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Item. 5.  Other Events.

On January 12, 2003, AOL Time Warner Inc.  ("AOLTW" or the "Company")  announced
that  Stephen M. Case had  notified the Company that he had decided to step down
as Chairman of the Company effective at the annual meeting of stockholders to be
held in May 2003,  but would  continue to serve as a director of the Company.  A
copy of the press release is attached as Exhibit 99.1 to this report.

Item 7. Exhibits.
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Exhibit                    Description
-------                    -----------

99.1                       Press release issued January 12, 2003 by AOLTW.
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                                   SIGNATURE

     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.

                                              AOL TIME WARNER INC.

                                              By:   /s/ Wayne H. Pace
                                                    ----------------------------
                                              Name: Wayne H. Pace
                                             Title: Executive Vice President and
                                                     Chief Financial Officer

Date:      January 14, 2003

                                                                               4

                                 EXHIBIT INDEX
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