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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of
the registrant under any of the following provisions (see General Instruction A.2. below):

[ ] Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
[] Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
[] Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR

240.14d-2(b))

[ ] Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR
240.13e-4(c))

Item 1.01  Entry into a Material Definitive Agreement.

On March 25, 2005, the Board of Directors ("Board") of Shoe Carnival, Inc. (the "Company"), based on the
recommendation of the Compensation Committee of the Board, approved the following actions:

Director's Compensation

The Board approved modifications to the compensation to be paid to the Company's non-employee directors. The
annual retainer for each non-employee director was increased from $15,000 to $20,000. The Chairman of the Audit
Committee will receive additional annual compensation of $5,000, while the Chairman of the Compensation
Committee, Chairman of the Nominating and Corporate Governance Committee and the Lead Director will each
receive additional annual compensation of $2,000.

Non-employee directors will continue to receive a per meeting fee of $1,000 for each meeting of the Board and the
accompanying committee meetings attended and $1,000 for each committee meeting attended in person in which the
full Board does not meet. If the committee meeting is attended by conference call the non-employee directors will
receive $750. The Company will continue to reimburse all directors for all reasonable out-of-pocket expenses incurred
in connection with meetings of the Board.

The Board also suspended all further automatic grants of stock options to non-employee directors on April 1 of each
year under the Company's Outside Director's Option Plan. The Board adopted, subject to shareholder approval,
amendments to the Shoe Carnival, Inc. 2000 Stock Option and Incentive Plan to allow non-employee directors to
participate. If the amendment is approved by shareholders at this year's annual meeting of shareholders, non-employee
directors will receive an annual grant of 500 shares of restricted stock. It is contemplated that the restrictions on the
shares will lapse only after a director no longer serves on the Board.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused
this report to be signed on its behalf by the undersigned hereunto duly authorized.

SHOE CARNIVAL, INC.
(Registrant)

Dated: March 29, 2005 By: /s/ W. Kerry Jackson

W. Kerry Jackson

Executive Vice President and
Chief Financial Officer

="page-break-before: always">

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 13G

Under the Securities Act of 1934

Check the following [line] if a fee is being paid with this statement N/A
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Item 1(a) - Name of Issuer:

Time Warner Inc

Item 1(b) - Address of Issuer's Principal Executive Offices:

One Time Warner Center

New York, NY 10019-8016

Item 2(a) - Name of Person Filing:

The Vanguard Group - 23-1945930

Item 2(b) — Address of Principal Business Office or. if none. residence:

100 Vanguard Blvd.

Malvern, PA 19355

Item 2(c) — Citizenship:

Pennsylvania

Item 2(d) - Title of Class of Securities:
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Common Stock

Item 2(e) - CUSIP Number

887317303

Item 3 - Type of Filing:

This statement is being filed pursuant to Rule 13d-1. An investment adviser in accordance with
§240.13d-1(b)(1)(ii)(E).

Item 4 - Ownership:

(a) Amount Beneficially Owned:

44,309,079

(b) Percent of Class:

5.54%
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(c) Number of shares as to which such person has:

(i) sole power to vote or direct to vote: 1,498,846

(i1) shared power to vote or direct to vote: 82,100

(iii) sole power to dispose of or to direct the disposition of: 42,718,493

(iv) shared power to dispose or to direct the disposition of: 1,590,586

Comments:

Item 5 - Ownership of Five Percent or Less of a Class:

Not Applicable

Item 6 - Ownership of More Than Five Percent on Behalf of Another Person:

Not applicable

Item 7 - Identification and Classification of the Subsidiary Which Acquired The Security Being Reported on by the
Parent Holding Company:

See Attached Appendix A
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Item 8 - Identification and Classification of Members of Group:

Not applicable

Item 9 - Notice of Dissolution of Group:

Not applicable

Item 10 - Certification:

By signing below I certify that, to the best of my knowledge and belief, the securities referred to above were acquired
in the ordinary course of business and were not acquired for the purpose of and do not have the effect of changing or
influencing the control of the issuer of such securities and were not acquired in connection with or as a participant in
any transaction having such purpose or effect.

Signature

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this
statement is true, complete and correct.

Date: 02/10/16

By_s/ E. William McNabb III*

F. William McNabb III
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President and Chief Executive Officer

*By: /s/ Glenn Booraem

Glenn Booraem, pursuant to a Power of Attorney filed September 9, 2013, see File Number 005-56905, Incorporated
by Reference
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Appendix A

Vanguard Fiduciary Trust Company ("VFTC"), a wholly-owned subsidiary of The Vanguard Group, Inc., is the
beneficial owner of 1,251,185 shares or .15% of the Common Stock outstanding of the Company as a result of its
serving as investment manager of collective trust accounts.

Vanguard Investments Australia, Ltd. ("VIA"), a wholly-owned subsidiary of The Vanguard Group, Inc., is the
beneficial owner of 587,062 shares or .07% of the Common Stock outstanding of the Company as a result of its
serving as investment manager of Australian investment offerings.

By_s/ E. William McNabb III*

F. William McNabb III

President and Chief Executive Officer

*By: /s/ Glenn Booraem

Glenn Booraem, pursuant to a Power of Attorney filed September 9, 2013, see File Number 005-56905, Incorporated
by Reference



