of the respective elements refer to market prices (where available), drisal and comparable cz
transactions or our best estimate of selling pticeertain transactions, evidence of value for elenent of a transaction may provide sug
that the value was not transferred from one elenmeatransaction to another element in a transacti

Gross versus Net Revenue Recognition

In the normal course of business, we act as oansetermediary or agent in executing transactieitis third parties. In connection w
these arrangements, we must determine whethemptotreevenue based on the gross amount billed douttimate customer or on the
amount received from the customer after commissiosother payments to third parties. To the extevgénues are recorded on a gross
any commissions or other payments to third padresrecorded as expense so that the net amouss(greenues less expense) is reflect
Operating income. Accordingly, the impact on Opemincome is the same whether we record revenuegmoss or net basis.

The determination of whether revenue should bertegmn a gross or net basis is based on an assstsshwhether we are acting as
principal or an agent in the transaction. If we @atting as a principal in a transaction, we repewenue on a gross basis. If we are acting
agent in a transaction, we report revenue on d@ass. The determination of whether we are actig principal or an agent in a transac
involves judgment and is based on an evaluatioth@fterms of an arrangement. We serve as the pahti transactions in which we hi
substantial risks and rewards of ownership.

For example, as a way to generate magazine subsxrive sometimes use thipasty marketing partners to secure subscribers ia
exchange, the marketing partners receive a pegemtthe Circulation revenues generated. We remmrenues from subscriptions gener
by the marketing partner, net of the fees paichtorharketing partner, primarily because the mamngepiartner (i) has the primary contact \
the customer including ongoing customer serviggpérforms all of the billing and collection adties and (iii) passes the proceeds frorr
subscription to us after deducting its commission.

Barter Transactions

We enter into transactions that involve the exclkaoigadvertising or finished goods inventory, intp&r other products and servic
which are recorded at the estimated fair valuehefadvertising or inventory surrendered if the failue of the product or service receive
less evident. Revenues from barter transactionsem@gnized when advertising or inventory is preddand expenses are recognized \
services are received. Revenues from barter triasadncluded in the Statements of Operations @2@million , $28 million an&27 millior
in 2014 , 2013 and 2012 , respectively. Expensas fbarter transactions included in the StatemehtSperations were $22 million $2¢&
million and $26 million in 2014 , 2013 and 2012spectively.

Costs of Revenues

Costs of revenues primarily relate to productiog.(gaper, printing and distribution) and editbdasts. Production costs directly rele
to publications are expensed in the period thaémae is recognized for a publication (e.g., on ¢beer date of a magazine). Staff ¢
recognized as Costs of revenues are expenseduassitic

Accounting for Collaborative Arrangements

Prior to the SpirGff, we engaged in a partnership with Turner Br@atiog System, Inc. (“Turner"), a subsidiary of &Warner, t
jointly operate CNNMoney.com, a financial news amfdrmation website. The primary source of revefarethis arrangement was advertis
revenue earned by the website. In accounting feratrangement, we recorded Advertising revenuethiadvertisements sold on the wet
and recorded a charge in Selling, general and asimitive expenses to reflect Turner's share of ibe profits. For the years ent
December 31, 2014 , 2013 and
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2012 , Revenues recognized related to this arraegemere $17 million , $49 million and $46 milliomespectively, and amounts recorde
Selling, general and administrative expenses ml@td urner’s share of the net profits were $2iomill, $9 million and $9 million respectively
This arrangement was terminated effective Jun®@142

Advertising Costs

Advertising costs principally relate to subscrilbaeguisition costs, including direct mail costs, and expensed as incurred. Adverti:
expense to third parties for the years ended DeeeBth 2014 , 2013 and 2012 were $169 million ,3i&@llion and $195 million,
respectively.

Shipping and Handling
Costs incurred for shipping and handling are rééiédén Costs of revenues in the Statements of @ipasa
Deferred Financing Costs

Costs incurred to obtain debt are deferred and twedrto interest expense using the effective @gerate method over the term of the
related debt.

Income Taxes

Prior to the Spirdff, Time Warner and its domestic subsidiaries|uding Time Inc., filed a consolidated U.S. federsmlome tax retur
For periods prior to the Spi@ff, Income taxes as presented in the FinanciakeBtents attribute current and deferred income takéeEme
Warner to us in a manner that is systematic, ratiand consistent with the asset and liability radtprescribed by the accounting guidanci
income taxes. Our income tax provision is preparsihg the separate return method. The separatenretathod applies the account
guidance for income taxes to the stand-alone fimhstatements as if we were a separate taxpayka atand-alone enterprise.

Income taxes are provided using the asset anditjabviethod, such that income taxes (i.e., defeteedassets, deferred tax liabiliti
taxes currently payable/refunds receivable ancigrense) are recorded based on amounts refundapég/able in the current year and incl
the results of any difference between GAAP andrégorting. Deferred income taxes reflect the tdgatfof net operating losses, capital lo:
and tax credit carr§erwards and the net tax effects of temporary diffices between the carrying amount of assets abiitles for financie
statement and income tax purposes, as determingel @macted tax laws and rates. Valuation allonsiace established when managetr
determines that it is more likely than not that sgportion or all of the deferred tax assets will be realized. Significant judgment is requ
with respect to the determination of whether or aotaluation allowance is required for certain defg tax assets. The financial effec
changes in tax laws or rates is accounted for énpitriod of enactment. The subsequent realizafioreboperating loss and general busi
credit carryforwards acquired in acquisitions accounted fongsihe acquisition method of accounting is recogmim the Statements
Operations.

Prior to the Spir®ff, our domestic operations were included in thed Warner domestic consolidated tax returns angneats to a
domestic tax authorities were made by Time Warmeowr behalf. We generally filed our own foreigr taturns and made our own foreign
payments. Time Warner did not maintain a tax slgaaigreement with us and generally did not chargerany tax payment it made, and it
not reimburse us for the utilization of our taxriatites. Because our tax liabilities computed urttier separate return method were in 1
instances not settled with Time Warner, the difieeebetween any settled amount and the computeititliaunder the separate return met
was treated as either a dividend or capital coutidi.

From time to time, we engage in transactions inclvithe tax consequences may be subject to undgrt&xamples of such transactis
include business acquisitions and dispositionduding dispositions designed to be tax free, andadae financing transactions. Significi
judgment is required in assessing and estimatiegtdlt consequences of these transactions. We prepar file tax returns based on
interpretation of tax laws and regulations. In tremal course of business, these tax returns dye@uto examination by various tax
authorities. Such examinations may result in futaseand interest assessments by these taxingréigholn determining the tax provision
financial reporting purposes, we establish a reséw uncertain tax positions unless such positamesdetermined to be more likely than nc
being sustained upon examination based on théinteal merits. There is
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considerable judgment involved in determining wieethositions taken on our tax returns are mordylikean not of being sustained.

The tax reserve estimates are adjusted periodidmbause of ongoing examinations by, and settlesmesth, the various taxir
authorities, as well as changes in tax laws, reigula and interpretations. Our policy is to recagniwhen applicable, interest and penaltie
uncertain tax positions as part of income tax espeRor further information, see Note 10, "Inconads."

Recent Accounting Guidance
Accounting Guidance Adopted in 201
Presentation of Unrecognized Tax Benef

On January 1, 2014, we adopted, on a prospectisis,bguidance that requires a liability relatecatounrecognized tax benefit to
offset against a deferred tax asset for a net tipgréoss carryforward, a similar tax loss or a tardit carryforward if such settlemen
required or expected in the event the uncertairmptsition is disallowed. In situations in which et mperating loss carryforward, a similar
loss or a tax credit carryforward is not availablehe reporting date under the tax law of a jucisoh or the tax law of a jurisdiction does
require it, and we do not intend to use the defetax asset for such purpose, the unrecognizetaagfit should be presented in the finar
statements as a liability and should not be contbimi¢h deferred tax assets. The adoption of thidajuce has not had a significant impac
our Financial Statements.

Accounting Guidance Not Yet Adopte

In January 2015, guidance was issued which elimm&ibom GAAP the concept of extraordinary itemsisTguidance is effective f
fiscal years, and interim periods within those disgears, beginning after December 15, 2015. Thdagge may be applied prospectivel
retrospectively and early adoption is permittedvited that the guidance is applied from the begigrof the fiscal year of adoption. T
guidance is not expected to have a material impacur Financial Statements upon adoption.

In August 2014, guidance was issued that estalslisiEnagement's responsibility to evaluate whetteretis substantial doubt abou
entity's ability to continue as a going concern aantting rules for how this information should kectbsed in the financial statements. -
guidance is effective for fiscal years, and inteperiods within those years, beginning on or alecember 15, 2016, with early adop
permitted. This guidance is not expected to havaterial impact on our Financial Statements upaptdn.

In June 2014, guidance was issued impacting theuating for shardsased performance awards. This guidance requirs e
performance target that affects vesting that cteldichieved after the requisite service periodésted as a performance condition. As <
the performance target should not be reflectedstimating the granttate fair value of the award. This guidance isctffe for annual ar
interim periods within the annual period beginnafter December 15, 2015. We do not currently hdwarehased payment awards that
within the scope of this guidance and thereforaaloanticipate an impact on our Financial Statesiapbn adoption.

In May 2014, guidance was issued that establishesnarevenue recognition framework in GAAP for@impanies and industries. 1
core principle of the guidance is that an entitpuidtl recognize revenue from the transfer of prochigeods or services to customers it
amount that reflects the consideration the entityeets to receive for those goods or services.dihi@ance includes a fivetep framework |
determine the timing and amount of revenue to reiaegrelated to contracts with customers. In addijtithis guidance requires new
expanded disclosures related to the judgments tmadempanies when following this framework. Thedzuice will become effective on eit
a full or modified retrospective basis for the Ca@np on January 1, 2017. We have not yet selecteshaition method and we are curre
evaluating the effect that the updated guidanckhaile on our Financial Statements and relatedadisces.

In April 2014, guidance was issued that raiseghiheshold for disposals to qualify as discontinopérations. Under this new guidar
a discontinued operation is (1) a component ofrdityeor group of components that has
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been disposed of or is classified as held for galerepresents a strategic shift that has orhvale a major effect on an entity's operations
financial results or (2) an acquired businessithalassified as held for sale on the acquisitiatedThis guidance also requires expanded o
disclosures for discontinued operations, indiviuataterial disposals that do not meet the definitof a discontinued operation, an ent
continuing involvement with a discontinued openatfollowing disposal, and retained equity methodestments in a discontinued operat
This guidance became effective on a prospectivis fasus on January 1, 2015 and is not expectdwie a material impact on our Finan
Statements.

Other accounting standards that have been issu@doppsed by the Financial Accounting Standardsr@aa other standarsletting
bodies that do not require adoption until a futdage are not expected to have a material impaotiofrinancial Statements upon adoption.

3. DISPOSITIONS AND ACQUISITIONS
Dispositions
Grupo Editorial Expansién ("GEX")

In August 2014, the sale of our Mexico-based GEXrapons was consummated for approximately $41lianill During the secor
quarter of 2014, we recorded an allocated Goodmiflairment charge of $26 millioim connection with the impending sale. During thid
quarter of 2014, we recorded a gain of $1 milliwithin (Gain) loss on operating assets, net uponsemmation of the sale. Our G
operations published 11 magazines in print in Mexad operated 10 websites. GEX revenues for thesyended December 31, 2012012
and 2012 represented less than @6ur overall revenues during each of those yelrs. sale is not expected to have a significantchpr
our continuing operations or financial results. Heer, we will continue our licensing arrangementheEX which allow GEX to publis
InStyle and Travel + Leisure magazines in Mexicevéhues for these licensing arrangements are goifisant to our overall results
operations.

QSP

In 2012, we sold, solely in exchange for contingamisideration, assets primarily comprising theostfiundraising business, QSP,
recognized a $36 million loss in connection with Hale.

Acquisitions
Affluent Media Group ("AMG")

In October 2013, we acquired Time Inc. Affluent NeeGroup (formerly known as American Express Piitig Corporation or "AEP
("AMG Acquisition"), including Travel + Leisure andood & Wine magazines and their related webslii¢s.also entered into a muitea
agreement to publish Departures magazine on beh@merican Express Company. In connection with ghechase, we recognized a prt
gain of $13 million in the fourth quarter of 201&sulting from the settlement of the preisting contractual arrangement with AEP pursie
which we previously provided management servicesHEB's publishing business.
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4. INVESTMENTS

Our investments included within Other assets onattempanying Balance Sheets consist of equiyhod investments, investment
marketable securities, including available-for-saéeurities, and costethod investments. Our investments, by categampsisted of th
following (in millions):

December 31,

201« 201:
Equity-method investments:
120 Sport$? $ 13 $ —
HFE ® — 8
Other®© 7 3
Investments in marketable securities:
Available-for-sale securiti€d — 1
Deferred compensation investments, recorded avédie® 2 —
Cost-method investments 3 3
Total $ 25 % 15

(a) We acquired a 20% interest in 120 Sports duitie second quarter of 2014. This investment g7 million of equity losses for the year endet&nber 31, 2014
(b) Our partnership with HFE in Mexico terminated imgmction with the sale of GEX in August 20

(c) Our other equitynethod investments primarily consist of joint vee&iin our international operations. Equity gailesges) and foreign currency movements on
investments were not significant for the years enBecember 31, 2014 , 2013 and 2012 . Additionafiythe fourth quarter of 2014 we acquired an &gerin an e-
commerce fashion marketplace start-up company.

(d) Available-forsale securities are recorded at fair value in thlafe Sheets, and the realized gains and lossescimded as a component of Other expense, nibte
Statements of Operations. Gains and losses re@astbm Accumulated other comprehensive lossto@ther expense, net in the Statements of Opesatire determin
based on the specific identification method. Ouailable-forsale securities primarily consisted of equity si@s and were liquidated in the fourth quarter26f.4 witt
cash proceeds of approximately $1 million , reaglin a gain of less than $1 million .

(e) Other investments recorded at fair value include@stments in a Rabbi Trust as part of a deferoetbensation plan. Assets in the trust consist bf ded equity securiti
and offset the liability of the deferred compermatplan. Gains and losses on such trading secuatieof December 31, 2014 were insignificant.

(f) We use available qualitative and quantitatiiermation to evaluate all costethod investments for impairment at least quar:

For the years ended December 31, 2014 , 2013 &, 20e did nd have significant writedowns of our investmentdchhvere deeme
to be other-than-temporary.
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5. FAIR VALUE MEASUREMENTS

A fair value measurement is determined based omskamptions that a market participant would uggricing an asset or liability.
threetiered hierarchy distinguishes between market gipetnt assumptions based on (i) observable inputs as quoted prices in act
markets (Level 1), (ii) inputs other than quoteitgs in active markets that are observable eitlecidly or indirectly (Level 2) and (ii
unobservable inputs that require us to use presgioe and other valuation techniques in the detmmtion of fair value (Level 3). TI
following table presents information about assets leabilities required to be carried at fair valoe a recurring basis as becember 31, 20:
and 2013, respectively (in millions):

December 31, 2014 December 31, 2013
Level 1 Level 2 Level & Total Level 1 Level 2 Level 3 Total
Assets:
Cash equivalents - Mone!
market funds $ 21C  $ — % — 3 21C % — 3 — 3 — 3 —
Trading securitie®:
Diversified debt
securities — 1 — 1 — — — —
Diversified equity
securities 1 — — 1 — — — —
Available-for-sale
securities:
Equity securities — — — — 1 — — 1
Liabilities:
Deferred compensation
obligation® — — (5) (5) — — — —
Other - liabilities® — — (4) 4 — — — —
Total @ $ 211 $ 1 % 9 $ 20z % 1 3 — 3 — 3 1

(a) Consisted of investments related to deferred cosgiem

(b) In connection with the Tax Matters Agreement witim& Warner, we are required to indemnify Time Warfer international equity awards in connection twidul
employees' exercises of stock compensation awaatdegl by Time Warner. The fair value of this oatign, as included within Accounts payable and @edrexpenses a
Other noncurrent liabilities on the accompanyindaBee Sheets as of December 31, 2014 , was estiraafb million . This fair value was derived usmdlackSchole
model and is considered a Level 3 measurement.sfdpnts to fair value of this obligation are in@ddas a component of Other expense, net in therSeats ¢
Operations.

(c) Our other liabilities included within Other mzurrent liabilities on the accompanying Balanceedt as of December 31, 20ddnsist primarily of a put option liabili
related to an equity method investment, the fdineraf which was derived using a lattice model Witk considered a Level 3 measurement. Adjustnierftsr value of thi
obligation are included as a component of Otheergp, net in the Statements of Operations.

(d) We primarily apply the market approach forumad recurring fair value measurements. Duringytbars ended December 31, 2014 and 20th@re were no transfers
securities between levels.

F-22




TIME INC.
NOTES TO THE CONSOLIDATED AND COMBINED FINANCIAL ST ATEMENTS

The following table reconciles the beginning andirg balance of our liabilities classified as Le8gin millions):

December 31,

2014 2013
Balance as of the beginning of the period $ = N/A
Issuances 20 N/A
Settlements (13 N/A
Fair value adjustment 2 N/A
Transfers in and/or out of Level 3 — N/A
Balance as of the end of the period $ 9 N/A

N/A - Not applicable
Other Financial Instruments

Our other financial instruments, including our telwan (the "Term loan") and our 5.758&nior notes (the "Senior Notes"), are
required to be carried on our Balance Sheets mvéhie. However, the following table summarizes thir value of each of our significant d
instruments based on quoted market prices for ainidsues or on the current rates offered to usifstruments of the same remair
maturities (in millions):

December 31, 2014 December 31, 2013

Carrying Estimated Fair Carrying Estimated Fair
Amount Value Amount Value

Debt instruments:
Term Loan $ 684 $ 691 $ —  $ —
5.75% Senior Notes 691 67€ — —
This Old House Promissory Note — — 38 38
$ 1,37t % 1,367 $ 38 % 38

Our Term Loan and Senior Notes were originally éskat a discount of $13 million and $10 milliprespectively. Such discounts
being amortized under the effective interest metbeer the respective terms of the debt instrumdrag. value estimates related to our 1
instruments presented above and considered a Bewmalasurement are made at a specific point in tirased on relevant market informa
and information about the financial instrumentse3é estimates are subjective in nature and inalndertainties and matters of signific
judgments and therefore cannot be determined wigtigion. Changes in assumptions, including charnigesur company risk profile
changes in market interest rates, could signifigaatfect the estimates. Unrealized gains or lossedebt do not result in realization
expenditure of cash and generally are not recodriizéhe Financial Statements unless the debtiredeprior to its maturity.

The carrying value for the majority of our othardncial instruments approximates fair value duda¢éoshortterm nature of the financ
instrument or because the financial instrumentf ia ngerterm nature and is recorded on a discounted basisthe remainder of our ott
financial instruments, differences between carrysadue and fair value were not significant as ofc®aber 31, 2014 The fair value ¢
financial instruments is generally determined Hgmence to the market value of the instrument ageglion a national securities exchange
an over-thezounter market. In case a quoted market value isanailable, fair value is based on an estimataegugiresent value or ott
valuation techniques.
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Non-Financial Instruments

The majority of our norfinancial instruments, which include Goodwill, Intgible assets, Inventories and Property, planteapdpmen
are not required to be carried at fair value oaaurring basis. However, if certain triggering egeoccur (or at least annually for Goodwill
indefinite-lived intangible assets) a non-finangradtrument is required to be evaluated for impaintn If we were to determine that the non
financial instrument were impaired, we would beuiegd to write down the non-financial instrumenftsfair value.

During the year ended December 31, 20%& classified one of our buildings as an asskt foe sale within Prepaid expenses and ¢
current assets on the accompanying Balance Sheeis.result, we recorded a noncash impairment ehafg20 millionto write down th
value of the building to its fair value less costssell. The resulting fair value measurement wassiered to be a Level 3 measuremen
was determined using a market approach.

Additionally, during the year ended December 31120 we recorded an allocated Goodwill impairmemarge of $26 millionin
connection with the sale of our Mexitased GEX operations. The assumptions used toatdldgoodwill were consistent with those use
our overall goodwill impairment analysis and inaddprojected future cash flows from our 2014 budget longrange plan, a discount rate
10.5% and a terminal growth rate of 1.0%he resulting fair value measurement was consdler Level 3 measurement and was prim
determined using an income approach.

During the year ended December 31, 2013 and asu#t i our annual impairment analysis of indeBdived intangible assets, as w
as in connection with triggering events affectimg tof our tradenames, we recorded noncash impatsr@n$79 millionto write down th
value of certain tradenames and software costs489 $nillion . The resulting fair value measurement was consdi¢éo be a Level
measurement and was determined using an incomeagpwith assumptions for cash flows associateld thi# use and eventual dispositio
the assets.

6. INVENTORIES

Inventories consisted of (in millions):

December 31,

201« 201:

Inventories:
Raw material - paper $ 36 $ 40
Work in process — 1
Finished goods 12 15
Total inventories $ 48 $ 56

Work in process inventory primarily relates to bsak production that have not yet been complet@usied goods inventory primar
relates to books and other merchandise.
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7. PROPERTY, PLANT AND EQUIPMENT

Property, plant and equipment consist of (in miltij

Useful Lives (ir December 31,

years, 201¢ 201z

Land® N/A  $ 55 $ 75
Buildings and improvement3 30 50¢& 631
Capitalized software costs 3-5 34C 354
Furniture, fixtures and other equipment 3-1C 292 352
1,192 1,417

Accumulated depreciation and amortizatidf® (834) (890
Construction in progres$ 11 12
Total property, plant and equipment, fiet $ 36§ 534

N/A- Not applicable

(a) During the fourth quarter of 2014, we sold praperty in Menlo Park, California for approximigt&78 million and agreed to lease back office space from therhbyaugt
2015 . In connection with these transactions, wegrized a pretax gain of $76 millidiuring the fourth quarter of 2014. Additionally,rthg the fourth quarter of 2014, '
sold our properties in Birmingham, Alabama for apgmately $58 million and agreed to lease backcefipace from the buyer through 201%wo buildings and throug
2030 in the third building. In connection with teesansactions, we recognized a pretax gain of #8om during the fourth quarter of 2014. The tax impatthe
aforementioned transactions was $3 million , ac#ptal gain portion of the transactions was affsecapital loss generated from the sale of GEXdderal tax purposes.

(b) As a result of the planned relocation of our cogp@headquarters (See Note 16, "Commitment andir@emicies”), we have accelerated the depreciatioous currer
tenant improvements at our New York City headquara¢ 1271 Avenue of the Americas. This accelerdéguteciation charge impacted our results of ojmersifor the yee
ended December 31, 2014 by approximately $16 mibiod is expected to impact our 2015 results ofadjwas by approximately $21 million .

(c) Accumulated depreciation and amortizationudeld accumulated amortization of capital softwdrapproximately $309 million and $322 million asécember 31, 20:
and 2013, respectively.

(d) Amounts in 2014 primarily relate to capitatizeoftware costs and leasehold improvements inesgion with our new headquarters lease. AmounZ)i8primarily relate
to capitalized software costs.

(e) During the first quarter of 2014, we classified afeour buildings as an asset held for sale withiapaid expenses and other current assets on¢bhmpanying Balanc
Sheets. As a result, we recorded a noncash impatrcherge of $20 milliono write down the value of the building to its failue less costs to sell. We incurred additi
fixed asset impairment charges of approximatelynfibon during 2014 , primarily as a result of aexit from other leased properties.

For the years ended December 31, 2014 , 2013 akizl, Wepreciation and amortization expense relatdR¥operty, plant and equipm
was $101 million , $85 million and $91 million ,sggectively, of which $17 million , $19 million ar&22 millionrelated to capitalized softw:
costs, respectively. Based on the current amouanuirtization expense, the amortization expenseapitalized software for the succeec
five years and thereafter as of December 31, 2§34 follows (in millions):

2015 $ 13
2016
2017
2018
2019
Thereafter —

Total $ 31

= W 01 O
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8. GOODWILL AND INTANGIBLE ASSETS

Goodwill

The following summary sets forth the change in Guiidduring the years ended December 31, 2014 abti32 respectively (i
millions):

Balance, December 31, 2012 $ 3,15(
Foreign exchange movements 12
Balance, December 31, 2013 $ 3,16
Acquisitions® 10
Dispositions® 3)
Impairments® (26)
Foreign exchange movements (26)
Balance, December 31, 2014 $ 3,117

(a) Acquisitions during the year ended Decembef814 relate to our purchase of Cozi Inc. durirggsbcond quarter of 2014.
(b) In connection with our sale of our Mexico-bas&#fX operations in August 2014, the remaining Gata#$3 million was written off.

(c) An allocated Goodwill impairment charge of $#8lion was recognized during the second quarte20d4 in connection with the impending sale of Mexicobased GE.
operations.

Intangible Assets

Intangible assets consisted of the following (itlions):

December 31,

Weighted Average

Useful Life (in years) 201« 201z

Intangible assets subject to amortization:
Tradename$? ® 20 $ 147: $ 904
Customer lists and other intangible asg@ts 5 562 56¢
Total gross intangible assets subject to amortimati 2,03¢ 1,47(C
Accumulated amortizatiof? (949 (88¢)
Total net intangible assets subject to amortization 1,08t 582
Intangible assets not subject to amortizatfn Indefinite — 58¢
Total net intangible assets $ 1,08 $ 1,16¢

(a) Effective January 1, 2014, certain tradenawiéls a carrying value totaling approximately $58@lion that were previously assigned indefinite lives hbeen assigne
finite lives of 17 years . We recorded amortizatéxpense of approximately $34 million (approximat21 million net of tax) on these tradenames dutheyear ende
December 31, 2014 .

(b) During the year ended December 31, 2014 etranhes decreased approximately $14 million in cciorewith the sale of our Mexico-based GEX operagiandb4 million
from foreign currency movements.

(c) Customer lists and other intangible assetsedsed approximately $9 million in connection vifie sale of our Mexictbased GEX operations. This decrease was pa
offset by an increase of $5 million from other mgéble assets acquired in connection with the @uziacquisition during the second quarter of 2014.

(d) Accumulated amortization on tradenames wag $8@8lion and $336 million as of December 31, 2G4 2013 respectively. Accumulated amortization on custohises
and other intangible assets was $552 million dsotti December 31, 2014 and 2Q¥®8spectively. The increase in accumulated anaditiz on intangible assets for the y
ended December 31, 2014 was primarily due to araiitin expense of approximately $78 million , mlyi offset by the writesff of intangible assets in connection v
the sale of our Mexico-based GEX operations aneidorcurrency movements.
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Amortization expense related to amortizable intalegassets, net was $78 million , $42 million ar3$ $nillion for the years end:
December 31, 2014 , 2013 and 2QX2spectively. Amortization may vary as acquisiiand dispositions occur in the future and asham
price allocations are finalized. The weighted ageraseful life of tradenames is approximatelyy2@rs primarily based on the period th
majority of the future cash flows from these intidhg assets will be generated. The weighted aveuwsgéul life of customer lists and ot
intangible assets is approximately fiyears and represents the period over which theaadible assets are expected to contribute direx
indirectly to our future cash flows.

Based on the current amount of amortizable expehs#angible assets, the estimated amortizatiggerse for each of the succee«
five years and thereafter is as follows (in milkdn

2015 $ 75
2016 70
2017 69
2018 68
2019 68
Thereafter 73t
Total $ 1,08t

Annual Impairment Assessments

Goodwill and indefinitdived intangible assets are tested annually foraiimpent during the fourth quarter of each fiscadryer earlie
upon the occurrence of certain events or substgtianges in circumstances. The performance ddmual impairment analysis did not re
in any impairments of Goodwill in 2014 , 2013 orl20with the exception of $26 millioof allocated Goodwill written off in connection
the sale of our Mexictbased GEX operations in August 2014. However, waticoe to experience declines in our print advimgisanc
circulation revenues as a result of market conalitim the magazine publishing industry. If markatditions worsen, if the market price of
publicly traded common stock declines, or if ourfpemance fails to meet current expectations, ipassible that the carrying value of
reporting unit will exceed its fair value, whichudd result in the recognition of a noncash impaminaf Goodwill that could be material. Re
to Note 2, "Summary of Significant Accounting P@&," for the assumptions used in our Goodwill impant test.

9. DEBT

Our debt obligations consisted of the following tfaillions):

December 31,

201/ 201:
5.75% Senior Notes $ 70C $ —
Senior Credit Facilities:
Term Loan B 69¢€ —
Revolving Credit Facility — —
Other debt — 38
Unamortized discount (22) —
Total debt obligations 1,37¢ 38
Less: Current portion of long-term debt 7 —
Noncurrent debt obligations $ 136t $ 3
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Future maturities of debt as of December 31, 20&4a follows (in millions):

2015 $ 7
2016 7
2017 7
2018 7
2019 7
Thereafter 1,361
Total future maturities 1,39¢
Unamortized discount (21)
Total debt obligations $ 1,37¢

Senior Notes and Senior Credit Facilities

On April 29, 2014, we issued $700 million aggregaticipal amount of Senior Notes due April 15, 202 a private offering. Tt
Senior Notes are fully and unconditionally guaredtédy substantially all of our whollgwned domestic subsidiaries and, under ce
circumstances, may become guaranteed by otheimgxist future subsidiaries. On or after April 1912, we may redeem the Senior Note
whole at any time or in part from time to time,aapremium that will start at 4.313% and decreas time to zerq plus accrued and unp.
interest (if any) to, but excluding, the redemptdate. Prior to April 15, 2017, we may redeem teai& Notes, in whole at any time or in |
from time to time, at a redemption price equal @% of the principal amount of the Senior Notedd¢oredeemed plus a customary “make
whole” premium, plus accrued and unpaid interest (if daaybut excluding, the redemption date. In additiantil April 15, 2017, we may,
any time and from time to time, redeem up to 40%hefaggregate principal amount of the Senior Natesredemption price equal165.75%
of the principal amount of such Senior Notes plosraed and unpaid interest with the proceeds dhiteequity offerings. In the event o
change of control (as defined in the indenture ¢foaerns the Senior Notes), the holders of thed@dbtes may require us to purchase for
all or a portion of their Senior Notes at a purehpace equal to 101%f the principal amount of such Senior Notes, fEasrued and unpe
interest (if any) to, but excluding, the redemptidate. Interest paid on the Senior Notes for thar yended December 31, 20as
approximately $19 million .

As of December 31, 2014 , interest payments orSemior Notes for the next five years and thereafteil maturity in 2024s expecte
to be as follows (in millions):

2015 $ 40
2016 40
2017 40
2018 40
2019 40
Thereafter 101
Total $ 301

On April 24, 2014, we entered into senior secureztit facilities (the "Senior Credit Facilities"yqviding for a Term Loan in ¢
aggregate principal amount of $700 million withexen -year maturity and a $500 million revolvingdit facility with a five year maturity, ¢
which up to $100 millionis available for the issuance of letters of créifie "Revolving Credit Facility"). The Revolving €tit Facility will be
used for working capital and other general corgopatrposes. The Term Loan was funded on May 29%.2¥e Revolving Credit Facility w
available as of the Spin-Off but has remained undras of December 31, 20®%cept for utilization for letters of credit in tifiece amount (
approximately $1 million .

All obligations under the Senior Credit Facilitiase fully and unconditionally guaranteed by suhtiii#lyp all of our existing and futu
direct and indirect wholly-owned domestic subsidisu(subject to certain exceptions). All
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obligations under the Senior Credit Facilities, #mel guarantees of those obligations, are secaudiject to certain exceptions, by substant
all of Time Inc.'s assets and the assets of ouragiar subsidiaries under the Senior Credit Faedljtincluding a firspriority pledge of all ¢
the capital stock of our subsidiaries directly hieydTime Inc. or the guarantors under the Seni@d&-acilities (which pledge, in the cas:
the capital stock of any such directly-held foregybsidiary, is limited to 65% of the voting cap#tock and 100% of the noreting stock ¢
such foreign subsidiary). All themdtstanding principal and interest under the Tewoarlis expected to be due and payable on ApriR@21
All then outstanding principal and interest undee Revolving Credit Facility is expected to be duel payable, and all commitments
expected to terminate under the Revolving Crediiliég on June 6, 2019.

The credit agreement that governs the Senior CFadillities permits us to incur incremental sersecured term loan borrowings un
the Senior Credit Facilities, subject to the satisbn of certain conditions, in an aggregate ppaicamount up to $500 millionThe Senic
Credit Facilities also allow us to incur additiomatremental senior secured term loans in unliméetbunts (beyond the $500 millidrso long
as, on a pro forma basis at the time of incurreageconsolidated secured net leverage ratio (Asedkin the credit agreement that govern:
Senior Credit Facilities) does not exceed 2.50.60 1However, no lender is under any obligation to enaky such incremental senior sec
term loans to us.

We are permitted to prepay amounts outstandingruhéeSenior Credit Facilities at any time. If payment of the Term Loan is mi
on or prior to the date that is IT2onths after the closing date of the Senior CrEditilities as a result of certain refinancing oprieing
transactions, we will be required to pay a fee edoal.00% (plus customary breakage fees) of the principal mh@f the obligatior
refinanced or repriced. Subject to certain excegtidhe Term Loan requires us to prepay amountstanding thereunder with the net ¢
proceeds of asset sales out of the ordinary cafrbeisiness and casualty events if we do not usedimmit to use) such proceeds withif
months of receipt to invest in our business, iniclgdamong other things, by acquiring, maintainimgleveloping assets useful in our busi
or making acquisitions permitted under the Seniard Facilities. We are required to make quarteglgayments of the Term Loan eque
0.25% of the aggregate original principal amounprikcipal payment of approximately $4 millievas made on the Term Loan during the
ended December 31, 2014 . Interest paid on the Tean for the year ended December 31, 2014 waappately $15 million .

As of December 31, 2014 principal payments andéstgpayments based on prevailing rates as of Deee&l, 2014n our Term Loa
for the next 5 years and thereafter until maturtApril 2021 are expected to be as follows (inlimils):

Principal Interest

Payment: Payment:
2015 $ 7 % 30
2016 7 30
2017 7 29
2018 7 29
2019 7 29
Thereafter 661 40
Total $ 69€ $ 187

Borrowings under the Senior Credit Facilities biederest at a rate equal to an applicable margis, @t our option, either a base
calculated in a customary manner or a eurocurreateycalculated in a customary manner (subjectaaracurrency "floor" in the case of
Term Loan). With respect to the Term Loan, the @pple margin will be 2.25% for base rate loans 8r&5%for eurocurrency rate loal
With respect to the Revolving Credit Facility, thgplicable margin will be either 1.25% or 1.00% lbase rate loans and 2.25% or 2.0f@%6
eurocurrency rate loans, with the rate determireeskd on our consolidated secured net leverage (etidefined in the credit agreement
governs the Senior Credit Facilities) for the relsivfiscal quarter. We are required to pay a gugreommitment fee under the Revolv
Credit Facility equal to 0.375%f the actual daily unused portion of the committsaturing the applicable quarter, as well as @&iaif credi
fee equal to the spread over adjusted LIBOR oratfgregate face amount of outstanding letters dafittemder our Revolving Credit Facili
payable in arrears at the end of each quarter.
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In addition, we pay a fronting fee in respect dafdes of credit issued under our Revolving Creditifity at a rate of 0.125%er annum of tF
undrawn face amount of each issued letter of ¢rpditable in arrears at the end of each quarter.

As of December 31, 201dommitment fees on our Revolving Credit Facilityatlngh its maturity in June 2019 were expected t@s
follows (in millions):

2015 $
2016
2017
2018
2019

Total $

Ol DN NN

The indenture governing the Senior Notes and thditagreement governing the Senior Credit Fagditimit, among other things, ¢
ability and the ability of our subsidiaries to imar guarantee additional indebtedness or selepred or mandatorily redeemable stock; to
dividends on, make distributions in respect of,urepase or redeem capital stock; to make invessnentacquisitions; to sell, transfer
otherwise dispose of certain assets; to allow liensxist on our assets; to enter into sale/leagetransactions; to consolidate, merge, se
otherwise dispose of all or substantially all of @u our subsidiariesassets; or to enter into certain transactions waffiiates. These de
agreements restrict our current and future operatiparticularly our ability to incur debt that weay need to fund initiatives in respons
changes in our business, the industries in whicloparate, the economy and governmental regulatitfith respect to the Revolving Cre
Facility only, we are also required to maintainansolidated secured net leverage ratio (as defimdéte credit agreement that governs
Senior Credit Facilities) not to exceed 2.75 td1,.8s tested at the end of each fiscal quarter.

In connection with the issuance of the Senior Nated Senior Credit Facilities, we incurred deferfiedncing costs of approximatt
$13 million, which are being amortized to Interest expenskzing the effective interest method, over thersrof the Senior Notes and Sel
Credit Facilities. The Term Loan was originallyuss at a discount of approximately $13 millamd the Senior Notes were originally issue
a discount of approximately $10 milliorDebt discount is being amortized using the eiffecinterest method over the terms of the Term |
and the Senior Notes, respectively. For the yedee@rDecember 31, 20Me incurred amortization expense on deferred fimancosts an
discounts on indebtedness of approximately $3 onilli

On April 30, 2014, we acquired the Time Inc. UK fisiing business (formerly the IPC publishing besis) from a whollyawnec
subsidiary of Time Warner (the "Time Inc. UK Pursg¥ in exchange for a promissory note. On MayOLL42 the net proceeds from the Se
Notes were used to partially repay the promissatg.nThe balance of the promissory note, inclugirigcipal and accrued interest, was |
with a portion of the Term Loan, and the remainprgceeds of the Term Loan were used to pay a dpdicigend to Time Warner
connection with the Spi®ff. The purchase price for the Time Inc. UK Pusshatogether with the amount of the special divilem Time
Warner, was approximately $1.4 billiomhe Time Inc. UK Purchase was not accounted$a business combination because we were e
under common control at the time of the transaction

Other Debt

At December 31, 2013, our long-term debt was $8Bom consisting of a nomecourse promissory note issued in connection thi
acquisition of the This Old House brand assetsO@12 In connection with the Spidff, Time Warner assumed our obligations under
promissory note.
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10. INCOME TAXES

The income tax accounts reflected in the Balanceethas of December 31, 2014 include income taagabte and deferred ta
allocated to us at the time of the Spin-Off and post-Spin-Off activities. Prior to the Sp®f, our domestic operations were included in
Time Warner domestic consolidated tax returns, gayments to all domestic tax authorities were magl@ime Warner on our behalf. \
generally filed our own foreign tax returns and madr own foreign tax payments. Time Warner didmaintain a tax sharing agreement\
us and generally did not charge us for any tax matmit made. In addition, it did not reimbursefarsthe utilization of our tax attributes. F
periods prior to the Spi@ff, the income taxes are computed and reportetienFinancial Statements under the separate ratethod. Th
separate return method applies the accounting go@for income taxes to the Financial Statemeni§se were a separate taxpayer an
independent enterprise. The calculation of our imeataxes involves considerable judgment and regjuine use of both estimates

allocations.

Domestic and foreign income before income taxegwsrfollows (in millions):

Year Ended December 31,

201¢ 201z 201%
Domestic $ 12z % 31z % 347
Foreign 1 14 67
Total $ 12 $ 326 $ 414
The significant components of our Income tax priavisvere as follows (in millions):
Year Ended December 31,
201¢ 201z 2012
Federal:
Current $ 44 $ 79 $ 86
Deferred (22) 25 26
Foreign
Current® 2 3 14
Deferred Q) QD 2
State and Local:
Current 13 15 18
Deferred @ 4 5
Total ® $ €6 9 128§ 151

(@) Includes foreign withholding taxes of $1 naifliin each of the years ended December 31, 20043 &nd 2012

(b) Excludes excess tax benefits from equity awattbcated directly to contributed capital whicarerinsignificant in 2014 , $34 million in 2013 atb million in 2012
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The differences between our actual effective ta eand the statutory U.S. Federal income tax rafbé6 were as set forth below
millions):

Year Ended December 31,

201¢ 201z 2012
Taxes on income at U.S. federal statutory rate $ 43 $ 114  $ 14£
State and local taxes, net of federal tax effects 9 12 15
Sale of GEX (20 — —
Domestic production activities deduction 2 (6) (6)
Effect of foreign operations 8 (1) @)
Tax reserves and interest @) 4 2
Other 5 2 6
Total $ €6 9 128§ 151

Significant components of our deferred tax assedsliabilities were as follows (in millions):

December 31,

201« 201:
Deferred tax assets:

Tax attribute carryforwards $ 11 % 17
Accruals and reserves 61 8C
Employee compensation 37 28
Amortization and depreciation 27 —
Other 49 49
Valuation allowances (13 (18)
Total deferred tax assets $ 17z $ 15€

Deferred tax liabilities:
Assets acquired in business combinations $ 39¢ $ 394
Total deferred tax liabilities 39¢ 394
$ 2271 % 23¢

Net deferred tax liability

We had current deferred tax assets of $84 millioon-current deferred tax assets (included within Otimgets on the accompany
Balance Sheets) of $3 millioncurrent deferred tax liabilities (included withatcrued other taxes within Accounts payable arduac
expenses on the accompanying Balance Sheets)roflkin and non-current deferred tax liabilities®813 million at December 31, 201%Ve
had current deferred tax assets of $75 millionraocurrent deferred tax liabilities of $313 mitliat December 31, 2013 .

We have recorded valuation allowances for cer@natitribute carryforwards and other deferred sets due to uncertainty that e»
regarding future realizability. The tax attributeryforwards at December 31, 2014 consist of $lignilof tax credits and $10 millioaf ne
operating losses that expire in varying amountsif@916 to 2033. The tax attribute carryforward®atember 31, 2013 consist &2 million
of tax credits, $1 million of capital losses andt$tillion of net operating losses that expire imyag amounts from 201through 2033. If, i
the future, we believe that it is more likely thaot that these deferred tax benefits will be realjzhe valuation allowances will be recogn
in the Statements of Operations.

U.S. income and foreign withholding taxes havebestn recorded on permanently reinvested earninfypseifin subsidiaries aggregat
approximately $14 million and $1 million at DecemBB&, 2014 and 2013 , respectively.
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Determination of the amount of unrecognized deteldeS. federal income tax liability with respectsiach earnings is not practicable.
Accounting for Uncertainty in Income Taxes

We recognize income tax benefits for tax positidesermined more likely than not to be sustainednugwamination, based on
technical merits of the positions.

Changes in our uncertain income tax positions, ughob the related accrual for interest and persltieom January 1 throu
December 31 are set forth below (in millions):

Year Ended December 31,

201« 201z 201z
Balance, beginning of the period $ 43 $ 39 ¢ 41
Additions for prior year tax positions 2 5 —
Additions for current year tax positions 2 4 5
Reductions for prior year tax positions (20 (5) )
Balance, end of the period $ 37§ 43 39

Should our position with respect to these uncett@irpositions be upheld, the significant majodfythe effect would be recorded in
Statements of Operations as part of the Incometavision.

During the fourth quarter of 2014, the Company wasified by Time Warner that it had substantialbncluded a Federal tax settlerr
related to the examination of the Time Warner tetunns for the years 2005 through 2007, which ibetl certain Time Inc. tax matte
Therefore, we recorded a tax benefit of $10 miliiothe fourth quarter of 2014 related to thesetenatas they are effectively settled.

During the year ended December 31, 2Q14e recorded an increase to interest reservesighrohe Statements of Operation:
approximately $2 million . During the year endedcBraber 31, 2013 we recorded an increase to interest reservesighrthe Statements
Operations of approximately $1 million . During thear ended December 31, 201&e recorded a decrease to interest reservesginribng
Statements of Operations of approximately $1 nmllid’he amount accrued for interest and penalSesf ®ecember 31, 2014 , 2013 &@ill-
was $9 million , $7 million and $6 millionrespectively. Our policy is to recognize interastl penalties accrued on uncertain tax positia
part of income tax expense.

Net reserves for uncertain tax positions, includamplicable accrued interest, are included withthe® noncurrent liabilities on t
accompanying Balance Sheets.

In our judgment, uncertainties related to certax matters are reasonably possible of being redalvging the next 12 months. 1
effect of the resolutions of these matters, a portif which could vary based on the final terms &imdng of actual settlements with tax
authorities, is estimated to be a reduction of med unrecognized tax benefits ranging from ni4omillion, which would lower our effecti
tax rate. We do not otherwise currently anticipdiat our reserves related to uncertain income tsitipns as of December 31, 200l
significantly increase or decrease during the teraionth period ending December 31, 2015; howeveipuarevents could cause our cur
expectations to change in the future.

For periods prior to the Spi@ff, Time Warner has filed income tax returns ie thnited States and various state and local areigfi
jurisdictions on our behalf. The Internal Reven@vige “IRS”) is currently conducting an examination ofnfé Warners U.S. income te
returns for the 2008 through 2010 period.
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As of December 31, 2014 , our tax years that rersaliject to examination by significant jurisdictiare as follows:

U.S. Federal 2004 through the current period
United Kingdom 2013 through the current period
New York State 2009 through the current period
New York City 2009 through the current period

Tax Matters Agreement

We entered into a Tax Matters Agreement with Timariér that governs the rights, responsibilities allkbations of Time Warner a
us after the Spi®ff with respect to all tax matters (including téedbilities, tax attributes, tax returns and taxtsts). As a member of Til
Warner's consolidated U.S. federal income tax grovghave (and will continue to have following tBpin-Off) joint and several liability wit
Time Warner to the IRS for the consolidated U.8efal income taxes of the Time Warner group redatimtaxable periods in which we w
part of the group.

With respect to taxes other than those incurrezbimection with the Spi®ff (which are discussed below), the Tax Matterselsgner
will provide that we will indemnify Time Warner fdd) any taxes of Time Inc. and its subsidiariasaib periods after the Distribution and
any taxes of the Time Warner group for periodsrmiocthe Distribution to the extent attributableTione Inc. or its subsidiaries. For purpose
the indemnification described in clause (2), howewe will generally be required to indemnify Tifdéarner only for any such taxes that
paid in connection with a tax return filed aftee tBistribution or that result from an adjustmentdedo such taxes after the Distribution
these cases, our indemnification obligations gdlyensould be computed based on the amount by withehtax liability of the Time Warn
group is greater than it would have been abseninmluision in its tax returns (or absent the agtlle adjustment). We and Time Warner
generally have joint control over tax authority asidr other tax proceeding related to Time In@cific tax matters.

The Tax Matters Agreement generally provides thatare required to indemnify Time Warner for any fand reasonable expens
resulting from the failure of any step of the Sfiff-to qualify for its intended tax treatment und&iS. federal income tax and U.K. tax la
where such taxes result from (1) untrue representand breaches of covenants that we made aeedp in connection with the Spff
(including representations we made in connectioth whe tax opinion received by Time Warner and oewds containing the restrictic
described below that are designed to preserveathide nature of the Distribution), (2) the applicatiof certain provisions of U.S. fede
income tax law to the Spin-Off or (3) any otheri@us that we know or reasonably should expect wgiud rise to such taxes.

The Tax Matters Agreement imposes certain restristion us and our subsidiaries (including restiction share issuances, busi
combinations, sale of assets and similar transag}ithat are designed to preserve thefteg-nature of the Distribution. These restrictioil
apply for the twoyear period after the Distribution. Although we Mié able to engage in an otherwise restrictedadtiwe obtain appropria
advice from counsel (or a ruling from the IRS),d&scribed under "Risk Factors - We agreed to nuaserestrictions to preserve the non
recognition tax treatment of the Distribution, whimay reduce our strategic and operating flexibilithese restrictions may limit our ability
pursue strategic transaction or discourage or dalagrs from pursuing strategic transactions thatstockholders may consider favorable.

11. STOCKHOLDERS' EQUITY

Prior to the Distribution Date, Time Warner, as sofe stockholder, approved and adopted our AmendeldRestated Certificate
Incorporation, and our Board of Directors approaed adopted our Amended and RestatedaBss. The following summarizes informat
concerning our capital stock.
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Authorized Capital Stocl

Since the Spin-Off, our authorized capital stocksists of 400 million shares of common stock, @due $0.01 per share, add million
shares of preferred stock, par value $0.01 peeshar

Common Stock

Shares Outstandingdn the Distribution Date, Time Warner completed Ehistribution of oneshare of common stock of Time Inc.
every eight shares of Time Warner common stockofag the Distribution, we had approximately 108 #illion shares of common stc
issued and outstanding.

Dividends: Holders of shares of our common stock will be &itto receive dividends when, as and if declargcbtor Board ¢
Directors at its discretion out of funds legallyadable for that purpose, subject to the prefeednitghts of any preferred stock that may
outstanding. The timing, declaration, amount anghpent of future dividends are dependent on ournfifed condition, earnings, the cap
requirements of our business, covenants associdtedlebt obligations and debt service obligaticas well as legal requirements, regula
constraints, industry practice and other factorsnued relevant by our Board of Directors. Our Boafdirectors will make all decisiol
regarding our payment of dividends from time todim accordance with applicable law. In October£0dur Board of Directors declare
cash dividend of $0.1per common share payable to stockholders of reddrdse dividends were paid in December 2014 andoappate(
$21 million . On February 12, 2015, our Board ofd@tors declared a dividend of $04& common share payable to stockholders of reas
of the close of business on February 27, 2015,lgayen March 13, 2015.

Voting Rights:The holders of our common stock are entitled tewatly in the circumstances set forth in our Amehdad Restate
Certificate of Incorporation. The holders of ounwnon stock will be entitled to one vote for eachrshheld of record on all matters submi
to a vote of the stockholders.

Other Rights:Subject to the preferential liquidation rights afyapreferred stock that may be outstanding, upon liquidation
dissolution or winding4p, the holders of our common stock will be entitte share ratably in those assets legally avail&in distribution t
our stockholders.

The holders of our common stock do not have prempights or preferential rights to subscribe $bares of our capital stock.
Preferred Stoclk

Without any further vote or action by the stockleok] our Board of Directors may designate and if%un time to time up td0 million
shares of preferred stock in one or more series.Board of Directors may determine and fix the nembf shares constituting the series
the designation of the series, the voting powdrar(y) of the shares of the series, and the prefexeand relative, participating, optional
other rights, if any, and any qualification, lintitan or restriction, applicable to the shares affsseries.

Stock Repurchase

All decisions regarding any stock repurchases béllthe sole discretion of a duly appointed commitié the Board of Directors a
management. The committee's decisions regardingtack repurchases will be evaluated from timdnetin light of many factors, includii
our financial condition, earnings, capital requiezts and debt covenants, other contractual réetigstas well as legal requirements, regule
constraints, industry practice and other factoed the committee may deem relevant. Any stock @mase authorization may be modif
extended, suspended or discontinued at any timééyBoard of the Directors. We cannot provide asgusance that any share will
repurchased.

Comprehensive Income (Loss)

Comprehensive income (loss) is reported in theeStahts of Comprehensive Income and consists ofridetme (loss) and other ga
and losses affecting stockholders' equity thateui@®@AAP, are excluded from Net income (loss).
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Such items consist primarily of foreign curren@mnslation gains (losses) and changes in certaisigrebenefit plan obligations.

The following summary sets forth the activity withDther comprehensive income (loss) for the yeade@ December 31, 201201
and 2012 (in millions):

Year Ended December 31, 2014

Tax
(Provision)
Pretax Benefit Net of Tax
Unrealized foreign currency translation gains @s3s $ 41 $ — 3 (41
Reclassification adjustment for (gains) lossesasgifin currency realized in net
income (lossyP (D — (D
Unrealized gains (losses) on benefit obligations (22 6 (16)
Reclassification adjustment for (gains) losses @meffit obligations realized in
net income (lossYy 7 2 5
Other comprehensive income (loss) $ (57) ¢ 4 % (59
Year Ended December 31, 2013
Tax
(Provision)
Pretax Benefit Net of Tax
Foreign currency translation gains (losses) $ 31 $ — 3 31
Unrealized gains (losses) on benefit obligations (6) 2 4
Reclassification adjustment for (gains) losses emeffit obligations realized in
net income (lossY 3 (@) 2
Other comprehensive income (loss) $ 28 % 1 3 29
Year Ended December 31, 2012
Tax
(Provision)
Pretax Benefit Net of Tax
Foreign currency translation gains (losses) $ 43 $ — 3 43
Unrealized gains (losses) on benefit obligations (39 8 (26)
Reclassification adjustment for (gains) losses emefit obligations realized in
net income (lossY 2 (@) 1
Other comprehensive income (loss) $ 1 % 78 18

(a) Foreign currency reclassification adjustmemtse the result of the sale of our Mexicased GEX operations in August 2014 and the disalwf our Australia
operations. Pretax (gains) losses are includee@lim§, general and administrative expenses.

(b) Included in Selling, general and administrativeenges

The following summary sets forth the component8afumulated other comprehensive loss, net of taxnilions):

December 31,

201¢ 201z
Foreign currency translation gains (losses) $ (25 ¢ 17
Net unfunded (underfunded) benefit obligation (144 (139
Accumulated other comprehensive loss, net $ (169) ¢ (11€)
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12. EARNINGS (LOSS) PER SHARE

The following table presents a reconciliation osibaand diluted net income per common share foy&aes ended December 31, 2014
2013 and 2012 (in millions, except per share amgjunt

Year Ended December 31,
2014 2013 2012

Net Per Share Net Per Share Net Per Share
income Shares Amount income Shares Amount income Shares Amount

Basic Net Income per
Common Share:

Net income $ 87.3¢ $ 201.1° $ 262.6:

Less: net income
associated with
participating
securities? (0.30) — _
Basic net income per
common sharé& $ 87.0¢ 109.1C $ 0.8C $ 201.1° 108.9: $ 1.8¢ $ 262.6: 108.9: $ 2.41

Diluted Net Income
per Common
Share:
Net income $ 87.3¢ $ 201.1° $ 262.6:
Effect of dilutive
securities — 0.4z — — — —

Diluted net income per
common shar® $ 87.3¢ 109.5: $ 0.8C $ 201.1° 108.9¢ $ 1.8t $ 262.6: 108.9¢ $ 2.41

(@) In October 2014, our Board of Directors desdaa cash dividend of $0.J@r common share to stockholders of record. Thasgetids were paid in December 2014
approximated $21 million . RSUs granted as padurfReplacement Awards and Conversion Awards dieeghto participate in allocated cash earnings.

(b) On the Distribution Date, approximately 108r@dlion shares of our common stock were distributed to TWfaner stockholders as of the Record Date. Thtasesamour
is being utilized for the pro forma calculation ludth basic and diluted net income (loss) per comstare for the periods prior to the Distributiont®as no Time In
equity awards were outstanding prior to June 64201 Time Inc. was a wholly-owned subsidiary ah&iWarner prior to that date.

The computation of diluted net income per commarstior the years ended December 31, 2014 , 20d 2@12excludes certain equ
awards because they are anti-dilutive. Such eguvgrds are as set forth below (in millions):

Year Ended December 31,
201¢ 2013 2012
Anti-dilutive equity awards: 1 N/A N/A

N/A- Not Applicable
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13. EQUITY-BASED COMPENSATION

Prior to the consummation of the Spin-Off, our eoyples were eligible to participate in Time Waraezfuity plans pursuant to wh
they were granted awards of Time Warner commorksfbite equity-based payments recorded by us prithe Spin©ff included the expen
associated with our employees.

Following the Spin-Off, our employees no longerivady participate in the Time Warner equity pladstive, nonretirement eligibl
employees who held Time Warner equity awards attithe of the Spir@ff were treated as if their employment with Timeaiver wer
terminated without cause. For most of our employ#ss treatment resulted in the forfeiture of usteel stock options and shortened exe
periods for vested stock options. The treatmert dsulted in the pro rata vesting of the nextaihstent of, and forfeiture of the remainder
their RSUs. Following the Spi@®ff in June 2014, we granted these employees Replawst Awards under the Omnibus Incentive Plan a
value intended to equal the intrinsic value of itieifeited Time Warner options and RSUs and withstantially the same vesting schedul
the forfeited awards. The Replacement Awards, pf@gmately 1.8 millionRSUs, provide awardees with a right to any dividérad may b
declared on the underlying Time Inc. common stauk @arry a Retirement Eligibility Provision.

In accordance with the terms of our Chief Execu@fficer's and our Executive Vice President andeCRinancial Officer's employme
agreements and associated equity award agreeri@nts Warner stock options and RSUs held by theseexecutives at the time of the Spin
Off were converted into Time Inc. equity awardshwihe same general terms and conditions as theakigwards. RSUs granted under
Conversion Awards have the right to any dividerat thay be declared on the underlying Time Inc. comistock.

Additionally, in June 2014, our Board of Directa@gsproved and granted approximately 1.7 million R&bd approximately.1 million
stock options under the Omnibus Incentive Planikdnthe Replacements Awards and the Conversion dsyahese awards do not pro\
awardees with a right to any dividend that may belated on the underlying Time Inc. common stoakyéver, certain employees w
provided with the Retirement Eligibility Provisiam their awards.

Except for the Conversion Awards, there wasTimoe Warner RSU or stock option granted to our eygés during the years en
December 31, 2014 and 2013 .

The following table sets forth the number of Time.Istock options and RSUs granted for the yeate&®ecember 31, 2014 , 2043
2012 (in millions):

Year Ended December 31,

2014 201z 2012
Stock options? 1 1 N/A
RSUs® 4 — N/A

N/A- Not Applicable

(&) The 201dalance consists of Time Warner stock options aschtd our Chief Executive Officer and Executive &/ieresident and Chief Financial Officer which v
converted to approximately 727,000 Time Inc. stopions at the time of the Spin-Off.

(b) The 2013alance consists of Time Warner RSUs awarded t&bief Executive Officer and Executive Vice Presidand Chief Financial Officer which were converte
approximately 190,000 Time Inc. RSUs at the timéhefSpin-Off.
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Generally, stock options are granted with exerpisees equal to the fair market value on the détgrant, vest in fouequal annui
installments, and expire ten years from the datgraft. RSUs granted under the Omnibus Incentia@ Benerally vest in fourqual annui
installments. Upon the exercise of a stock optiwvard, vesting of an RSU or grant of restricted lst@hares of Time Inc. common stock t
be issued from authorized but unissued sharegasury stock if applicable. As of December 31, 2044 did not have any treasury stokla
Time Inc. stock option was exercised during theyeaded December 31, 2014 , 2013 or 2012 .

The table below summarizes the weighted-averagergs®ons used to value Time Inc. stock option$airtgrant date and the weighted
average grant date fair value per option:

Year Ended December 31,

201¢ 201¢ 2012
Expected volatility® 28.21% 27.05% N/A
Expected term to exercise from grant date (in Ye&rs 5.2¢ 4.8z N/A
Risk-free raté? 1.88% 1.62% N/A
Expected dividend yieltd 3.0(% 3.0(% N/A
Weighted average grant date fair value per option $ 468 % 5.42 N/A

N/A- Not Applicable

(a) The 2013 amounts relate to stock options agehta our Chief Executive Officer and Executive &Rresident and Chief Financial Officer which wevaverted to Time
Inc. stock options at the time of the Spin-Off.

The following table summarizes information abouatcktoptions outstanding as of December 31, 2014 :

Weighted-
Average
Number of Weighted- Remaining Aggregate
options (in  Average Exercisi Contractual Life Intrinsic Value
thousands Price (in years) (in thousands
Outstanding as of December 31, 2613 727 % 22.3¢
Granted 1,127 23.37
Exercised — —
Forfeited or expired — —
Outstanding as of December 31, 2014 185 § 22.9i 9 % 3,04(
Exercisable as of December 31, 2014 15C % 22.3¢ 9 % 33¢
Expected to vest as of December 31, 2014 1,321 $ 23.02 9 % 2,10z

(a) Represents Time Warner stock options awarded t&hief Executive Officer and Executive Vice Presidand Chief Financial Officer which were convertedlime Inc
stock options at the time of the Spin-Off.

The following table sets forth the weighted avergrgnt date fair value of Time Inc. RSUs:

Year Ended December 31,
201¢ 201z 2012
RSUs® $ 22.0¢ % 21.4z N/A

N/A- Not Applicable

(a) The 201&amount represents Time Warner RSUs granted to biaf Executive Officer and Executive Vice Presidantd Chief Financial Officer which were converte
Time Inc. RSUs at the time of the Spin-Off.
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The following table summarizes information abowested Time Inc. RSUs as of December 31, 2014 :

Number of Weighted- Aggregate

Shares/Units (in Average Grant Intrinsic Value

thousands) Date Fair Value (in thousands
Unvested as of December 31, 2613 190 $ 21.4%
Granted 3,632 22.1C
Vested 182 22.7¢
Forfeited 257 21.9¢

Unvested as of December 31, 2014 3,383 $ 22.0¢ $ 83,25(

Expected to vest as of December 31, 2014 2,905 $ 2210 $ 71,50

(a) Represent Time Warner RSUs granted to our Chiettkes Officer and Executive Vice President andeElkinancial Officer which were converted to Tinme.| RSUs ¢
the time of the Spin-Off.

(b) The weighted average contractual life of ute@fRSUs at December 31, 2014 waear

The following table sets forth the total intrinsialue of Time Inc. RSUs that vested during the yearded December 31, 201201
and 2012 (in millions):

Year Ended December 31,
201¢ 2013 2012
RSUs $ 4 N/A N/A

N/A - Not Applicable

Compensation expense recognized for equity-baseddawior the years ended December 31, 2014 , 20d32@12is as follows (il
millions):

Year Ended December 31,

201¢ 201z 201z
RSUs® $ 30 % 4 $ 7
Stock options$? 3 14 32
Total impact on Operating income (lo§%) $ 33 % 18 $ 39
Income tax benefit recogniz&d $ 10 $ 6 $ 14

(a) Amounts prior to the Spi@{f represent Time Warner awards granted to ourleyeps

Total unrecognized compensation cost related tecested Time Inc. RSUs as of December 31, 20iMthout taking into accou
expected forfeitures, was $48 million and is expedb be recognized over a weighted-average pbgbgleen two and three years.

Total unrecognized compensation cost related t@sted Time Inc. stock options as of December 314 2@vithout taking into accou
expected forfeitures, was $6 million and is expéttebe recognized over a weighted-average peedaden three and four years.
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14. BENEFIT PLANS
Defined Benefit Pension Plans

In May 2014, our Board of Directors adopted the &ilmc. Excess Benefit Pension Plan, which is egdbna continuation of the Tin
Warner Excess Benefit Pension Plan, effective athefSpinOff. The Time Warner Excess Benefit Pension Plavipes for payments
additional pension benefits to eligible employeesicess of the federal limitation on the amourtarhpensation eligible for the calculatior
benefits and the amount of benefits derived fronplegrer contributions that may be paid to particigamnder the Time Warner Pension F
Pursuant to the Time Inc. Excess Benefit Pensian,Rle remain responsible, following the S@iff; for the accrued benefits of any empla
who was actively employed by us on or after Jandar3014 or who was receiving salary continuatioseparation pay benefits from us ol
after December 31, 2013, and Time Warner remaisoresible for any obligation to our other formerpéoyees who participated in the Ti
Warner Excess Benefit Pension Plan. The Time WdEneess Benefit Pension Plan has been frozen topaeticipants since June 2010.
Time Inc. Excess Benefit Pension Plan has beerinated and the participants will be fully paid owider the provisions of the plan in 2015.

In addition to the Time Inc. Excess Benefit Pendidan, we participate in various other funded anfiimded noncontributory defin
benefit plans, including international plans in tieited Kingdom, Germany and Benelux. Pension benehder these plans are base!
formulas that reflect the employees' years of serand compensation during their employment period.

A summary of activity for substantially all of Timbnc.'s domestic and international defined benpéhsion plans utilizing
measurement date of December 31, 2014 and 2053adl@ws (in millions):

Benefit Obligation

December 31,

2014 2013

Change in benefit obligation: Domestic International Domestic International

Projected benefit obligation, beginning of year $ — 3 682 N/A  $ 60¢
Service cost — — N/A —
Interest cost 1 30 N/A 26
Actuarial (gain) loss — 59 N/A 46
Benefits paid — (15) N/A (15
Settlements (©) — N/A —
Plan amendments — — N/A —
Transfer from Time Warner 24 — N/A —
Foreign currency exchange rates — (398) N/A 17
Projected benefit obligation, end of year $ 22 71¢ N/A $ 685
Accumulated benefit obligation, end of year $ 22 % 717 N/A  $ 67¢

N/A- Not Applicable
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Plan Assets

Change in plan assets:

Fair value of plan assets, beginning of year
Actual return on plan assets

Employer contributions

Benefits paid

Settlements

Foreign currency exchange rates

Fair value of plan assets, end of year

N/A- Not Applicable

Funded Status

Funded status

N/A- Not Applicable

Accumulated Benefit Obligation

Accumulated benefit obligation
Projected benefit obligation
Fair value of plan assets

Funded Status

Accumulated benefit obligation
Projected benefit obligation
Fair value of plan assets

Funded Status

N/A- Not Applicable

December 31,

2014 2013
Domestic International Domestic International
$ — % 674 N/A & 581
— 78 N/A 81
3 18 N/A 10
— (15) N/A (15)
(3) — N/A —
— (38) N/A 17
$ — 3 717 N/A & 674

December 31,

2014 2013
Domestic International Domestic International
$ 22) % 2 N/A $ 9

Domestic Pension Benefits

Funded Plans Unfunded Plans Total Plans

December 31, December 31, December 31,

2014 2013 2014 2013 201/ 2013
N/A NA $ 22 NA $ 22 N/A
N/A N/A 22 N/A 22 N/A
N/A N/A — N/A — N/A
N/A NA $ (22) NA $ (22) N/A

International Pension Benefits

Funded Plans Unfunded Plans Total Plans

December 31, December 31, December 31,

2014 201% 2012 201% 2012 201%
707 $ 66€ $ 10 $ 10 $ 717 $ 67¢
70¢ 673 10 10 71¢ 682
717 674 — — 717 674

8 $ 1 $ (10) $ 10 $ @ $ 9)
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As of December 31, 2014 and 2018mounts included in Accumulated other comprelvenisiss, net relating to benefit obligations v
$195 million and $178 million , respectively, (afil44 million and $133 milliomet of tax, respectively) primarily consisting aftractuarie
losses.

Certain defined benefit pension plans have projebnefit obligations and accumulated benefit @ians in excess of their plan ass
These plans are primarily unfunded. As of Decen¥ier2014 and 2013 , the projected benefit obligatior unfunded plans we32 million
and $10 million , respectively, and the accumuldtedefit obligations for unfunded plans were $3Hiom and $10 million, respectively. |
addition, as of December 31, 2018oth the projected benefit obligation and accuatad benefit obligation for certain funded plansemde
the fair value of their assets by $1 million .

Components of Net Periodic Benefit Costs

Components of net periodic benefit costs as of Bsez 31, 2014 , 2013 and 2012 were as follows (ilioms):

Domestic International Total
December 31, December 31, December 31,

201« 2013 2012 201« 201z 2012 201« 201z 2012
Service cost $ — N/A NA $§ — $ — $ — & — % — $ —
Interest cost 1 N/A N/A 30 26 26 31 26 26
Expected return on plan assets — N/A N/A (45) (38) (37) (45) (38) (37)
Amortization of prior service cost — N/A N/A — — — — — —
Amortization of net loss — N/A N/A 3 3 2 3 3 2
Settlement 1 N/A N/A — — (5) 1 — (5)
Net periodic benefit costs (benefit)  $ 2 N/A NA'$ (128 (9% 9% (108 (9% 19

N/A- Not Applicable
Unrecognized Benefit Cost

The items reflected in Accumulated other compreiverisss in the Balance Sheets and not yet recedras a component of net peric
benefit cost are (in millions):

Year Ended December 31,

2014 2013
Domestic International Domestic International
Unrecognized actuarial loss $ 5 % 191 N/A $ 17¢
Unrecognized prior service cost — (@D} N/A —
Total @ $ 5 § 19C N/A $ 17¢

N/A- Not Applicable
(a) The amount expected to be recognized in magie benefit cost (benefit) in 2015 is approxielgt$15 millionbenefit
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Other Comprehensive Income (Loss)

The pre-tax amounts recognized in Other comprehiensicome (loss) during the years end DecembeBl4 and 2013are (ir
millions):

Year Ended December 31,

2014 2013 2012
Domestic International Domestic International Domestic International

Current year actuarial loss$ 6 $ 26 N/A $ 4 N/A $ 23
Amortization of actuarial

loss — (3) N/A (3) N/A 2
Settlement loss @ — N/A — N/A —
Effects of changes in

foreign currency

exchange rates — (10) N/A 4 N/A 6
Total recognized in other

comprehensive income $ 5 §% 13 N/A $ 5 N/A $ 27

N/A- Not Applicable

Assumptions

Weighted-average assumptions used to determindibehkgations for the years ended December 31,428nd 2013nd net period
benefit costs for the years ended December 31, 20043 and 2012 were as follows:

Domestic
Benefit Obligations Net Periodic Benefit Costs
201/ 2013 2014 2013 2012
Discount rate 1.4(% N/A 4.05% N/A N/A
Rate of compensation incred3e N/A N/A N/A N/A N/A
Expected long-term return on plan as$gts N/A N/A N/A N/A N/A
International
Benefit Obligations Net Periodic Benefit Costs
201¢ 201: 201¢ 201: 201z
Discount rate 3.6€% 4.47% 4.4€% 4.51% 4.9&8%
Rate of compensation increase 2.97% 3.84% 3.82% 3.3% 3.5(%
Expected long-term return on plan as$gts N/A N/A 6.84% 6.9¢% 7.3%%

N/A- Not Applicable
(a) The rate of increase in compensation level assamjginot applicable due to the freeze of the menglan
(b) Expected longerm return on plan assets is not applicable oond#d pension plar

Pension expense is calculated using a nhumber o&iaat assumptions, including an expected ltargn rate of return on assets ar
discount rate.

In developing the expected long-term rate of retomnplan assets, we considered |eegn historical rates of return, our plan a
allocations as well as the opinions and outlooksneéstment professionals and consulting firms.jdated returns by such consultants
economists are based on broad equity and bondeisid@ur objective is to select an average rateaofiegs expected on existing plan as
and expected contributions to the plan during the
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year. The expected lo-term rate of return determined on this basis w84%at the beginning of 2014. Our plan assets hadeaofateturn c
approximately 11.60% in 2014 and an average anreiatn of approximately 12.50% over the thyear period 2012 through 2014.
regularly review our actual asset allocation andogkcally rebalance our investments to meet ouestment strategy.

The value ("market-related value") of plan assetsultiplied by the expected lorigrm rate of return on assets to compute the egg
return on plan assets, a component of net peripelitsion cost. The markedtated value of plan assets is a calculated véilaerecognize
changes in fair value over three years.

Based on the composition of our assets at the &ttltkoyear, we estimated our 2015 expected long-tate of return to be 6.42%
decline from 6.84% in 2014. If the expected longrteate of return on our plan assets were decrelbgetb basis points to 6.59% 2014
pension expense would have increased by approXyr2emillion in 2014 for our pension plans. Our funding requieets would not hay
been materially affected.

The discount rates on our international plans wrmined by matching the plan’s liability casbw to rates derived from high-
quality corporate bonds available at the measurenhate. We determined our discount rate for the ekiin plan using the lump sum inte
rate prescribed by the IRS in November 2014 forduguams to be paid in 2015 as defined by the placesihe domestic nogqualified pensio
plan was terminated in 2014 and we expect to payamaining liability in 2015.

To determine our discount rate used to measurebenefit obligations, we project cash flows basedaonual accrued benefits. |
active participants, the benefits under the re$peqiension plans are projected to the date of @epetermination. The projected plan ¢
flows are discounted to the measurement date, wikithe last day of our fiscal year, using the ahrgpot rates derived from higjuality
corporate bonds available at the measurement dadgle discount rate is then computed so thatpiiesent value of the benefit cash f
equals the present value computed using the rate<u

The weighted average discount rate determined isnbtsis was 3.66% for our international plans &% for our domestic non-
qualified plans as of December 31, 2014. On theedaasis, the overall weighted average discountwate3.59% .

If the expected discount rates were decreased lags points for our international plans and aumdstic norgualified plans in 201
pension expense would have increased by approXiyrtemillion as of December 31, 2014 and our pension obligatiould have increas:
by approximately $34 million .

We will continue to evaluate all of our actuarissamptions, generally on an annual basis, andadjlist as necessary. Actual pen
expense will depend on future investment perforrmacbanges in future discount rates, the levelootributions we make and various of
factors.

The percentage of asset allocations of our fun@edipn plans at December 31, 2014 and 2013 , ey eategory, were as follows:

December 31,

Asset Allocations of Funded Pension Plans 2014 201z

Equity securities 61% 64%
Debt securities 34% 33%
Other 5% 3%
Total 10(% 10C(%
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Fair Value of Plan Assets

The following table sets forth by level, within tfer value hierarchy described in Note 5, "FailléaMeasurements,"” the assets hel
our defined benefit pension plans, as of Decembe2314 and 2013 (in millions):

December 31, 2014 December 31, 2013
Level 1 Level 2 Level G Total Level 1 Level 2 Level & Total
Pooled Investments:
Equity securities $ — 3 43¢ $ — 3 43¢ $ — 3 43¢ $ — % 43€
Fixed income securities — 243 — 243% — 22F — 22t
Other — 21 — 21 — 2 — 2
Guaranteed Investment
Contract — 14 — 14 — 11 — 11
Total $ — 717 $ — 717 $ — 674 $ — 3 674

We primarily utilize the market approach for detarimg recurring fair value measurements. Our pengian investments are primal
held in pooled investment funds where fair valus baen determined using net asset values at pemighdThe remainder of our pension as
are held through a guaranteed investment contraeravfair value has been determined based on titeehiof the surrender value of
contract or the present value of the underlyingdsobased on a discounted cash flow model. For imergs held at the end of the repor
period that are measured at fair value on a rewyvasis, there were no transfers between levats 2013 to 2014 Our funded pension pla
have no investment classified within Level 3 of #aduation hierarchy.

Target asset allocations for our defined benefitspen plans as of December 31, 2014 are approxiynédé€s equity investment84%
fixed income investments and 2%ther investments. Target asset allocations for ithternational defined benefit pension plans a
December 31, 2013 was approximately 64% equitystments, 35% fixed income investments and 1% otiveistments.

At both December 31, 2014 and December 31, 2008 defined benefit pension plans’ assets did imclude any securities issued
Time Inc. or Time Warner.

Expected Cash Flow

After considering the funded status of our defitetefit pension plans, movements in the discoumet iavestment performance ¢
related tax consequences, we may choose to makigibetions to our pension plans in any given yéate made discretionary ce
contributions of nil to our funded defined bengfénsion plans during the years ended December®Y and 2013 respectively. For o
unfunded plans, contributions will continue to bada to the extent benefits are paid. We expecayogpproximately $22 milliom benefi
payments on our domestic unfunded plan and appairi;n$15 millionon our international plan in 2015. In addition, aerently anticipat
we will make contributions to certain internatiomiglfined benefit pension plans of $18 million2015, pursuant principally to U.K. regulat
funding requirements.

Information about the expected benefit payment®tordefined benefit plans is as follows (in mitig):

201¢ 201¢ 2017 201¢ 201¢ 2020202¢
Expected benefit payments $ 37 % 17 $ 18 $ 20 % 20 % 131

Defined Contribution Plans

We have certain domestic and international defioedtribution plans for which the expense amounte®32 million in 2014 $4z
million in 2013 and $44 million in 2012 . Our cabirtions to the savings plans are primarily based @ercentage of the employeekictel
contributions and are subject to plan provisions.
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Post Retirement Benefit Plans

Time Inc. also sponsors certain unfunded postratire benefit plans covering certain retirees awd tependents. For substantially
of Time Inc.'s postretirement benefit plans, théunded benefit obligation and the amount recogniredccumulated other comprehens
loss, net as of both December 31, 2014 and 2013apaoximately $1 million . For the years ended @eber 31, 2014 , 2013 and 201the
net periodic benefit costs were insignificant.

Deferred Compensation Plans

Effective January 1, 2014, we established unfunded,qualified deferred compensation plans to continnal@ous Time Warn
programs providing for the deferral compensatiorartain highly compensated employees. The Tinee $mpplemental Saving Plan pert
eligible employees who participate in the Time I8avings Plan, our 401(k) plan, to defer compeasati excess of the qualified plan defe
limits. Deferrals in excess of the IRS tax quelifiplan limit, but less than $500,000 , receiveommany matching deferral of up to 586
eligible compensation that vests with two yearsahpany service. The Time Inc. Deferred Compeosd®ian is a frozen plan under wt
participants were permitted to defer certain bosusho actual monies are set aside in respect efddéferred compensation plans
participants have no rights to company assetsspe of plan liabilities in excess of a generaaaured creditor. Deferrals are recordec
credited with the returns on deemed investmentshypothetical investments in the Time Inc. SavindanPfunds designated by e:
participant. Accordingly the liabilities associdteith the plan fluctuate with hypothetical yieldéthe underlying investments. Book ei
liabilities for the uncollateralized plan balanddst remain a contractual obligation of the Compangre approximately $41 millioai
December 31, 2014 of which approximately $7 milliwas reflected within Accounts payable and accrelggenses and approximate$4
million was reflected within Other noncurrent libtiés on the accompanying Balance Sheets.

We also maintain a nogualified deferred compensation plan structured &Rabbi Trust" for one of our executives. Undex fitan, th
participant may elect to defer receipt of a portidrhis annual compensation. Amounts deferred utideiplan are invested in various mu
funds and stocks that are held in a Rabbi Trusg. ifillestment assets of the Rabbi Trust are recaatiédr value and included in Other as
in our Balance Sheets. The amount of compensatdered under the plan is credited to the partitfiisadeferral account and a defel
compensation liability is recorded in Other noneatrliabilities in our Balance Sheets. This liaikquals the recorded asset and represen
obligation to distribute the funds to the participal' he investment assets of the Rabbi Trust assifled as trading securities and, accordil
changes in their fair values are recorded in tlaeBtents of Operations. The carrying value of tivestment assets of the Rabbi Trust an
related deferred compensation liability totaledragpnately $2 million as of December 31, 2014 .
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15. RESTRUCTURING AND SEVERANCE COSTS

Our Restructuring and severance costs primarigteeio employee termination costs, ranging fromosegxecutives to line personr
and other exit costs, including lease terminati®estructuring and severance expense for the yealesd December 31, 2014 , 2013 20d:
were as follows (in millions):

Year Ended December 31,
201¢ 201z 201z
Restructuring and severance costs $ 192 % 63 $ 27

Selected information relating to Restructuring aaderance costs is as follows (in millions):

Other

Employee Exit
Terminations Costs Total
Remaining liability as of December 31, 2011 $ 32 3% 52 ¢ 84
Net accruals 20 7 27
Cash paid 27 a7 (44)
Remaining liability as of December 31, 2012 $ 25 % 42 % 67
Net accruals 67 4) 63
Noncash adjustment® 2 — 2
Cash paid (62) (8) (70
Remaining liability as of December 31, 2013 $ 28 % 30 % 58
Net accruals 15C 42 192
Noncash adjustment® (6) 5 D
Cash paid (77) (70) (147)
Remaining liability as of December 31, 2014 $ 9% % 78 10z

(a) Noncash adjustments to employee terminatidaseré the settlement of certain employekated liabilities with equity instruments. Nonbasljustments to other exit cc
relate primarily to a bankruptcy claim distributiand adjustments for deferred rent liabilities.

As of December 31, 2014 , of the remaining $102ianilliability, $76 million was classified as a current liability in the Balar@heet:
with the remaining $26 millioclassified as a noncurrent liability. Amounts cifisd as noncurrent liabilities are expected toplaéd throug
2020 and primarily relate to lease exit costs.
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16. COMMITMENTS AND CONTINGENCIES
Commitments

We have commitments under certain firm contracwmhngements (“firm commitments") to make futureymants. These fir
commitments secure the future rights to varioustasand services to be used in the normal courspeshtions. Our commitments not recol
on the Balance Sheets primarily consist of opegaase arrangements, talent commitments, and gsecbbligations for goods and servi
Our other commitments primarily consist of debtigdions. Such commitments are expected to be @ad the next fiveyears and were
follows (in millions):

Payment Due In

201¢ 201¢ 2017 201¢ 201¢ Thereafter Total
Operating lease8® $ 74 % 68 $ 67 $ 48 $ 47 3 53¢ % 837
Administrative and other 12z 51 23 14 1 2 214
Debt obligations® 79 79 78 78 77 1,502 1,89:
Benefit plans® 37 17 18 20 20 131 242
Total commitment $ 31 % 21t $ 18¢ $ 16C $ 145§ 2,16¢ $  3,18i

(a) We have longerm, noncancelable operating lease commitmentoffare space, studio facilities and equipment.uF@itminimum operating lease payments have
reduced by future minimum sublease income of $3fiomiin 2015, $28 million in 2016 and $27 millidn 2017. Rent expense was $91 million , $82 millaord $7¢
million for the years ended December 31, 2014 3281d 2012 , respectively.

(b) During the fourth quarter of 2014, we sold uoperties in Birmingham, Alabama for approximgat$68 million and agreed to lease back office space from ther
through 2015 in two buildings and through 2030ha third building. In connection with these trarigats, we recognized a pretax gain of $9 millauring the fourt
quarter of 2014. Additionally, during the fourthagter of 2014, we sold our property in Menlo P&#lifornia for approximately $78 millioand agreed to lease back of
space from the buyer through 2015 . In connectiith thiese transactions, we recognized a pretaxa@f@6 millionduring the fourth quarter of 2014. The net tax ioipd
the aforementioned transactions was $3 millias the capital gain portion of the transactions wffset by capital loss generated from the sBlBEX for federal ta
purposes. Lease obligations in connection withetmesv operating leases are reflected within thie tiove.

(c) Includes future payments of principal and intechst on our Term Loan and Senior Notes. Interestaniable rate debt is calculated based on the piyanterest rate ¢
of December 31, 2014 .

(d) Accrued benefit liability for pension and other jeirement benefit plans is affected by, amongoitems, statutory funding levels, changes in glamographics ai
assumptions and investment returns on plan agsetstion of the payments under our Compapypnsored qualified pension plans will be madeobekisting assets of t
pension plans and not Company cash.

(e) The contractual obligations table above does radtidle any liabilities for uncertain income tax pisis due to the fact that we are unable to reddgpmmaedict the ultimar
amount or timing of settlement of our liabilitiesr funcertain income tax positions. At December&114 , the liability for uncertain tax positions své37 million,
excluding the related accrued interest liability$8f million and deferred tax assets of $5 millioBee Note 10, "Income Taxes." Additionally, thextcactual obligatior
table above does not include any liabilities under Revolving Credit Facility except for customarmgused fees. The Revolving Credit Facility was amgr as ¢
December 31, 2014 , except for the $1 milliorletters of credit issued thereunder and we cargesonably predict any potential draw downs anRevolving Cred
Facility.

Lease Obligations

In May 2014, we entered into agreements that uliwaus to relocate our New York City headquartersate 2015 from the Time
Life Building at 1271 Avenue of the Americas to Bkéield Place at 225 Liberty Street. The executabé at 225 Liberty Street will provide
with six floors consisting of 700,008quare feet of space. The lease at 225 LibertyeSt@mmences in February 2015 and extends th
December 31, 2032, although cash payments forakligations under the lease are not expected tinhagfil January 1, 2018. We w
recognize rental expense on a straight-line basis the life of the lease resulting in a noncasttalecharge of $26 million for 2015.

In June 2014, the lease obligation for six previpwscated floors at our current headquarters at @2#&hnue of the Americas w
settled for $50 million This cash expenditure was taken into accountfamnded, in a series of transactions between usandormer parer
Time Warner, that resulted in our holding Cash eash equivalents of $136 million immediately foliagy the completion of the Spi@if on
June 6, 2014 . For the year ended December 31, 20&save incurred $29 millioof incremental charges in connection with the setént o
the lease obligations
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for six floors at our current headquarters and exit cogsipusly accrued when we ceased use of thosesfl&xit costs for the remaining r
obligations and ancillary costs for the remainiifig bf our existing lease at our current headquarége expected to be $144 millipthes
costs will be expensed in 2015, although actuah pgyments will be spread out from 2015 through72@lisent a negotiated prepayment
our landlord.

In addition, the incremental base rent commitmdotsthe new lease at 225 Liberty Street, excludimg impact of thes50 million
settlement with our landlord at 1271 Avenue of ftraericas, increased our base rental commitment$387 million over the lease tel
through December 31, 2032. However, we expect éve [ease to result in annual expense savings abappately $50 millionbeginning i
2016.

As a result of the planned relocation of our cogp®rheadquarters, we have accelerated the depweciat our current tene
improvements at 1271 Avenue of the Americas. Tlisekerated depreciation charge impacted the yededeDecember 31, 2014 I$i€
million and is expected to impact the full year 8G&sults of operations by approximately $21 millio

Legal Proceedings

In the ordinary course of business, we are defasdaror parties to various legal claims, actiond aroceedings. These claims, act
and proceedings are at varying stages of invegiigadrbitration or adjudication, and involve aiesy of areas of law.

On March 10, 2009, Anderson News L.L.C. and AnderServices L.L.C. (collectively, "Anderson Newslle#l an antitrust lawsuit
the U.S. District Court for the Southern DistriétNew York against several magazine publishergritlistors and wholesalers, including Ti
Inc. and one of its subsidiaries, Time Inc. Reffaitmerly Time Warner Retail Sales & Marketing ME'TIR"). Plaintiffs allege that defenda
violated Section 1 of the Sherman Antitrust Actdmgaging in an antitrust conspiracy against Andeféews, as well as other related state
claims. Specifically, plaintiffs allege that defemds conspired to reduce competition in the whédeszarket for singlesopy magazines |
rejecting the magazine distribution surcharge psepgoby Anderson News and another magaxitelesaler and refusing to distrib
magazines to them. Plaintiffs are seeking (amohgrahings) an unspecified award of treble monetiypages against defendants, jointly
severally. On August 2, 2010, the court grante@dgdnts' motions to dismiss the complaint withyaligie and, on October 25, 2010, the ¢
denied Anderson News' motion for reconsideratiothaf dismissal. On November 8, 2010, Anderson Nappealed and, on April 3, 2012,
U.S. Court of Appeals for the Second Circuit vadatee district court's dismissal of the complaintl aemanded the case to the district ¢
On January 7, 2013, the U.S. Supreme Court dergéghdants' petition for writ of certiorari to rewiethe judgment of the U.S. Court
Appeals for the Second Circuit vacating the distwamurt's dismissal of the complaint. In Februa®t2, Time Inc. and several other defend
amended their answers to assert antitrust couaterslagainst plaintiffs. On December 19, 2014,défendants filed a motion for summ
judgment on Anderson News' claims and Anderson Niega motion for summary judgment on the angitrcounterclaim

On November 14, 2011, TIR and several other maggailishers and distributors filed a complainthia U.S. Bankruptcy Court for t
District of Delaware against Anderson Media Corpiorg the parent company of Anderson News, and raévenderson News affiliate
Plaintiffs, acting on behalf of the Anderson Nevemkruptcy estate, seek to avoid and recover ingsxoe$70 milliorthat they allege Anders
News transferred to the Anderson N-affiliated insider defendants in violation of theitéd States Bankruptcy Code and Delaware stat
prior to the involuntary bankruptcy petition filedjainst Anderson News by certain of its credit@s. December 28, 2011, the defend
moved to dismiss the complaint. On June 5, 2012 cthurt denied defendants' motion. On Novembe®&32the bankruptcy court lifted 1
automatic stay barring claims against the debttmwing Time Inc. and others to pursue an antite@interclaim against Anderson News in
antitrust action brought by Anderson News in th8.WDistrict Court for the Southern District of Néferk (described above).

On October 26, 2010, the Canadian Minister of NetidRevenue denied the claims by TIR for inputdeedits in respect of goods ¢
services tax that TIR had paid on magazines it meplointo, and had displayed at retail locationgdanada during the years 2006 to 200¢
the basis that TIR did not own those magazines,sswkd Notices of Reassessment in the amountppbgipnately C $52 million On Janual
21, 2011, TIR filed an objection to the NoticesR#assessment with the Chief of Appeals of the Cafal/enue Agency, arguing that -
claimed input tax credits
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only in respect of goods and services tax it abtymdid and, regardless of whether its paymenhefgoods and services tax was approprie
in error, it is entitled to a rebate for such papise On September 13, 2013, TIR received NoticeRezssessment in the amount 0$%5.¢
million relating to the disallowance of input tax creditsirmed by TIR for goods and services tax that THel jpaid on magazines it impor
into, and had displayed at retail locations in, &fnduring the years 2009 to 2010. On October @23, 2TIR filed an objection to the Notic
of Reassessment received on September 13, 2013nhsitbhief of Appeals of the Canada Revenue Agesgserting the same arguments n
in the objection TIR filed on January 21, 2011.lliwking interest accrued on both reassessmentsotdlereassessment by the Canada Re\
Agency for the years 2006 to 2010 was C $86.8 onilas of December 2014.

We intend to vigorously defend against or prosethgematters described above.

We establish an accrued liability for specific reedt such as a legal claim, when we determine thatha loss is probable and
amount of the loss can be reasonably estimatede @stablished, accruals are adjusted from timerte, tas appropriate, in light of additio
information. The amount of any loss ultimately imed in relation to matters for which an accrua baen established may be higher or I
than the amounts accrued for such matters.

For the matters disclosed above, we do not belieaeany reasonably possible loss in excess ofiaddiabilities would be material
the Financial Statements as a whole. In view ofitherent difficulty of predicting the outcome d@fdation, claims and other matters, we o
cannot predict what the eventual outcome of a pendiatter will be, or what the timing or resultstioé ultimate resolution of a matter will be.

Income Tax Uncertainties

Our operations are subject to tax in various doimestd international jurisdictions and are regylalidited by federal, state and fore
tax authorities. We believe we have appropriatelgrized for the expected outcome of all pendingntatters and do not currently anticiy
that the ultimate resolution of pending tax matigil have a material adverse effect on our finahciondition, future results of operation:
liquidity. In connection with the Spiff, we entered into a Tax Matters Agreement withn& Warner that may require us to indemnify T
Warner for certain tax liabilities for periods pritw the Spin-Off. Refer to Note 10, "Income TaXes.

17. RELATIONSHIP BETWEEN TIME INC. AND TIME WARNER AFTER THE SPIN-OFF

Historically, Time Warner has provided servicesatm funded certain expenses for us that have metided as a component of Ti
Warner investment within StockholderEquity such as global real estate and employee fitenén addition, as discussed in Note
"Description of Business and Basis of Presentdtionr Financial Statements include general corgoeadpenses of Time Warner for cer
support functions that are provided on a centrdlizasis within Time Warner and not recorded atlibsiness unit level, such as expe
related to finance, human resources, informatichrielogy, facilities, and legal, among others ("&@whCorporate Expenses"). For purpost
these stand-alone financial statements, the Gefengdorate Expenses incurred prior to the Spifhihave been allocated to us. The Ger
Corporate Expenses incurred prior to the Spfhare included in the Statements of OperationSetling, general and administrative expe
and accordingly as a component of Time Warner iinvest. These expenses have been allocated to tiseobasis of direct usage wi
identifiable, with the remainder allocated on a pata basis of consolidated or combined revenupstating income, headcount or ol
measure. Management believes the assumptions vimdethe Financial Statements, including the asgionp regarding allocating Gene
Corporate Expenses from Time Warner are reasonbleleertheless, the Financial Statements may ndéaidecall of the actual expenses
would have been incurred and may not reflect ousobidated and combined results of operationsnfiied position and cash flows had
been a stand-alone company during the periods qexkeActual costs that would have been incurraddfhad been a stardisne compar
would depend on multiple factors, including orgatiiznal structure and strategic decisions madeairious areas, including informati
technology and infrastructure. The corporate atiooa made during the years ended December 31, 20043 and 2012 are $6 millior$17
million and $17 million, respectively, and include historical direct atlions primarily consisting of expenses relatedckarges fc
administrative services performed by Time Warneradidition, during the years ended December 314 2013 and 2012 we incurré@7
million , $110 million and $112 million , respeatly, of expenses related to employee benefit pland, $2 million , $18 million an&3¢
million , respectively, related to stock compermatxpense in connection with plans administeredibhe Warner on our behalf.

F-51




TIME INC.
NOTES TO THE CONSOLIDATED AND COMBINED FINANCIAL ST ATEMENTS

All significant intercompany transactions that oged prior to the Distribution Date between us dinde Warner have been includet
these Financial Statements and are considered &iféetively settled for cash. The total net effe€ithe settlement of these intercomp
transactions is reflected in the Statements of G&slvs as a financing activity and in the Balanbe&s as Time Warner investment.

In June 2014, we entered into the Separation argfriBition Agreement, Transition Services Agreem@mSA"), Tax Matter
Agreement, Employee Matters Agreement and certhiaragreements with Time Warner to effect the &pfihand to provide a framework 1
our relationship with Time Warner subsequent toShan-Off.

The Separation and Distribution Agreement betweemand Time Warner contains the key provisions irgjato the separation of ¢
business from Time Warner and the distributionwf@mmon stock to Time Warner stockholders. TheaBsion and Distribution Agreemi
identifies the assets that were transferred adadlitias that were assumed by us from Time Warmethie Spin©ff and describes how the
transfers and assumptions occurred. In accordaitbettve Separation and Distribution Agreement, aggregate Cash and cash equivaler
the Distribution Date was approximately $136 raoiili. As of December 31, 2014 , we had Cash andagsivalents of $519 million .

Under the TSA, we and Time Warner provide to edtterocertain specified services on a transitiorsidy including, among othe
payroll tax, employee benefits administration, miation systems, and other corporate services,efllsas procurement and sourcing sup|
The charges for the transition services are gegeirsended to allow the providing company to fullgcover the allocated direct cost:
providing the services, plus all out-pficket costs and expenses, generally without pki anticipate that we will be in a position tarqulete
the transition of most services on or before 24 timofollowing the Distribution Date. Services undee TSA began after June 6, 2Q1@ost:
associated with these services were approximatetpiiion for the year ended December 31, 2014 .

We entered into a Tax Matters Agreement with Timariér that governs the parties' rights, resporitséisiland obligations with resp:
to tax liabilities and benefits, tax attributess ontests and other matters regarding income tax@sincome taxes and related tax retu
Under the Tax Matters Agreement, we will indemnifyne Warner for (1) all taxes of Time Inc. and stghsidiaries for all periods after
Spin-Off and (2) all taxes of the Time Warner grdap periods prior to the Spi@f to the extent attributable to Time Inc. or $sisbsidiaries
The Tax Matters Agreement also imposes certaimicéens on us and our subsidiaries that are design preserve the tdree nature of tt
Spin-Off, which will apply for a two -year periodlfowing the Spin-Off. Refer to Note 10, "Incomexgs."

We entered into an Employee Matters Agreement ¢juaterns ours and Time Warngrbbligations with respect to employm:
compensation and benefit matters for employees. Hinployee Matters Agreement addresses the allocatiw treatment of assets
liabilities relating to employees and compensatiod benefit plans and programs in which our emm@sygarticipated prior to the Spii.
The Employee Matters Agreement also governs thesfiea of employees between Time Warner and us mimection with the Spi®ff, anc
also sets forth certain obligations for reimbursets@nd indemnities between Time Warner and us.

18. RELATED PARTY TRANSACTIONS

We have entered into certain transactions in thénary course of business with unconsolidated iteessaccounted for under the eq
method of accounting. Receivables due from relp@dies were $2 million and $1 million at DecemBg&r 2014 and 2013 respectively
Payables due to related parties were $1 millioeach of the years ended December 31, 2014 and,2@%Bectively. Expenses resulting fi
transactions with related parties during the yeaded December 31, 2014 , 2013 and 2012 were ifisagrt.

Revenues resulting from transactions with relatatigs consisted of (in millions):

Year Ended December 31,
201¢ 201: 2012
Revenues $ 8 $ 5 % 5
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19. ADDITIONAL FINANCIAL INFORMATION

Additional financial information with respect to geunts payable and accrued liabilities, Other naec liabilities, Interest expen:
net, Other expense, net and cash payments for saxemterest is as follows (in millions):

December 31 December 31
201¢ 201z
Accounts payable and accrued liabilities:
Accounts payable $ 24¢  $ 192
Accrued compensation 154 17¢
Distribution expenses 38 39
Rebates and allowances 25 26
Restructuring and severance 76 29
Accrued other taxes 37 28
Accrued interesf) 11 —
Other current liabilities 34 41
Total accounts payable and accrued liabilities $ 621 § 534
December 31 December 31
201¢ 201z
Other noncurrent liabilities:
Noncurrent pension and postretirement liabilities $ 12 % 11
Restructuring and severance 26 29
Noncurrent tax reserves and interest 42 50
Noncurrent deferred compensation 29 31
Liability to Time Warnef® 25 —
Other noncurrent liabilities 34 42
Total other noncurrent liabilities $ 168 § 162

Year Ended December 31,

2014 201z 201z
Interest expense, net:
Interest income $ — 3 @D $ (@)
Interest expens@ 51 4 4
Total interest expense, net $ 51 % 3 8 3

Year Ended December 31,

201¢ 201z 201%
Other expense, net:
Investment losses, net $ 2 3 — $ —
Loss on equity method investees 12 2 3
Fair value adjustment on derivative liabilities 2 — —
Other incomé® (20 1) —
Total other expense, net $ 6 $ 13 3
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Year Ended December 31,

201¢ 201z 2012
Cash Flows:
Cash payments made for income taxes $ 41 $ 8 ¢ 13
Income tax refunds received 2) (1) @
Cash tax payments, net $ 40 $ 7 3 12
Cash payments made for inter@st $ 34 3 — ¢ —
Interest income received — — —
Cash interest payments, net $ 34 $ — 3 —

(a) Our Senior Notes bear interest at the rate ©6% per annum payable on April 15 and Octobeofléach year. We made an interest payment of appedely $19 millior
on our Senior Notes on October 15, 2014. The Seéwides mature in April 20220ur Term Loan bears interest at a variable rajaple quarterly. We made an inte
payment on our Term Loan of approximately $15 wrilifor the year ended December 31, 20Bur Term Loan matures in April 2021. Commitmesgs paid on o
Revolving Credit Facility for the year ended DecemBl, 2014 were not significant. See Note 9, "Debt

(b) Liabilities to Time Warner relate to tax and stamkmpensation expense recharges in connection hétiTax Matters Agreement and Employee Matters Agese. Se
Note 17, "Relationship Between Time Inc. and Timarkiér After the Sp-Off."

(c) Other income consists primarily of reimbursementsRestructuring and severance costs from Ameiteguress Company in connection with the acquisiibAMG in the
fourth quarter of 2013.

20. SEGMENT INFORMATION

An operating segment is defined as a component @ngerprise that engages in business activitas fwhich it may earn revenues i
incur expenses, and that has discrete financiatrimdtion that is regularly reviewed by the chiet@ing decision maker in deciding hov
allocate resources and assess performance. Our apeeating decision maker is our Chairman and fChieecutive Officer. Prior to tt
Distribution Date, our chief operating decision makvas the Chairman and Chief Executive OfficefTohe Warner. The chief operati
decision maker evaluates performance and makestopgidecisions about allocating resources basefihancial data presented for us ¢
consolidated basis. Accordingly, our managementdessrmined that we have one operating segment.

Long-lived tangible assets in different geographicaas are as follows (in millions):

December 31,

2014 201z

Long-lived tangible assets®
United States $ 12e % 24¢€
United Kingdom 27¢ 30t
Other international 8 15
Total long-lived assets $ 414 $ 56¢€

(a) Reflects total assets less current assetgj@hdntangible assets, investments and earent deferred tax asst
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Net assets in different geographical areas arellsvk (in millions):

December 31,

201« 201:

Net assets:
United States $ 2,057 $ 3,101
United Kingdom 813 847
Other international 1 88
Total net assets $ 2,871 $ 4,04

Revenues in different geographical areas are &sv®l(in millions):

Year Ended December 31,

201« 201: 201z

Revenues®
United States $ 2,751 % 2,78¢ % 2,82:
United Kingdom 411 402 444
Other international 11¢ 162 17C
Total revenues $ 3,281 $ 3,35¢ § 3,43¢

(a) Revenues are attributed to countries based oridocat custome

21. QUARTERLY FINANCIAL INFORMATION (UNAUDITED)

For the Three Months Ended
March 31, June 30 September 3C December 31
(in millions, except per share amounts)

2014

Revenues $ 745 $ 82C $ 821 % 89t
Net income (loss) (74) (32 48 14t
Basic net income (loss) per common sHare (0.6¢) (0.30) 0.44 1.32
Diluted net income (loss) per common share (0.6¢) (0.30) 0.44 1.32
2013

Revenues $ 737 % 83z % 81t % 96€
Net income (loss) (8) 75 68 66
Basic net income (loss) per common sHare (0.07) 0.6¢ 0.62 0.61
Diluted net income (loss) per common share (0.07) 0.6¢ 0.62 0.61

(&) The Spin-Off was completed on June 6, 2014rmdmproximately 108.94 millionommon shares of Time Inc. were distributed to TWarner stockholders. This sh
amount is being utilized for the pro forma calcigatof both basic and diluted net income (loss)genmon share for all periods presented prior ¢éoDfstribution Date ¢
no Time Inc. equity-based awards were outstandiing fo June 6, 2014 and Time Inc. was a wholly-ed/subsidiary of Time Warner prior to that date.
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SCHEDULE Il — VALUATION AND QUALIFYING ACCOUNTS
YEARS ENDED DECEMBER 31, 2014, 2013 AND 2012

(In Millions)
Balance at the Additions
Beginning of  Charges to Cost Balance at Enc
Description Period and Expense Deductions of Period
2014
Reserves deducted from accounts receivable:
Allowance for doubtful accounts $ 70 % 11  $ ©6) $ 75
Reserves for sales returns and allowances 211 567 (59¢) 18C
Total $ 281 $ 57¢ $ (604 $ 25t
2013
Reserves deducted from accounts receivable:
Allowance for doubtful accounts $ 7B % 13 $ (18) $ 70
Reserves for sales returns and allowances 27¢ 59t (659 211
Total $ 35C $ 60¢ $ (677) $ 281
2012
Reserves deducted from accounts receivable:
Allowance for doubtful accounts $ 74 % 18 % 18 $ 75
Reserves for sales returns and allowances 29¢€ 62€ (649) 27¢
Total $ 37C % 647 $ (667) $ 35C
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10.24 Time Inc. Excess Benefit Pension Plan (ipoated by reference to Exhibit 10.5 to the Com{sa@wurrent Report on Form 8-
K filed with the SEC on June 5, 2014).

10.25 Time Inc. Incentive Plan for Executive Officers damporated by reference to Exhibit 10.22 to Amendinido. 3 to the
Company's Registration Statement on Form 10 filgd the SEC on April 25, 2014).

10.26 Form of Restricted Stock Unit Agreement for resédt stock units granted to employees on and aftee B, 201
(incorporated by reference to Exhibit 10.1 to tlerpany's Current Report on Form 8-K filed on JuBg2D14).

10.27 Form of Non Qualified Stock Option Agreement foocit options granted to employees on and after R8)e201¢
(incorporated by reference to Exhibit 10.1 to tlmmpany's Current Report on Form 8-K filed on Jung2d14).

10.28 Form of Restricted Stock Unit Agreementriestricted stock units granted to nemployee directors on and after June
2014 (incorporated by reference to Exhibit 10.¢hto Company's Quarterly Report on Form 10-Q filaddagust 5, 2014).

211 List of subsidiaries of Time Inc.*
23.1 Consent of Ernst & Young LLP, IndependentiReged Public Accounting Firm.*

31.1 Principal Executive Officer Certification réged by Rules 13a-14 and 18d- as adopted pursuant to Section 302 o
Sarbanes-Oxley Act of 2002.*

31.2 Principal Financial Officer Certification ntdgoed by Rules 13a-14 and 13d- as adopted pursuant to Section 302 o
Sarbanes-Oxley Act of 2002.*

32.1 Certification of Principal Executive Officer pursuato 18 U.S.C. Section 1350, as adopted pursuarBetction 906 ¢
Sarbanes Oxley Act of 2002.**

32.2 Certification of Principal Financial Officer purquato 18 U.S.C. Section 1350, as adopted pursuarBeiction 906 ¢
Sarbanes Oxley Act of 2002.**

* Filed herewith.
** Furnished herewith.
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Exhibit 21.1

The following is a list of subsidiaries of the Coamy as of December 31, 2014, omitting some sub&diavhich, considered in the aggregate,
would not constitute a significant subsidiary.

Entity State/ Country of Formation
Entertainment Weekly Inc. Delaware
Essence Communications Inc. Delaware
Essence Festivals LLC Delaware
Essence Festivals Investments LLC Louisiana
Essence Festivals Productions LLC Louisiana
Health Media Ventures Inc. Delaware
International Publishing Corporation Limited itddl Kingdom
IPC Magazines Group Limited United Kingdom
IPC Magazines Holdings Limited United Kingdom
IPC Magazines (UK) Limited United Kingdom
MNI Targeted Media Inc. Delaware
NewSub Magazine Services LLC Delaware

NSSI Holdings Inc. Delaware
Southern Progress Corporation Delaware
Sunset Publishing Corporation Delaware
Synapseconnect, Inc. Delaware
Synapse Group, Inc. Delaware
Synapse Ventures, Inc. Delaware

TI Circulation Holdings LLC Delaware

TI Corporate Holdings LLC Delaware

Tl Live Events Inc. Delaware

Tl Magazine Holdings LLC Delaware

T1 Media Solutions Inc. Delaware

Tl Sales Holdings LLC Delaware

Time Atlantic Europe Holdings Limited Unitedrigdom
Time Consumer Marketing, Inc. Delaware

Time Customer Service, Inc. Delaware

Time Direct Ventures LLC Delaware

Time European Holdings Limited United Kingdom
Time Inc. Affluent Media Group New York

Time Inc. Lifestyle Group Delaware

Time Inc. (UK) Ltd. United Kingdom
Time Inc. Ventures Delaware

Time Publishing Ventures, Inc. Delaware

Time UK Publishing Holdings Limited United Kidgm



Exhibit 23.1

Consent of Independent Registered Public Accountingirm

We consent to the incorporation by reference in Registration Statement (Form S-8 No. 336684) pertaining to the 2014 Omni
Incentive Compensation Plan of Time Inc. of ouror¢mlated February 26, 2015with respect to the consolidated and combinedrntfiia
statements and schedule of Time Inc. includedi;mAhnual Report (Form 10-K) for the year ended &waber 31, 2014 .

/sl Ernst & Young LLP

New York, New York
February 26, 2015



EXHIBIT 31.1

Certification Pursuant to Section 302 of the Sarbaes-Oxley Act of 2002

[, Joseph A. Ripp, certify that:

1.

2.

| have reviewed this annual report on FornK16F Time Inc.

Based on my knowledge, this report does not coraajnuntrue statement of a material fact or omgtade a material fact necessar
make the statements made, in light of the circuntgts under which such statements were made, nt#adisg with respect to t
period covered by this report;

Based on my knowledge, the financial statementd,ader financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

The registrang other certifying officer and | are responsible éstablishing and maintaining disclosure contesid procedures (
defined in Exchange Act Rules 13a-15(e) and 15&)}5¢r the registrant and have:

@) Designed such disclosure controls and proceduresused such disclosure controls and procedures tesigned under ¢
supervision, to ensure that material informatiotatneg to the registrant, including its consolidhtsubsidiaries, is ma
known to us by others within those entities, pattidy during the period in which this report isihg prepared;

(b) [paragraph omitted in accordance with ExchaisgeRule 13at4]

(c) Evaluated the effectiveness of the registeadisclosure controls and procedures and presémtisis report our conclusio
about the effectiveness of the disclosure contral$ procedures, as of the end of the period coveyetlis report based
such evaluation; and

(d) Disclosed in this report any change in theistegnt's internal control over financial reporting thatcomred during th
registrant’s most recent fiscal quarter (the regrdts fourth fiscal quarter in the case of an annuabrg that has material
affected, or is reasonably likely to materiallyeaf, the registrant’s internal control over finateeporting; and

The registrant’ other certifying officer and | have disclosedsdih on our most recent evaluation of internal abrdver financie
reporting, to the registrant’s auditors and theitaemmmittee of the registrastboard of directors (or persons performing thevedent
functions):

(a) All significant deficiencies and material weaknesge the design or operation of internal controkrmofinancial reportin
which are reasonably likely to adversely affect thgistrants ability to record, process, summarize and refinancia
information; and

(b) Any fraud, whether or not material, that involvesamagement or other employees who have a signifioalet in the
registrant’s internal control over financial repogt

Date: February 26, 2015 By: /s/ JOSEPH A. RIPP

Joseph A. Ripp
Chairman and Chief Executive Officer
(Principal Executive Officer)



EXHIBIT 31.2
Certification Pursuant to Section 302 of the Sarbaes-Oxley Act of 2002
[, Jeffrey J. Bairstow, certify that:
1. I have reviewed this annual report on FornK16F Time Inc.

2. Based on my knowledge, this report does not corgajnuntrue statement of a material fact or omgtade a material fact necessar
make the statements made, in light of the circuntgts under which such statements were made, nt#adisg with respect to t
period covered by this report;

3. Based on my knowledge, the financial statementd,ader financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4, The registrang other certifying officer and | are responsible éstablishing and maintaining disclosure contesid procedures (
defined in Exchange Act Rules 13a-15(e) and 15&)}5¢r the registrant and have:

@) Designed such disclosure controls and proceduresused such disclosure controls and procedures tesigned under ¢
supervision, to ensure that material informatiotatneg to the registrant, including its consolidhtsubsidiaries, is ma
known to us by others within those entities, pattidy during the period in which this report isihg prepared;

(b) [paragraph omitted in accordance with ExchaisgeRule 13at4]

(c) Evaluated the effectiveness of the registeadisclosure controls and procedures and presémtiais report our conclusio
about the effectiveness of the disclosure contral$ procedures, as of the end of the period coveyetlis report based
such evaluation; and

(d) Disclosed in this report any change in theistegnt's internal control over financial reporting thatcomred during th
registrant’s most recent fiscal quarter (the regrdts fourth fiscal quarter in the case of an annuabrg that has material
affected, or is reasonably likely to materiallyeaf, the registrant’s internal control over finateeporting; and

5. The registrant’ other certifying officer and | have disclosedsdih on our most recent evaluation of internal @brdver financie
reporting, to the registrant’s auditors and theitaemmmittee of the registrarstboard of directors (or persons performing thevedent
functions):

(a) All significant deficiencies and material weaknesge the design or operation of internal controkrmofinancial reportin
which are reasonably likely to adversely affect thgistrants ability to record, process, summarize and refinancia
information; and

(b) Any fraud, whether or not material, that involvesamagement or other employees who have a signifioalet in the
registrant’s internal control over financial repogt

Date: February 26, 2015 By: /s/ JEFFREY J. BAIRSTOW

Jeffrey J. Bairstow

Executive Vice President and
Chief Financial Officer

(Principal Financial Officer)



EXHIBIT 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANESOXLEY ACT OF 2002

In connection with the Annual Report on Form 104KTane Inc., a Delaware corporation (the “Companydy the year ended
December 31, 2014 , as filed with the Securities Bxxchange Commission on the date hereof (the “R§pb Joseph A. Ripp, Chairman and

Chief Executive Office of the Company, certify pumat to 18 U.S.C. Section 1350, as adopted pursagection 906 of the Sarbanes-Oxley
Act of 2002, that, to my knowledge:

1. the Report fully complies with the requirertseaf Section 13(a) or 15(d) of the Securities Exaye Act of 1934; and

2. the information contained in the Report faptesents, in all material respects, the finanmdition and results of operations of
the Company.
Date: February 26, 2015 By: /s/ JOSEPH A. RIPP

Joseph A. Ripp

Chairman and Chief Executive Officer
(Principal Executive Officer)



EXHIBIT 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANESOXLEY ACT OF 2002

In connection with the Annual Report on Form 104KTane Inc., a Delaware corporation (the “Companydy the year ended
December 31, 2014 , as filed with the Securities Bxchange Commission on the date hereof (the “R§pb Jeffrey J. Bairstow, Executive

Vice President and Chief Financial Officer of then@pany, certify pursuant to 18 U.S.C. Section 1280adopted pursuant to Section 906 of
the Sarbanes-Oxley Act of 2002, that, to my knogtd

1. the Report fully complies with the requirertseaf Section 13(a) or 15(d) of the Securities Exaye Act of 1934; and

2. the information contained in the Report faptesents, in all material respects, the finanmadition and results of operations of
the Company.

Date: February 26, 2015 By: /s/ JEFFREY J. BAIRSTOW
Jeffrey J. Bairstow

Executive Vice President and
Chief Financial Officer
(Principal Financial Officer)




