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The preliminary prospectus supplement relates teffattive registration statement under the Seiegridct of 1933, but is not complete and
may be changed. This preliminary prospectus supgimnd the accompanying prospectus are not antoftell these securities and are ot
soliciting an offer to buy these securities in @unysdiction where the offer or sale is not peredtt

Filed pursuant to Rule 424(b)
Registration No. 3335167:

SUBJECT TO COMPLETION, DATED JUNE 24, 2009

PRELIMINARY PROSPECTUS SUPPLEMENT
(To Prospectus Dated June 16, 2008)

TIME WARNER
CABLE

% Debentures due 2039

The debentures will be issued by Time Warner Chtdeand will be guaranteed by our subsidiariemdi
Warner Entertainment Company, L.P. and TW NY Caléding Inc. (together, the “Guarantors”). We soimeis
use the term “debt securities” to refer to the s and the term “securities” to refer to thbtdecurities and
related guarantees. The debt securities and rejat@entees will be unsecured and will rank equallyght of
payment with all of our and the Guarantors’ respeatinsecured and unsubordinated obligations fioma to time
outstanding.

The % Debentures due 2039 will mature on , 2039. Interest on the % Debentures du® 208 be
payable semi-annually in arrears on and of each year, beginning on , 2009.

We may redeem the % Debentures due 2039, &®le &t any time or in part from time to time, ato
option. We describe the redemption price undeh#eaing “Description of the Debentures—Optional &wagtion”
on page S-10.

Investing in the securities involves risks. See tH&isk Factors” section in our Annual Report on
Form 10-K for the year ended December 31, 2008.

The securities will not be listed on any securiggshange. Currently, there is no public markettier

securities.
Per Debenture
due 2039 Total
Public Offering Price % $
Underwriting Discoun % $
Proceeds to Time Warner Cal % $

Interest on the securities will accrue from Jun2009.

Neither the Securities and Exchange Commission n@ny state or foreign securities commission has
approved or disapproved of these securities or datmined if this prospectus supplement or the accompaying
prospectus is truthful or complete. Any representdbn to the contrary is a criminal offense.

Delivery of the securities in book-entry form whlé made only through The Depository Trust Company,
Clearstream Banking S.A. Luxembourg and the EuescBystem on or about June , 2009 against payiment
immediately available funds.

Joint Book-Running Managers
Banc of America Securities LLC BNP PARIBAS Citi
J.P. Morgan Mitsubishi UFJ Securities

The date of this Prospectus Supplement is Jugg09.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is frospectus supplement, which describes the tefrie
securities that we are currently offering. The secpart is the accompanying prospectus, which givee general
information, some of which may not apply to thewséies that we are currently offering. Generathg term
“prospectus” refers to both parts combined.

If the information varies between this prospectysgpéement and the accompanying prospectus, theniafion
in this prospectus supplement supersedes the iat@min the accompanying prospectus.

You should rely only on the information contained i or incorporated by reference in this prospectus
supplement, the accompanying prospectus or any fregriting prospectus that we may provide to you. No
person is authorized to provide you with differentinformation or to offer the securities in any stateor other
jurisdiction where the offer is not permitted. You should not assume that the information contained iror
incorporated by reference into this prospectus sugpment or the accompanying prospectus is accurates af
any date other than the date on the front of this ppspectus supplement or the date of the report ineporated
by reference, as the case may be.

Unless the context otherwise requires, referercé&sime Warner Cable,” “TWC,” “our company,” “we;us”
and “our” in this prospectus supplement and inab&ompanying prospectus are references to Time &/&able
Inc. and its subsidiaries. Time Warner Entertainn@wmpany, L.P. is referred to herein as “TWE.” TNV Cable
Holding Inc. is referred to herein as “TW NY,” atajjether with TWE, the “Guarantors.” Terms usethis
prospectus supplement that are otherwise not dkfiikhave the meanings given to them in the aquanying
prospectus.

The securities are being offered only for saleunisglictions where it is lawful to make such offebéfers and
sales of the securities in the European Union{ihiged Kingdom, Hong Kong, Japan and Singaporesabgect to
restrictions, the details of which are set outi& $ection entitled “Underwriting.” The distributiof this prospectus
supplement and the accompanying prospectus arafftréng of the securities in other jurisdictiongynalso be
restricted by law. Persons who receive this prasgesupplement and the accompanying prospectusdsimborm
themselves about and observe any such restricfidnis prospectus supplement and the accompanyosppctus
do not constitute, and may not be used in conneetith, an offer or solicitation by anyone in anyigdiction in
which such offer or solicitation is not authorizedin which the person making such offer or sddititn is not
authorized or in which the person making such affesolicitation is not qualified to do so or toygmerson to whor
it is unlawful to make such offer or solicitatidbee “Underwriting” beginning on page S-20 of thiggpectus
supplement.

INCORPORATION BY REFERENCE

The Securities and Exchange Commission (the “SE{&yvs us to “incorporate by reference” informatioa
have filed with it, which means that we can diselomportant information to you by referring youthmse
documents. The information we incorporate by rafeeeis an important part of this prospectus supplgrand late
information that we file with the SEC will automedily update and supersede this information. THevidng
documents have been filed by us with the SEC amdhaprporated by reference into this prospectpplsment:

e Annual report on Form 10-K for the year ended Ddoen31, 2008 (filed February 20, 2009), including
portions of the proxy statement for our 2009 anmoeéting of stockholders (filed April 20, 2009)the
extent specifically incorporated by reference the(eollectively, the*2008Form 1(-K");

e Quarterly report on Form 10-Q for the quarter enkliedich 31, 2009 (filed April 29, 2009) (the “March
2009Form 1(-Q"); and

e Current reports on Form 8-K filed on February 182, February 26, 2009, March 12, 2009, March 13,
2009, March 26, 2009 and June 24, 2009 (which tecastain information in the 2008 Form 10-K) (the
“June 200¢Form ¢&-K™).

All documents and reports that we file with the S@@er than any portion of such filings that arenfshed
under applicable SEC rules rather than filed) urgkmstions 13(a), 13(c), 14 or 15(d) of the Seasifixchange Act
of 1934, as amended from the date of this prospettpplement until the termination of the offerimgler this
prospectus supplement shall be deemed to be in@tgubin this prospectus supplement and the accoyima
prospectus by reference. The information contaoredur website (http://www.timewarnercable.comyads
incorporated into this prospectus supplement oattt®@mpanying prospectus.
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SUMMARY

The Company

We are the second-largest cable operator in the With technologically advanced, well-clustered
systems located mainly in five geographic areas—Nevk State (including New York City), the Carolia
Ohio, southern California (including Los Angelegsgarexas. We principally offer three services—video
high-speed data and voice—over our broadband sgktems. We market our services separately and in
“bundled” packages of multiple services and featutes of March 31, 2009, we served approximately
14.7 million residential and commercial customer®wubscribed to one or more of our video, highedpe
data and voice services, representing approxima&tl million revenue generating units (“RGUSs"),iath
reflects the total of all of our video, digital &d, high-speed data and voice service subscribeds,
approximately 26.0 million primary service unitshieh represents the total of all of our video, higeed
data and voice service subscribers.

For a description of our business, financial cdnditresults of operations and other important
information regarding us, see our filings with 8€C incorporated by reference in the accompanying
prospectus. For instructions on how to find copiethese and our other filings incorporated by nefiee in
the accompanying prospectus, see “Where You CahMore Information” in the accompanying prospectus

Recent Developments

Pursuant to a separation agreement between usuasdiosidiaries, TWE and TW NY, and Time Warne
Inc. (“Time Warner”) and certain of its subsidia;i®n March 12, 2009, we paid a special cash didde
holders of record on March 11, 2009 of our outsitagpelass A common stock and Class B common stock i
an amount equal to $10.27 per share (aggregatid@9a billion) (the “Special Dividend”). Followinipe
payment of the Special Dividend and a recapitdabmadf our common stock, Time Warner declared aaid p
a pro rata dividend of all shares of our commoulsteeld by Time Warner to holders of record of Time
Warner's common stock. As a result, we are no loagaibsidiary of Time Warner.

Corporate Information and Corporate Structure

The following is a brief description of Time Warr@able, TWE and TW NY:

Time Warner Cable Inc.

Time Warner Cable is the issuer of the debt s@earihat are the subject of this offering. Time Wéar
Cable is a holding company that derives its opegaticome and cash flow from its investments in its
subsidiaries, which include the Guarantors. AltHoligVC and its predecessors have been in the cable
business for over 40 years in various legal forfirsie Warner Cable Inc. was incorporated as a Datawa
corporation on March 21, 2003. Its principal exeeibffice, and that of the Guarantors, is locatd0
Columbus Circle, New York, NY 10023, Telephone (2384-8200.

Time Warner Entertainment Company, L.P.

TWE is an indirect subsidiary of ours. TWE was fedas a Delaware limited partnership in 1992.

TW NY Cable Holding Inc.

As part of our separation from Time Warner, TW N&thme an indirect wholly owned subsidiary of
ours. TW NY is a holding company with no indepertdissets of its own. TW NY was incorporated as a
Delaware corporation in 2004.

The following chart illustrates our corporate sttue and our direct or indirect ownership inteiastur
principal subsidiaries as of March 31, 2009. Tharcls included in order to show the size of owddr
facilities, the principal amount of our outstanduhgpt securities and the principal amount of TWdEbt
securities as of March 31, 2009, after giving dftechis offering and the use of proceeds frors tifering.
See “Use of Proceeds.” Certain of our intermedéstities and certain preferred interests held bgrusur
subsidiaries are not reflected.
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The subscriber numbers and RGUs within each einiifigate the approximate number of video
subscribers and RGUs attributable to cable systemmed by such entity as of March 31, 2009. Video
subscriber numbers reflect billable subscribers veoeive at least our basic video service. RGUeckthe
total of all our video, digital video, high-speedgta and voice subscribers. Therefore, a subsoniber
purchases video, digital video, high-speed datavaiak services will count as four RGUSs.

Public Stockholders

0 crmmnan siock
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o ninder TWE S S ballion princips o o dhekid
sand 5 lhon bank Escalimies amd commercial paper,
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1
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1

Thnee Warmer MY Cable LLC™
{Issuer of 300 millicn of Senes A Preferned
Equaty h-1|;||'||u'|'\.||i|| Uiz held b chird |l:||1i|,;\.:-
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47.1% poonomic mberest and
S378 million TWE-AN prefermed equity inberess
|

Time Warner Entertainment- vulv anoeNew house
Partmership
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(1) The principal amount of TW's debt securities excludes an unamortized fairevatljustment of $111 milliol

(2) TWC is also the obligor under an intercompany lfsam TWE with an aggregate principal amount of $ilon.

(3) Time Warner NY Cable LLC is also the obligor underintercompany loan from TWC with an aggregategpial amount of $8.7 billior

(4) The subscribers, RGUs and economic ownership stehisted in the chart for the Time Warner Eniarteen-Advance/Newhouse Partnersh“ TWE-
AIN”) relate only to those TW-A/N systems in which we have an economic interadt@ver which we exercisday-to-day supervision
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Issuer

Securities Offere:
Maturity Date

Interest Payment Dates

Guarantors

Guarantees

Ranking

Optional Redemption

Use of Proceeds

No Listing

Trustee
Paying and Transfer Age

Governing Law

The Offering

The summary below describes the principal termb@fbffering and is not intended to be completeu Yo
should carefully read the “Description of the Detoees” section of this prospectus supplement and
“Description of the Debt Securities and the Guarast in the accompanying prospectus for a mordlddta
description of the securities offered hereby.

Time Warner Cable In¢

$ aggregate principal amount of % Debestdige 203!

, 203¢
Interest on the % Debentdue 2039 will be payable semi-
annually in arrears on and afreyear, beginning
on , 200¢

TWE and TW NY

The debt securities will be fully, ioeably and unconditionally
guaranteed by TWE and TW N

The debt securities will be our unsecursrda obligations and will
rank equally in right of payment with our other eagred and
unsubordinated obligations from time to time outsdtag.

The guarantees will be unsecured senior obligatidresich of TWE
and TW NY, as applicable, and will rank equallyight of payment
with other unsecured and unsubordinated obligafiimr time to
time outstanding of TWE and TW NY, respective

Please read “Description of the Debentures—Rankimdfiis
prospectus supplement and “Description of the Bauturities and
the Guarantees—Ranking and Subordination” in tltermpanying
prospectus. Please also see “Description of the Beturities and
the Guarantees—Guarantees” in the accompanyinggcass for a
discussion of the structural subordination of tbeusities with
respect to the assets of certain of our subsidiz

We may redeem the % Debentures due 2039 asla whany tim
or in part from time to time, at our option, at tleelemption price
described in this prospectus supplement. See “ipgsar of the
Debenture—Optional Redemptio”

We intend to use the net proceewbsthis offering to repay a
portion of the amounts outstanding under our exgstiank credit
facilities. See*Use of Proceer” for further details

We do not intend to apply for the listing of thegities on any
securities exchang

The Bank of New York Mellol
The Bank of New York Mellol
State of New Yor}

S-3
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RISK FACTORS

Investing in the securities offered hereby invohiglss. You should carefully consider the risk dastthat are
incorporated by reference to the section entitlé@rh 1A. Risk Factors” in the 2008 Form 10-K. See
“Incorporation by Reference” in this prospectus plgment and “Where You Can Find More Informationthe
accompanying prospectus. Some factors in the RistoFs section of the 2008 Form 10-K are “forwaabking
statements.” For a discussion of those statememtsod other factors for investors to consider, $&atements

Regarding Forwar-Looking Information” in the accompanying prospesand “Caution Concerning Forward-
Looking Statemer” in the 2008 Form 10-K and the March 2009 Form QO-

S4
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USE OF PROCEEDS

We estimate that we will receive net proceeds ftoimoffering of $  billion, after deductingtesated
underwriting discounts and our estimated offeriRgemses. We intend to use the net proceeds frawftfaring to
repay a portion of the amounts outstanding undeegisting bank credit facilities. Our five-yearreloan facility
(the “Term Loan Facility”) matures on February 2011. As of March 31, 2009, the aggregate princpabunt
outstanding under the Term Loan Facility was $3.0d®n and borrowings outstanding under suchligcaccrued
interest at a rate of LIBOR plus 0.625%. On Mar2h2009, we borrowed approximately $3.7 billion endur
$5.875 hillion senior unsecured five-year revolvargdit facility (the “Revolving Credit Facility”)of which
approximately $3.3 billion was used to pay a portid the Special Dividend and approximately $0/4dn was
used for general corporate purposes. As of Marcl2809, $2.450 billion was outstanding under sudilify. The
Revolving Credit Facility matures on February 1612 and, as of March 31, 2009, borrowings outstapdinder
such facility accrued interest at a rate of LIBORs{.35%.

RATIO OF EARNINGS TO FIXED CHARGES

Our ratio of earnings to fixed charges is set fietow for the periods indicated. For periods irichlrearnings
before fixed charges were insufficient to coveeéixharges, the dollar amount of coverage defigi¢ncmillions),
instead of the ratio, is disclosed.

For purposes of computing the ratio of earningiixed charges, earnings were calculated by adding:
(i) pretax net income,
(i) interest expense,
(iii) preferred stock dividend requirements of migjpowned companies, and
(iv) the amount of undistributed losses (earnirgdjur less than 50%-owned companies.
The definition of earnings also applies to our uremidated 50%-owned affiliated companies.
Fixed charges primarily consist of interest expense

Earnings, as defined, include significant raash charges for depreciation and amortizationauilynrelating tc
the amortization of intangible assets recognizealisiness combinations.

Three Months

Ended Year Ended December 31,
March 31, 200¢ 2008 2007 2006 2005 2004
Ratio of earnings to fixed charges
(deficiency in the coverage of
fixed charges by earnings before
fixed charges 2.3 $ (13,06 3.1x 3.1x 3.3 3.0x

S5
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CAPITALIZATION

The following table sets forth our cash positiod @apitalization as of March 31, 2009, on an advaais and
on an as adjusted basis after giving effect todffexring and the application of the net proceedmfthis offering.
See “Use of Proceeds.”

You should read this information in conjunctiontwitise of Proceeds” included elsewhere in this pectus
supplement and “Management’s Discussion and AralysResults of Operations and Financial Conditiandl our
historical financial statements and related nateké March 2009 Form 10-Q, which is incorporatgddierence
into this prospectus supplement and the accompgrmyivspectus.

March 31, 2009

Actual As Adjusted
(in millions)

Cash and equivalen®) $ 39 $

Debt:

Credit facilities® $ 549 $

TWC notes and debenture
$1.5 billion 5.40% senior notes due 2( 1,49¢ 1,49¢
$1.5 billion 6.20% senior notes due 2( 1,497 1,497
$750 million 8.25% senior notes due 2( 74¢ 74¢
$1.0 billion 7.50% senior notes due 2( 99t 99t
$2.0 billion 5.85% senior notes due 2( 1,99¢ 1,99¢
$2.0 billion 6.75% senior notes due 2( 1,99¢ 1,99¢
$1.25 billion 8.75% senior notes due 2( 1,232 1,232
$2.0 billion 8.25% senior notes due 2( 1,987 1,987
$1.5 billion 6.55% senior debentures due 2 1,491 1,491
$1.5 billion 7.30% senior debentures due 2 1,49¢ 1,49¢
Debentures offered here! —

TWE notes and debenture3)
$250 million 10.150% senior notes due 2( 262 262
$350 million 8.875% senior notes due 2( 361 361
$1.0 billion 8.375% senior debentures due 2 1,031 1,031
$1.0 billion 8.375% senior debentures due 2 1,051 1,051

Capital leases and oth 12 12

Mandatorily redeemable preferred membership ussed by a subsidia® 30C 30C

Total debt and mandatorily redeemable preferred lbeeship units issued by a subsidi 23,45¢
TWC shareholde’ equity:
Common Stock, par value $0.01 per share; 8.3 hiBisares authorized, 352 million

shares issued and outstand 4 4
Paic-in-capital 9,75: 9,75:
Accumulated other comprehensive loss, (457) (457)
Accumulated defici (1,719 (1,719

Total TWC shareholde’ equity 7,581 7,581
Noncontrolling interest 4 4
Total equity 7,58¢ 7,58¢
Total capitalizatior $31,04: $

(1) As of March 31, 2009, cash and equivalents excled®@1 million receivable from The Reserve FundimBry Fund (“The
Reserve Fund”), which we included in prepaid expsrand other current assets in our consolidateshbalsheet in the
March 2009 Form 10-@n April 17, 2009, the Company received an add#i@®22 million from The Reserve Fund bring
the remaining receivable to $39 million. For marformation, please see “Managemsriiscussion and Analysis of Rest
of Operations and Financial Condition—Financial @ition and Liquidity—Current Financial Conditioni the March 2009
Form 1(-Q.
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(2) This represents amounts borrowed under our cradiitfes. For more information about the facilitiand our outstanding
debt, please see “Management’s Discussion and Aisaty Results of Operations and Financial Conditid-inancial
Condition and Liquidity—Outstanding Debt and Marwddy Redeemable Preferred Equity and AvailableaRiial
Capacity” in the June 2009 Form 8-K and the Mar@b®Form 10-Q. Our unused committed capacity adarth 31, 2009
was $3.688 billion (actual) and $  billion @djusted), reflecting $3.292 billion (actual) and $billion (as adjusted) of
available borrowing capacity under the Revolvingdt Facility as well as cash and equivale

(3) The recorded value of each series of TWE'’s dehiritezs exceeds that series’ face value becauselitdes an unamortized
fair value adjustment recorded in connection wlth 2001 merger of AOL LLC (formerly America Onlifa¢.) and Historic
TW (formerly Time Warner Inc.) and bond discourgfpium at issuance, which is being amortized aglact®n of the
weighted average interest expense over the tetheahdebtedness. The aggregate amount of faieadjustments for all
classes of TWE debt securities was $111 millionfadarch 31, 2009. For more information regarding outstanding debt,
please see “Management’s Discussion and Analydrestilts of Operations and Financial Condition—FRaial Condition
and Liquidity” in the June 200Form ¢-K.

(4) The mandatorily redeemable preferred membershig issued by a subsidiary represent mandatorilgeetible non-voting
Series A Preferred Equity Membership Units (the “N¥ Cable Series A Preferred Membership Units"yéxs by Time
Warner NY Cable LLC, which pay quarterly cash dsttions at an annual rate equal to 8.21% of time sfithe liquidation
preference thereof and any accrued but unpaidetidsd thereon. The TW NY Cable Series A Preferretchbship Units
mature and are redeemable on August 1, 2

S-7
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DESCRIPTION OF THE DEBENTURES

We will issue the debt securities and the relatedr@ntees (as defined below) under the senior tnden
referred to in the accompanying prospectus. THeviahg description of the particular terms of thebtisecurities
offered hereby and the related guarantees supptertendescription of the general terms and prorisif the
senior debt securities set forth under “Descriptibthe Debt Securities and the Guarantees” beggan page 6 in
the accompanying prospectus. This description cegléhe description of the senior debt securitighé
accompanying prospectus, to the extent of any isistency.

General
The % Debentures due 2039 will mature on , 2039.

We will pay interest on the % Debentures dugd2&x the rate of % per year, semi-annuallgriears
on and of each year to holdénecord on the preceding and of each year. If interest or
principal on the % Debentures due 2039 is playab a Saturday, Sunday or any other day whensareknot
open for business in The City of New York, we wilake the payment on the next business day, anctei@st will
accrue as a result of the delay in payment. Tis¢ifiterest payment date on the % Debenture2@89 is ,
2009. Interest on the % Debentures due 203%uadrue from , 2009, and will accrue be basis of a
360-day year consisting of twelve 30-day months.

The % Debentures due 2039 will initially beilied to $  aggregate principal amount, whichraggte
principal amount may, without the consent of haddaefrthe % Debentures due 2039, be increas#ttifuture on
the same terms and conditions as such series ehteles, except with respect to terms such assue idate, issue
price and first payment of interest of such sesfedebentures.

The debt securities will be issued in minimum demations of $2,000 and integral multiples of $1,000
excess of $2,000.
Additional Information

See “Description of the Debt Securities and ther&uiges” in the accompanying prospectus for additio
important information about the securities. Thédtimation includes:

« additional information about the terms of the siims;

« general information about the senior indenturethedSenior Indenture Truste
< adescription of certain covenants under the sené@nture; an

« adescription of events of default, notice and waiwnder the senior indentu

Guarantees

Under the Guarantees, each of TWE and TW NY, asagmi obligor and not merely as surety, will fully,
irrevocably and unconditionally guarantee to eaalddr of the debt securities and to the Seniorrige Trustee
and its successors and assigns, (1) the full andtpal payment of principal and interest on thetdelourities when
due, whether at maturity, by acceleration, by regtéan or otherwise, and all other monetary obligasi of ours
under the senior indenture (including obligatiomstie Senior Indenture Trustee) and the secustigs(2) the full
and punctual performance within applicable gragéops of all other obligations of ours under thaiseindenture
and the debt securities. Such guarantees will itotesguarantees of payment, performance and camg#i and not
merely of collection (the “Guarantees”).

We describe the terms of the Guarantees in moeél deider the heading “Description of the Debt Siias
and the Guarantees—Guarantees” in the accompapyasgectus.

S-8
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Existing I ndebtedness

The following is a summary of the existing publiebd and committed credit facilities of our compamg the
Guarantors. The following summary does not incliiercompany obligations. Please see the informatio
incorporated herein by reference for a further dpson of this indebtedness as well as our andsoinsidiaries’
other indebtedness. In addition to the followindghtedness, one of our non-guarantor subsididries Warner
NY Cable LLC, has issued $300 million of its SerfePreferred Membership Units, which are subjeanandatory
redemption on August 1, 2013.

Time Warner Cable Inc.

As of March 31, 2009, the aggregate committed arnonder our bank credit facilities, including amisin
reserved to support commercial paper borrowingsletters of credit, was $8.920 billion. As of Margh, 2009,
there were borrowings of $3.045 bhillion outstandimgler the Term Loan Facility, borrowings of $2.4#idon
outstanding under the Revolving Credit Facility #etters of credit totaling $133 million outstandiander the
Revolving Credit Facility. Our unused committed acity was $3.688 billion as of March 31, 2009, eefing
$396 million of cash and equivalents and $3.29bbilof available borrowing capacity under the Reirgy Credit
Facility. As of March 31, 2009, the aggregate gpatamount outstanding of all our debt securitiader the senior
indenture was $15.000 billion. In addition, we arguarantor of the debt securities issued by TWE.iMénd to us
the net proceeds from this offering to repay aiporof the amounts outstanding under our existiagkicredit
facilities.

TWE

As of March 31, 2009, the aggregate principal anhouistanding of public debt securities of TWE was
$2.600 billion. As of March 31, 2009, TWE did naMe any outstanding bank debt. TWE is also a gtaramder
our credit facilities and commercial paper program.

TW NY

As of March 31, 2009, TW NY did not have any outstiag public debt or bank debt. TW NY is also a
guarantor under our credit facilities and comméngégper program.

Release of Guarantors

The senior indenture for the securities provides #my Guarantor may be automatically released ftem
obligations if such Guarantor has no outstandimigitedness For Borrowed Money (as defined in the
accompanying prospectus), other than any otheragtee of Indebtedness For Borrowed Money thathweill
released concurrently with the release of suchaquae. However, there is no covenant in the sémitemture that
would prohibit any such Guarantor from incurringlébtedness For Borrowed Money after the date swena@tor
is released from its guarantee. In addition, altfothe senior indenture for the securities lintis dverall amount
secured Indebtedness For Borrowed Money that camcliered by us and our subsidiaries, it does inat the
amount of unsecured indebtedness that can be @ttbyrus and our subsidiaries. Thus, there ismitdtion on the
amount of indebtedness that could be structuralhyos to the securities. SePéscription of the Debt Securities a
the Guarantees—Guarantees” in the accompanyin@gp@cass.

Ranking

The debt securities offered hereby will be unsetgenior obligations of ours, and will rank equaliigh other
unsecured and unsubordinated obligations of ours.Guarantees will be unsecured senior obligatdTVE and
TW NY, as applicable, and will rank equally with ather unsecured and unsubordinated obligatiori8/E and
TW NY, respectively.

The debt securities and the Guarantees will effelstirank junior in right of payment to any of curthe
Guarantors’ existing and future secured obligationthe extent of the value of the assets secwsuich obligations.
We and the Guarantors collectively have no mora $f22 million of secured obligations as of March 3009.
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The debt securities and the Guarantees will betffdy subordinated to all existing and futureblidies,
including indebtedness and trade payables, of onrguarantor subsidiaries. As of March 31, 2009, rmun-
guarantor subsidiaries had total liabilities of epgmately $5.4 billion (excluding intercompanyHitities payable t
the Guarantors or us but including approximatel@$8llion in deferred income taxes). The seniafeinture does
not limit the amount of unsecured indebtednesdtwerdiabilities that can be incurred by our noragantor
subsidiaries.

Furthermore, we and TW NY are holding companief wit material business operations. The abilityaafheo!
us and TW NY to service our respective indebtedaesisother obligations is dependent primarily ugf@earnings
and cash flow of our and TW NY'’s respective sulmids and the distribution or other payment toiS\W NY of
such earnings or cash flow.

Optional Redemption

We may redeem the % Debentures due 2039 asle whany time or in part from time to time, at option,
on at least 30 days, but not more than 60 daysr, patice mailed to each holder of the debt seiesrib be
redeemed, at a redemption price equal to the grefte

« 100% of the principal amount of the securities¢addeemed, ar

< the sum of the present values of the Remaining @&dbad Payments, as defined in the accompanying
prospectus, discounted to the redemption date,semé-annual basis, assuming a 360-gksgr consisting «
twelve 3C-daymonths, at the Treasury Rate, as defined in thermapanying prospectus, plus  basis pc

plus accrued interest to the date of redemptionithas not been paid.

On and after the redemption date, interest wilsega accrue on the debt securities or any pottiereof calle
for redemption, unless we default in the paymenhefRedemption Price and accrued and unpaid siteda or
before the redemption date, we shall deposit withydng agent, or the Senior Indenture Trustee,ansufficient t(
pay the Redemption Price of and accrued interettt@debt securities to be redeemed on such dave. ¢lect to
redeem less than all of the debt securities, therSenior Indenture Trustee will select the paldicdebt securities
to be redeemed in a manner it deems appropriatéaand

For additional information, see “Description of thebt Securities and the Guarantees—Optional Retienip
in the accompanying prospectus.

Book-Entry Delivery and Settlement
Global Notes

We will issue the debt securities in the form oéam more global notes in definitive, fully registd, book-
entry form. The global notes will be deposited witton behalf of The Depository Trust Company (“DYénd
registered in the name of Cede & Co., as nomind2I@, or will remain in the custody of the Senindénture
Trustee in accordance with the FAST Balance Cedtié Agreement between DTC and the Senior Indefugtee

DTC, Clearstream and Euroclear

Beneficial interests in the global notes will bpresented through book-entry accounts of finannsltutions
acting on behalf of beneficial owners as direct emtirect participants in DTC. Investors may halterests in the
global notes through either DTC (in the United &t Clearstream Bankingociété anonyméuxembourg
(“Clearstream”), or Euroclear Bank S.A./N.V., asogtor of the Euroclear System (“Euroclear”) in &pe, either
directly if they are participants of such systemidirectly through organizations that are papiits in such
systems. Clearstream and Euroclear will hold istisren behalf of their participants through custamsecurities
accounts in Clearstream’s and Euroclsaames on the books of their U.S. depositarieghih turn will hold sucl
interests in customers’ securities accounts in the
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U.S. depositaries’ names on the books of DTC. TaekBf New York Mellon will act as the U.S. depasit for
Clearstream and Euroclear.

DTC has advised us as follows:

e DTC is a limited-purpose trust company organizedeurthe New York Banking Law, a “banking
organization” within the meaning of the New Yorkriking Law, a member of the Federal Reserve System,
a “clearing corporation” within the meaning of thew York Uniform Commercial Code and a “clearing
agenc"” registered under Section 17A of the Securities Brge Act of 1934

« DTC holds securities that its participants depa#tih DTC and facilitates the settlement among pgréints
of securities transactions, such as transfers mtlfjes, in deposited securities through electronic
computerized book-entry changes in participantsbaats, thereby eliminating the need for physical
movement of securities certificate

< Direct participants include securities brokers dedlers, banks, trust companies, clearing cormsitnd
other organization:

+ DTC is owned by a number of its direct participaantsl by The New York Stock Exchange, Inc., the
American Stock Exchange LLC and the Financial IiguRegulatory Authority

< Access to the DTC system is also available to eteach as securities brokers and dealers, bankisuesd
companies that clear through or maintain a cuskoeliationship with a direct participant, eithereditly or
indirectly.

e The rules applicable to DTC and its direct andnecti participants are on file with the SE

Clearstream has advised us that it is incorporatei@r the laws of Luxembourg as a professional sitgg.
Clearstream holds securities for its customersfacititates the clearance and settlement of seesritansactions
between its customers through electronic book-erttanges in accounts of its customers, therebyiraiting the
need for physical movement of certificates. Cleaesh provides to its customers, among other thisgwices for
safekeeping, administration, clearance and settieofdnternationally traded securities and se@sitending and
borrowing. Clearstream interfaces with domestickat in several countries. As a professional déposi
Clearstream is subject to regulation by the Luxemfpcommission for the Supervision of the Finan8iattion.
Clearstream customers are recognized financiatutishs around the world, including underwritesecurities
brokers and dealers, banks, trust companies, otgadrporations and other organizations and mawydiecthe
underwriters. Indirect access to Clearstream i algilable to others, such as banks, brokersedeahd trust
companies that clear through or maintain a custeeliationship with a Clearstream customer eittiszaily or
indirectly.

Euroclear has advised us that it was created i8 1®60ld securities for participants of Euroclaad to clear
and settle transactions between Euroclear partitsparough simultaneous electronic book-entryvéeyi against
payment, thereby eliminating the need for physisavement of certificates and any risk from laclsiofiultaneous
transfers of securities and cash. Euroclear prewaeious other services, including securities ilegénd borrowin
and interfaces with domestic markets in severahtts. Euroclear is operated by Euroclear Bank/SLA. (the
“Euroclear Operator”) under contract with Eurocl€earance Systems S.C., a Belgian cooperativeocatipn (the
“Cooperative”). All operations are conducted by Ewgoclear Operator, and all Euroclear securitiearance
accounts and Euroclear cash accounts are accoithtthes Euroclear Operator, not the Cooperativee Th
Cooperative establishes policy for Euroclear oralfedf Euroclear participants. Euroclear particigginclude bank
(including central banks), securities brokers aedlers and other professional financial intermeéekaand may
include the underwriters. Indirect access to Ewacis also available to other firms that cleaotigh or maintain a
custodial relationship with a Euroclear participaither directly or indirectly.

The Euroclear Operator has advised us that itémed by the Belgian Banking and Finance Comnmigsio
carry out banking activities on a global basis.a®Belgian bank, it is regulated and examined byBtblgian
Banking and Finance Commission.

S-11




Table of Contents

We have provided the descriptions of the operatintsprocedures of DTC, Clearstream and Eurochetinis
prospectus supplement solely as a matter of coameai These operations and procedures are soliiynwhie
control of those organizations and are subjechmge by them from time to time. None of our comypd@iwE, TW
NY, the underwriters or the Senior Indenture Tragtkes any responsibility for these operationgrocedures, an
you are urged to contact DTC, Clearstream and Bemoor their participants directly to discuss thasmtters

We expect that under procedures established by DTC:

» upon deposit of the global notes with DTC or itstodian, DTC will credit on its internal system the
accounts of direct participants designated by tideuwriters with portions of the principal amouatghe
global notes; an

< ownership of the debt securities will be shownag the transfer of ownership thereof will be etéeconly
through, records maintained by DTC or its nominei#) respect to interests of direct participantsj ¢he
records of direct and indirect participants, witspect to interests of persons other than partitsg

The laws of some jurisdictions may require thathasers of securities take physical delivery of¢hsecuritie
in definitive form. Accordingly, the ability to tresfer interests in the debt securities represdnyeaiglobal note to
those persons may be limited. In addition, bec&B€ can act only on behalf of its participants, widurn act on
behalf of persons who hold interests through pigéitts, the ability of a person having an intenestebt securities
represented by a global note to pledge or trantiséese interests to persons or entities that dgadicipate in DTCE
system, or otherwise to take actions in respestioh interest, may be affected by the lack of asiglay definitive
security in respect of such interest.

So long as DTC or its nominee is the registeredesvah a global note, DTC or that nominee will besidered
the sole owner or holder of the debt securitiesasgnted by that global note for all purposes utttesenior
indenture and under the debt securities. Except@sded below, owners of beneficial interests gi@bal note will
not be entitled to have debt securities represdmjatiat global note registered in their names|, nat receive or be
entitled to receive physical delivery of certifiedtdebt securities and will not be considered thiesss or holders
thereof under the senior indenture or under the sisturities for any purpose, including with reggedhe giving o
any direction, instruction or approval to the Semimmenture Trustee. Accordingly, each holder owrarbeneficial
interest in a global note must rely on the procedwf DTC and, if that holder is not a direct atiiact participant,
on the procedures of the participant through witlieh holder owns its interest, to exercise anytsigti a holder of
debt securities under the indenture or a globa.not

None of our company, TWE, TW NY or the Senior Inaeea Trustee will have any responsibility or liatyilfor
any aspect of the records relating to or paymeiidamon account of debt securities by DTC, Cleastrer
Euroclear, or for maintaining, supervising or reviieg any records of those organizations relatintheodebt
securities.

Payments on the debt securities represented tyldbal notes will be made to DTC or its nomineethescase
may be, as the registered owner thereof. We expatDTC or its nominee, upon receipt of any payneenthe det
securities represented by a global note, will drpditicipants’ accounts with payments in amoumggpprtionate to
their respective beneficial interests in the glafate as shown in the records of DTC or its nomiliée also expect
that payments by participants to owners of berafioterests in the global note held through sumfhigipants will
be governed by standing instructions and customgtice as is now the case with securities healdhf® accounts
of customers registered in the names of nominagesuith customers. The participants will be respgdador those
payments.

Distributions on the debt securities held benelficitarough Clearstream will be credited to cashamts of its
customers in accordance with its rules and proejuo the extent received by the U.S. depositargfearstream.

Securities clearance accounts and cash accoutitshgitEuroclear Operator are governed by the Tends
Conditions Governing Use of Euroclear and the eel@perating Procedures of the Euroclear Systeth, an
applicable Belgian law (collectively, the “Termsda@onditions”). The Terms and Conditions govermsfars of
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securities and cash within Euroclear, withdrawdlsezurities and cash from Euroclear, and receipfayments
with respect to securities in Euroclear. All setiesiin Euroclear are held on a fungible basis evithattribution of
specific certificates to specific securities clem@accounts. The Euroclear Operator acts undéreims and
Conditions only on behalf of Euroclear participaatsl has no record of or relationship with perdusiding througl
Euroclear participants.

Distributions on the debt securities held benefficitarough Euroclear will be credited to the casttounts of
its participants in accordance with the Terms andditions, to the extent received by the U.S. digpsfor
Euroclear.

Clearance and Settlement Procedures

Initial settlement for the debt securities will imade in immediately available funds. Secondary etariading
between DTC participants will occur in the ordinargty in accordance with DTC rules and will be settin
immediately available funds. Secondary market tradlietween Clearstream customers an@looclear participan
will occur in the ordinary way in accordance witte tapplicable rules and operating procedures afr&ieeam and
Euroclear, as applicable, and will be settled usimegprocedures applicable to conventional eurobamd
immediately available funds.

Cross-market transfers between persons holdingttyirer indirectly through DTC, on the one handdan
directly or indirectly through Clearstream custoser Euroclear participants, on the other, willdfiected through
DTC in accordance with DTC rules on behalf of tekevant European international clearing systermhby t
U.S. depositary; however, such cross-market traiogecwill require delivery of instructions to tielevant
European international clearing system by the capairty in such system in accordance with its rates
procedures and within its established deadlinesofigan time). The relevant European internatiolearing syster
will, if the transaction meets its settlement regments, deliver instructions to the U.S. depogitartake action to
effect final settlement on its behalf by deliverimgreceiving the debt securities in DTC, and mglanreceiving
payment in accordance with normal procedures faresday funds settlement applicable to DTC. Cleaastr
customers and Euroclear participants may not deiinstructions directly to their U.S. depositaries.

Because of time-zone differences, credits of th# decurities received in Clearstream or Eurochsaa result
of a transaction with a DTC participant will be neaduring subsequent securities settlement proaessid dated
the business day following the DTC settlement dateh credits or any transactions in the debt gexsisettled
during such processing will be reported to thevahe Clearstream customers or Euroclear particgpantsuch
business day. Cash received in Clearstream or Eanmoas a result of sales of the debt securitiesrtifrough a
Clearstream customer or a Euroclear participaat®d C participant will be received with value oe tATC
settlement date but will be available in the refév@learstream or Euroclear cash account only dsedhusiness di
following settlement in DTC.

Although DTC, Clearstream and Euroclear have agredioe foregoing procedures to facilitate trarsfafrthe
debt securities among participants of DTC, Cleasstr and Euroclear, they are under no obligatiqgretéorm or
continue to perform such procedures and such puresdnay be changed or discontinued at any time.

Certificated Notes

We will issue certificated debt securities to epehson that DTC identifies as the beneficial owsfahe debt
securities represented by the global notes upaesder by DTC of the global notes only if:

e DTC or any successor thereto natifies us thatrbisonger willing or able to act as a depositanythe
global notes or ceases to be a clearing agencsteegd under the Securities Exchange Act of 193d wae
have not appointed a successor depositary withide98 of that notice or becoming aware that DTois
longer so registeres

« an event of default has occurred and is continuiitly respect to a series of debt securities engjtthe
holders of debt securities of such series to araiglenaturity of such debt securities in accordamitie the
indenture; ol
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< we determine, in our sole discretion, not to hdneedebt securities of any series represented tgbalg
note.

Neither we nor the Senior Indenture Trustee willikle for any delay by DTC, its nominee or angedt or
indirect participant in identifying the beneficalvners of the related debt securities. We and #meos Indenture
Trustee may conclusively rely on, and will be pobéel in relying on, instructions from DTC or itsmimee for all
purposes, including with respect to the registratiod delivery, and the respective principal amsuoitthe
certificated notes to be issued.

S-14




Table of Contents

CERTAIN MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENC ES

The following is a general summary of certain matenticipated U.S. federal income tax consequenhce
U.S. Holder and to a Non-U.S. Holder, each as édfimelow, and of certain material anticipated fe8eral estate
tax consequences to a Non-U.S. Holder, of the mselof the debt securities at original issuantiedt initial issue
price, as well as the ownership and dispositiothefdebt securities by U.S. Holders and Non-U.Sdéts, each as
defined below. This discussion is based on the lnt8rnal Revenue Code of 1986, as amended (thdeGo
Treasury regulations promulgated under the Cod®jrastrative pronouncements or practices, and jatlic
decisions, all as of the date hereof. Future latiiad, judicial, or administrative modificationgwvocations, or
interpretations, which may or may not be retroagtimay result in U.S. federal tax consequencesfisigntly
different from those discussed herein. This disousts not binding on the U.S. Internal Revenueviger(the
“IRS"). No ruling has been or will be sought or aioted from the IRS with respect to the classifmanf the debt
securities for U.S. federal income tax purposesnyrof the U.S. federal tax consequences discusseih. There
can be no assurance that the IRS will not challemyeof the conclusions discussed herein or thaSa court will
not sustain such a challenge.

This discussion does not address any U.S. fedikeahative minimum tax; U.S. federal estate, giftpther
non-income tax except as expressly provided betmvany state, local, or non-U.S. tax consequentdseo
acquisition, ownership, or disposition of a delais#y. In addition, this discussion does not addréhe U.S. federal
income tax consequences to beneficial owners df shsturities subject to special rules, includirg,éxample,
beneficial owners that (i) are banks, financiatitnions, or insurance companies, (ii) are re@danvestment
companies or real estate investment trusts, (iéibaokers, dealers, or traders in securities omecgies, (iv) are tax-
exempt organizations, (v) hold debt securitiesaas @f hedges, straddles, constructive sales, ¢sinretransaction
or other integrated investments, (vi) acquire delnurities as compensation for services, (vii) Fafienctional
currency other than the U.S. dollar, (viii) use thark-to-market method of accounting, or (ix) ar&Uexpatriates.

As used in this discussion of certain U.S. federadme tax considerations, a “Holder” means a heleéf
owner of a debt security. A “U.S. Holder” meansald¢r that is: (i) an individual citizen or residerf the United
States for U.S. federal income tax purposes, @moration or any other entity taxable as a cafyan for
U.S. federal income tax purposes organized undelathis of the United States, any State theredi@District of
Columbia, (iii) an estate the income of which ibjeat to U.S. federal income tax regardless afatsrce, or (iv) a
trust that (a) is subject to the primary jurisdictiof a court within the United States and for viahéme or more
U.S. persons have authority to control all subsadecisions or (b) has a valid election in effeactier applicable
U.S. Treasury regulations to be treated as a &Sop. If a Holder is a partnership or any othéityetaxable as a
partnership for U.S. federal income tax purposé®gtnership”), the U.S. federal income tax consgwges to an
owner or partner in such Partnership generally défpend on the status of such owner or partneoarte activitie
of such Partnership. A Holder that is a Partnerahigh any owners or partners in such Partnershiprgedl to
consult their own tax advisors regarding the UeBlefal income tax consequences of the acquisitionership, or
disposition of a debt security. As used hereifarf-U.S. Holder” means a Holder that is neither.&.UWolder nor
a Partnership.

This discussion assumes that a debt security wid bapital asset, within the meaning of Sectid2il18f the
Code, in the hands of a Holder at all relevant sinféhis discussion also assumes that the initiall siecurities were
not issued with original issue discount that exeekal statutorily defined de minimis amount, and sheolder did
not purchase initial debt securities at a markstalint that exceeded a statutorily defined de nignamount or at a
premium.

A HOLDER IS URGED TO CONSULT ITS OWN TAX ADVISOR REARDING THE APPLICATION OF
U.S. FEDERAL TAX LAWS TO ITS PARTICULAR CIRCUMSTANES AND ANY TAX CONSEQUENCES
ARISING UNDER THE LAWS OF ANY STATE, LOCAL, NON-U.SOR OTHER TAXING JURISDICTION
OR UNDER ANY APPLICABLE TAX TREATY.
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Tax Considerations for a U.S. Holdel
Payments of | nterest

Stated interest on a debt security generally weltdxable to a U.S. Holder as ordinary income atithe it
accrues or is received in accordance with a U.$dé#s method of accounting for U.S. federal incomepasposes

Payments on Early Redemptions

In certain circumstances (see “Description of tle@&ntures—Optional Redemption”), we may be enttibed
redeem debt securities before their stated matdaitg. Because we believe that there is only ateegtwance that
such redemption will occur, we do not intend t@trsuch potential redemptions as part of or affigctine yield to
maturity of any debt security under applicable Eteg regulations. That is, we intend to take thsitpan that the
debt securities are not “contingent payment defitiiments.” In the event that such a contingencys; it would
affect the amount and timing of the income that &.Wolder will recognize. Our determination tHast
contingency is remote is binding on a U.S. Holddess such U.S. Holder discloses a contrary positighe
manner required by applicable Treasury regulatins.determination is not binding on the IRS, drttieé IRS wer
to challenge this determination, a U.S. Holder rilggrequired to accrue income on a debt securiyhégher yield
and to treat as ordinary income (rather than agatagain) any income realized on the taxable digjpan of a debt
security before the resolution of such contingencie

Sale, Exchange, or Retirement of a Debt Security

A U.S. Holder generally will recognize gain or lagsthe sale, exchange, redemption, retiremerutiaar
taxable disposition of a debt security in an amagutal to the difference between (i) the amountash plus the fa
market value of any property received (other thanamount received in respect of accrued but unipégdest not
previously included in income, which will be taxalas ordinary income), and (ii) such U.S. Holdadgusted tax
basis in the debt security. A U.S. Holder’s adjdgx basis in a debt security generally will Isecibst to such
U.S. Holder. Gain or loss recognized on the saleh@&nge, retirement, or other taxable dispositioa debt security
generally will be capital gain or loss, and will loag-term capital gain or loss if the U.S. Holdeblding period in
such debt security exceeds one year. Long-terntataaiin is subject to tax at a reduced rate toragorporate
U.S. Holder (which reduced rate is currently schedito expire on January 1, 2011). The deductjbdftcapital
losses is subject to limitations.

Tax Considerations for a Non-U.S. Holder

The rules governing the U.S. federal taxation bioa-U.S. Holder are complex. A Non-U.S. Holderiged to
consult its own tax advisor regarding the applaatf U.S. federal tax laws, including any inforioatreporting
requirements, to its particular circumstances andtax consequences arising under the laws of tatg,docal,
non-U.S., or other taxing jurisdiction.

U.S. Federal Income Tax

Payments of interest on a debt security by us opaying agent to a Non-U.S. Holder generally wit be
subject to withholding of U.S. federal income thzlich interest will qualify as “portfolio intere’sinterest on a de
security paid to a Non-U.S. Holder will qualify psrtfolio interest if:

« for U.S. federal income tax purposes, such Non-bd@der does not own directly or indirectly, actyar
constructively, 10% or more of the total combineding power of all classes of Company stock emtitte
vote;

» for U.S. federal income tax purposes, such Non-Hder is not a controlled foreign corporatiorated
directly or indirectly to us through stock ownerst
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« such interest is not effectively connected withrsNon-U.S. Holder’s conduct of a trade or busirieghe
United States (or, if certain income tax treatigglg, such interest is not attributable to a peremn
establishment maintained by stNon-U.S. Holdewithin the United States

» suchNon-U.S. Holdelis not a bank receiving interest described in $ad#81(c)(3)(A) of the Code; ar

» the certification requirement, described below, iasn fulfilled with respect to such Non-U.S. Holdéthe
debt security

The certification requirement will be fulfilled dither (i) the Non-U.S. Holder provides to us or paying
agent an IRS Form W-8BEN (or successor form), slgmeder penalty of perjury, that includes such
Non-U.S. Holder’s name, address, and a certificat®toats non-U.S. status, or (ii) a securities Giep
organization, bank, or other financial institutitvat holds customers’ securities in the ordinamyrse of its trade or
business holds the debt security on behalf of dlairU.S. Holder, and provides to us or our payiggrd a
statement, signed under penalty of perjury, in Wisiach organization, bank, or other financial ngiton certifies
that it has received an IRS Form W-8BEN (or suamefsm) from such Non-U.S. Holder or from anotfiaancial
institution acting on behalf of such Non-U.S. Holded provides to us or our paying agent a copsetifeOther
methods might be available to satisfy the certifezarequirement depending on a Non-U.S. Holdeadipular
circumstances.

The gross amount of any payment of interest onaMNd&. Holder’s debt security that does not qudlifiythe
portfolio interest exception will be subject to hblding of U.S. federal income tax at the statutate of 30%
unless (i) such Non-U.S. Holder provides a propedmpleted IRS Form W-8BEN (or successor form)nsiag an
exemption from or reduction in withholding of Uf8deral income tax under an applicable incomereaty, or
(i) such interest is effectively connected witle ttonduct of a U.S. trade or business (and, ifiredby an
applicable income tax treaty, is attributable 19.8. permanent establishment) by such Non-U.S. ¢tadd such
Non-U.S. Holder provides a properly completed IRS F&WBECI (or successor form).

Subiject to the discussion below concerning backitiphelding, a Non-U.S. Holdagenerally will not be subje
to U.S. federal income tax or to withholding of Uf&€deral income tax on any gain realized on tle, gxchange,
redemption, retirement, or other disposition okeltdsecurity unless (i) such Non-U.S. Holder isratividual
present in the United States for 183 days or mothe taxable year of such disposition and othpliegble
conditions are met, or (ii) such gain is effectivebnnected with the conduct of a U.S. trade oinmss by such
Non-U.S. Holder and, if required by an applicable meotax treaty, is attributable to a U.S. permanent
establishment maintained by such Non-U.S. Holder.

If a Non-U.S. Holdeis engaged in a U.S. trade or business and intenestdebt security or gain realized on
disposition of a debt security is effectively cooteal with the conduct of such U.S. trade or busirfasd, if require
by an applicable income tax treaty, is attributdbla U.S. permanent establishment), such
Non-U.S. Holder generally will be subject to regulaSUfederal income tax on such interest and gaia oet
income basis at graduated rates in the same maasriesuch Non-U.S. Holder were a U.S. Holder, sslen
applicable income tax treaty provides otherwise ‘Sax Considerations for a U.S. Holder” aboveatidition, any
such Non-U.S. Holder that is a non-U.S. corporati@y be subject to the branch profits tax on itsatively
connected earnings and profits for the taxable,ys#ject to certain adjustments, at the statutaey of 30% unless
such rate is reduced or the branch profit taximiahted by an applicable tax treaty. Although saffectively
connected income will be subject to U.S. federabme tax, and may be subject to the branch prafitsit generall
will not be subject to withholding of U.S. fedenatome tax if a Non-U.S. Holder provides a propedynpleted
IRS Form W-8ECI (or successor form).

In certain circumstances (see “Description of tle@&ntures—Optional Redemption”), we may become
obligated to make additional payments to Holderthefdebt securities. If any such additional payt:i@ne made,
they may be treated as interest subject to the déscribed above, or as other income subjectSofederal
withholding tax. Although the matter is not freerfr doubt, we may treat such payments made to
Non-U.S. holders as subject to U.S. federal withhaldax at a rate of 30% subject to reduction or eptéan (a) by
an applicable treaty if the Non-U.S. holder progidaé IRS Form W-8BEN (or successor form) certifytingt it is
entitled to such treaty benefits or (b) upon treeiet of an IRS Form W-8ECI (or successor formjrfra
Non-U.S. holder claiming
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that such payments are effectively connected viaghconduct of a trade or business in the UniteteSta
Non-U.S. Holders are urged to consult their own tawisats regarding the U.S. federal income tax consnges of
any such contingent payments.

U.S. Federal Estate Tax

A debt security held or treated as held by an iddial who is a non-resident of the U.S. (as sphcidfined
for U.S. federal estate tax purposes) at the tiftesoor her death will not be subject to U.S. fedestate tax,
provided that the interest on such debt securigxempt from withholding of U.S. federal income tader the
portfolio interest exemption discussed above (wittregard to the certification requirement). Aniindual may be
a Non-U.S. Holder but not a non-resident of the. tb8U.S. federal estate tax purposes. A Non-bi&der that is
an individual is urged to consult its own tax advisegarding the possible application of the UeSiefal estate tax
its particular circumstances, including the effefcany applicable treaty.

Information Reporting and Backup Withholding

A Holder may be subject, under certain circumstanteinformation reporting and/or backup withhalgliat
the applicable rate (currently 28%) with respeatdédtain payments of principal or interest on atdelsurity and the
proceeds of a disposition of a debt security befaagurity.

Backup withholding may apply to a non-corporate .UHSIder that (i) fails to furnish its taxpayer id#ication
number (“TIN"), which for an individual is his oreh social security number, (ii) furnishes an ineotrTIN, (iii) is
notified by the IRS that it failed properly to repoertain interest or dividends, or (iv) fails,dem certain
circumstances, to provide a certified statemeghesd under penalty of perjury, that it is a U.Sspa, that the TIN
provided is correct, and that it has not been igatiby the IRS that it is subject to backup witltiog. The
application for exemption is available by providiagroperly completed IRS Form W-9 (or successonfoThese
requirements generally do not apply with respecittain U.S. Holders, including corporations, &éxempt
organizations, qualified pension and profit shatingts, certain financial institutions and indiva retirement
accounts.

We generally must report to the IRS and to a No-WBlolder the amount of interest on debt securjiagd to
such Non-U.S. Holder and the amount of any taxvélth in respect of such interest payments. Coies o
information returns that report such interest paytmand any withholding of U.S. federal incomertaay be made
available to tax authorities in a country in whichNon-U.S. Holder is a resident under the provisiohan
applicable income tax treaty.

If a Non-U.S. Holder provides the applicable IRSrFRW-8BEN (or successor form) or other applicalolerf
(together with all appropriate attachments, sigmeder penalties of perjury, and identifying such
Non-U.S. Holder and stating that it is not a U.S. pajsand we or our paying agent, as the case mdyaseneither
actual knowledge nor reason to know that such Ndh-Holder is a U.S. person, then such Non-U.Sdéfolill
not be subject to U.S. backup withholding with extdo payments of principal or interest on debuses made
by us or our paying agent. Special rules applyagsghrough entities and this certification requieat may also
apply to beneficial owners of pass-through entities

Payment of the proceeds of a disposition of a debtirity by a Non-U.S. Holder made to or through a
U.S. office of a broker generally will be subjeatibfformation reporting and backup withholding wdesuch
Non-U.S. Holder (i) certifies its non-U.S. status &8l Form W-8BEN (or successor form) signed undeajbgiof
perjury, or (ii) otherwise establishes an exemptRayment of the proceeds of a disposition of d deturity by a
Non-U.S. Holder made to or through a non-U.S. offit@ aon-U.S. broker generally will not be subjext t
information reporting or backup withholding unlessh non-U.S. broker is a “U.S. Related Persontéimed
below). Payment of the proceeds of a dispositioa @ébt security by a Non-U.S. Holder made to myubh a
non-U.S. office of a U.S. broker or a U.S. Reld®etlson generally will not be subject to backup hdtdding, but
will be subject to information reporting, unlesggiich Non-U.S. Holder certifies its non-U.S. stata IRS
Form W-8BEN (or successor form) signed under pgradlperjury, or (ii) such U.S. broker or U.S. Reld Person
has documentary evidence in its records as todhelhS. status of such Non-U.S. Holder and haseed#ctual
knowledge nor reason to know that such Non-U.Sdelols a U.S. person.
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For this purpose, a “U.S. Related Person” is @patrolled foreign corporation for U.S. federaldnee tax
purposes, (i) a non-U.S. person 50% or more ofsghgross income from all sources for the three-pedod
ending with the close of its taxable year precedigpayment (or for such part of the period thatliroker has
been in existence) is derived from activities trat effectively connected with the conduct of a.Wr&de or
business, or (iii) a non-U.S. partnership if at #ime during its taxable year one or more of itdpers are
U.S. persons who, in the aggregate, hold more 588t of the income or capital interest of the paxthip or if, at
any time during its taxable year, the partnershiprigaged in the conduct of a U.S. trade or busines

Backup withholding is not an additional tax. Any @mt withheld from a payment to a U.S. or
Non-U.S. Holder under the backup withholding ruled W@ allowed as a credit against such Holder’s fe&eral
income tax liability and may entitle such Holdertoefund, provided that certain required informatis timely
furnished to the IRS. A Holder is urged to con#slown tax advisor regarding the application dbimation
reporting and backup withholding in its particutgicumstances, the availability of an exemptiomfrioackup
withholding, and the procedure for obtaining angtsavailable exemption.

The foregoing discussion is for general informatioronly and is not tax advice. Accordingly, you shodl
consult your tax advisor as to the particular tax onsequences to you of purchasing, holding and disgiag of
the debt securities, including the applicability al effect of any state, local, or non-U.S. tax lanend any tax
treaty and any recent or prospective changes in amgpplicable tax laws or treaties.
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UNDERWRITING

We are offering the securities described in thaspectus supplement through a number of underariBanc
of America Securities LLC, BNP Paribas SecuritiesC, Citigroup Global Markets, Inc., J.P. Morgaacrities
Inc. and Mitsubishi UFJ Securities (USA), Inc. #re representatives of the underwriters. We hateret into a
firm commitment underwriting agreement with the enriters listed below. Subject to the terms analdétions of
the underwriting agreement, we have agreed tde#tle underwriters, and each underwriter has sélyeagreed to
purchase, the aggregate principal amount of theries listed next to its name in the followindple

Principal Amount of
Underwriter Debentures due 2039

Banc of America Securities LL $
BNP Paribas Securities Cor

Citigroup Global Markets, Inc

J.P. Morgan Securities In

Mitsubishi UFJ Securities (USA), In

Total $

The underwriting agreement is subject to a numbé&sras and conditions and provides that the undtets
must buy all of the securities if they buy anyleém. The underwriters will sell the securitiestie public when and
if the underwriters buy the securities from us.

The underwriters have advised us that they proputsally to offer the securities to the publictae public
offering prices set forth on the cover of this pestus supplement, and to certain dealers at sucdhlpss a
concession not in excess of % of the princgmabunt of the % Debentures due 2039. The underssmay
allow, and such dealers may reallow, a concessbinrexcess of % of the principal amount of
the % Debentures due 2039 to certain otheedgahfter the initial public offering of the sedigs, the offering
price and other selling terms may be changed. Tleeirmg of the securities by the underwriters ibjegt to receipt
and acceptance and subject to the underwriteist tigreject any order in whole or in part.

The following table shows the public offering psc@nderwriting discounts and proceeds, beforeresg® to
us, both on a per debenture basis and in total.

Per Debenture

due 2039 Total
Public Offering Price % $
Underwriting Discoun % $
Proceeds to the Compa % $

We estimate that our share of the total expens#seadffering, excluding underwriting discounts|leie
approximately $200,000.

We have agreed to indemnify the underwriters agaimcontribute to payments that the underwritees be
required to make in respect of, certain liabilitiegluding liabilities under the Securities Act1833.

The securities are new issues of securities witestablished trading market. The securities witllmlisted ol
any securities exchange. The underwriters may raakarket in the securities after completion ofdffering, but
will not be obligated to do so and may discontiang market-making activities at any time withoutic®. No
assurance can be given as to the liquidity of theing market for the securities or that an agbiwblic market for
the securities will develop. If an active publicnket for the securities does not develop, the nigykee and
liquidity of the securities may be adversely aféett

In connection with the offering of the securitide representatives may engage in transactionstaitize,
maintain or otherwise affect the price of the séims. Specifically, the representatives may okt & connection
with the offering, creating a short position. Irdéibn, the representatives may bid for, and puseh#he securities
in the open market to cover short positions otabitize the price of the securities. The undemvstalso may
impose a penalty bid. This occurs when a particutteterwriter repays to the underwriters a portibthe
underwriting discount received by it because tipeagentatives have repurchased securities sold toy the
account of such underwriter in stabilizing or stamvering transactions. Any of these activities ratapilize or
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maintain the market price of the securities abodependent market levels, but no representatiorade hereby of
the magnitude of any effect that the transacticsedbed above may have on the market price odebarities. The
underwriters will not be required to engage in éastivities, and may engage in these activitied,raay end any
these activities, at any time without notice. Theaasactions may be effected in the over-the-euntrket or
otherwise.

In relation to each Member State of the EuropeamBmic Area which has implemented the Prospectus
Directive (each, a Relevant Member State), eaclemnmiter, on behalf of itself and each of its adfies that
participates in the initial distribution of the seities, has represented and agreed that withtdfi@m and including
the date on which the Prospectus Directive is imgleted in that Relevant Member State (the Relevant
Implementation Date) it and each such affiliateehagt made and will not make an offer of securitibch are the
subject of the offering contemplated by this praspe supplement to the public in that Relevant Men8iate other
than:

(a) to legal entities which are authorised or regulatedperate in the financial markets or, if notsthorised
or regulated, whose corporate purpose is soleiyuvest in securities

(b) to any legal entity which has two or more of (1)eerage of at least 250 employees during the last
financial year; (2) a total balance sheet of mbent€43,000,000; and (3) an annual net turnoveraé
than€50,000,000, as shown in its last annual or conatditi accounts

(c) to fewer than 100 natural or legal persons (othan tyualified investors as defined in the Prosmectu
Directive) subject to obtaining the prior consehthe representatives;

(d) in any other circumstances falling within Articl€3 of the Prospectus Directive, provided that nchs
offer of securities shall require us or any undé@swito publish a prospectus pursuant to Articlef the
Prospectus Directive

For the purposes of this provision, the expresaifioffer of securities to the public” in relatiom any
securities in any Relevant Member State meansahsrnication in any form and by any means of sigffit
information on the terms of the offer and the siiesrto be offered so as to enable an investdetide to purchase
or subscribe for the securities, as the same masaified in that Member State by any measure impfeimg the
Prospectus Directive in that Member State and tipeession Prospectus Directive means Directive ZQ0BC and
includes any relevant implementing measure in &ealbvant Member State.

Each underwriter has also represented and agraed #nd each such affiliate have:

(a) only communicated or caused to be communicatedwdihdnly communicate or cause to be
communicated an invitation or inducement to engagevestment activity (within the meaning of
Section 21 of the FSMA) received by it in conneetwith the issue or sale of the securities in
circumstances in which Section 21(1) of the FSMAginot apply to TWC or the Guarantors;

(b) complied and will comply with all applicable proidas of the FSMA with respect to anything donetby i
in relation to the securities in, from or otherwiseolving the United Kingdornr

This document is only being distributed to andrilyairected at (i) persons who are outside theéghi
Kingdom or (ii) investments professionals fallingtin Article 19(5) of the Financial Services andet Act 200(
(Financial Promotion) Order 2005 (the “Order”) oi) high net worth entities, and other personsvttom it may
lawfully be communicated, falling within Article 4®)(a) to (d) of the Order (all such persons togetieing referre
to as “relevant persons”). The securities are anBilable to, and any invitation, offer or agreeirtersubscribe,
purchase or otherwise acquire such securitieswikngaged in only with, relevant persons. Anyg@ersho is not
relevant person should not act or rely on this duet or any of its contents.

The securities may not be offered or sold in Horognd by means of any document other than (i) in
circumstances which do not constitute an offehtogublic within the meaning of the Companies Cadoe (Cap.
32, Laws of Hong Kong), or (i) to “professionalestors” within the meaning of the Securities antuFes
Ordinance (Cap. 571, Laws of Hong Kong) and angsmhade thereunder, or (iii) in other circumstancieish do
not result in the document being a “prospectushimnithe meaning of the Companies Ordinance (CapLa&s of
Hong Kong) and no advertisement, invitation or doeat relating to the securities may be issued of Inesin the
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possession of any person for the purpose of isauEath case whether in Hong Kong or elsewherei;wib
directed at, or the contents of which are likelyo&accessed or read by, the public in Hong Korge(et if
permitted to do so under the laws of Hong Kongepthan with respect to securities which are oiirsended to be
disposed of only to persons outside Hong Kong ¢y tm“professional investors” within the meaninftioe
Securities and Futures Ordinance (Cap. 571, Lawtoofy Kong) and any rules made thereunder.

The securities offered in this prospectus supplemawe not been registered under the Financialunmstnts
and Exchange Law of Japan, as amended (the “FIHL®.securities have not been offered or sold afichet be
offered or sold, directly or indirectly, in Japanto or for the account of any resident of Japadamanese
corporation, except (i) pursuant to an exemptiomfthe registration requirements of the FIEL amdri
compliance with any other applicable requiremefitiapanese law.

This prospectus supplement has not been regisésradrospectus with the Monetary Authority of @ingre.
Accordingly, this prospectus supplement and angrotlocument or material in connection with the offesale, or
invitation for subscription or purchase, of thews@es may not be circulated or distributed, n@ynthe securities |
offered or sold, or be made the subject of an &tigih for subscription or purchase, whether disectlindirectly, to
persons in Singapore other than (i) to an instihal investor under Section 274 of the Securitiesfeutures Act,
Chapter 289 of Singapore (the “SFA”), (ii) to aenednt person pursuant to Section 275(1), or anyopepursuant to
Section 275(1A), and in accordance with the coadgispecified in Section 275 of the SFA or (iihetwise
pursuant to, and in accordance with the conditafnany other applicable provision of the SFA, atle case subje
to compliance with conditions set forth in the SFA.

Where the securities are subscribed or purchasaer Bection 275 of the SFA by a relevant persorchvis:

e acorporation (which is not an accredited inveésrdefined in Section 4A of the SFA)) the soleitess of
which is to hold investments and the entire shaptal of which is owned by one or more individyaach
of whom is an accredited investor;

e atrust (where the trustee is not an accrediteesitor) whose sole purpose is to hold investmerdsach
beneficiary of the trust is an individual who isaatredited investo

shares, debentures and units of shares and debgwofuthat corporation or the beneficiaries’ rigdutsl interest
(howsoever described) in that trust shall not basferred within six months after that corporatiorthat trust has
acquired the securities pursuant to an offer madieiuSection 275 of the SFA except:

< to an institutional investor (for corporations, en&ection 274 of the SFA) or to a relevant pesefined ir
Section 275(2) of the SFA, or to any person purst@an offer that is made on terms that such share
debentures and units of shares and debentureatafdtporation or such rights and interest in thadt are
acquired at a consideration of not less than S$BO0(or its equivalent in a foreign currency) fack
transaction, whether such amount is to be paithfoash or by exchange of securities or other asaatl
further for corporations, in accordance with theditions specified in Section 275 of the St

» where no consideration is or will be given for thensfer; ol
« where the transfer is by operation of I

Certain of the underwriters or their affiliates bgyerformed commercial and investment banking awdary
services for us from time to time for which theywbeaeceived customary fees and expenses. The uritdgsimay,
from time to time, engage in transactions with padform services for us in the ordinary coursehefrtbusiness.
Certain affiliates of the underwriters participatiim this offering are lenders under our bank dregdiilities, for
which they have received or will receive fees uratfreements they have entered into with us.

As described in “Use of Proceeds,” some of thepneteeds of this offering may be used to repayragroof
the borrowings outstanding under the Revolving @realcility, which we used, in part, to fund thee8ial
Dividend, and/or the Term Loan Facility. Becausaertban 10% of the proceeds of this offering, netuding
underwriting compensation, may be received byiafék of the underwriters in this offering, thi$esing is being
conducted in compliance with the Financial Indu®ggulatory Authority (“FINRA”) Conduct Rule 5110¢h
Pursuant to that rule, the appointment of a qualifndependent underwriter is not necessary in@ction with this
offering, as the offering is of a class of secastrated Baa or better by Moody'’s rating servicBBB or better by
Standard & Poor’s rating service or rated in a caraple category by another rating service acceptatthe
FINRA.
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LEGAL MATTERS

Certain legal matters in connection with the ofesecurities will be passed upon for us, TWE and NWby
Paul, Weiss, Rifkind, Wharton & Garrison LLP, NewrK, New York. The underwriters are represented by
Shearman & Sterling LLP, New York, New York.

EXPERTS

Ernst & Young LLP, independent registered publicaamting firm, has audited our consolidated finahci
statements, schedule and supplementary informatadnded in our Current Report on Form 8-K filediwihe
Securities and Exchange Commission on June 24, @0@%he effectiveness of our internal control direncial
reporting as of December 31, 2008 included in onnu#al Report on Form 10-K for the year ended Deearsl,
2008, as set forth in their reports, which are ipocated by reference in this prospectus and elsswih the
registration statement. Our financial statemermtisedule and supplementary information are incotedray
reference in reliance on Ernst & Young LLP’s reppdiven on their authority as experts in accownéind auditing.
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PROSPECTUS

TIME WARNER
CABLE

Debt Securities

Debt Warrants

This prospectus contains a general descriptiohegecurities which we may offer for sale. The Hjeterms
of the securities will be contained in one or msupplements to this prospectus. Read this prospectd any
supplement carefully before you invest.

The securities will be issued by Time Warner Cabée The debt securities will be fully, irrevocaland
unconditionally guaranteed on an unsecured baseably of Time Warner Entertainment Company, L.H.BwW
NY Cable Holding Inc., subsidiaries of ours. ¢Description of the Debt Securities and the Guarast—
Guarantees.”

The Class A common stock of Time Warner Cable imtisted on the New York Stock Exchange under the
trading symbol “TWC.”

Investing in our securities involves risks that areeferenced under the caption “Risk
Factors” on page 5 of this prospectus

These securities have not been approved or disapped by the Securities and Exchange Commission or
any state securities commission nor has the Secueis and Exchange Commission or any state securities
commission passed upon the accuracy or adequacytbfs prospectus. Any representation to the contrarys a
criminal offense.

The date of this prospectus is June 16, 2008.
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ABOUT THIS PROSPECTUS

To understand the terms of the securities offesethis prospectus, you should carefully read thspectus
and any applicable prospectus supplement. You dhadsb read the documents referred to under thdifgea
“Where You Can Find More Information” for informati on Time Warner Cable Inc. and its financialestznts.
Certain capitalized terms used in this prospectesiafined elsewhere in this prospectus.

This prospectus is part of a registration statertt&ttTime Warner Cable Inc., a Delaware corporatighich is
also referred to as “Time Warner Cable,” “TWC,” étRompany,” “our company,” “we,” “us” and “our,” kdiled
with the U.S. Securities and Exchange Commissioth@SEC, using a “shelf” registration procedlwader this
procedure, Time Warner Cable may offer and sefhftime to time, any of the following securities,dne or more
series:

» debt securities, ar

e debt warrants

The securities may be sold for U.S. dollars, faneignominated currency or currency units. Amouaigple
with respect to any securities may be payable 8 dollars or foreign-denominated currency or auryeunits as
specified in the applicable prospectus supplement.

This prospectus provides you with a general deseripf the securities we may offer. Each time fero
securities, we will provide you with a prospectupgement that will describe the specific amoupt&es and tern
of the securities being offered. The prospectuplampent may also add, update or change informatomained or
incorporated by reference in this prospectus.

The prospectus supplement may also contain infeemabout any material U.S. federal income tax
considerations relating to the securities coverethb prospectus supplement.

We may sell securities to underwriters who willl $leé securities to the public on terms fixed &t time of sale
In addition, the securities may be sold by us diyenr through dealers or agents designated frome tio time, whic
agents may be affiliates of ours. If we, directhtlrough agents, solicit offers to purchase tlraistes, we reserve
the sole right to accept and, together with ounggdo reject, in whole or in part, any offer.

The prospectus supplement will also contain, wépect to the securities being sold, the namesyof a
underwriters, dealers or agents, together withtéhms of the offering, the compensation of any uwdéers and the
net proceeds to us.

Any underwriters, dealers or agents participatmthe offering may be deemed “underwriters” witttie
meaning of the Securities Act of 1933, as amendédh we refer to in this prospectus as the “Se@sriAct.”

WHERE YOU CAN FIND MORE INFORMATION

Time Warner Cable files annual, quarterly and autrreports, proxy statements and other informatidh the
SEC. You may obtain such SEC filings from the SBE@&bsite at http://www.sec.gov. You can also razd copy
these materials at the SEC'’s public reference rabh®0 F Street, N.E., Washington, D.C. 20549. ¥am obtain
information about the operation of the SEC’s pubdiference room by calling the SEC at 1-800-SECG303®u can
also obtain information about Time Warner Cablthatoffices of the New York Stock Exchange, 20 Br&reet,
New York, New York 10005. Time Warner Entertainm@ampany, L.P.“TWE”) and TW NY Cable Holding Inc.
(“TW NY” and, together with TWE, the “Guarantorgip not file separate reports, proxy statementgtro
information with the SEC under the Securities Exg@Act of 1934, as amended, which we refer thim t
prospectus as the “Exchange Act.”

As permitted by SEC rules, this prospectus doesotain all of the information we have includedhe
registration statement and the accompanying eshdnitl schedules we file with the SEC. You may reféhe
registration statement, exhibits and schedulesfure information about us and the securities. Blggstration
statement, exhibits and schedules are availabbeighrthe SEC’s website or at its public refererman.
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INCORPORATION BY REFERENCE

The SEC allows us to “incorporate by referencedinfation we have filed with it, which means that ves
disclose important information to you by referriymu to those documents. The information we incafmby
reference is an important part of this prospedauns, later information that we file with the SEC Iveilitomatically
update and supersede this information. The follgvdiacuments have been filed by us with the SECaaed
incorporated by reference into this prospectus:

e Annual report on Form 10-K for the year ended Deoen31, 2007 (filed February 22, 2008), including
portions of the proxy statement for the 2008 anmuaéting of stockholders (filed April 15, 2008)ttee
extent specifically incorporated by reference thefeollectively, the*2007Form 1(-K");

* Quarterly report on Form 10-Q for the quarter enbliedch 31, 2008 (filed April 30, 2008) (the “March
2008Form 1(-Q"); and

e Current reports oForm &K filed on February 8, 2008, March 19, 2008, April 2008 and May 27, 200

All documents and reports that we file with the S@@er than any portion of such filings that arenfshed
under applicable SEC rules rather than filed) urgkmtions 13(a), 13(c), 14 or 15(d) of the Exchalxgtefrom the
date of this prospectus until the termination &f tiffering under this prospectus shall be deeméx timcorporated
in this prospectus by reference. The informationtaimed on our website (http://www.timewarnercatden) is not
incorporated into this prospectus.

You may request a copy of these filings, other thamexhibit to these filings unless we have speify
included or incorporated that exhibit by referemte the filing, from the SEC as described undeh®&hke You Can
Find More Information” or, at no cost, by writing ®lephoning Time Warner Cable at the followingless:

Time Warner Cable Inc.

Attn: Investor Relations

One Time Warner Center

North Tower

New York, NY 10019-8014
Telephone: 1-877-4-INFO-TWC

You should rely only on the information containedrorporated by reference in this prospectus, the
prospectus supplement, any free writing prospettatswe authorize and any pricing supplement. W et
authorized any person, including any salesmanaldor to provide information other than that praddn this
prospectus, any applicable prospectus supplemenfree writing prospectus that we authorize or priging
supplement. We have not authorized anyone to peoyad: with different information. We are not makisug offer
of the securities in any jurisdiction where theeofs not permitted. You should assume that therimétion in this
prospectus, any applicable prospectus supplemaynfree writing prospectus that we authorize ang @icing
supplement is accurate only as of the date oroitercpage and that any information we have incateal by
reference is accurate only as of the date of sochrdent incorporated by reference.

Any statement contained in a document incorporatetbtemed to be incorporated by reference into this
prospectus will be deemed to be modified or suplddor purposes of this prospectus to the exteita statement
contained in this prospectus or any other subsetyuiiad document that is deemed to be incorpatdig reference
into this prospectus modifies or supersedes theratnt. Any statement so modified or supersedddwilbe
deemed, except as so modified or superseded, stitcde a part of this prospectus.
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STATEMENTS REGARDING FORWARD-LOOKING INFORMATION

This prospectus contains “forward-looking statereémniithin the meaning of the Private Securitiesdation
Reform Act of 1995 and Section 27A of the Secwsifiet, particularly statements anticipating futgrewth in
revenues, Operating Income before Depreciationfandrtization, cash provided by operating activité®l other
financial measures. These statements may be maatglyglin this prospectus referring to us and they also be
made a part of this prospectus by reference ta akbeuments filed with the SEC, which is known rasorporation
by reference. Words such as “anticipates,” “estagAt‘expects,” “projects,” “intends,” “plans,” “fieves” and
words and terms of similar substance used in cdiomewith any discussion of future operating oraficial
performance identify forward-looking statementd. &fIthese forward-looking statements are based on
management’s current expectations and beliefs ghture events. As with any projection or forecésty are
inherently susceptible to uncertainty and changesrcumstances that could cause actual resuitgfer materially
from those described in the forward-looking stateteeNone of us, TWE or TW NY is under any obligatio, and
each expressly disclaims any obligation to, updat@ter any forwardeoking statements whether as a result of
changes, new information, subsequent events onuite

Various factors could adversely affect our operatjdusiness or financial results in the future eangse our
actual results to differ materially from those @ined in the forward-looking statements, includingse factors
discussed under “Risk Factors” or otherwise disediss the 2007 Form 10-K and the March 2008 ForaQXihd ir
our other filings made from time to time with thEG after the date of the registration statememthath this
prospectus is a part. In addition, we operatehighly competitive, consumer and technology-drieed rapidly
changing business. Our business is affected byrgoment regulation, economic, strategic, politiaadl social
conditions, consumer response to new and existiogugts and services, technological developmerds an
particularly in view of new technologies, our conted ability to protect and secure any necessaelidéntual
property rights. Our actual results could differterelly from management’s expectations becausmanges in
such factors.

Further, lower than expected valuations associatédour cash flows and revenues may result inioaibility
to realize the value of recorded intangibles anadgall. Additionally, achieving our financial objéees could be
adversely affected by the factors discussed inldetthe “Risk Factors” section of the 2007 For@+K, as well as:

* economic slowdowns

» the impact of terrorist acts and hostiliti

« changes in our plans, strategies and intenti

» the impacts of significant acquisitions, disposis@nd other similar transactiol
» the failure to meet earnings expectations;

» decreased liquidity in the capital markets, inahgdany reduction in our ability to access the @pit
markets for debt securities or bank financir

For additional information about factors that cocddise actual results to differ materially fromsthaescribed
in the forward-looking statements, please see tlogmients that we have filed with the SEC, includingrterly
reports on Form 10-Q, our most recent annual repofform 10-K, current reports on Form 8-K and grox
statements.

All subsequent forward-looking statements attribleao us, TWE or TW NY or any person acting on our
their behalf are expressly qualified in their estirby the cautionary statements contained ornedeto in this
section.
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THE COMPANY

We are the second-largest cable operator in the With technologically advanced, well-clusteredteyns
located mainly in five geographic areas—New Yor&t&tincluding New York City), the Carolinas, Ohsmuthern
California (including Los Angeles) and Texas. Asvtdrch 31, 2008, we served approximately 14.7 anilli
customers who subscribed to one or more of ouroyiigth-speed data and voice services, representing
approximately 33.0 million revenue generating u¢i®gGuUs”).

We principally offer three services—video, high-sgalata and voice—over our broadband cable systatas.
market our services separately and in “bundledkpges of multiple services and features. As of M&t, 2008,
50% of our customers subscribed to two or moreuofpoimary services, including 18% of our customegh®
subscribed to all three primary services. Histdijcave have focused primarily on residential cuséss, while also
selling video, highspeed data and commercial networking and transpovices to commercial customers. Rece
we have begun selling voice services to small-rardium-sized businesses as part of an increaselasismn our
commercial business. In addition, we earn revebyeselling advertising time to national, regionatldocal
businesses.

For a description of our business, financial canditresults of operations and other importantrimfation
regarding us, see our filings with the SEC incogped by reference in this prospectus. For instoastion how to
find copies of the filings incorporated by referen this prospectus, see “Where You Can Find Miof@mation.”

Our principal executive office, and that of TWE arMy/ NY, is located at One Time Warner Center,
North Tower, New York, NY10019-8014, Telephone (212) 364-8200.
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RISK FACTORS

Investing in our securities involves risk. You stibcarefully consider the specific risks discuseed
incorporated by reference in the applicable prosmesupplement, together with all the other infaioracontained
in the prospectus supplement or incorporated ®reete in this prospectus and the applicable pobspe
supplement. You should also consider the riskseramties and assumptions discussed under thmndRisk
Factors” included in the 2007 Form 10-K, which eaeorporated by reference in this prospectus, amdiwmay be
amended, supplemented or superseded from timm&olty other reports we file with the SEC in theufat

RATIO OF EARNINGS TO FIXED CHARGES
The ratio of earnings to fixed charges for Time WarCable is set forth below for the periods intida
For purposes of computing the ratio of earningéxed charges, earnings were calculated by adding:
(i) pretax income
(ii) interest expens:
(i) preferred stock dividend requirements of maj-owned companie:
(iv) minority interest in the income of major-owned subsidiaries that have fixed charges,
(v) the amount of undistributed losses (earnings) ofess than 50-owned companie:

The definition of earnings also applies to any ursmidated 50%-owned affiliated companies refetcedn
Exhibit 12.1 to the registration statement of whileis prospectus is a part as “Adjustment for pytiowned
subsidiaries and 50%-owned companies.”

Fixed charges primarily consist of interest expense

Earnings as defined include significant noncashgdsfor depreciation and amortization primarillatieag to
the amortization of intangible assets recognizealisiness combinations.

Three Months

Ended
March 31, Year Ended December 31
2008 2007 2006 2005 2004 2003
Ratio of earnings to fixed charg 3.1x 3.1x 3.1x 3.3x 3.0x 2.5x

USE OF PROCEEDS

We will use the net proceeds we receive from the sithe securities offered by this prospectusgemeral
corporate purposes, unless we specify otherwitieeimpplicable prospectus supplement. General catgpurpose
may include additions to working capital, capitapenditures, repayment of debt, the financing afsilde
acquisitions and investments or stock repurchases.
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DESCRIPTION OF THE DEBT SECURITIES AND THE GUARANTE ES

General

The following description of the terms of our serdebt securities and subordinated debt secufiggther,
the “debt securities”) sets forth certain genegaiis and provisions of the debt securities to whiti prospectus
supplement may relate. Unless otherwise notedyeheral terms and provisions of our debt securitissussed
below apply to both our senior debt securities amdsubordinated debt securities. The particulanseof any debt
securities and the extent, if any, to which suahegal provisions will not apply to such debt setesi will be
described in the prospectus supplement relatisgi¢h debt securities. In the following descriptithg term
“Guarantors” refers to TWE and TW NY, as the guswesiof the debt securities.

Our debt securities may be issued from time to fim@ne or more series. The senior debt secusitibbe
issued from time to time in series under an indentiated as of April 9, 2007, among us, TWE, TW & The
Bank of New York, as Senior Indenture Trustee (asraded or supplemented from time to time) (theitgen
indenture”). The subordinated debt securities bellissued from time to time under a subordinatddniture to be
entered into among us, TWE, TW NY and The Bank eiiYork, as Subordinated Indenture Trustee (the
“subordinated indenture” and, together with thei@eimdenture, the “indentures”The Senior Indenture Trustee i
the Subordinated Indenture Trustee are both reféae@ndividually, as the “TrusteeThe senior debt securities w
constitute our unsecured and unsubordinated oldigmaind the subordinated debt securities will ttuie our
unsecured and subordinated obligations. A detaiéesttription of the subordination provisions is pded below
under the caption “—Ranking and Subordination—Sdipation.” In general, however, if we declare bancy,
holders of the senior debt securities will be paifull before the holders of subordinated debusities will receive
anything.

The statements set forth below are brief summafiesrtain provisions contained in the indenturdsich
summaries do not purport to be complete and arkifigdan their entirety by reference to the indergs, each of
which is incorporated by reference as an exhibftled as an exhibit to the registration statenwnwhich this
prospectus forms a part. Terms used herein thaithegwise not defined shall have the meaningsgiee¢hem in
the indentures. Such defined terms shall be incatpd herein by reference.

The indentures do not limit the amount of debt séies which may be issued under the applicablerdre
and debt securities may be issued under the apfdidadenture up to the aggregate principal amadm¢h may be
authorized from time to time by us. Any such ligtplicable to a particular series will be specifiethe prospectt
supplement relating to that series.

The prospectus supplement related to any seridslifsecurities in respect to which this prospeistiieing
delivered will contain the following terms, amonipers, for each such series of debt securities:

» the designation and issue date of the debt sexsi
» the date or dates on which the principal of thet deburities is payabl

» the rate or rates (or manner of calculation thgréoény, per annum at which the debt securitidshvear
interest, if any, the date or dates from whichrieséwill accrue and the interest payment dateatesifor
the debt securitie:

e any limit upon the aggregate principal amount efdebt securities which may be authenticated and
delivered under the applicable indentt

» the period or periods within which, the redemptite or prices or the repayment price or pricesha
case may be, at which and the terms and conditipas which the debt securities may be redeemdukat t
Compan’s option or the option of the Holder of such deduiisities;

» the obligation, if any, of the Company to purchsedebt securities pursuant to any sinking fund or
analogous provisions or at the option of a Holdesuzh debt securities and the period or periodsiwi
which, the price or prices at which and the termd @onditions upon which such debt securities bell
purchased, in whole or in part, pursuant to sudigyation;
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» if other than denominations of $1,000 and any irgkgultiple thereof, the denominations in whick th
debt securities will be issuabl

e provisions, if any, with regard to the conversiorerchange of the debt securities, at the optidhef
Holders of such debt securities or the Companyh@sase may be, for or into new securities offerint
series, the Company’s Class A common stock or atbeurities and, if such debt securities are cditler
into the Company’s Class A common stock, ClassBroon stock or other Marketable Securities (as
defined in the indentures), the conversion pr

« if other than U.S. dollars, the currency or curies®r units based on or related to currencieshitchwvthe
debt securities will be denominated and in whichnpants of principal of, and any premium and interes
on, such debt securities shall or may be payi

» if the principal of (and premium, if any) or intsteif any, on the debt securities are to be payadilthe
election of the Company or a Holder of such debtisges, in a currency (including a composite eaay)
other than that in which such debt securities tated to be payable, the period or periods withiichy,
and the terms and conditions upon which, suchielechay be made

« if the amount of payments of principal of (and prem, if any) or interest, if any, on the debt séties
may be determined with reference to an index bagseal currency (including a composite currency) othe
than that in which such debt securities are stttdd payable, the manner in which such amountstsha
determined

* provisions, if any, related to the exchange ofdbbt securities, at the option of the Holders ahsdebt
securities, for other securities of the same serfiélse same aggregate principal amount or of fereint
authorized series or different authorized denorionatr denominations, or bot

» the portion of the principal amount of the debtsgi®s, if other than the principal amount therewfiich
shall be payable upon declaration of acceleratfidhematurity thereof as more fully described uritie
section“—Events of Default, Notice and Waiv" below;

» whether the debt securities will be issued in tvenfof global securities and, if so, the identifylee
depositary with respect to such global securi

» with respect to subordinated debt securities ahly,amendment or modification of the subordination
provisions in the subordinated indenture with respethe debt securities; a

e any other specific term

We may issue debt securities of any series atwatimes and we may reopen any series for furdserainces
from time to time without notice to existing Holdesf securities of that series.

Some of the debt securities may be issued as aligisue discount debt securities. Original issgeatint debt
securities bear no interest or bear interest avbeharket rates. These are sold at a discount bikleiwv stated
principal amount. If we issue these securities pifospectus supplement will describe any speckalaecounting or
other information which we think is important. Wieceurage you to consult with your own competentziact
financial advisors on these important matters.

Unless we specify otherwise in the applicable peosys supplement, the covenants contained in ttentares
will not provide special protection to Holders aftd securities if we enter into a highly leveragfassaction,
recapitalization or restructuring.

Unless otherwise set forth in the prospectus supghé, interest on outstanding debt securitieshelpaid to
Holders of record on the date that is 15 days pddhe date such interest is to be paid, or, ifenbusiness day, the
next preceding business day. Unless otherwise figekan the prospectus supplement, debt secursitidbe issued
in fully registered form only. Unless otherwise sified in the prospectus supplement, the princgmabunt of the
debt securities will be payable at the corporaisttoffice of the Trustee in New York, New York.& tHebt
securities may be presented for transfer or exahahguch office unless otherwise specified inpttespectus
supplement, subject to the limitations providedhie applicable
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indenture, without any service charge, but we neayire payment of a sum sufficient to cover anydagther
governmental charges payable in connection thelewit

Guarantees

Under the Guarantees (as defined below), each dE @aWd TW NY, as primary obligor and not merely as
surety, will fully, irrevocably and unconditionalyuarantee to each Holder of the debt securitids@the
applicable Trustee and its successors and asgirthe full and punctual payment of principal antérest on the
debt securities when due, whether at maturity,dogkeration, by redemption or otherwise, and dkotmonetary
obligations of ours under the indentures (includibggations to the applicable Trustee) and the deburities and
(2) the full and punctual performance within apalite grace periods of all other obligations of aurder the
indentures and the debt securities (the “Guarabtegsch Guarantees will constitute guaranteesaghpent,
performance and compliance and not merely of ctiiec The obligations of each of TWE and TW NY unttee
indentures will be unconditional irrespective of ibsence or existence of any action to enforceahe, the
recovery of any judgment against us or each othang waiver or amendment of the provisions ofititeentures or
the debt securities to the extent that any sudbraor similar action would otherwise constitutkegal or equitable
discharge or defense of a guarantor (except thasach waiver or amendment that expressly purgonsodify or
release such obligations shall be effective in etaace with its terms). The obligations of TWE &MW NY to
make any payments may be satisfied by causing make such payments. Each of TWE and TW NY shathés
agree to waive presentment to, demand of paymemt &md protest to us and shall also waive diligenogce of
acceptance of its Guarantee, presentment, demapdyment, notice of protest for non-payment, §jlaclaim if
we complete a merger or declare bankruptcy andighyto require a proceeding first against us.sehebligations
shall be unaffected by any failure or policy of theistee to exercise any right under the indentaresder any
series of security. If any Holder of any debt ségwr the Trustee is required by a court or ottiseato return to us,
TWE or TW NY, or any custodian, trustee, liquidaborother similar official acting in relation to UBWE or TW
NY, any amount paid by us or any of them to thesiea or such Holder, the Guarantees of TWE and TWVtdlithe
extent theretofore discharged, shall be reinstatéall force and effect.

Further, each of the Guarantors agrees to pay rahalhreasonable costs and expenses (includirspnedle
attorneys’fees) incurred by the Senior Indenture TrustedeiSubordinated Indenture Trustee, as applicabkeny
Holder of debt securities in enforcing any of theispective rights under the Guarantees. The indesprovide the
each of the Guarantees of TWE and TW NY is limitethe maximum amount that can be guaranteed by aWwE
TW NY, respectively, without rendering the relev&uarantee voidable under applicable law relatinfyaudulent
conveyance or fraudulent transfer or similar lafisciing the rights of creditors generally. Althduge believe the
Guarantees of TWE and TW NY are valid and enforleealnder certain circumstances, a court could &ind
subsidiary’s guarantee void or unenforceable ufrdeidulent conveyance, fraudulent transfer or simaws
affecting the rights of creditors generally.

The indentures provide that any Guarantor shadluiematically released from its obligations under i
Guarantee upon receipt by the Trustee of a ceatdiof a Responsible Officer of ours certifyingtthach Guarantor
has no outstanding Indebtedness For Borrowed Mawegf the date of such certificate, other thanather
Guarantee of Indebtedness For Borrowed Money tiibBb&released concurrently with the release ahsu
Guarantee. In addition, TW NY will be released friitsmGuarantee under such circumstances onlyisfatso a
wholly owned direct or indirect subsidiary of oufdso, if any of these conditions are satisfiee #pplicable
Guarantor may not guarantee a new issuance ofsdelitities. However, there is no covenant in teitures that
would prohibit any such Guarantor from incurringlébtedness For Borrowed Money after the date swenadtor
is released from its Guarantee.

The indentures further provide that we and the fBeisay enter into a supplemental indenture witkioeit
consent of the Holders to add additional guararitorespect of the debt securities.
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Ranking and Subordination
Ranking

The senior debt securities will be our unsecuredics obligations, and will rank equally with ouher
unsecured and unsubordinated obligations. The @tesa of the senior debt securities will be unsetand senior
obligations of each of TWE and TW NY, and will raegually with all other unsecured and unsubordihate
obligations of TWE and TW NY, respectively. The stdinated debt securities will be our unsecuretpstinated
obligations and the Guarantees of the subordindgét securities will be unsecured and subordinaldidations of
each of TWE and TW NY.

The debt securities and the Guarantees will effelstirank junior in right of payment to any of curthe
Guarantors’ existing and future secured obligationthe extent of the value of the assets secwsuieh obligations.
The debt securities and the Guarantees will be&ffdy subordinated to all existing and futureblidies, including
indebtedness and trade payables, of our non-guarsmbsidiaries. The indentures do not limit theoant of
unsecured indebtedness or other liabilities thatbeincurred by our non-guarantor subsidiaries.

Furthermore, we and TW NY are holding companief wit material business operations. The abilityaafheo!
us and TW NY to service our respective indebtedaesisother obligations is dependent primarily ugf@earnings
and cash flow of our and TW NY'’s respective sulmids and the distribution or other payment toriS\W NY of
such earnings or cash flow.

Subordination

If issued, the indebtedness evidenced by the siradat! debt securities is subordinate to the grayment in
full of all our Senior Indebtedness (as definedbgl During the continuance beyond any applicabéeg period of
any default in the payment of principal, premiunterest or any other payment due on any of ourd8eni
Indebtedness, we may not make any payment of pahof, or premium, if any, or interest on the sutdoated debt
securities. In addition, upon any payment or disttion of our assets upon any dissolution, windipgliquidation
or reorganization, the payment of the principaloofpremium, if any, and interest on the subor@idatebt securitie
will be subordinated to the extent provided in $@ordinated indenture in right of payment to thiergpayment in
full of all our Senior Indebtedness. Because of thibordination, if we dissolve or otherwise licate] Holders of
our subordinated debt securities may receive tassbly, than Holders of our Senior Indebtednebke. T
subordination provisions do not prevent the ocawaeeof an event of default under the subordinatddrnture.

The subordination provisions also apply in the sarag to each Guarantor with respect to the Senior
Indebtedness of such Guarantor.

The term “Senior Indebtednessf’a person means with respect to such personriheial of, premium, if any
interest on, and any other payment due pursuaanty®f the following, whether outstanding on théedaf the
subordinated indenture or incurred by that peraahé future:

« all of the indebtedness of that person for borromeahey, including any indebtedness secured by a
mortgage or other lien which is (1) given to sealt®r part of the purchase price of property sabjo th
mortgage or lien, whether given to the vendor af firoperty or to another lender, or (2) existing o
property at the time that person acquire

» all of the indebtedness of that person evidenceddbys, debentures, bonds or other similar instrisne
sold by that person for mone

« all of the lease obligations which are capitalibedhe books of that person in accordance with igdige
accepted accounting principle

» all indebtedness of others of the kinds describdtié first two bullet points above and all leabégations
of others of the kind described in the third bufieint above that the person, in ¢
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manner, assumes or guarantees or that the persfie@h guarantees through an agreement to purchase
whether that agreement is contingent or otherveisd

» all renewals, extensions or refundings of indebésdrof the kinds described in the first, seconidwrth
bullet point above and all renewals or extensidrieases of the kinds described in the third ortobulle
point above

unless, in the case of any particular indebtedness, |easewal, extension or refunding, the instrumeréease
creating or evidencing it or the assumption or go#ge relating to it expressly provides that sudebtedness,
lease, renewal, extension or refunding is not sapar right of payment to the subordinated deluisities. Our
senior debt securities, and any unsubordinatecagtee obligations of ours or any Guarantor to whiehand the
Guarantors are a party, including the Guarantotsgir@ntees of our debt securities and other indabtesdfor
borrowed money, constitute Senior Indebtednespdguoses of the subordinated indenture.

Pursuant to the subordinated indenture, the suhateti indenture may not be amended, at any tinadteothe
subordination provisions of any outstanding subrmatiid debt securities without the consent of thiaisite holders
of each outstanding series or class of Senior ledigless (as determined in accordance with theuimstnt
governing such Senior Indebtedness) that woulddberaely affected.

Certain Covenants
Limitation on Liens

The indentures provide that neither we nor any ki@tSubsidiary of ours shall incur, create, issagsume,
guarantee or otherwise become liable for any Iretbi®ss For Borrowed Money that is secured by aoleany
asset now owned or hereafter acquired by us aéiss we make or cause to be made effective pom&sivhereby
the debt securities will be secured by such liema#ly and ratably with (or prior to) all other inatedness thereby
secured so long as any such indebtedness shadcbeesl. The foregoing restriction does not applheofollowing:

» liens existing as of the date of the applicableeitdre;

» liens issued, created or assumed by Subsidiariearsfto secure indebtedness of such Subsidiaries or
to one or more other Subsidiaries of ol

» liens affecting property of a Person existing &ttime it becomes a Subsidiary of ours or at the fit
merges into or consolidates with us or a Subsidi@gurs or at the time of a sale, lease or otismrakition
of all or substantially all of the properties othuPerson to us or our Subsidiari

» liens on property or assets existing at the tim#nefacquisition thereof or incurred to secure payynof all
or a part of the purchase price thereof or to semdebtedness incurred prior to, at the time ofyithin
18 months after the acquisition thereof for theppge of financing all or part of the purchase ptiwzeof,
in a principal amount not exceeding 110% of thecpase price

« liens on any property to secure all or part of¢bst of improvements or construction thereon or
indebtedness incurred to provide funds for suclpgse in a principal amount not exceeding 110% ef th
cost of such improvements or constructi

» liens on shares of stock, indebtedness or otherrites of a Person that is not a Subsidiary of¢

» liens in respect of capital leases entered inter &ffie date of the applicable indenture provided sich
liens extend only to the property or assets thattae subject of such capital leas

» liens resulting from progress payments or partéginpents under United States government contracts or
subcontracts

e any extensions, renewal or replacement of anyrbéerred to above or of any indebtedness secured
thereby; provided, however, that the principal antaf indebtedness secured thereby shall not extteed
principal amount of indebtedness so secured dirtteeof such extension, renewal

10
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replacement, or at the time the lien was issuexhted or assumed or otherwise permitted, and ticat s
extension, renewal or replacement lien shall béédidnto all or part of substantially the same prope
which secured the lien extended, renewed or reglguas improvements on such proper

* liens in favor of the Trustee

» with respect to the subordinated indenture andrsli@ted debt securities only, liens securing Senio
Indebtedness and the guarantees securing suchr Satebtedness; ar

« other liens arising in connection with our indelstesls and our Subsidiaries’ indebtedness in an ggigre
principal amount for us and our Subsidiaries naeexling at the time such lien is issued, created or
assumed the greater of (a) 15% of the ConsoliddetdVorth of our company and (b) $500 millic

Limitation on Consolidation, Merger, ConveyancelToansfer on Certain Terms

None of our company, TWE or TW NY shall consolidai¢éh or merge into any other Person or convey or
transfer its properties and assets substantialynamntirety to any Person, unless:

(1) (@) in the case of our company, the Pereaméd by such consolidation or into which our comypis
merged or the Person which acquires by conveyantarsfer the properties and assets of our company
substantially as an entirety shall be organizedeatisting under the laws of the United States ofefioa or any
State or the District of Columbia, and shall expheassume, by supplemental indenture, executedi@lindered to
the Trustee, in form reasonably satisfactory toTthestee, the due and punctual payment of the jpahof (and
premium, if any) and interest on all the debt siiesrand the performance of every covenant obiydicable
indenture (as supplemented from time to time) engidrt of our company to be performed or obser{®dn the
case of TWE or TW NY, the Person formed by suctsobdation or into which TWE or TW NY is mergedtbe
Person which acquires by conveyance or transfepribygerties and assets of TWE or TW NY substagtisl an
entirety shall be either (i) one of us, TWE or TW NI (ii) a Person organized and existing underhes of the
United States of America or any State or the Qistf Columbia, and in the case of clause (ii) llstepressly
assume, by supplemental indenture, executed aheba to the Trustee, in form reasonably satisigcto the
Trustee, the performance of every covenant of ppdi@able indenture (as supplemented from timénteX on the
part of TWE or TW NY to be performed or observed,;

(2) immediately after giving effect to such tsantion, no Event of Default, and no event whidteranotice o
lapse of time, or both, would become an Event daDi, shall have happened and be continuing; and

(3) we have delivered to the Trustee an Offic€estificate and an Opinion of Counsel each statimat such
consolidation, merger, conveyance or transfer aicti supplemental indenture comply with this covéal that
all conditions precedent provided for relating tels transaction have been complied with.

Upon any consolidation or merger, or any conveyamdeansfer of the properties and assets of omnpamy,
TWE or TW NY substantially as an entirety as setif@above, the successor Person formed by suclolkdaison or
into which our company, TWE or TW NY is merged emthich such conveyance or transfer is made shedeed
to, and be substituted for, and may exercise enrghy and power of our company, TWE or TW NY, as ttase ma
be, under the applicable indenture with the sarfexedas if such successor had been named as oyacymT WE o
TW NY, as the case may be, in the applicable indentn the event of any such conveyance or transie
company, TWE or TW NY, as the case may be, astba@egessor shall be discharged from all obligatéors
covenants under the applicable indenture and thes#eurities issued under such indenture and realjdsolved,
wound up or liquidated at any time thereafter.

Notwithstanding the foregoing, such provisions wihpect to limitations on consolidation, mergenweyanc
or transfer on certain terms shall not apply to Guyarantor if at such time such Guarantor has beleased from it
obligations under its Guarantee upon receipt byagicable Trustee of a certificate of
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a Responsible Officer of ours certifying that s@arantor has no outstanding Indebtedness For Bedd®loney
and, in the case of TW NY, certifying that TW NYasvholly owned direct or indirect subsidiary ofr@ampany,
each as described above under “—Guarantees.”

Subject to the foregoing, the indentures and thx slecurities do not contain any covenants or gihevisions
designed to afford Holders of debt securities ptite in the event of a recapitalization or higldyeraged
transaction involving our company.

Any additional covenants of our company, TW NY &WE pertaining to a series of debt securities walldet
forth in a prospectus supplement relating to sectes of debt securities.

Certain Definitions
The following are certain of the terms definedhia tndentures:

“Consolidated Net Worth’means, with respect to any Person, at the dateyofletermination, the consolidated
stockholders’ or owners’ equity of the holders apital stock or partnership interests of such Reesdl its
subsidiaries, determined on a consolidated basiséordance with GAAP consistently applied.

“GAAP” means generally accepted accounting principlesi@s grinciples are in effect in the United States a
of the date of the applicable indenture.

“Holder ,” when used with respect to any debt securitiesams a holder of the debt securities, which means a
Person in whose name a debt security is registarga: Security Register.

“Indebtedness For Borrowed Moneyf any Person means, without duplication, (a) bligations of such
Person for borrowed money, (b) all obligations wéts Person evidenced by bonds, debentures, nosasidar
instruments and (c) all guarantee obligations chd@erson with respect to Indebtedness For Borrdv@atkey of
others. The Indebtedness For Borrowed Money ofRergon shall include the Indebtedness For Borrdvieaey of
any other entity (including any partnership in whiuch Person is general partner) to the extet Bacson is liabl
therefor as a result of such Person’s ownershgrést in or other contractual relationship withrseatity, except to
the extent the terms of such Indebtedness For BReddvoney provide that such Person is not liabézefor.

“Material Subsidiary” means any Person that is a Subsidiary if, at tdeoéthe most recent fiscal quarter of
our company, the aggregate amount, determinedcordance with GAAP consistently applied, of sedesibf,
loans and advances to, and other investmentséh, Barson held by us and our other Subsidiariesesbad 10% of
our Consolidated Net Worth.

“Person” means any individual, corporation, limited liakiltompany, partnership, joint venture, association,
joint-stock company, trust, unincorporated organizatiogawernment or any agency or political subdivisilbareof

“Responsible Officer,'when used with respect to us, means any of thef Ewiecutive Officer, President, Ch
Operating Officer, Chief Financial Officer, Senibxecutive Vice President, General Counsel, Treasure
Controller of our company (or any equivalent of theegoing officers).

“Security Register’means the register or registers we shall keepusecto be kept, in which, we shall provide
for the registration of debt securities, or of dedturities of a particular series, and of trarsstérdebt securities or
of debt securities of such series.

“Subsidiary” means, with respect to any Person, any corporatimme than 50% of the voting stock of which is
owned directly or indirectly by such Person, ang partnership, association, joint venture or otity in which
such Person owns more than 50% of the equity isttei@ has the power to elect a majority of therdoé directors
or other governing body.
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Optional Redemption

Unless we specify otherwise in the applicable peosys supplement, we may redeem any of the debtises
as a whole at any time or in part from time to timtour option, on at least 30 days, but not ntlee 60 days, pric
notice mailed to the registered address of eacdéfi@f the debt securities to be redeemed, at céspaedemption
prices equal to the greater of:

* 100% of the principal amount of the debt securitiebe redeemed, ai

» the sum of the present values of the Remaining ditbd Payments, as defined below, discounted to the
redemption date, on a semi-annual basis, assun86@ day year consisting of twelve 30 day months, a
the Treasury Rate, as defined below, plus the nuniflany, of basis points specified in the appiiea
prospectus supplemel

plus, in each case, accrued interest to the dadeimption that has not been paid (such redemptios, the
“Redemption Price”).

“Comparable Treasury Issuefheans, with respect to the debt securities, théedrétates Treasury security
selected by an Independent Investment Banker aadghavmaturity comparable to the remaining termeftiining
Life”) of the debt securities being redeemed thatilt be utilized, at the time of selection andésa@dance with
customary financial practice, in pricing new issoésorporate debt securities of comparable mattwithe
Remaining Life of such debt securities.

“Comparable Treasury Pricemeans, with respect to any redemption date fod#éie securities: (1) the
average of two Reference Treasury Dealer Quotafmmthat redemption date, after excluding the bigtand
lowest of four such Reference Treasury Dealer Qigots; or (2) if the Trustee obtains fewer thanrfBeference
Treasury Dealer Quotations, the average of allatigits obtained by the Trustee.

“Independent Investment Bankerieans one of the Reference Treasury Dealers, apjbainted by us.
“Reference Treasury Dealerheans four primary U.S. Government securities deafebe selected by us.

“Reference Treasury Dealer Quotationsfeans, with respect to each Reference TreasurnebDaiadl any
redemption date, the average, as determined byrthetee, of the bid and asked prices for the CoatparTreasury
Issue, expressed in each case as a percentagepdhitipal amount, quoted in writing to the Treshy such
Reference Treasury Dealer at 3:00 p.m., New Yotk @ne, on the third business day preceding sedemption
date.

“Remaining Scheduled Paymentsieans, with respect to each debt security to beeradd, the remaining
scheduled payments of the principal thereof arnet@st thereon that would be due after the relatddmption date
but for such redemption; provided, however, tHfaguch redemption date is not an interest paymatg with respe
to such debt security, the amount of the next sadiog scheduled interest payment thereon will keal to be
reduced by the amount of interest accrued ther@sndh redemption date.

“Treasury Rate"means, with respect to any redemption date fodéie securities: (1) the yield, under the
heading which represents the average for the imatelgipreceding week, appearing in the most reggniblished
statistical release designated “H.15(519)" or amycessor publication which is published weekly iy Board of
Governors of the Federal Reserve System and whkielbleshes yields on actively traded United Staresasury del
securities adjusted to constant maturity undec#ption “Treasury Constant Maturities,” for the oréty
corresponding to the Comparable Treasury Issue&iged that if no maturity is within three monthSdre or after
the maturity date for the debt securities, yielstfie two published maturities most closely cqroesling to the
Comparable Treasury Issue will be determined aad'teasury Rate will be interpolated or extrapaldtem those
yields on a straight line basis, rounding to tharast month; or (2) if that release, or any suaresdease, is nc
published during the week preceding the calculatiate or does not contain such yields, the ratapeum equal to
the semiannual equivalent yield to maturity of @@mparable Treasury Issue, calculated using a foiche
Comparable Treasury Issue (expressed as a pereaftég principal amount) equal to the Comparablsasury
Price for that
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redemption date. The Treasury Rate will be caledlan the third business day preceding the redemptte.

On and after the redemption date, interest wilsega accrue on the debt securities or any pottiereof calle
for redemption, unless we default in the paymenhefRedemption Price, and accrued interest. Grefare the
redemption date, we shall deposit with a payinghage the applicable Trustee, money sufficienpay the
Redemption Price of and accrued interest on theskshurities to be redeemed on such date. If wet gl@edeem
less than all of the debt securities of a serle= the Trustee will select the particular debusées of such series
to be redeemed in a manner it deems appropriatéaand

Defeasance
Each indenture provides that we (and, to the ex@pplicable, TWE and TW NY), at our option,

(@) will be Discharged from any and all obligais in respect of any series of debt securitiesgfeixin each
case for certain obligations to register the tranef exchange of debt securities, replace stébshpr mutilated
senior debt securities, maintain paying agencidshaid moneys for payment in trust), or

(b) need not comply with the covenants descrédsal/e under “—Certain Covenants,” and any other
restrictive covenants described in a prospectupleaoent relating to such series of debt securitresGuarantors
will be released from the Guarantees and certagnisvof Default (other than those arising out efftiilure to pay
interest or principal on the debt securities obetipular series and certain events of bankruptglvency and
reorganization) will no longer constitute Event<Daffault with respect to such series of debt stesi

in each case if we deposit with the Trustee, isttmnoney or the equivalent in securities of theegoment which
issued the currency in which the debt securitiesd@nominated or government agencies backed Hylttaith and
credit of such government, or a combination theratiich through the payment of interest thereon @nmtipal
thereof in accordance with their terms will provideney in an amount sufficient to pay all the pipiat (including
any mandatory sinking fund payments) of, and irsieo®, such series on the dates such paymentsiara d
accordance with the terms of such series.

To exercise any such option, we are required, anotimgr things, to deliver to the Trustee an opirobnounse
to the effect that the deposit and related defezsammuld not cause the Holders of such seriesciogrdze income,
gain or loss for federal income tax purposes amtheé case of a Discharge pursuant to clause (ajeab
accompanied by a ruling to such effect receivethfow published by the United States Internal Reeebervice.

In addition, we are required to deliver to the Teesan Officers’ Certificate stating that such dg#paas not
made by us with the intent of preferring the Hofdever other creditors of ours or with the intehdefeating,
hindering, delaying or defrauding creditors of carothers.

Events of Default, Notice and Waiver

Each indenture provides that, if an Event of Defapécified therein with respect to any seriesaiftdecuritie
issued thereunder shall have happened and be cimgfjreither the Trustee thereunder or the Holdé25% in
aggregate principal amount of the outstanding debtirities of such series (or 25% in aggregatecipd@h amount o
all outstanding debt securities under such indentarthe case of certain Events of Default affegll series of
debt securities issued under such indenture) melaethe principal of all the debt securities wéls series to be
due and payable.

“Events of Default”in respect of any series are defined in the indestas being:

» default for 30 days in payment of any interestalistent with respect to such seri

» default in payment of principal of, or premiumaify, on, or any sinking or purchase fund or analsgo
obligation with respect to, debt securities of saehies when due at their stated maturity, by datitan or
acceleration, when called for redemption or othsey
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» default for 90 days after written notice to us TOWE or TW NY, if applicable) by the Trustee therden
or by Holders of 25% in aggregate principal amafrthe outstanding debt securities of such sendbe
performance, or breach, of any covenant or warrpattaining to debt securities of such set

» certain events of bankruptcy, insolvency and reoimgdion with respect to us or any Material Sutzsigiof
ours which is organized under the laws of the Wh&éates or any political sutivision thereof or the ent
of an order ordering the winding up or liquidati@iour affairs; anc

« any Guarantee ceasing to be, or asserted by ama@aaas not being, in full force and effect, enéable
according to its terms, except to the extent coptatad by the applicable indentu

Any additions, deletions or other changes to thens of Default which will be applicable to a seraf debt
securities will be described in the prospectus krpent relating to such series of debt securities.

Each indenture provides that the Trustee thereunilemwithin 90 days after the occurrence of aaléf with
respect to the debt securities of any series issnddr such indenture, give to the Holders of ttat decurities of
such series notice of all uncured and unwaivedultsf&nown to it; provided, however, that, excapthie case of
default in the payment of principal of, premiumaify, or interest, if any, on any of the debt siiesrof such serie:
the Trustee thereunder will be protected in withivag such notice if it in good faith determinestttige withholding
of such notice is in the interests of the Holddrthe debt securities of such series. The termdualéf for the
purpose of this provision means any event whicbrigfter notice or lapse of time or both would dree, an Event
of Default with respect to debt securities of seeties.

Each indenture contains provisions entitling thestee under such indenture, subject to the dutlyeoT rustee
during an Event of Default to act with the requistdndard of care, to be indemnified to its reablngatisfaction
by the Holders of the debt securities before prditegto exercise any right or power under the aalie indenture
at the request of Holders of such debt securities.

Each indenture provides that the Holders of a nitgjor aggregate principal amount of the outstagdiebt
securities of any series issued under such indemary direct the time, method and place of condggtroceeding
for remedies available to the Trustee or exerciaimgtrust or power conferred on the Trustee ipeesof such
series, subject to certain conditions.

In certain cases, the Holders of a majority in @ipal amount of the outstanding debt securitieanyf series
may waive, on behalf of the Holders of all debts#@ies of such series, any past default or Evémefault with
respect to the debt securities of such series éxaemng other things, a default not theretoforedun payment of
the principal of, or premium, if any, or intereétany, on any of the senior debt securities ofsseries or payment
of any sinking or purchase fund or analogous olibga with respect to such senior debt securities.

Each indenture includes a covenant that we wal dihnually with the Trustee a certificate of ncadétfor
specifying any default that exists.

Modification of the Indentures

We and the Trustee may, without the consent oHiblders of the debt securities issued under therinde
governing such debt securities, enter into inderstsupplemental to the applicable indenture fogragrothers, one
or more of the following purposes:

(1) to evidence the succession of another Peémsas, TWE or TW NY and the assumption by sucltessor
of our company’s, TWE's or TW NY'’s obligations undbie applicable indenture and the debt securiiesy
series or the Guarantees relating thereto;

(2) to add to the covenants of our company, TWEW NY, or to surrender any rights or powers of o
company, TWE or TW NY, for the benefit of the Halsl®f debt securities of any or all series issusden such
indenture;
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(3) to cure any ambiguity, to correct or suppdetrany provision in the applicable indenture whitdy be
inconsistent with any other provision therein,@mtake any other provisions with respect to matteiguestions
arising under such indenture;

(4) to add to the applicable indenture any iovis that may be expressly permitted by the Tindgnture
Act of 1939, as amended, or “the Act,” excluding firovisions referred to in Section 316(a)(2) &f &ct as in
effect at the date as of which the applicable ingenwas executed or any corresponding provisi@aninsimilar
federal statute hereafter enacted;

(5) to establish the form or terms of any seoiedebt securities to be issued under the apgdédablenture, to
provide for the issuance of any series of debtritgesiand/or to add to the rights of the Holdersl@bt securities;

(6) to evidence and provide for the acceptarfi@ny successor Trustee with respect to one or is@nies of
debt securities or to add or change any of theigias of the applicable indenture as shall be s&ay to facilitate
the administration of the trusts thereunder by @nmore trustees in accordance with the applicilolenture;

(7) to provide any additional Events of Default;

(8) to provide for uncertificated securitiesaiidition to or in place of certificated securitipspvided that the
uncertificated securities are issued in registéoea for certain federal tax purposes;

(9) to provide for the terms and conditions oifieerting those debt securities that are convertiitb Class A
common stock, Class B common stock or another simiar security;

(10) to secure any series of debt securities juntsio the applicable indenture’s limitation ombe
(11) to add additional guarantors in respect efdhbt securities;

(12) to make any change necessary to comply wgtrequirement of the SEC in connection with the
qualification of the applicable indenture or anpgi@mental indenture under the Act; and

(13) to make any other change that does not aglyeaffect the rights of the Holders of the deltuséies.

No supplemental indenture for the purpose idemtifieclauses (2), (3), (5) or (7) above may berextinto if
to do so would adversely affect the rights of thaddrs of debt securities of any series issued uthdesame
indenture in any material respect.

Each indenture contains provisions permitting wsthe Trustee under such indenture, with the cdrsfethe
Holders of a majority in principal amount of thetstanding debt securities of all series issued usdeh indenture
to be affected voting as a single class, to exesupplemental indentures for the purpose of addmgprovisions t
or changing or eliminating any of the provisiongdlué applicable indenture or modifying the rightshee Holders of
the debt securities of such series to be affeebeckpt that no such supplemental indenture mapowitthe consent
of the Holders of affected debt securities, amathgothings:

(1) change the maturity of the principal oftloe maturity of any premium on, or any installmehinterest
on, any such debt security, or reduce the prin@pabunt or the interest or any premium of any sietht securities,
or change the method of computing the amount ofcfpal or interest on any such debt securitiesrgndate or
change any place of payment where, or the curranasich, any debt securities or any premium oeliest thereon
is payable, or impair the right to institute swuit the enforcement of any such payment on or #feematurity of
principal or premium, as the case may be;

(2) reduce the percentage in principal amourngfsuch debt securities the consent of whosedtoid
required for any supplemental indenture, waivezahpliance with certain provisions of the applieaiidenture or
certain defaults under the applicable indenture;
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(3) modify any of the provisions of the appli@mdenture related to (i) the requirement thatitolders of
debt securities issued under such indenture cotseettain amendments of the applicable indentiijehe waiver
of past defaults and (iii) the waiver of certairvepants, except to increase the percentage of kotdquired to
make such amendments or grant such waivers;

(4) impair or adversely affect the right of adglder to institute suit for the enforcement of grayment on,
or with respect to, such senior debt securitiesraaiter the maturity of such debt securities; or

(5) amend or modify the terms of any of the Guézes in a manner adverse to the Holders.

In addition, the subordinated indenture provides the may not make any change in the terms of the
subordination of the subordinated debt securitfemng series in a manner adverse in any matesgleet to the
Holders of any series of subordinated debt seesritithout the consent of each Holder of subordohatebt
securities that would be adversely affected.

Pursuant to the subordinated indenture, the suhateti indenture may not be amended, at any tinadtdothe
subordination provisions of any outstanding submatid debt securities without the consent of thieisite holders
of each outstanding series or class of Senior ledigless (as determined in accordance with theumstnt
governing such Senior Indebtedness) that woulddberaely affected.

The Trustee

The Bank of New York is the Trustee under eachntule. The Trustee is a depository for funds antbpas
other services for, and transacts other bankingbas with, us in the normal course of business. Béink of New
York is also the trustee under the senior indengorerning the senior debt securities of TWE.

Governing Law

The indentures will be governed by, and constraeattordance with, the laws of the State of NewkYor

Global Securities

We may issue debt securities through global séesrif global security is a security, typically tidly a
depositary, that represents the beneficial interesa number of purchasers of the security. Idwéssue global
securities, the following procedures will apply.

We will deposit global securities with the depositaentified in the prospectus supplement. Afterigsue a
global security, the depositary will credit onlitsok-entry registration and transfer system thpeesve principal
amounts of the debt securities represented byldimigsecurity to the accounts of persons who eeaunts with
the depositary. These account Holders are knowpaasicipants.” The underwriters or agents partitipg in the
distribution of the debt securities will designtiie accounts to be credited. Only a participara person who holds
an interest through a participant may be the beia¢fwner of a global security. Ownership of béciaf interests il
the global security will be shown on, and the tfansf that ownership will be effected only throygbacords
maintained by the depositary and its participants.

We and the Trustee will treat the depositary ondminee as the sole owner or Holder of the dehiriees
represented by a global security. Except as stt Bmlow, owners of beneficial interests in a glascurity will not
be entitled to have the debt securities represdmtdte global security registered in their nanfdgey also will not
receive or be entitled to receive physical delivefrithe debt securities in definitive form and witht be considered
the owners or Holders of the debt securities.

Principal, any premium and any interest paymentdeist securities represented by a global secwgistered
in the name of a depositary or its nominee wilhede to the depositary or its nominee as the exgidtowner of
the global security. None of us, any of the Trust@eany paying agent will have any responsibdityiability for
any aspect of the records relating to or paymemidanon account of beneficial ownership interesthénglobal
security or the maintaining, supervising or reviegvany records relating to the beneficial ownershiprests.

17




Table of Contents

We expect that the depositary, upon receipt offEyments, will immediately credit participangcounts witl
payments in amounts proportionate to their respedteneficial interests in the principal amounthef global
security as shown on the depositary’s records. Mteexpect that payments by participants to owoélseneficial
interests in the global security will be governgdsbanding instructions and customary practicess #se case with
the securities held for the accounts of customegistered in “street names,” and will be the resgality of the
participants.

If the depositary is at any time unwilling or unalbd continue as depositary and a successor dapoisitnot
appointed by us within ninety days, we will issegistered securities in exchange for the globalrégc In
addition, we may at any time in our sole discreti@bermine not to have any of the debt securitiesseries
represented by global securities. In that eventywilldassue debt securities of that series in défia form in
exchange for the global securities.

DESCRIPTION OF THE DEBT WARRANTS

The following description of the terms of the delatrrants sets forth certain general terms and pians of the
debt warrants to which any prospectus supplementraiate. We may issue debt warrants for the peelud senio
debt securities or subordinated debt securitiebt arrants may be issued independently or togetitardebt
securities offered by any prospectus supplement@dbe attached to or separate from any sucheaofféebt
securities. Each series of debt warrants will baésl under a separate warrant agreement to beeiéo between
us and a bank or trust company, as warrant agaetwhrrant agent will act solely as our agent innaztion with
the debt warrants and will not assume any obligatiorelationship of agency or trust for or withydrlders or
beneficial owners of debt warrants. The followingnsnary of certain provisions of the debt warrarmdesinot
purport to be complete and is subject to, and fjedlin its entirety by reference to, the provisaf the warrant
agreement that will be filed with the SEC in cortrmtwith the offering of such debt warrants.

The prospectus supplement relating to a partidgstare of debt warrants will describe the termsuchsdebt
warrants, including the following:

+ the title of such debt warrant

» the offering price for such debt warrants, if a

» the aggregate number of such debt warr

» the designation and terms of the debt securitieshasable upon exercise of such debt warri

» if applicable, the designation and terms of thet deburities with which such debt warrants areddsand
the number of such debt warrants issued with each debt security

« if applicable, the date from and after which suebtdvarrants and any debt securities issued thtrevil
be separately transferab

» the principal amount of debt securities purchasapten exercise of a debt warrant and the pricehittw
such principal amount of debt securities may belpased upon exercise (which price may be payable in
cash, securities or other propert

» the date on which the right to exercise such delstamts shall commence and the date on which sgich r
shall expire;

» if applicable, the minimum or maximum amount oflsulebt warrants that may be exercised at any one
time;

« whether the debt warrants represented by the datvant certificates or debt securities that majsbeed
upon exercise of the debt warrants will be issmegistered or bearer for

» information with respect to bo-entry procedures, if an

» the currency or currency units in which the offgrprice, if any, and the exercise price are pay:
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if applicable, a discussion of material United 8¢afiederal income tax consideratio
the antidilution or adjustment provisions of su@ttwarrants, if any
the redemption or call provisions, if any, applieatn such debt warrants; a

any additional terms of such debt warrants, inelgderms, procedures, and limitations relatinghto t
exchange and exercise of such debt warr:

PLAN OF DISTRIBUTION

We may offer and sell the securities in any onmore of the following ways:

to or through underwriters, brokers or deal
directly to one or more other purchast

through a block trade in which the broker or dealggaged to handle the block trade will attemsteibthe
securities as agent, but may position and regairion of the block as principal to facilitate the
transaction

through agents on a b-efforts basis; o

otherwise through a combination of any of the abmethods of sale

Each time we sell securities, we will provide agmectus supplement that will name any underwiiteajer or
agent involved in the offer and sale of the semsitThe prospectus supplement will also set fitrghterms of the
offering, including:

the purchase price of the securities and the pdscee will receive from the sale of the securit
any underwriting discounts and other items contitiguunderwriter’ compensatior

any public offering or purchase price and any diste or commissions allowed or re-allowed or paid t
dealers

any commissions allowed or paid to age
any securities exchanges on which the securitigshedisted;
the method of distribution of the securiti

the terms of any agreement, arrangement or undelistaentered into with the underwriters, brokars o
dealers; ani

any other information we think is importa

If underwriters or dealers are used in the sakestturities will be acquired by the underwritarg@alers for
their own account. The securities may be sold ftiome to time in one or more transactions:

at a fixed price or prices, which may be chang
at market prices prevailing at the time of s;

at prices related to such prevailing market pri
at varying prices determined at the time of sal¢

at negotiated price

Such sales may be effected:

in transactions on any national securities exchangpiotation service on which the securities may b
listed or quoted at the time of sa

in transactions in the ov-the-counter market
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» in block transactions in which the broker or deal@engaged will attempt to sell the securitieagent but
may position and resell a portion of the block asgipal to facilitate the transaction, or in cressin
which the same broker acts as an agent on both efdée trade

» through the writing of options; «
» through other types of transactio

The securities may be offered to the public eithesugh underwriting syndicates represented byasmaore
managing underwriters or directly by one or morswth firms. Unless otherwise set forth in the izpple
prospectus supplement, the obligations of undegverior dealers to purchase the securities offeibtevsubject to
certain conditions precedent and the underwritedealers will be obligated to purchase all theftl securities if
any are purchased. Any public offering price ang discount or concession allowed or reallowed ad jpa
underwriters or dealers to other dealers may baggthfrom time to time.

The securities may be sold directly by us or thtoagents designated by us from time to time. Argnag
involved in the offer or sale of the securities@spect of which this prospectus is delivered héllnamed, and any
commissions payable by us to such agent will béostt in, the applicable prospectus supplementegmotherwis
indicated in the applicable prospectus supplermamt,such agent will be acting on a best effortésifas the period
of its appointment.

Offers to purchase the securities offered by thispectus may be solicited, and sales of the d&umay be
made, by us directly to institutional investorsotiers, who may be deemed to be underwriters witlédrmeaning
of the Securities Act with respect to any resalthefsecurities. The terms of any offer made ia thanner will be
included in the prospectus supplement relatingnéooffer.

If indicated in the applicable prospectus supplem&a will authorize underwriters, dealers or agdotsolicit
offers by certain institutional investors to purséaecurities from us pursuant to contracts progifior payment
and delivery at a future date. Institutional ineestwith which these contracts may be made inclad®ng others:

e commercial and savings ban!

e insurance companie

e pension funds

* investment companies; al

» educational and charitable institutio

In all cases, these purchasers must be approvas. liynless otherwise set forth in the applicabtspectus
supplement, the obligations of any purchaser uadgrof these contracts will not be subject to amyditions excey
that (a) the purchase of the securities must ntiteatime of delivery be prohibited under the lafsny jurisdiction
to which that purchaser is subject, and (b) ifgbeurities are also being sold to underwritersmust have sold to
these underwriters the securities not subject kayed delivery. Underwriters and other agents mall have any
responsibility in respect of the validity or perfaince of these contracts.

Some of the underwriters, dealers or agents use lry any offering of securities under this pragps may b
customers of, engage in transactions with, andpargervices for us, TWE and TW NY or other afféis of ours i
the ordinary course of business. Underwriters,ateahgents and other persons may be entitled agdeements
which may be entered into with us to indemnificatagainst and contribution toward certain civiblldies,
including liabilities under the Securities Act, aladbe reimbursed by us for certain expenses.

Subject to any restrictions relating to debt saémsgiin bearer form, any securities initially solgtside the
United States may be resold in the United Statesigh underwriters, dealers or otherwise.
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Any underwriters to which offered securities arleldny us for public offering and sale may make aketin
such securities, but those underwriters will nobbkgated to do so and may discontinue any mariating at any
time.

The anticipated date of delivery of the securit#fered by this prospectus will be described indpelicable
prospectus supplement relating to the offering.

If more than 10 percent of the net proceeds ofdadfering of securities made under this prospectilishe
received by members of the Financial Industry Retguy Authority, which we refer to in this prospestas
“FINRA,” participating in the offering or by affiites or associated persons of such FINRA memlergftering
will be conducted in accordance with NASD ConduateR2710(h). The maximum compensation we will pay t
underwriters in connection with any offering of tecurities will not exceed 8% of the maximum peateof such
offering.

To comply with the securities laws of some stafespplicable, the securities may be sold in thasisdictions
only through registered or licensed brokers orafsaln addition, in some states the securities mwaye sold
unless they have been registered or qualifieddts gr an exemption from registration or qualificatrequirements
is available and is complied with.

LEGAL MATTERS

Certain legal matters in connection with the offesecurities will be passed upon for us, TWE and NWhy
Paul, Weiss, Rifkind, Wharton & Garrison LLP, Newr¥, New York.

EXPERTS

Ernst & Young LLP, independent registered publicaamting firm, has audited our consolidated finahci
statements, schedule and supplementary informatadnded in our Annual Report on Form 10fd¢ the year ende
December 31, 2007, and the effectiveness of oarnat control over financial reporting as of Decem®1, 2007, ¢
set forth in their reports, which are incorporabgdeference in this prospectus and elsewherecimegistration
statement. Our financial statements, schedule lsmgmtary information, and our management’s assassaf the
effectiveness of internal control over financighoeting as of December 31, 2007 are incorporatecefarence in
reliance on Ernst & Young LLP’s reports, given aeit authority as experts in accounting and auglitin
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