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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): June 16, 2008

TIME WARNER CABLE INC.

(Exact name of registrant as specified in its charter)

DELAWARE 001- 33335 84-1496755
(State or other jurisdiction of incorporation) (Commission File Number) (IRSEmployer Identification No.)

OneTimeWarner Center, North Tower, New York, New York 10019
(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area c(ie) 364-8200

NOT APPLICABLE
(Former name or former address, if changed since last report)

Check the appropriate box below if the Foriik 8ling is intended to simultaneously satisfy tiileng obligation of the registrant under any
of the following provisions (see General Instrunti®.2. below):

O  Written communications pursuant to Rule 425 unHerSecurities Act (17 CFR 230.4z

O Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)

O Precommencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
O

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))
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[tem 1.01 Entry into a Material Definitive Agreement.

On June 19, 2008, Time Warner Cable Inc. {@wmmpany”) completed its previously announced affgrof $5.0 billion in aggregate
principal amount of senior unsecured notes andriebes consisting of $1.5 billion principal amowf6.20% notes due 2013 (the “2013
Note¢"), $2.0 billion principal amount of 6.75% notesed2018 (the “2018 Notes”) and $1.5 billion prindipenount of 7.30% debentures due
2038 (the “2038 Debentures” and, together with2B&3 Notes and the 2018 Notes, the “Debt Secuijti&he Debt Securities are guarant
by Time Warner Entertainment Company, L.P. and TWQ&able Holding Inc., each a subsidiary of the Camp(collectively, the
“Guarantors”). In connection with the offering, dune 16, 2008, the Company and the Guarantorseeritgo an Underwriting Agreement
(the “Underwriting Agreement”) with Banc of Ameri&ecurities LLC, BNP Paribas Securities Corp., Gneeh Capital Markets, Inc.,
Morgan Stanley & Co. Incorporated and Wachovia @apilarkets, LLC, as representatives of the undiéever listed in Schedule Il thereto
(collectively, the “Underwriters”)The Underwriting Agreement contains customary re@néations, covenants and indemnification provis
The offering of Debt Securities was registered unkle Securities Act of 1933, as amended, pursioaatRegistration Statement on Form S-3
(Registration No. 333-151671) filed with the Settas and Exchange Commission (the “SEC”) on JunQ68 (the “Registration
Statement”). A copy of the Underwriting Agreemenaitached as Exhibit 1.1 to this Current Repoffenm 8-K and is incorporated by
reference and into this Report and the Registre8tatement.

The Debt Securities were issued pursuant to@denture, dated as of April 9, 2007 (the “Indeaty by and among the Company, the
Guarantors and The Bank of New York, as trustee.denture was previously described in, and ireduas an exhibit to, the Company’s
Current Report on Form 8-K filed with the SEC onrihg, 2007.

The 2013 Notes will mature on July 1, 2018, 2018 Notes will mature on July 1, 2018 and thH@82Debentures will mature on July 1,
2038. The 2013 Notes will bear interest at a ra&20% per year, the 2018 Notes will bear inteedst rate of 6.75% per year and the 2038
Debentures will bear interest at a rate of 7.30%ypar. Interest on the 2013 Notes, the 2018 Nartelsthe 2038 Debentures will be payable
semi-annually in arrears on January 1 and Julydaoh year, beginning on January 1, 2009. The Beburities are unsecured senior
obligations of the Company and rank equally wighather unsecured and unsubordinated obligatidms gliarantees of the Debt Securities
are unsecured senior obligations of the Guaramtodsrank equally in right of payment with all othersecured and unsubordinated
obligations of the Guarantors.

The Debt Securities may be redeemed in whoie part at any time at the Company’s option eedemption price equal to the greater of
(i) 100% of the principal amount of the Debt Setiesi being redeemed and (ii) the sum of the presdoes of the remaining scheduled
payments on the Debt Securities discounted togtiemption date on a semuinual basis at a government treasury rate pligid points fc
each of the 2013 Notes, the 2018 Notes and the R@B&ntures as further described in the Indentudetfae Debt Securities, plus, in each
case, accrued but unpaid interest to the redemgties The forms of
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the Debt Securities are attached as Exhibits 421add 4.3 to this Current Report on Form 8-K amdiacorporated by reference into this
Report and the Registration Statement.

Certain of the Underwriters or their affiliatkave performed commercial and investment bardkinbadvisory services for the Company
and its affiliates from time to time for which thbgve received customary fees and expenses. TherWntérs may, from time to time,
engage in transactions with and perform servicethim Company in the ordinary course of their bes@ Certain affiliates of the
Underwriters are lenders under the Company’s baadlitcfacilities, have committed financing to ther@pany for a bridge loan facility, the
borrowings under which will finance, in part, a sja¢ dividend to be paid to the Company’s stockbaddorior to the Company’s previously
announced separation from Time Warner Inc. (“Timarkér”) and are lenders to the Compamgffiliates. Certain of the Underwriters or tt
affiliates are acting as financial advisors to @@mpany or Time Warner on the Company’s separdtan Time Warner, for which they will
receive fees under agreements they have entecedittt the Company or Time Warner, as the case lbeay

The Company intends to use the net proceeds tihe issuance of the Debt Securities to fun@airn, a special cash dividend payable pro
rata to holders of the Company’s Class A commooksémd Class B common stock. The special cashelidds expected to be paid prior to
the previously announced separation of the Comframy Time Warner. To the extent that this separaisonot consummated and, as a re:
the special cash dividend is not declared, the Gomymvill use the proceeds from the issuance oDiblet Securities for general corporate
purposes, including repayment of indebtedness.

Item 9.01 Financial Statementsand Exhibits.
(d) Exhibits

Exhibit No. Description

1.1 Underwriting Agreement, dated June 16, 2008, antbegCcompany, the Guarantors and Banc of Americar8ies LLC, BNP
Paribas Securities Corp., Greenwich Capital Markats, Morgan Stanley & Co. Incorporated and Waghd&apital Markets,
LLC, on behalf of themselves and as representatiVése underwriters listed in Schedule Il ther

4.1 Form of 6.20% Notes due 201

4.2 Form of 6.75% Notes due 201

4.3 Form of 7.30% Debentures due 20
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SIGNATURE

Pursuant to the requirements of the Secuitiehange Act of 1934, the registrant has duly edukis report to be signed on its behalf by
the undersigned hereunto duly authorized.

TIME WARNER CABLE INC.

By: /s/ Robert D. Marcu
Name: Robert D. Marcus
Title: Senior Executive Vice President
& Chief Financial Officer

Date: June 19, 2008
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Exhibit I ndex
Exhibit No. Description
1.1 Underwriting Agreement, dated June 16, 2008, antbegcompany, the Guarantors and Banc of Americar@ies LLC, BNP
Paribas Securities Corp., Greenwich Capital Markats, Morgan Stanley & Co. Incorporated and Waghd&apital Markets,
LLC, on behalf of themselves and as representati’ése underwriters listed in Schedule 1l ther:
4.1 Form of 6.20% Notes due 201
4.2 Form of 6.75% Notes due 201

4.3 Form of 7.30% Debentures due 20



EXHIBIT 1.1

TIME WARNER CABLE INC.
Underwriting Agreement

6.20% Notes Due 2013
6.75% Notes Due 2018
7.30% Debentures Due 2038

June 16, 20C
New York, New Yorl

To the Representatives
named in Schedule |
hereto of the Underwriters
named in Schedule Il here

Ladies and Gentlemen:

Time Warner Cable Inc., a Delaware caafion (the “Company”), proposes to issue and sethé underwriters named in Schedule ||
hereto (the “Underwriters”), for whom you (the “Repentatives”) are acting as representatives gibgective principal amounts of its 6.20%
Notes due 2013, 6.75% Notes due 2018 and 7.30%rDales due 2038 identified in Schedule | heretdi¢ctvely, the"Debt Securities”){o
be issued under the indenture (as from time to imended or supplemented, the “Indenture”), daseaf finsert execution date of applicable
indenture], among the Company, TW NY Cable Holdimg), a Delaware corporation (“TW NY”), Time Warnentertainment Company,
L.P., a Delaware limited partnership (“TWE" andgéther with TW NY, the “Guarantors”) and The BarikNew York, as trustee (the
“Trustee”), providing for the issuance of debt g&@s in one or more series, all of which will estitled to the benefit of the Guarantees
referred to below. Each of TW NY and TWE is a sdlasly of the Company. Pursuant to the Indentureh @ TW NY and TWE, as primary
obligor and not merely as surety, has agreed tp, fllevocably and unconditionally guarantee (tibge, the “Guarantees” and, together with
the Debt Securities, the “Securities”), to eachdbolof Debt Securities and to the Trustee, (i)ftlleand punctual payment of principal of and
interest on the Debt Securities when due, whetheradurity, by acceleration, by redemption or ottiee, and all other monetary obligations
of the Company under the Indenture and the Dehir8iss and (i) the full and punctual performaneithin applicable grace periods of all
other obligations of the Company under the Inden&urd the Debt Securities. If the firm or firmddidin Schedule Il hereto include only the
firm or firms listed in Schedule | hereto, then thems “Underwriters” and “Representatives”, asduserein, shall each be deemed to refer to
such firm or firms.

All references in this Agreement to thegiRtration Statement, the Base Prospectus, ahiynifrary Final Prospectus or the Final
Prospectus shall be deemed as of the relevanttimelate to refer to and include the documentsjimcated by reference therein pursuant to
Item 12 of Form S-3; all references in this Agreatrte




financial statements and schedules and other irdtiom that is “contained”, “included”, “stated” ¢set forth” in the Registration
Statement, the Base Prospectus, any Preliminagl Piospectus or the Final Prospectus (and alr o&ierences of like import) shall be
deemed to mean and include all such financial stateés and schedules and other information thabraaee deemed to be incorporated by
reference from time to time in the Registrationt&tzent, the Base Prospectus, any Preliminary Fradpectus or the Final Prospectus, as
the case may be; and all references in this Agraetneamendments or supplements to the Registr&tiaiement, the Base Prospectus,
Preliminary Final Prospectus or the Final Prospeshall be deemed to mean and include any docuiteghtinder the Exchange Act after
the Effective Date of the Registration Statemertherissue date of the Base Prospectus, any PnelignFinal Prospectus or the Final
Prospectus, as the case may be, that is or is detenbe incorporated therein by reference. Cetegims used herein are defined in

Section 19 hereof.

1. Representations and Warrantigach of the Company, TW NY and TWE representsveendlants to, and agrees with, each
Underwriter as set forth below in this Section 1.

(a) The Company and the Guarantors nheetequirements for the use of Form S-3 under ttteahd have filed with the
Commission an automatic shelf registration statdérasmefined in Rule 405 (the file number of whiglset forth in Schedule | hereto)
on Form S-3, including a base prospectus, for tegien under the Act of the offering and saletw Securities. Such Registration
Statement, including any amendments thereto fiteat po the Execution Time, became effective upting not more than three years
prior to the Execution Time. No stop order suspegdhe effectiveness of the Registration Staterhaatbeen issued under the Act and
no proceedings for that purpose have been inditotere pending or, to the knowledge of the Corgpare contemplated or threatened
by the Commission, and any request on the patlteoCommission for additional information has beemplied with. The Company h
not received from the Commission any notice purst@Rule 401(g)(2) of the Act objecting to uselué automatic shelf registration
statement form. The Company and the Guarantorshaeg filed with the Commission, as part of an amest to the Registration
Statement or pursuant to Rule 424(b), one or moglnfinary Final Prospectuses, each of which hasipusly been furnished to you.
The Company and the Guarantors will file with then@nission the Final Prospectus relating to the Stesiin accordance with
Rule 424(b). As filed, such Final Prospectus statitain all information required by the Act and thkes thereunder, and, except to the
extent the Representatives shall agree in writing modification, shall be in all substantive retpén the form furnished to you prior
the Execution Time or, to the extent not completethe Execution Time, shall contain only such #feadditional information and
other changes (beyond that contained in the BasspBctus and any Preliminary Final Prospectud)@€bmpany and the Guarantors
have advised you, prior to the Execution Time, Wilincluded or made therein.




(b) On the Effective Date and the Examuflime, the Registration Statement did, and wherFinal Prospectus is first filed (if
required) in accordance with Rule 424(b), and @nQlosing Date (as defined herein), the Final Rroys (and any amendment or
supplement thereto) will, comply in all materiaspects with the applicable requirements of the thet,Exchange Act, the Trust Indenture
Act and the respective rules thereunder; on thedffe Date and the Execution Time, the Registnafitatement did not contain any unt
statement of a material fact or omit to state amayemal fact required to be stated therein or reagsin order to make the statements
therein not misleading; on the Effective Date andte Closing Date the Indenture did or will comipyall material respects with the
requirements of the Trust Indenture Act; and assadate and as of the Closing Date, the Finalpaois (together with any amendment or
supplement thereto as of such respective datekhatiinclude any untrue statement of a materiei ¢ omit to state a material fact
necessary in order to make the statements thémeime light of the circumstances under which theye made, not misleading; provided
however, that the Company and the Guarantors make noseptations or warranties as to (i) that part ofRlegistration Statement which
shall constitute the Statement of Eligibility andaffication (Form T-1) under the Trust Indenturet Af the Trustee or (ii) the information
contained in or omitted from the Registration Stegat or the Final Prospectus (or any supplememngthkin reliance upon and in
conformity with information furnished in writing tilhe Company or any Guarantor by or on behalf gfldnderwriter through the
Representatives specifically for inclusion in thegigtration Statement or the Final Prospectusriigraanendment or supplement thereta
being understood and agreed that the only suchniration furnished by or on behalf of any Underwritensists of the information
described as such in Section 7(b) hereof.

(c) The Disclosure Package, at the Apiblie Time, does not, or will not, as the case mgycbntain any untrue statement of a
material fact or omit to state any material faatessary in order to make the statements therelighihof the circumstances under which
they were made, not misleading. The preceding seatdoes not apply to statements in or omissiam the Disclosure Package based
upon and in conformity with written information fiished to the Company by or on behalf of any Undiéewthrough the Representatives
specifically for use therein, it being understood agreed that the only such information furnishear on behalf of any Underwriter
consists of the information described as such uii&e 7(b) hereof.

(d) (i) At the time of filing the Registion Statement, (ii) at the time of the most rt@mendment thereto for the purposes of
complying with Section 10(a)(3) of the Act (whetlseich amendment was by pestective amendment, incorporated reports filedspant
to Sections 13 or 15(d) of the Exchange Act or fofprospectus), (iii) at the time the Company iy person acting on its behalf (within
the meaning, for this clause only, of Rule 163¢ade any offer relating to the Securities in rad@on the exemption in Rule 163




and (iv) at the Execution Time, the Company wais ¢as the case may be) a “well-known seasoneeéiisas defined in Rule 405.

(e) (i) At the earliest time after thénfy of the Registration Statement that the Compargnother offering participant made a bona
fide offer (within the meaning of the Rule 164(h)(&f the Securities and (ii) at the Execution Tifnéth such date being used as the
determination date for purposes of this clausg (lile Company was not and is not an Ineligibledsgas defined in Rule 405), without
taking into account any determination by the Consinis pursuant to Rule 405 that it is not necesai/the Company be considered an
Ineligible Issuer.

() Each Issuer Free Writing Prospectus the final term sheet prepared and filed purst@Bection 4(b) hereto do not include any
information that conflicts with the information dained in the Registration Statement, including dogument incorporated therein and
any prospectus supplement deemed to be a parbftibed has not been superseded or modified. Tiegéing sentence does not apply to
statements in or omissions from any Issuer Freg¢ivgrProspectus based upon and in conformity wittten information furnished to the
Company by or on behalf of any Underwriter throtigh Representatives specifically for use ther¢ibeing understood and agreed that
the only such information furnished by or on belwdlny Underwriter consists of the information dédsed as such in Section 7(b) hereof.

(g) Each of the Company, TW NY and TWEkadidly existing as a corporation or limited patship, as the case may be, in good
standing under the laws of the State of Delawaith, full corporate or partnership power and auttyprs the case may be, under such
to own its properties and conduct its businessasribed in the Disclosure Package and the Firedfectus and any amendment or
supplement thereto, and to enter into and perftsroliligations under this Agreement; and each®Gbmpany, TW NY and TWE is duly
qualified to transact business as a foreign cotjmrar limited partnership, as the case may bd,igin good standing in each other
jurisdiction in which it owns or leases propertyeofiature, or transacts business of a type, thaldwvoake such qualification necessary,
except to the extent that the failure to so qualifype in good standing would not have a matedakese effect on the Company and its
subsidiaries, considered as one enterprise (a ‘Matdverse Effect”).

(h) Each of the Company’s significant sdiaries, as such term is defined in Rule 1-02{fARRegulation S-X under the Act, is
validly existing and in good standing under thedaythe jurisdiction of its formation or organiiat, with full power and authority under
such laws to own its properties and conduct itsr@ss as described in the Disclosure Package aniitial Prospectus, and is duly
qualified to transact business as a foreign cotjmralimited liability company or partnership aigin good standing in each other
jurisdiction in which it owns or leases propertyaofiature, or transacts business
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of a type, that would make such qualification nseeg, except to the extent that the failure tosaliy or be in good standing would not
have a Material Adverse Effect.

(i) The Company’s authorized equity caliiation is as set forth in the Disclosure Package the Final Prospectus, and any
amendment or supplement thereto; and except asskstin the Disclosure Package, all of the outitancapital stock or partnership
interests of the Guarantors, as applicable, is dwdieectly or indirectly, by the Company, free aiéar of all liens, encumbrances, equ
or claims; all of the issued shares of the Compma@jass B Common Stock are owned directly or irdiyeby Time Warner Inc. (“Time
Warner”).

() Except as disclosed in the Disclodbaekage and the Final Prospectus, there is ndrgeod to our best knowledge, threatened
action, suit or proceeding before any court or goreental agency, authority or body or any arbitratgolving the Company or any of its
subsidiaries or any of their properties that wqillanaterially and adversely affect the abilitytbé Company or any Guarantor, as
appropriate, to perform its obligations under thigeement, the Indenture or the Securities om@uld have a Material Adverse Effect.

(k) This Agreement has been duly autheatjzxecuted and delivered by each of the CompamyNY and TWE.

() Neither the Company nor any Guarartgon violation or default of (i) any provision @§ charter, bylaws, limited partnership
agreement or other organizational documents,h@)térms of any indenture, contract, lease, moegadged of trust, note agreement, loan
agreement or other material agreement to whichatparty, or (iii) any statute, law, rule, regidaf judgment, order or decree of any ca
regulatory body, administrative agency, governmidsady, arbitrator or other authority having juiigibn over the Company or such
Guarantor or any of its properties, as applicagegept in the case of clauses (ii) or (iii), focBwiolations or defaults that would not have
a material adverse effect on the performance byttrapany of this Agreement or a Material Adverske&f

(m) No consent, approval, authorizatiommer of any court or governmental agency or hisdgquired for the authorization,
issuance, sale and delivery of the Securities bydbmpany and the Guarantors or the consummatitredfansactions contemplated by
this Agreement, except such as have been or withit@ined under the Act, the Exchange Act, the flindenture Act and such as may be
required under the blue sky laws of any jurisdittio connection with the purchase and distributibthe Securities by the Underwriters
and such other approvals as have been obtained.
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(n) The execution, delivery and perforeenf this Agreement and the Indenture by the CaomppaW NY and TWE, the issuance,
sale and delivery of Debt Securities by the Compé#rgissuance and delivery of their respectiver@utaes by TW NY and TWE, and the
consummation by the Company, TW NY and TWE of thedactions contemplated in this Agreement, therhae, the Disclosure
Package and the Final Prospectus and complianteeb@ompany, TW NY and TWE with the terms of thigréement, the Indenture or
the Securities (i) do not and will not result inyarolation of the Certificate of Incorporation, asiended, or By-laws, as amended, of the
Company or TW NY or the certificate of limited paetship, as amended, or limited partnership agregerae amended, of TWE, and
(i) do not and will not conflict with, or resulhia breach of any of the terms or provisions ofanstitute a default under, or result in the
creation or imposition of any lien, charge or enbuamce upon any property or assets of the Compaafany Guarantor under (x) any
indenture, mortgage or loan agreement, or any atexement or instrument, to which the Companyngr@uarantor is a party or by
which any of them may be bound or to which anyheirtproperties may be subject (except for suctilictsy breaches or defaults or liens,
charges or encumbrances that would not have a Mbgaiverse Effect), (y) any existing applicablevlaule or regulation (except for such
conflicts, breaches, liens, charges or encumbrathetsvould not have a Material Adverse Effect, atfter than the securities or blue sky
laws of any jurisdictions), or (z) any judgmentger or decree of any government, governmentaluingtntality or court having jurisdictic
over the Company or any Guarantor or any of trespective properties (except for such conflicteabhes, liens, charges or encumbra
that would not have a Material Adverse Effect).

(o) The documents incorporated by refeedn the Registration Statement, the Disclosuck&ge and the Final Prospectus, and any
amendment or supplement thereto, as of the daggsatbre filed with the Commission, complied asdmf in all material respects with the
requirements of the Exchange Act; and any docunféetswith the Commission subsequent to the Executime and prior to the
completion or termination of the offering of thecBgties that are deemed to be incorporated byeat® into the Registration Statement,
the Disclosure Package and the Final Prospectilsywhien they are filed with the Commission, compb/to form in all material respects
with the requirements of the Exchange Act.

(p) The Securities and the Indenture galhform in all material respects to the descriptivereof contained in the Disclosure
Package and the Final Prospectus and any amendmsumpplement thereto; if any of the Securitiestarge listed on any stock exchange
or inter-dealer quotation system, authorizatiomdfee has been given, subject to official noticessiance and evidence of satisfactory
distribution, or the Company and the Guarantorehavreason to believe that such Securities wilbeoauthorized for listing, subject to
official notice of issuance and evidence of satitfey distribution.




(q) The Indenture has been duly authdrieeecuted and delivered by the Company and hers dhey qualified under the Trust
Indenture Act, and, assuming due authorization¢cetken and delivery by the Trustee, constitutesgal, valid and binding instrument
enforceable against the Company in accordanceitsitarms (subject to applicable bankruptcy, inealwy, fraudulent transfer,
reorganization, moratorium or other laws affectimgditors’ rights generally from time to time irfexft and subject as to enforceability to
general principles of equity, regardless of whettmrsidered in a proceeding in equity or at lawmy the Debt Securities have been duly
authorized by the Company, and, when the Debt 8&msuare executed and authenticated in accordaitbehe provisions of the Indentt
and delivered to and paid for by the Underwritarsspant to this Agreement, will constitute legalligd and binding obligations of the
Company, entitled to the benefits of the Indentardprceable against the Company in accordancethatin terms, subject to applicable
bankruptcy, insolvency, fraudulent transfer, reaigation, moratorium or other laws affecting credst rights generally from time to time
in effect and subject as to enforceability to gahprinciples of equity, regardless of whether édeied in a proceeding in equity or at law.

(r) The Indenture has been duly authdriexecuted and delivered by each of TW NY and TAWE assuming due authorization,
execution and delivery by the Trustee, constitatésgal, valid and binding instrument enforcealgjaiast each of TW NY and TWE in
accordance with its terms (subject to applicablekbaptcy, insolvency, fraudulent transfer, reorgation, moratorium or other laws
affecting creditors’ rights generally from timetime in effect and subject as to enforceabilitgémeral principles of equity, regardless of
whether considered in a proceeding in equity daaj; and the Guarantees have been duly authobyelde Guarantors, and, when the
Guarantees are executed and delivered in accorddticéhe provisions of the Indenture and delivete@nd paid for by the Underwriters
pursuant to this Agreement, will constitute legallid and binding obligations of the Guarantordtid to the benefits of the Indenture,
enforceable against the Guarantors in accordantetheéir terms, subject to applicable bankruptogplvency, fraudulent transfer,
reorganization, moratorium or other laws affectimgditors’ rights generally from time to time irfedft and subject as to enforceability to
general principles of equity, regardless of whettmrsidered in a proceeding in equity or at law.

(s) To the knowledge of the Company, E&¥oung LLP, the Company’s independent registgrallic accountant firm, reporting
upon certain audited or reviewed financial stateimiand schedules included or incorporated by reéerén the Disclosure Package and
Final Prospectus, is an independent registeredgabtounting firm with respect to the financiadtsinents covered by the audit or revi
in accordance with the provisions of the Exchangeahd the Act and the respective applicable phoblisules and regulations thereunder.




(t) The consolidated financial statemeassamended, and the related notes of the Compeosporated by reference in the
Disclosure Package and the Final Prospectus, pgrigen in accordance with generally accepted artimg principles the consolidated
financial position of the Company as of the datedated and the consolidated results of operatibtise Company and cash flows of the
Company for the periods specified. Such finandatesnents of the Company have been prepared ity with generally accepted
accounting principles applied on a consistent khs@ughout the periods involved, except as otheswioted therein and subject, in the
case of interim statements, to normal year-endt aailistments. The financial statement scheduldaded or incorporated by reference in
the Disclosure Package and the Final Prospectgepréairly in accordance with generally acceptembanting principles the information
required to be stated therein. Any supplementanysary financial information or condensed consoligafinancial information included
or incorporated by reference in the Disclosure Bgeland the Final Prospectus complies with alliegiple accounting requirements and
the applicable rules and regulations of the ComimisgAny pro forma financial information included incorporated by reference in the
Disclosure Package and the Final Prospectus cosnplta all applicable accounting requirements dreapplicable rules and regulations
of the Commission for such pro forma informationcB pro forma financial information has been prbpeompiled on the pro forma ba:
or bases described therein, and, in the opinidgh@fCompany, the assumptions used in the prepardt@reof are reasonable and the
adjustments used therein are appropriate to gieetdb the transactions or circumstances refawdhberein.

(u) None of the Company, TW NY or TWEais “investment company” or an entity “controlled/ &n “investment company”, as
such terms are defined in the Investment CompanyfAt940, as amended.

(v) The Company and each of its subsiesamaintain a system of internal accounting cdsisafficient to provide reasonable
assurance that (i) transactions are executed or@aaece with management’s general or specific aizdtions; (ii) transactions are
recorded as necessary to permit preparation afifiahstatements in conformity with GAAP and to ntain asset accountability;

(iii) access to assets is permitted only in accecdavith management’s general or specific authtbazaand (iv) the recorded
accountability for assets is compared with thet@xgsassets at reasonable intervals and approfidien is taken with respect to any
differences. To the knowledge of the Company, then@any’s and each of its subsidiaries’ internaltada over financial reporting are
effective and the Company and its subsidiariesiat@ware of any material weakness in their inlecoatrol over financial reporting.

(w) The Company and its officers and clives are in compliance in all material respecthapplicable provisions of the Sarbanes-
Oxley Act of 2002 and the rules and regulationsmrtgated in connection therewith that are




effective and applicable to the Company and itcef§ and directors at the Execution Time.

(x) Except as described in the Disclogtmekage and the Final Prospectus, there are sonzewith registration or other similar
rights to have any equity or debt securities regéist for sale under the Registration Statememabuded in the offering of Securities
contemplated by this Agreement, except for suchitsigs have been duly waived.

2. Purchase and Salubject to the terms and conditions and in rekampon the representations and warranties hezeforsh, the
Company agrees to sell to each Underwriter, anld Baclerwriter agrees, severally and not jointlyptwchase from the Company at the
purchase price for the Debt Securities set fortBdhedule | hereto, the principal amount of Delutuiges of each series set forth opposite
such Underwriter’'s name in Schedule Il hereto.

3. Delivery and Paymemelivery of and payment for the Securities shalhimde on the date and at the time specified in Bdbé
hereto, which date and time may be postponed tierbt later than five Business Days after sueltifipd date by agreement between the
Representatives, acting severally and not jointlg the Company or as provided in Section 8 heragfi( date and time of delivery and
payment for the Securities being herein called'@lesing Date”). Delivery of the Securities shal made to the Representatives for the
respective accounts of the several Underwritersnagpayment by the several Underwriters throughRlepresentatives of the purchase price
thereof to or upon the order of the Company by wizasfer payable in immediately available fedéwalls (unless another form of paymer
specified in Schedule | hereto). Delivery of the@éies shall be made through the facilities o€ Thepository Trust Company unless the
Representatives shall otherwise instruct.

4. AgreementsThe Company and the Guarantors agree with therakMnderwriters that:

(a) Prior to the termination of the offey of the Securities, none of the Company, TW NYW/E will file any amendment to the
Registration Statement or supplement (includingRimal Prospectus or any Preliminary Final Progp&dio the Base Prospectus unless
Company or a Guarantor has furnished you a copydur review a reasonable amount of time prioiiltog or will file any such proposed
amendment or supplement to which you reasonablcbon a timely basis (other than filings of docatsepursuant to Section 13(a), 1¢
15(d) under the Exchange Act). Subject to the foiregysentence, the Company and the Guarantorgatibe the Final Prospectus,
properly completed, and any supplement theretetfildd with the Commission pursuant to the apfliegparagraph of Rule 424(b) within
the time period prescribed and will provide evidesatisfactory to the Representatives of such Virfilelg. The Company, TW NY or
TWE will promptly advise the Representatives (i)emtthe Final Prospectus, and any supplement thestedtl have been filed with the
Commission pursuant to Rule 424(b), (ii) when, ptitermination of the
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offering of each series of Securities, any amendrtethe Registration Statement shall have beed fir become effective, (i) of any
request by the Commission for any amendment t&R#gistration Statement or supplement to the Finadctus or for any additional
information relating to the offering of the Secia$ (iv) of the issuance by the Commission of step order suspending the effectiveness
of the Registration Statement or the institutiontweatening of any proceeding for that purpose(a&hdf the receipt by the Company, TW
NY or TWE of any notification with respect to thespension of the qualification of the Securitiesdale in any jurisdiction or the
initiation or threatening of any proceeding for lsyuirpose. Each of the Company, TW NY or TWE wéléuts reasonable efforts to
prevent the issuance of any such stop order armgkued, to obtain as soon as possible the withalréngreof.

(b) The Company will prepare a final tesheet, containing solely a description of the 8#es, in the form attached hereto as
Schedule Il and the Company will file such terneshpursuant to Rule 433(d) within the time reqlilbg such Rule. Any such final term
sheet is an Issuer Free Writing Prospectus forqaap of this Agreement.

(c) If there occurs an event or develophas a result of which the Disclosure Package vindlude an untrue statement of a
material fact or would omit to state a materiak faecessary in order to make the statements thénetine light of the circumstances then
prevailing, not misleading, the Company will notgyomptly the Representatives so that any useeobilclosure Package may cease until
it is amended or supplemented and will prompthppare, at its own expense, an amendment or supptemen

(d) If, at any time when a prospectuatint to the Securities is required to be delivamreder the Act (including in circumstances
where such requirement may be satisfied pursuaRute 172), any event occurs as a result of whiehRinal Prospectus as then
supplemented would include any untrue statemeatroéterial fact or omit to state any material famtessary to make the statements
therein in the light of the circumstances underchhihey were made not misleading, or if it shalheeessary to amend the Registration
Statement, file a new registration statement opkaumpent the Final Prospectus to comply with the éxdahe Exchange Act or the respec
rules thereunder, the Company and the Guarantorspily will prepare and file with the Commissionjpgect to the first sentence of
paragraph (a) of this Section 4, an amendment,|so@mt or new registration statement which willreat such statement or omission or
effect such compliance.

(e) As soon as practicable, the Compawtythe Guarantors will make generally availabléntgr respective security holders and to
the Representatives an earnings statement or gatsmof each of the Company, TW NY and TWE and ttesipective subsidiaries which
will satisfy the provisions of Section 11(a) of thet and Rule 158.
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(f) If and to the extent specified in 8dule I, each of the Company, TW NY and TWE wik its reasonable efforts to cause the
Securities to be duly authorized for listing ordirag on a securities exchange or inter-dealer diootaystem and to be registered under the
Exchange Act.

(g) The proceeds of the offering of tlee&ities will be applied as set forth in the Distlre Package and the Final Prospectus.

(h) The Company, TW NY and TWE will fushito the Representatives and counsel for the Wmiders, without charge, copies of
the Registration Statement (including exhibits ¢i@y and, so long as delivery of a prospectus byraterwriter or dealer may be required
by the Act (including in circumstances where suaduirement may be satisfied pursuant to Rule Ja&many copies of any Preliminary
Final Prospectus, the Final Prospectus and angi$aee Writing Prospectus and any supplementtihasethe Representatives may
reasonably request.

(i) The Company and the Guarantors vl pnd bear all costs and expenses incident tpetfermance of their obligations under
this Agreement, including (i) the preparation, pirig and filing of the Registration Statement (udihg financial statements and exhibits),
the Base Prospectus, any Preliminary Final Progpetite Final Prospectus and any Issuer Free \Yiimospectus, and any amendmen
supplements thereto, and the cost of furnishingesoinereof to the Underwriters, (ii) the prepamatiprinting and distribution of this
Agreement, the Indenture, the Securities, any Blkye Survey and any Legal Investment Survey, (i@ tlelivery of the Securities to the
Underwriters, (iv) the fees and disbursements e@bmpany’s and the Guarantors’ counsel and theuatants required hereby to provide
“comfort letters,” ) the qualification of the Securities under thelagable securities laws in accordance with Sedcfighand any filing fo
review of the offering with the Financial Indus®Rggulatory Authority (“FINRA”), including filing fes and reasonable fees and
disbursements of counsel for the Underwriters imeation therewith and in connection with any B8ky Survey and any Legal
Investment Survey, (vi) any fees charged by ratiggncies for rating the Securities, (vii) the fard expenses of the Trustee, including
fees and disbursements of counsel for the Trustemnnection with the Indenture and the Securi{jei§) any expenses and listing fees in
connection with the listing of the Securities, (flag cost and charges of any transfer agent ostragiand (x) the costs of qualifying the
Securities with The Depository Trust Company.

(i) The Company and the Guarantors withage, if necessary, for the qualification of eaehies of Securities for distribution,
offering and sale under the laws of such jurisdittias the Representatives may designate, willtesaisuch qualifications in effect so
long as required for the distribution of such seé Securities and will arrange for the determorabf the legality of the Securities for
purchase by institutional investors; providdtbwever, that none of the Company, TW NY or TWE shall equired to (i) qualify as a
foreign
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corporation or as a dealer in securities in aniggliction where it would not otherwise be requitedjualify but for this Section 4(j), (ii) fi
any general consent to service of process ors(ildject itself to taxation in any such jurisdictibit is not so subject.

(k) The Company agrees that, unlesstaiob the prior written consent of the Represeveatiwhich consent will not be
unreasonably withheld or delayed, and each Undemyseverally and not jointly, agrees with the @amy that, unless it obtains the prior
written consent of the Company, it has not madewveilichot make any offer relating to the Securitthat would constitute an Issuer Free
Writing Prospectus or that would otherwise constita Free Writing Prospectus, other than the fierath sheet prepared and filed pursuant
to Section 4(b) hereto or a Free Writing Prospetitascontains only the preliminary terms of the8#ies or their offering or information
that is included in the Preliminary Final Prospsadu the final term sheet; provided that the prdtten consent of the parties hereto shall
be deemed to have been given in respect of ther§sae Writing Prospectuses included in Scheddleereto. Any such free writing
prospectus consented to by the Representativée @dmpany, as the case may be, is hereinafteredfto as a “Permitted Free Writing
Prospectus.” The Company agrees that (x) it hasedeand will treat, as the case may be, each Rednfiree Writing Prospectus as an
Issuer Free Writing Prospectus and (y) it has cadmnd will comply, as the case may be, with dguirements of Rules 164 and 433
applicable to any Permitted Free Writing Prospedhauding in respect of timely filing with the Gonission, legending and record
keeping.

(I) The Company agrees to pay the reguemmission filing fees relating to the Securitigthin the time required by Rule
456(b)(1).

(m) The Company shall comply with tharierof any lock-up agreement specified in Scheduleréto with respect to sales and
dispositions of underwritten Securities.

(n) In connection with the offering okti$ecurities, until the Representatives on beliatfeUnderwriters shall have notified the
Company of the completion of the resale of the 8tes, neither the Company nor any of its conadlsubsidiaries has or will, either
alone or with one or more other persons, bid fquuochase, for any account in which it or any sfabntrolled subsidiaries has a beneficial
interest, any Securities or attempt to induce a1ggn to purchase any Securities; and neither iany of its controlled subsidiaries will
make bids or purchases for the purpose of creatifgpl, or apparent, active trading in, or of ragsihe price of, the Securities.

5. Conditions to the Obligations of thedérwriters. The obligations of the Underwriters to purchdse $ecurities shall be subject to
the accuracy in all material respects of the regregions and warranties on the part of the Compadythe Guarantors contained herein &
the Execution Time and the Closing Date, to the
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accuracy in all material respects of the statemefitise Company and the Guarantors made in anificatés pursuant to the provisions
hereof, to the performance by each of the CompaWwyNY and TWE of its obligations hereunder, to thee execution and delivery of the
Indenture, to the absence of any event or conditibich would give you the right to terminate thigr@ement and to the following additional
conditions:

(a) The Final Prospectus, and any supghéitihereto, have been filed in the manner andinvitie time period required by
Rule 424(b); the final term sheet contemplated b&gtiBn 4(b) hereto, and any other material requiodok filed by the Company
pursuant to Rule 433(d) under the Act, shall haaentfiled with the Commission within the applicatitee periods prescribed for such
filings by Rule 433; the Company has not receivedifthe Commission any notice pursuant to Rule g)2) objecting to use of the
automatic shelf registration statement form anth@tClosing Date no stop order suspending the afatess of the Registration
Statement shall have been issued under the Aagboepdings therefor initiated or threatened byGbenmission.

(b) At the Closing Date, the Company shave furnished to you the opinion of the Gen€malinsel to the Company, or an
Associate or Deputy General Counsel to the Comtiaaiypractices in the area of corporate and séesitdw, dated the Closing Date,
substantially in the form of Exhibit A hereto.

(c) At the Closing Date, the Company khale furnished to you the opinion and stateméRtaal, Weiss, Rifkind, Wharton &
Garrison LLP, counsel to the Company and the Guarsneach dated the Closing Date, substantialtiiegrform of Exhibit B and C
hereto, respectively.

(d) The Representatives shall have reckikom counsel for the Underwriters, such opirsopinions, dated the Closing Date,
with respect to the issuance and sale of the Sexgjrihe Indenture, the Registration StatemestDisclosure Package, the Final
Prospectus (together with any supplement theretg) Issuer Free Writing Prospectus and other ria@tters as the Representatives
may reasonably require, and the Company and thea@tmas shall have furnished to such counsel sochidents as they request for
purpose of enabling them to pass upon such matters.

(e) (1) The Company shall have furnisteethe Representatives a certificate of the Compsigyned by any two officers who are
an Executive or Senior Vice President of the Comgpeated the Closing Date, to the effect that tgress of such certificate have
examined the Registration Statement, the DiscloBaskage, the Final Prospectus and any supplemeatsendments to any of the
foregoing and this Agreement and that:

(i) the representations and warranties ef@ompany, TW NY and TWE in this Agreement are &nd correct in all material
respects on and as of the Closing Date with theesgffact as if made on the
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Closing Date and each of the Company, TW NY and Thd& complied with all the agreements and satigfieithe conditions on its
part to be performed or satisfied at or prior ® @losing Date;

(i) no stop order suspending the effestiess of the Registration Statement has beerdissukno proceedings for that purp
have been instituted or, to the Company’s knowlettyreatened; and

(i) since the date of the most recemaficial statements included or incorporated bgrerfce in the Disclosure Package and
the Final Prospectus, the Company has made alyj§ilivith the Commission and announcements, inreithee required to be made
by the Act or the Exchange Act.

(2) TW NY shall have furnished to the Regentatives a certificate of TW NY, signed by amy officers who are Vice
Presidents of TW NY, dated the Closing Date, todtffiect that the signers of such certificate haxengned the Registration
Statement, the Final Prospectus, the Disclosurka@acand any supplement or amendments theretdahthe representations and
warranties of TW NY in this Agreement are true andrect in all material respects on and as of tlesi@g Date with the same effect
as if made on the Closing Date and TW NY has caogdplvith all the agreements and satisfied all theditans on its part to be
performed or satisfied at or prior to the Closingt@®

(3) TWE shall have furnished to the Repreatives a certificate of TWE, signed by any bffecers, one of whom is an
Executive or Senior Vice President of TWE, datesl Closing Date, to the effect that the signersuzh certificate have examined
Registration Statement, the Final Prospectus, thel@sure Package and any supplement or amendihentto and that the
representations and warranties of TWE in this Agrest are true and correct in all material respetand as of the Closing Date
with the same effect as if made on the Closing Batt TWE has complied with all the agreements atidfied all the conditions on
its part to be performed or satisfied at or prithte Closing Date.

(f) The Representatives shall have remkivom Ernst & Young LLP, independent registerablic accounting firm for the Compa
at the Execution Time and at the Closing Dateeitsttdated as of the Execution Time and as of tbsii@yy Date as the case may be in form
and substance reasonably satisfactory to the Rapegives, confirming that they are independenttargiwith respect to the Company
within the meaning of the Act and the Exchange aud the respective applicable published rules agdlations thereunder and contain
statements and information of the type ordinarilglided in accountant’s “comfort letters” to undeters, delivered according to
Statement of Auditing Standards No. 72 (or any ssser bulletin), with respect to the audited,
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unaudited and pro forma financial statements, aficgble, and certain financial information contdror incorporated by reference in the
Registration Statement, the Preliminary Final Peotys and the Final Prospectus.

(g) Subsequent to the Execution Timefaarlier, the dates as of which information igegi in the Disclosure Package (exclusive of
any amendment or supplement thereof) and the Pirespectus (exclusive of any supplement therdiejetshall not have been (i) any
decrease or increase specified in the letter terketeferred to in paragraph (f) of this Sectiaor %ii) any change, or any development
involving a prospective change, in or affecting bhusiness (including the results of operations anagement) or properties of the
Company and its subsidiaries taken as a whole ptxseset forth in or contemplated in the Discled®ackage and the Final Prospectus
(exclusive of any amendment or supplement thetb®gffect of which, in any case referred to irusk (i) or (ii) above, is, in the
reasonable judgment of the Representatives, saiadadad adverse as to make it impractical or insable to proceed with the offering or
delivery of any series of Securities as contemglatethe Registration Statement (exclusive of angradment thereof), the Disclosure
Package and the Final Prospectus (exclusive ofapglement thereto).

(h) Subsequent to the Execution Timeth@re shall not have been any downgrade in thaitaaings of any of the Company’s, TW
NY’s or TWE's debt securities by Moody’s Investagr8ice, Inc. or Standard & Poor’s Ratings Group &) none of the Company, TW
NY or TWE shall have been placed under specialellance, with negative implications, by Moody’s/&stor Service, Inc. or Standard &
Poor’s Ratings Group.

(i) Prior to the Closing Date, the Compand the Guarantors shall have furnished to thgrédentatives such further information,
certificates and documents as the Representatiagg@asonably request.

If any of the conditions specifigdthis Section 5 shall not have been fulfilled imaaterial respects when and as provided in this
Agreement, or if any of the opinions and certifesatentioned above or elsewhere in this Agreentedltsot be in all material respects
reasonably satisfactory in form and substanceddridpresentatives and counsel for the Underwriteiss Agreement and all obligations of
the Underwriters hereunder may be canceled at, amatime prior to, the Closing Date by the Repngatives and such cancellation shall
be without liability of any party to any other paréexcept to the extent provided in Sections 4 @&rndotice of such cancellation shall be
given to the Company in writing or by telephondamsimile confirmed in writing.

6. Reimbursement of Underwritdfgpenses If the sale of the Securities provided for heiisinot consummated because any
condition to the obligations of the Underwriters feeth in Section 5 hereof is not satisfied or dese of any refusal, inability or failure on the
part of the Company, TW NY or TWE to perform anyesgnent herein or comply with any provision hemaber than by reason of a default
by any of the
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Underwriters, the Company and the Guarantors wifhburse the Underwriters severally upon demandlfayut-of-pocket expenses
(including reasonable fees and disbursements otoumsel) that shall have been incurred by thenoimection with the proposed purchase
and sale of the Securities.

7. Indemnification and Contributioa) Each of the Company, TW NY and TWE agredademnify and hold harmless each
Underwriter, the directors, officers, employees agdnts of each Underwriter and each person whmasrany Underwriter within the
meaning of either the Act or the Exchange Act agfaamy and all losses, claims, damages or liadslitioint or several, to which they or any
them may become subject under the Act, the Exchaager other Federal or state statutory law outatjon, at common law or otherwise,
insofar as such losses, claims, damages or liailjor actions in respect thereof) (i) arise dutrcare based upon any untrue statement or
alleged untrue statement of a material fact coethin the Registration Statement or in any amendiheneof, or arise out of or are based
upon the omission or alleged omission to stateethex material fact required to be stated thereimegessary to make the statements therein
not misleading, or (ii) arise out of or are baspdruany untrue statement or alleged untrue stateofi@nmaterial fact contained in the Base
Prospectus, any Preliminary Final Prospectus, iha&l Prospectus, any Issuer Free Writing ProspetiiesDisclosure Package or in any
amendment thereof or supplement thereto, or atisefoor are based upon the omission or allegedsion to state therein a material fact
required to be stated therein or necessary to itiekstatements therein, in the light of the circtamses under which they were made, not
misleading, and agrees to reimburse each such miflethparty, as incurred, for any legal or othepenses reasonably incurred by them in
connection with investigating or defending any slads, claim, damage, liability or action; providdwowever, that none of the Company,
TW NY or TWE will be liable in any such case to #xent that any such loss, claim, damage or itgl@tises out of or is based upon any
such untrue statement or alleged untrue statermemhizsion or alleged omission made therein irarele upon and in conformity with writt
information furnished to the Company, TW NY or TWi£ or on behalf of any Underwriter through the Resgntatives specifically for
inclusion therein. This indemnity agreement willibeddition to any liability which the Company, TMY or TWE may otherwise have.

(b) Each Underwriter severally agreemttemnify and hold harmless each of the Company,NYvand TWE, each of their respective
directors, each of their respective officers, aacheperson who controls the Company, TW NY and TWitBin the meaning of either the Act
or the Exchange Act, to the same extent as thgdimg indemnity from the Company, TW NY and TWEetch Underwriter, but only with
reference to written information relating to suchddrwriter furnished to the Company, TW NY and TWEor on behalf of such Underwri
through the Representatives specifically for indnosn the documents referred to in the foregomdeimnity. This indemnity agreement will
be in addition to any liability which any Undervaitmay otherwise have. Each of the Company, TW NY BWE acknowledges that (i) the
statements set forth in any Preliminary Final Peasgs and Final Prospectus in (1) the last paragoéthe cover page regarding the delivery
of the Securities and, under the heading “Undeing’it (2) the list of Underwriters and their
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respective participation in the sale of the Sems;it(3) the sentences related to concessionseatidwances and (4) the paragraph related to
stabilization, syndicate covering transactions pewalty bids and (ii) any information expresslyrished by the Underwriters for inclusion in
any Issuer Free Writing Prospectus appearing oeddh 1V, which Issuer Free Writing Prospectusesl stot include the final term sheets,
the form of which appears in Schedule Il1.

(c) Promptly after receipt by an inderratdfparty under this Section 7 of notice of the omncement of any action, such indemnified
party will, if a claim in respect thereof is to bede against the indemnifying party under thisiSed, notify the indemnifying party in
writing of the commencement thereof; but the falao to notify the indemnifying party (i) will netlieve it from liability under paragraph
(a) or (b) above unless and to the extent it didotleerwise learn of such action and such failemaiits in the forfeiture by the indemnifying
party of substantial rights and defenses and {i)nat, in any event, relieve the indemnifying pafrom any obligations to any indemnified
party other than the indemnification obligationyided in paragraph (a) or (b) above. The indemngyparty shall be entitled to appoint
counsel (including local counsel) of the indemmifyiparty’s choice at the indemnifying party’s exgemo represent the indemnified party in
any action for which indemnification is sought ghich case the indemnifying party shall not theteratbe responsible for the fees and
expenses of any separate counsel retained bydbeenimfied party or parties except as set forth\wglprovided, however, that such counsel
shall be reasonably satisfactory to the indemnifiady. Notwithstanding the indemnifying party’&etfion to appoint counsel (including local
counsel) to represent the indemnified party intioa, the indemnified party shall have the righetploy separate counsel (including
separate local counsel), and the indemnifying pstrgll bear the reasonable fees, costs and expehsesh separate counsel if (i) the use of
counsel chosen by the indemnifying party to repreiee indemnified party would present such counstl a conflict of interest, (ii) the
actual or potential defendants in, or targets 10§, such action include both the indemnified party ¢he indemnifying party and the
indemnified party shall have reasonably concludhed there may be legal defenses available to itbamdher indemnified parties which are
different from or additional to those availabletie indemnifying party (it being understood, howeteat in connection with such action, the
indemnifying party shall not be liable for the erpes of more than one separate counsel (in addéiimtal counsel) in any one action or
separate but substantially similar actions in e jurisdiction arising out of the same genelabaltions or circumstances, representing the
indemnified parties who are parties to such aatioactions), (iii) the indemnifying party shall nowave employed counsel reasonably
satisfactory to the indemnified party to repredbatindemnified party within a reasonable time rafigtice of the institution of such action or
(iv) the indemnifying party shall authorize the émdnified party to employ separate counsel at tipeese of the indemnifying party. No
indemnifying party shall, without the prior writt@onsent of the indemnified parties, effect anylesmient or compromise or consent to the
entry of any judgment with respect to any pendinthoeatened claim, action, suit or proceedingespect of which any indemnification or
contribution may be sought hereunder (whether tth®indemnified parties are actual or potentatips to such claim or action) unless s
settlement, compromise or consent (i) includesraronditional release of
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such indemnified party from all liability arisingibof such claim, action, suit or proceeding afdd@es not include a statement as to or an
admission of fault, culpability or a failure to aby or on behalf of any indemnified party. No int@fying party shall be liable for any
settlement or compromise of, or consent to theyesftiudgment with respect to, any claim, actiamt sr proceeding affected, without its
consent, which consent shall not be unreasonalthhefid or delayed.

(d) In the event that the indemnity po®ad in paragraph (a) or (b) of this Section 7 iavailable to or insufficient to hold harmless an
indemnified party for any reason, the Company, TW, RWE and the Underwriters severally agree to ibuate to the aggregate losses,
claims, damages and liabilities (including legabtiter expenses reasonably incurred in connectitmimvestigating or defending same)
(collectively “Losses”) to which the Company, thed@Bantors and one or more of the Underwriters neagutject in such proportion as is
appropriate to reflect the relative benefits reediby the Company, TW NY and TWE on one hand, anihé& Underwriters, on the other
hand, from the offering of the Securities; providémwever, that in no case shall any Underwriter (excephayg be provided in any
agreement among underwriters relating to the offedf the Securities) be responsible for any amauakcess of the underwriting discount
or commission applicable to the Securities purcthéigesuch Underwriter hereunder. If the allocaoovided by the immediately preceding
sentence is unavailable for any reason, the CompamMyNY, TWE and the Underwriters severally shalhtibute in such proportion as is
appropriate to reflect not only such relative béeddfut also the relative fault of the Company émelGuarantors, on the one hand, and of the
Underwriters, on the other hand, in connection whh statements or omissions which resulted in soslses as well as any other relevant
equitable considerations. Benefits received byGbmpany and the Guarantors shall be deemed touz &qthe total net proceeds from the
offering (before deducting expenses), and benefitsived by the Underwriters shall be deemed tedqual to the total underwriting discounts
and commissions, in each case as set forth orotrer page of the Final Prospectus. Relative fadtl$e determined by reference to, among
other things, whether any untrue or alleged unstatement of a material fact or omission or allegedssion to state a material fact relates to
information provided by the Company, TW NY or TWE e one hand, or the Underwriters on the otherjrttent of the parties and their
relative knowledge, access to information and oty to correct or prevent such untrue statenoemmission. The Company, the
Guarantors and the Underwriters agree that it woaoldoe just and equitable if contribution wereedetined by pro rata allocation or any
other method of allocation which does not take antof the equitable considerations referred tovabdlotwithstanding the provisions of t
paragraph (d), no person guilty of fraudulent npsesentation (within the meaning of Section 11{fjhe Act) shall be entitled to contributi
from any person who was not guilty of such fraudulaisrepresentation. For purposes of this Sedtjaach person who controls an
Underwriter within the meaning of either the Acttbe Exchange Act and each director, officer, elygdoand agent of an Underwriter shall
have the same rights to contribution as such Undiemywand each person who controls the Company N'¥\br TWE within the meaning of
either the Act or the Exchange Act, each officethaf Company, TW NY or TWE and each director of@mmpany, TW NY or TWE
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shall have the same rights to contribution as the@any and the Guarantors, subject in each cabe @mpplicable terms and conditions of
this paragraph (d).

8. Default by an Underwritetf any one or more Underwriters shall fail on tesing Date to purchase and pay for any of the
Securities agreed to be purchased by such UndernmaritUnderwriters hereunder and such failure telpase shall constitute a default in the
performance of its or their obligations under #hgreement, the remaining Underwriters shall begatiéd severally to take up and pay for (in
the respective proportions for each of the Debugtes which such Underwriter failed to purchadgch the principal amount of the Debt
Securities set forth opposite their names in Scleeldllhereto bears to the aggregate principal arnofisuch Debt Securities set forth oppo
the names of all the remaining Underwriters) theusies which the defaulting Underwriter or Undeiters agreed but failed to purchase;
provided, however, that in the event that the aggregate principalamof Securities which the defaulting UnderwrideitUnderwriters
agreed but failed to purchase shall exceed 10%eo&ggregate principal amount of Securities séh iorSchedule Il hereto, the remaining
Underwriters shall have the right to purchasetait,shall not be under any obligation to purchase af the Securities, and if such
nondefaulting Underwriters do not purchase alhef $ecurities, this Agreement will terminate withbability to any nondefaulting
Underwriter or the Company and the Guarantorshénetvent of a default by any Underwriter as sehfur this Section 8, the Closing Date
shall be postponed for such period, not exceedngrsdays, as the Representatives and the Compalhgstermine in order that the
required changes in the Disclosure Package aniitia¢ Prospectus or in any other documents or gaarents may be effected. Nothing
contained in this Agreement shall relieve any diifagi Underwriter of its liability, if any, to th€ompany, the Guarantors and any
nondefaulting Underwriter for damages occasionedshglefault hereunder.

9. Termination This Agreement shall be subject to terminatiothimabsolute discretion of the Representativesidige given to the
Company prior to delivery of and payment for the8#ies, if prior to such time (i) trading in tl@mpany’s Class A common stock or any
of the Company’s, TW NY’s or TWE's debt securit@sall have been suspended by the Commission dteheYork Stock Exchange or
trading in securities generally on such exchangdl blave been suspended or limited or minimum oximam prices shall have been
established on such exchange, or maximum ranggsitms for securities have been required, by sxchange or by order of the
Commission or any other governmental authority,gibanking moratorium shall have been declardeelty Federal or New York State
authorities or (iii) there shall have occurred aeyv outbreak or escalation of hostilities, declaraby the United States of a national
emergency or war or other calamity or crisis tHeafof which on financial markets of the Unite@t®s is such as to make it, in the judgment
of the Representatives, impracticable or inadviesablproceed with the offering or delivery of aisgrof Securities as contemplated by the
Final Prospectus (exclusive of any amendment gplsapent thereto). If this Agreement is terminatadspant to this Section, such
termination shall be without liability of any partiy any other party, except to the extent proviteSections 4(i), 6 and 7.
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10. Representations and Indemnities twi%el. The respective agreements, representations, msaindemnities and other
statements of the Company, TW NY or TWE or anyheirtrespective officers and of the Underwritertsfegh in or made pursuant to this
Agreement will remain in full force and effect, exdless of any investigation made by or on beHading Underwriter or the Company, TW
NY and TWE, or any of the officers, directors ontiolling persons referred to in Section 7 heraof] will survive delivery of and payme
for the Securities. The provisions of Sections,&iand 7 hereof shall survive the terminationaraellation of this Agreement.

11. NoticesAll communications hereunder will be in writingdaeffective only on receipt, and, if sent to thepResentatives, will be
mailed, delivered or telefaxed and confirmed torthat the address specified in Schedule | heretdf gent to the Company, TW NY or
TWE, will be mailed, delivered or telefaxed to (2B28-4042 and (704) 973-6201 and confirmed to @@e Time Warner Center, North
Tower, New York, New York 10019, attention of GealeCounsel.

12. Successordhis Agreement will inure to the benefit of arallinding upon the parties hereto and their regpesticcessors and
the officers and directors and controlling persi@isrred to in Section 7 hereof, and no other peveitl have any right or obligation
hereunder.

13. Third Party BeneficiarieI his Agreement constitutes an agreement solefngnthe parties hereto, and, except as expressly
provided in the last sentence of Section 7(d)pisimtended to and shall not confer any rights,adi@s, obligations or liabilities, legal or
equitable, on any person other than the partiestti@nd their successors or assigns or otherwisgitide any person a third party benefic
under or by reason of this Agreement.

14. Applicable LawThis Agreement will be governed by and constrineatccordance with the laws of the State of Newkyor

15. CounterpartsThis Agreement may be signed in any number ohtaparts, each of which shall be an original, it same effect
as if the signatures thereto and hereto were upmsame instrument.

16. No Fiduciary DutyEach of the Company, TW NY and TWE hereby ackeogeés that (a) the purchase and sale of the Sesurit
pursuant to this Agreement is an arm’s-length consraktransaction between the Company, TW NY andelrov the one hand, and the
Underwriters and any affiliate through which anglsWnderwriter may be acting, on the other, (b)Weerwriters are acting as principal i
not as an agent or fiduciary of the Company, TW&hd TWE and (c) each of the Company’s, TW NY’s @WdE’'s engagement of the
Underwriters in connection with the offering ane firocess leading up to the offering is as independontractors and not in any other
capacity. Furthermore, each of the Company, TW NY BWE agrees that it is solely responsible for imglkts own judgments in connection
with the offering (irrespective of whether any bétUnderwriters has advised or is currently adgisie
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Company on related or other matters). Each of tagany, TW NY and TWE agrees that it will not claimat the Underwriters have
rendered advisory services of any nature or respectwve an agency, fiduciary or similar duty te thompany, TW NY or TWE, in
connection with such transaction or the procesdinggthereto.

17. IntegrationThis Agreement supersedes all prior agreementsiaderstandings (whether written or oral) betwidsenCompany,
TW NY, TWE and the Underwriters, or any of themthwiespect to the subject matter hereof.

18. HeadingsThe section headings used herein are for conmeaienly and shall not affect the construction bkre

19. Definitions The terms which follow, when used in this Agreemshall have the meanings indicated.

“Act” shall mean the Securities Act of 1938,anended, and the rules and regulations of then@gsion promulgated thereunder.
“Applicable Time” shall mean 5:30 p.m. (Eastdime) on June 16, 2008.

“Base Prospectus” shall mean the prospecfesree to in Section 1, paragraph (a), above coathin the Registration Statement at the
Effective Date, as amended and supplemented tGltieing Date.

“Business Day” shall mean any day on whichNesv York Stock Exchange is open for trading.
“Commission” shall mean the U.S. Securitied Bmchange Commission.

“Disclosure Packageshall mean (i) the Base Prospectus, as amendesugptemented to the Execution Time, (ii) the Pridary Final
Prospectus, (iii) the final term sheet preparedpant to Section 4(b), in the form attached hesst8chedule 11l and any other Issuer Free
Writing Prospectuses identified on Schedule IV émgany other Free Writing Prospectus that eacthefparties hereto shall hereafter
expressly agree in writing to treat as part ofBiigclosure Package.

“Effective Date” shall mean each date thatRegistration Statement and any post-effective amemt or amendments thereto became
or become effective.

“Exchange Act” shall mean the Securities ExgfeAct of 1934, as amended, and the rules andatémns of the Commission
promulgated thereunder.

“Execution Time” shall mean the date and titmet this Agreement is executed and delivered byptirties hereto.
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“Final Prospectus” shall mean the prospeatpgkement relating to the Securities that is fiitetl pursuant to Rule 424(b) after the
Execution Time, together with the Base Prospectus.

“Free Writing Prospectus” shall mean a fred@img prospectus, as defined in Rule 405.
“Issuer Free Writing Prospectus” shall meairisaner free writing prospectus as defined in Ri38.

“Preliminary Final Prospectus” shall mean angliminary prospectus supplement to the Base leatep which describes the Securities
and the offering thereof and is used prior to fjlof the Final Prospectus, together with the Basspctus.

“Registration Statement” shall mean the regti&in statement referred to in Section 1, paragfap, above, including incorporated
documents, exhibits and financial statements aggawspectus supplement relating to the Secutttiasis filed with the Commission
pursuant to Rule 424(b) and deemed part of sudbtration statement pursuant to Rule 430B, as aegkatithe Execution Time and, in
the event any post-effective amendment theretorbesceffective prior to the Closing Date, shall atsan such registration statement as
so amended.

“Rule 158", “ Rule 163", “Rule 164", “Rule 172‘Rule 401", “Rule 405", “Rule 424", “Rule 430B™Rule 433", “Rule 456" and
“Rule 457" refer to such rules or regulations unither Act.

“Trust Indenture Act” shall mean the Trustémture Act of 1939, as amended, and the rulesegdations of the Commission
promulgated thereunder.




If the foregoing is in accordance with youderstanding of our agreement, please sign andir&twrs the enclosed duplicate hereof,
whereupon this letter and your acceptance shalesemt a binding agreement among the Company, TWINWE and the several
Underwriters.

Very truly yours,
TIME WARNER CABLE INC.

By: /s/ Robert D. Marcu
Name: Robert D. Marcu:
Title: Senior Executive Vice President and Chief
Financial Officer

TW NY CABLE HOLDINGS INC.

By: /s/ Robert D. Marcu
Name: Robert D. Marcu:
Title: Senior Executive Vice President and Chief
Financial Officer

TIME WARNER ENTERTAINMENT,
COMPANY, L.P.

By: /s/ Robert D. Marcu
Name: Robert D. Marcu:
Title:  Senior Executive Vice President and Chief
Financial Officer




The foregoing Agreement is
hereby confirmed and accepted
as of the date specified in
Schedule | hereto.

BANC OF AMERICA SECURITIES LLC

By: /s/ Peter J. Carlol

Name: Peter J. Carlor
Title: Vice Presiden

BNP PARIBAS SECURITIES CORP.

By: /s/ Jim Turne

Name: Jim Turnet
Title: Managing Directo

GREENWICH CAPITAL MARKETS, INC.

By: /s/ Thomas Bausul

Name: Thomas Bausur
Title: Managing Directo

MORGAN STANLEY & CO. INCORPORATED

By: /s/ Yurij Slyz

Name: Yurij Slyz
Title: Vice Presiden

WACHOVIA CAPITAL MARKETS, LLC

By: /s/ Carolyn Coal

Name: Carolyn Coar
Title:  Vice Presiden

For themselves and the other
several Underwriters, if any,
named in Schedule 11 to the
foregoing Agreement.




SCHEDULE |
A. 6.20% Notes Due 2013

Registration Statemer No. 33:-151671

Representative! Banc of America Securities LL
BNP Paribas Securities Col
Greenwich Capital Markets, In
Morgan Stanley & Co., Incorporat:
Wachovia Capital Markets, LL'

Title: 6.20% NOTES DUE 2013
Principal amount: $1,500,000,000
CUSIP number: 887323 AK4
Interest rate: 6.20%

Interest accrual date: June 19, 2008

Interest payment dates: January 1 and July 1aif gear, beginning on January 1, 2009

Date of maturity: July 1, 2013

Denominations: Minimum of $2,000 antigral multiples of $1,000 in excess of $2,000

Purchase price (includes accrued interest or apatidin, if any): 99.438%

Proceeds to the Company: $1,49, 090

Initial public offering price: 99.8%

Sinking fund provisions None

Redemption provisions: Optional redemption, at any time in whole or frdme to time in part, at the Company’s option, at a

redemption price equal to the greater of (i) 10d%he principal amount of the 6.20% Notes Due 2l 3
be redeemed, and (ii) the sum of the present valiitee Remaining Scheduled Payments, as defined in
the Prospectus, discounted to the redemption data,semi-annual basis, assuming a 360 day year
consisting of twelve 30 day months, at the Treafate, as defined in the Prospectus, plus 40




points, plus, in each case, accrued interest tddke of redemption that has not been
Closing Date, Time and Locatio June 19, 2008 at 10:00 a.m. at the offices of $Shaar& Sterling LLF
Lock-up Agreement: None
Issuer Free Writing Prospectus The final term sheet prepared and filed by the Camgpursuant to Section 4(

Address for Notice Banc of America Securities LL
40 West 57th Stret
NY1-04C-27-03
New York, NY 1001¢
Attention: High Grade Transaction
Management/Leg:
Fax: (646) 31-4823

BNP Paribas Securities Col
787 7th Avenue, 29th Flo«
New York, NY 1001¢
Attention: Hugo Sueir

Fax: (212) 84-3561

Greenwich Capital Markets, In

600 Steamboat Ros

Greenwich, CT 0683

Attention: Debt Capital Markets Syndicz
Fax: (203) 42-4534

Morgan Stanley & Co. Incorporatt
1585 Broadway, 29th Floc

New York, NY 1003¢€

Attention: Investment Banking Divisic
Fax: (212) 50-8999

Wachovia Capital Markets, LL'

One Wachovia Center, [-6 (NC0613)
301 South College Stre

Charlotte, NC 282¢-0602

Attention: Syndicate Departme

Fax: (704) 38-0661

Other terms: Each Underwriter, on behalf of itself and eachtefifiliates that participates in the initial dibution of the Debt
Securities, severally represents to and agreesthétiCompany that (i) in relation to ec




Member State of the European Economic Area whichitn@lemented the Prospectus Directive (each, teVRat
Member State”), with effect from and including tti@&e on which the Prospectus Directive is implemeir that
Relevant Member State (the “Relevant Implementaiate”), it and each such affiliate have not mauie will not
make an offer of Debt Securities to the publichattRelevant Member State other than (A) to legéties which are
authorized or regulated to operate in the finantiatkets or, if not so authorized or regulated, sehcorporate
purpose is solely to invest in securities; (B) hy #egal entity which has two or more of (1) anrage of at least 250
employees during the last financial year; (2) altbalance sheet of more than € 43,000,000; andn(3@nnual net
turnover of more than € 50,000,000, as shown ilagisannual or consolidated accounts; (C) to fetven 100
natural or legal persons (other than qualified stwes as defined in the Prospectus Directive) stilbpeobtaining the
prior consent of the Representatives; or (D) in @fer circumstances falling within Article 3(2) thie Prospectus
Directive, provided that no such offer of Debt S&ges shall require the Company, Guarantors orlangterwriter tc
publish a prospectus pursuant to Article 3 of thespectus Directive. For the purposes of this iowi, the
expression an “offer of Debt Securities to the @ibh relation to any Debt Securities in any RelatMember State
means the communication in any form and by any meésufficient information on the terms of theesfiind the
Debt Securities to be offered so as to enableastior to decide to purchase or subscribe the Beturities, as the
same may be varied in that Member State by any mmeasnplementing the Prospectus Directive in thaniber
State and the expression “Prospectus Directine&ns Directive 2003/71/EC and includes any relievaplementing
measure in each Relevant Member State; (ii) iteath such affiliate (A) (1) have only communicatedaused to
be communicated and will only communicate or cdad®e communicated an invitation or inducementigage in
investment activity (within the meaning of Sect@hof the FSMA) received by it in connection wittetissue or sa
of the debt securities in circumstances in whicttia 21(1) of the FSMA does not apply to the Compar the
Guarantors; in each case, only to (a) persons whoutside the United Kingdom or (b) investmentffgsgsionals
falling with Article 19(5) of the Financial Servisand Market Act 2000 (Financial Promotion) Ord@@?2 (the
“Order”) or (c) high net worth entities, and othgarsons to whom it may lawfully be communicatedirfg within
Article 49(2)(a) to (d) of the Order; and (B) has@mplied and will comply with all applicable proiaas of the
FSMA with respect to anything done by it in relatio the debt securities in, from or otherwise Iming the United
Kingdom; (iii) it and each such affiliate have @) offered or sold and will not offer or sell indAg Kong the Debt
Securities by means of any document other tham(diycumstances which do not constitute an offethe public
within the meaning of the Companies Ordinance (@apLaws of




Hong Kong), or (2) to “professional investomsithin the meaning of the Securities and Futuredittamce (Cap. 57:
Laws of Hong Kong) and any rules made thereunddi3)an other circumstances which do not resuthi
document being a “prospectus” within the meaninthefCompanies Ordinance (Cap. 32, Laws of Honggitcend
(B) issued or had in its possession for the purpo$éssue, and will not issue or have in its pesi&m for the
purposes of issue, whether in Hong Kong or elsegjtary advertisement, invitation or document ratato the Dek
Securities may be issued or may be in the posses$iany person for the purpose of issue (in easle evhether in
Hong Kong or elsewhere), which is directed atherdontents of which are likely to be accesseead by, the
public in Hong Kong (except if permitted to do suder the laws of Hong Kong) other than with respedebt
Securities which are or are intended to be dispo$edly to persons outside Hong Kong or only toofpssional
investors” within the meaning of the Securities &uodures Ordinance (Cap. 571, Laws of Hong Kongl) amy rules
made thereunder; (iv) it and each such affiliateehaot offered or sold and will not offer or sallyasecurities,
directly or indirectly, in Japan or to, or for thecount of, any resident of Japan, except (A) @nsto an exemption
from the registration requirements of the Secuwitiad Exchange Law and (B) in compliance with ahgo
applicable requirements of Japanese law; and @&ndteach such affiliate have not circulated asttiduted and will
not circulate or distribute the Disclosure Package the Final Prospectus or any other documentabenial in
connection with the offer or sale, or invitatiorr fubscription or purchase, of the Debt Securdigs have not
offered or sold and will not offer or sell the D&#curities, and have not made and will not makelbbt Securities
the subject of an invitation for subscription orghase, whether directly or indirectly, to persanSingapore other
than (A) to an institutional investor under Sect® of the Securities and Futures Act, Chapterd&ingapore
(the “SFA”), (B) to a relevant person pursuant &xit®n 275(1), or any person pursuant to Sectid@{2X), and in
accordance with the conditions specified in Secfiéh of the SFA or (C) otherwise pursuant to, anddcordance
with the conditions of, any other applicable pramisof the SFA, in each case subject to compliamitie conditions
set forth in the SFA. Where the Debt Securitiessaitescribed or purchased under Section 275 of fidelty a
relevant person which is: (A) a corporation (whigmot an accredited investor as defined in Sectidbof the SFA))
the sole business of which is to hold investmentsthe entire share capital of which is owned by onmore
individuals, each of whom is an accredited invesio(B) a trust (where the Trustee is not an atited investor)
whose sole purpose is to hold investments and leaséficiary is an accredited investor, shares, mielpes and units
of shares and debentures of that corporation doéneficiariestights and interest (howsoever described) in thust
shall not be transferred within 6 months after twporation or that trust has acquired the DebuBges




pursuant to an offer made under Section 275 oSt except: (A) to an institutional investor (farporations,
under Section 274 of the SFA) or to a relevant@edefined in Section 275(2) of the SFA, or to aryson pursuar
to an offer that is made on the terms that sucheshdebentures and units of shares and debeofulitest
corporation or such rights and interest in thasttare acquired at a consideration of not less 8&#00,000 (or its
equivalent in a foreign currency) for each transagtwhether such amount is to be paid for in aashy exchange ¢
securities or other assets, and further for cotpm s, in accordance with the conditions specifire8ection 275 of
the SFA; (B) where no consideration is or will beem for the transfer; or (C) where the transfdsyisoperation of
law.




SCHEDULE |
B. 6.75% Notes Due 2018

Registration Statemer No. 33151671

Representative! Banc of America Securities LL
BNP Paribas Securities Col
Greenwich Capital Markets, In
Morgan Stanley & Co., Incorporat:
Wachovia Capital Markets, LL'

Title:  6.75% NOTES DUE 2018

Principal amount: ~ $2,000,000,000

CUSIP number: 88732J AL2

Interest rate: 6.75%

Interest accrual date: June 19, 2008

Interest payment dates: January 1 andilhfleach year, beginning on January 1, 2009

Date of maturity:  July 1, 2018

Denominations: ~ Minimum of $2,000 and integralltiples of $1,000 in excess of $2,000

Purchase price (includes accrued interest or apabidin, if any): 99.467%

Proceeds to the Compar $1,989,340,00!

Initial public offering price: 99.917%

Sinking fund provisions None

Redemption provisions: Optional redemption, at any time in whole or frdme to time in part, at the Company’s option, at a
redemption price equal to the greater of (i) 10G%he principal amount of the 6.75% Notes Due 2@ilBe
redeemed, and (ii) the sum of the present valuéisesoRemaining Scheduled Payments, as defineckin th

Prospectus, discounted to the redemption date sem&annual basis, assuming a 360 day year cipist
twelve 30 day months, at the Treasury Rate, asegfin the Prospectus, plus 40 b




points, plus, in each case, accrued interest tddke of redemption that has not been
Closing Date, Time and Locatio June 19, 2008 at 10:00 a.m. at the offices of $Shaar& Sterling LLF
Lock-up Agreement None

Issuer Free Writing Prospectus The final term sheet prepared and filed by the Camgpursuant to Section 4(

Address for Notice Banc of America Securities LL
40 West 57th Stret
NY1-04C-27-03
New York, NY 1001¢
Attention: High Grade Transaction
Management/Legz:
Fax: (646) 31-4823

BNP Paribas Securities Col
787 7th Avenue, 29th Flo«
New York, NY 1001¢
Attention: Hugo Sueir

Fax: (212) 84-3561

Greenwich Capital Markets, In

600 Steamboat Rox

Greenwich, CT 0683

Attention: Debt Capital Markets Syndicz
Fax: (203) 42-4534

Morgan Stanley & Co. Incorporatt
1585 Broadway, 29th Floc

New York, NY 1003¢

Attention: Investment Banking Divisic
Fax: (212) 50-8999

Wachovia Capital Markets, LL'

One Wachovia Center, [-6 (NC0613)
301 South College Stre

Charlotte, NC 282¢-0602

Attention: Syndicate Departme

Fax: (704) 38-0661

Other terms: Each Underwriter, on behalf of itself and eachtefiffiliates that participates in the initial dibution of the Debt
Securities, severally represents to and agreesthéticompany that (i) in relation to e




Member State of the European Economic Area whichitn@lemented the Prospectus Directive (each, teVRRat
Member State™)with effect from and including the date on whicle frrospectus Directive is implemented in that Rt
Member State (the “Relevant Implementation Daté’gnd each such affiliate have not made and willmake an offer ¢
Debt Securities to the public in that Relevant MemBtate other than (A) to legal entities whichawéhorized or
regulated to operate in the financial marketsfarpt so authorized or regulated, whose corporatpgse is solely to
invest in securities; (B) to any legal entity whiths two or more of (1) an average of at leaste2Bployees during the
last financial year; (2) a total balance sheet oferthan € 43,000,000; and (3) an annual net t@mof/more than €
50,000,000, as shown in its last annual or conatditlaccounts; (C) to fewer than 100 natural callpgrsons (other than
qualified investors as defined in the Prospectusddive) subject to obtaining the prior consenthaf Representatives; or
(D) in any other circumstances falling within Alec3(2) of the Prospectus Directive, provided thasuch offer of Debt
Securities shall require the Company, GuarantoengrUnderwriter to publish a prospectus pursuastrticle 3 of the
Prospectus Directive. For the purposes of thisipron, the expression an “offer of Debt Securit@she public” in
relation to any Debt Securities in any Relevant MenfState means the communication in any form grehly means of
sufficient information on the terms of the offerdaihe Debt Securities to be offered so as to erabiavestor to decide to
purchase or subscribe the Debt Securities, asatie snay be varied in that Member State by any nmeasylementing
the Prospectus Directive in that Member State hadekpression “Prospectus Directive” means Direc?003/71/EC and
includes any relevant implementing measure in &ealvant Member State; (ii) it and each such af#li(A) (1) have
only communicated or caused to be communicatedwvlhdnly communicate or cause to be communicatethaitation
or inducement to engage in investment activity lfimithe meaning of Section 21 of the FSMA) receilagdt in
connection with the issue or sale of the debt siesiiin circumstances in which Section 21(1) &f EEMA does not apg
to the Company or the Guarantors; in each casg,torfh) persons who are outside the United Kingdom

(b) investments professionals falling with Artidl@(5) of the Financial Services and Market Act 2@Bidancial
Promotion) Order 2005 (the “Order”) or (c) high meairth entities, and other persons to whom it naayflilly be
communicated, falling within Article 49(2)(a) to)(df the Order; and (B) have complied and will caynpith all
applicable provisions of the FSMA with respect bything done by it in relation to the debt secastin, from or
otherwise involving the United Kingdom; (iii) it dreach such affiliate have not (A) offered or sad will not offer or
sell in Hong Kong the Debt Securities by meansngf @document other than (1) in circumstances whizxnat constitute
an offer to the public within the meaning of thengimnies Ordinance (Cap. 32, Laws




Hong Kong), or (2) to “professional investors” witlthe meaning of the Securities and Futures OrdiegCap. 571,
Laws of Hong Kong) and any rules made thereund€g3)an other circumstances which do not resuthiem document
being a “prospectus” within the meaning of the Camips Ordinance (Cap. 32, Laws of Hong Kong); &)dgsued or
had in its possession for the purposes of issukwéhnot issue or have in its possession forgheposes of issue, whetl
in Hong Kong or elsewhere, any advertisement, atidh or document relating to the Debt Securities e issued or
may be in the possession of any person for thegserpf issue (in each case whether in Hong Korgdsemwhere), which
is directed at, or the contents of which are likelyoe accessed or read by, the public in Hong Kergept if permitted to
do so under the laws of Hong Kong) other than wépect to Debt Securities which are or are intéridde disposed of
only to persons outside Hong Kong or only to “pesienal investors” within the meaning of the Segesiand Futures
Ordinance (Cap. 571, Laws of Hong Kong) and angguhade thereunder; (iv) it and each such affihatee not offered
or sold and will not offer or sell any securitié&ectly or indirectly, in Japan or to, or for taecount of, any resident of
Japan, except (A) pursuant to an exemption fromrdéhestration requirements of the Securities anchiarge Law and
(B) in compliance with any other applicable reqmients of Japanese law; and (v) it and each suitiatfthave not
circulated and distributed and will not circulatedistribute the Disclosure Package and the Finagectus or any other
document or material in connection with the offesale, or invitation for subscription or purchaskthe Debt Securities
and have not offered or sold and will not offesell the Debt Securities, and have not made arichatiimake the Debt
Securities the subject of an invitation for sulystion or purchase, whether directly or indirecttypersons in Singapore
other than (A) to an institutional investor undecton 274 of the Securities and Futures Act, Givap89 of Singapore
(the “SFA”), (B) to a relevant person pursuant &xi®n 275(1), or any person pursuant to Secti@{24), and in
accordance with the conditions specified in Sec#idh of the SFA or (C) otherwise pursuant to, anddcordance with
the conditions of, any other applicable provisidéithe SFA, in each case subject to compliance watiditions set forth i
the SFA. Where the Debt Securities are subscrib@dichased under Section 275 of the SFA by a asleperson which
is: (A) a corporation (which is not an accrediteddstor as defined in Section 4A of the SFA)) thle dusiness of which
is to hold investments and the entire share cagpitafich is owned by one or more individuals, eatlwhom is an
accredited investor; or (B) a trust (where the T&ess not an accredited investor) whose sole marpto hold
investments and each beneficiary is an accreditegbsior, shares, debentures and units of sharededn@htures of that
corporation or the beneficiaries’ rights and ingérgnowsoever described) in that trust shall natréesferred within

6 months after that corporation or that trust lapiaed the Debt Securitit




pursuant to an offer made under Section 275 oSt except: (A) to an institutional investor (farrporations, under
Section 274 of the SFA) or to a relevant persoimeefin Section 275(2) of the SFA, or to any perporsuant to an offer
that is made on the terms that such shares, delsrdnd units of shares and debentures of thabiaiipn or such rights
and interest in that trust are acquired at a cenattbn of not less than S$200,000 (or its equivale a foreign currency)
for each transaction, whether such amount is toaie for in cash or by exchange of securities beoassets, and further
for corporations, in accordance with the conditispscified in Section 275 of the SFA; (B) wherecoasideration is or
will be given for the transfer; or (C) where thartsfer is by operation of lay




Registration Statemer

Representatives:

Title:

Principal amount
CUSIP number
Interest rate

Interest accrual dat
Interest payment date
Date of maturity

Denominations

SCHEDULE |
C. 7.30% Debentures Due 2038

No. 33151671

Banc of America Securities LLC BNP Paribas Se@sitCorp. Greenwich Capital Markets, Inc. Morgan
Stanley & Co., Incorporated Wachovia Capital Maskél C

7.30% DEBENTURES DUE 203

$1,500,000,00!

88732J ANE

7.30%

June 19, 200

January 1 and July 1 of each year, beginning onatsri, 200¢
July 1, 203¢

Minimum of $2,000 and integral multiples of $1,06Cexcess of $2,00

Purchase price (includes accrued interest or apabidin, if any): 98.831%

Proceeds to the Compar
Initial public offering price:
Sinking fund provisions

Redemption provisions:

$1,482,465,00!
99.706%
None

Optional redemption, at any time in whole or frdme to time in part, at the Company’s option, at a
redemption price equal to the greater of (i) 10d%he principal amount of the 7.30% Debentures R0@8
to be redeemed, and (ii) the sum of the presenegabf the Remaining Scheduled Payments, as defirted
Prospectus, discounted to the redemption date sem&annual basis, assuming a 360 day year cipist
twelve 30 day months, at the Treasury Rate, asegfin the Prospectus, plus 40 b:




points, plus, in each case, accrued interest tddke of redemption that has not been

Closing Date, Time and June 19, 2008 at 10:00 a.m. at the officeshefaBnan & Sterling LLP
Location:

Lock-up Agreement: None
Issuer Free Writing Prospectus  The final term sheet prepared and filed by the Camgpursuant to Section 4(

Address for Notice Banc of America Securities LL
40 West 57th Stret
NY1-04C-27-03
New York, NY 1001¢
Attention: High Grade Transaction
Management/Leg:
Fax: (646) 31-4823

BNP Paribas Securities Col
787 7th Avenue, 29th Flot
New York, NY 1001¢
Attention: Hugo Sueir

Fax: (212) 84-3561

Greenwich Capital Markets, In

600 Steamboat Ros¢

Greenwich, CT 0683

Attention: Debt Capital Markets Syndic:
Fax: (203) 42-4534

Morgan Stanley & Co. Incorporat
1585 Broadway, 29th Floc

New York, NY 1003¢

Attention: Investment Banking Divisic
Fax: (212) 50-8999

Wachovia Capital Markets, LL!

One Wachovia Center, [-6 (NC0613)
301 South College Stre

Charlotte, NC 282¢-0602

Attention: Syndicate Departme

Fax: (704) 38-0661

Other terms: Each Underwriter, on behalf of itself and eachtefifiliates that participates in the initial dibution of the Debt
Securities, severally represents to and agreesthétiCompany that (i) in relation to ec




Member State of the European Economic Area whichitn@lemented the Prospectus Directive (each, teVRat
Member State”), with effect from and including tti@&e on which the Prospectus Directive is implemein that
Relevant Member State (the “Relevant Implementaiate”), it and each such affiliate have not mauie will not
make an offer of Debt Securities to the publichattRelevant Member State other than (A) to legtties which ar
authorized or regulated to operate in the finantiatkets or, if not so authorized or regulated, sehcorporate
purpose is solely to invest in securities; (B) by &gal entity which has two or more of (1) anrage of at least 2&
employees during the last financial year; (2) altbtlance sheet of more than € 43,000,000; andn(@nnual net
turnover of more than € 50,000,000, as shown ilagitsannual or consolidated accounts; (C) to fetven 100
natural or legal persons (other than qualified stees as defined in the Prospectus Directive) stilbpeobtaining the
prior consent of the Representatives; or (D) in afer circumstances falling within Article 3(2) thie Prospectus
Directive, provided that no such offer of Debt S#tes shall require the Company, Guarantors orlangierwriter
to publish a prospectus pursuant to Article 3 efflmospectus Directive. For the purposes of thagigion, the
expression an “offer of Debt Securities to the @ikh relation to any Debt Securities in any Relevdeimber Stat
means the communication in any form and by any meéasufficient information on the terms of theesfand the
Debt Securities to be offered so as to enableasior to decide to purchase or subscribe the Beturities, as the
same may be varied in that Member State by any mmeasnplementing the Prospectus Directive in thanber
State and the expression “Prospectus Directive'nsi@&irective 2003/71/EC and includes any relevant
implementing measure in each Relevant Member Sigté;and each such affiliate (A) (1) have omlgmmunicate:
or caused to be communicated and will only commateior cause to be communicated an invitationdwuéement
to engage in investment activity (within the megnai Section 21 of the FSMA) received by it in cention with
the issue or sale of the debt securities in circam®s in which Section 21(1) of the FSMA doesapply to the
Company or the Guarantors; in each case, only)tpgigsons who are outside the United Kingdom oir@stment:
professionals falling with Article 19(5) of the Rincial Services and Market Act 2000 (Financial Rytiam) Order
2005 (the “Order”) or (c) high net worth entitiesid other persons to whom it may lawfully be comitated,
falling within Article 49(2)(a) to (d) of the Ordeand (B) have complied and will comply with allpdigable
provisions of the FSMA with respect to anything dday it in relation to the debt securities in, fromotherwise
involving the United Kingdom; (iii) it and each suaffiliate have not (A) offered or sold and wibtoffer or sell in
Hong Kong the Debt Securities by means of any desurather than (1) in circumstances which do nostitute ar
offer to the public within the meaning of the Comjes Ordinance (Cap. 32, Laws




Hong Kong), or (2) to “professional investomsithin the meaning of the Securities and Futuredit@amce (Cap. 57
Laws of Hong Kong) and any rules made thereunddi3)an other circumstances which do not resuthie
document being a “prospectus” within the meaninthefCompanies Ordinance (Cap. 32, Laws of Honggitcend
(B) issued or had in its possession for the purpo$éssue, and will not issue or have in its pesim for the
purposes of issue, whether in Hong Kong or elsegjtary advertisement, invitation or document ratato the
Debt Securities may be issued or may be in thegssgsn of any person for the purpose of issuedah €ase
whether in Hong Kong or elsewhere), which is dieeicat, or the contents of which are likely to beessed or read
by, the public in Hong Kong (except if permitteddo so under the laws of Hong Kong) other than waipect to
Debt Securities which are or are intended to bpadisd of only to persons outside Hong Kong or ¢mly
“professional investors” within the meaning of tBecurities and Futures Ordinance (Cap. 571, Lawoofy Kong)
and any rules made thereunder; (iv) it and each affdiate have not offered or sold and will néfev or sell any
securities, directly or indirectly, in Japan or ¢ofor the account of, any resident of Japan, px@®) pursuant to an
exemption from the registration requirements of$eeurities and Exchange Law and (B) in compliamite any
other applicable requirements of Japanese law(\gntiand each such affiliate have not circuladéed distributed
and will not circulate or distribute the Disclostfrackage and the Final Prospectus or any othemumuor materie
in connection with the offer or sale, or invitatifox subscription or purchase, of the Debt Seasitind have not
offered or sold and will not offer or sell the D&#curities, and have not made and will not makeDbbt Securitie
the subject of an invitation for subscription orghase, whether directly or indirectly, to personSingapore other
than (A) to an institutional investor under Sect® of the Securities and Futures Act, Chapterd@&ingapore
(the “SFA”), (B) to a relevant person pursuant éxi®n 275(1), or any person pursuant to Sectidi{2X), and in
accordance with the conditions specified in Secfiéh of the SFA or (C) otherwise pursuant to, anddcordance
with the conditions of, any other applicable pramisof the SFA, in each case subject to compliamitie conditions
set forth in the SFA. Where the Debt Securitiessaitescribed or purchased under Section 275 of fidelfy a
relevant person which is: (A) a corporation (whigmot an accredited investor as defined in Sectibof the SFA)
the sole business of which is to hold investmentsthe entire share capital of which is owned by onmore
individuals, each of whom is an accredited invesio(B) a trust (where the Trustee is not an atited investor)
whose sole purpose is to hold investments and leagéficiary is an accredited investor, shares, mtelbes and unit
of shares and debentures of that corporation obbéhneficiaries’ rights and interest (howsoever dbsd) in that
trust shall not be transferred within 6 monthsratftat corporation or that trust has acquired teétCsecuritie:




pursuant to an offer made under Section 275 oSt except: (A) to an institutional investor (farporations,
under Section 274 of the SFA) or to a relevant@edefined in Section 275(2) of the SFA, or to aryson pursua
to an offer that is made on the terms that sucheshdebentures and units of shares and debeofultest
corporation or such rights and interest in thadttare acquired at a consideration of not less 8%2900,000 (or its
equivalent in a foreign currency) for each transagtwhether such amount is to be paid for in aashy exchange
of securities or other assets, and further for @a@tons, in accordance with the conditions spedifn Section 275
of the SFA; (B) where no consideration is or wil given for the transfer; or (C) where the trangfdsy operation ¢
law.




Underwriters

SCHEDULE I
A. 6.20% Notes Due 2013

Principal Amount
to be Purchase

Banc of America Securities LL
BNP Paribas Securities Col
Greenwich Capital Markets, In
Morgan Stanley & Co. Incorporatt
Wachovia Capital Markets, LL!
Barclays Capital Inc

Citigroup Global Markets Inc
Daiwa Securities America In
Deustche Bank Securities Ir
Fortis Securities LL(C

Goldman, Sachs & Ci

Lehman Brothers In¢

Mitsubishi UFJ Securities International |
Mizuho Securities USA Inc

UBS Securities LLC

Blaylock Robert Van, LLC
Cabrera Capital Markets, LL

The Williams Capital Group, L.F

Total

$ 98,400,00
98,400,00
98,400,00
98,400,00
98,400,00
98,100,00
98,100,00
98,100,00
98,100,00
98,100,00
98,100,00
98,100,00
98,100,00
98,100,00
98,100,00

9,000,001
9,000,00i
9,000,001

$1,500,000,00




SCHEDULE I
B. 6.75% Notes Due 2018

Principal Amount

Underwriters to be Purchase
Banc of America Securities LL $ 131,200,00
BNP Paribas Securities Col 131,200,00
Greenwich Capital Markets, In 131,200,00
Morgan Stanley & Co. Incorporatt 131,200,00
Wachovia Capital Markets, LL! 131,200,00
Barclays Capital Inc 130,800,00
Citigroup Global Markets Inc 130,800,00
Daiwa Securities America In 130,800,00
Deustche Bank Securities Ir 130,800,00
Fortis Securities LL(C 130,800,00
Goldman, Sachs & Ci 130,800,00
Lehman Brothers In¢ 130,800,00
Mitsubishi UFJ Securities International | 130,800,00
Mizuho Securities USA Inc 130,800,00
UBS Securities LLC 130,800,00
Blaylock Robert Van, LLC 12,000,00
Cabrera Capital Markets, LL 12,000,00
The Williams Capital Group, L.f 12,000,00

Total

$2,000,000,00




Underwriters

SCHEDULE Il
C. 7.30% Debentures Due 2038

Principal Amount
to be Purchase

Banc of America Securities LL
BNP Paribas Securities Col
Greenwich Capital Markets, In
Morgan Stanley & Co. Incorporatt
Wachovia Capital Markets, LL!
Barclays Capital Inc

Citigroup Global Markets Inc
Daiwa Securities America In
Deustche Bank Securities Ir
Fortis Securities LL(C

Goldman, Sachs & Ci

Lehman Brothers In¢

Mitsubishi UFJ Securities International |
Mizuho Securities USA Inc

UBS Securities LLC

Blaylock Robert Van, LLC
Cabrera Capital Markets, LL

The Williams Capital Group, L.f

Total

$ 98,400,00
98,400,00
98,400,00
98,400,00
98,400,00
98,100,00
98,100,00
98,100,00
98,100,00
98,100,00
98,100,00
98,100,00
98,100,00
98,100,00
98,100,00

9,000,001
9,000,00i
9,000,001

$1,500,000,00




SCHEDULE Il
Time Warner Cable Inc.

FINAL TERM SHEET
Dated: June 16, 2008

Issuer: Time Warner Cable Inc. (tFIssue”)

Guarantor Time Warner Entertainment Company, L.P. and TW Nablé Holding Inc
Security: 6.20% Notes Due 201

Size: $1,500,000,00t

Maturity: July 1, 201z

Coupon (Interest Rate 6.20%

Yield to Maturity: 6.249%

Spread to Benchmark Treasu T + 250 basis point

Benchmark Treasun 3.500% due May 31, 201

Benchmark Treasury Price and Yie Price: 9¢-281/ 4

Yield: 3.749%

Interest Payment Date January 1 and July 1 of each year, beginning onalgriL, 200¢

Redemption Provisions: Redeemable at any time and from time to time abgten of the Issuer, in
whole or in part, at the greater of (i) 100% of ghancipal amount and (i) the
sum of the present values of the Remaining Schddedg'ments discounted
the redemption date, on a semi-annual basis, arguari360-day year
consisting of twelve 3-day months, at the Treasury Rate plus 40 basigg

Price to Public 99.788%

Settlement Date June 19, 200

CUSIP Number 88732J AK4




The issuer has filed a registration statementufioly a prospectus) with the SEC for the offerimgvhich this communication relates. Before
you invest, you should read the prospectus inrggistration statement and other documents theridsas filed with the SEC for mo
complete information about the issuer and thisrofée You may get these documents for free by mgiEDGAR on the SEC Web site at
www.sec.gov . Alternatively, the issuer, any underwriter or atealer participating in the offering will arrangesend you the prospectus if
you request it by calling t«-free Banc of America Securities LLC at 1-800-2822, BNP Paribas Securities Corp. at 1-800-854-5674
Greenwich Capital Markets, Inc. at 1-866-884-2(Mitrgan Stanley & Co. Incorporated at 1-866-718-16A®achovia Capital Markets,
LLC at 1-800-326-5897.




SCHEDULE Il
Time Warner Cable Inc.
FINAL TERM SHEET

Issuer:

Guarantor

Security:

Size:

Maturity:

Coupon (Interest Rate

Yield to Maturity:

Spread to Benchmark Treasu

Benchmark Treasun

Benchmark Treasury Price and Yield:

Interest Payment Date

Redemption Provisions:

Price to Public
Settlement Date

CUSIP Number

Dated: June 16, 2008
Time Warner Cable Inc. (tFIssue”)
Time Warner Entertainment Company, L.P. and TW Nablé Holding Inc
6.75% Notes Due 201
$2,000,000,00t
July 1, 201¢
6.75%
6.761%
T + 250 basis point
3.875% due May 15, 201
Price: 96-29
Yield: 4.261%
January 1 and July 1 of each year, beginning onalgri, 200¢
Redeemable at any time and from time to time abgten of the Issuer, in
whole or in part, at the greater of (i) 100% of ghancipal amount and (i) the
sum of the present values of the Remaining SchddRdeyments discounted to
the redemption date, on a semi-annual basis, arguari360-day year
consisting of twelve :-day months, at the Treasury Rate plus 40 basigg
99.917%
June 19, 200

88732J AL2




The issuer has filed a registration statementufioly a prospectus) with the SEC for the offerimgvhich this communication relates. Before
you invest, you should read the prospectus inrggistration statement and other documents theridsas filed with the SEC for mo
complete information about the issuer and thisrofée You may get these documents for free by mgiEDGAR on the SEC Web site at
www.sec.gov . Alternatively, the issuer, any underwriter or atealer participating in the offering will arrangesend you the prospectus if
you request it by calling t«-free Banc of America Securities LLC at 1-800-2822, BNP Paribas Securities Corp. at 1-800-854-5674
Greenwich Capital Markets, Inc. at 1-866-884-2(Mitrgan Stanley & Co. Incorporated at 1-866-718-16A®achovia Capital Markets,
LLC at 1-800-326-5897.




SCHEDULE Il
Time Warner Cable Inc.
FINAL TERM SHEET

Issuer:

Guarantor

Security:

Size:

Maturity:

Coupon (Interest Rate

Yield to Maturity:

Spread to Benchmark Treasu
Benchmark Treasun

Benchmark Treasury Price and Yie

Interest Payment Date

Redemption Provisions:

Price to Public
Settlement Date

CUSIP Number

Dated: June 16, 2008
Time Warner Cable Inc. (tFIssue”)
Time Warner Entertainment Company, L.P. and TW Nablé Holding Inc
7.30% Debentures Due 20
$1,500,000,00t
July 1, 203¢
7.30%
7.324%
T + 255 basis point
5.000% due May 15, 20:
Price: 10-16+
Yield: 4.774%
January 1 and July 1 of each year, beginning onalgri, 200¢
Redeemable at any time and from time to time abgten of the Issuer, in
whole or in part, at the greater of (i) 100% of ghancipal amount and (i) the
sum of the present values of the Remaining SchddRdeyments discounted to
the redemption date, on a semi-annual basis, arguari360-day year
consisting of twelve :-day months, at the Treasury Rate plus 40 basigg
99.706%
June 19, 200

887323 ANE




The issuer has filed a registration statementufioly a prospectus) with the SEC for the offerimgvhich this communication relates. Before
you invest, you should read the prospectus inrggistration statement and other documents theridsas filed with the SEC for mo
complete information about the issuer and thisrofée You may get these documents for free by mgiEDGAR on the SEC Web site at
www.sec.gov . Alternatively, the issuer, any underwriter or atealer participating in the offering will arrangesend you the prospectus if
you request it by calling t«-free Banc of America Securities LLC at 1-800-2822, BNP Paribas Securities Corp. at 1-800-854-5674
Greenwich Capital Markets, Inc. at 1-866-884-2(Mitrgan Stanley & Co. Incorporated at 1-866-718-16A®achovia Capital Markets,
LLC at 1-800-326-5897.




SCHEDULE IV
Issuer Free Writing Prospectus
None.




(ii)

(iii)

(iv)

EXHIBIT A

FORM OF OPINION OF DEPUTY GENERAL COUNSEL

Each of the Company and TW NY has been duly inaaed and is validly existing as a corporation angood standing under the la
of the State of Delaware, with the corporate poavet authority to own its property and conduct itsibess as described in the
Disclosure Package and the Final Prospectus afdoédloe Company and TW NY is duly qualified tortsact business as a foreign
corporation and is in good standing in each jucsaln in which the conduct of its business or itgership or leasing of property
requires such qualification, except to the extbat the failure to be so qualified or be in goahsing would not have a material adve
effect on the Company and its subsidiaries, consdlas one enterprise“Material Adverse Effe’);

TWE has been duly organized and is a limpedtnership validly existing and in good standimgler the law of the State of Delaware,
with the partnership power and authority to owrpitsperty and conduct its business as describ#tkiDisclosure Package and the F
Prospectus and TWE is duly qualified to transasirmss as a foreign limited partnership and isoiodgstanding in each jurisdiction in
which the conduct of its business or its ownersiifeasing of property requires such qualificatiexcept to the extent that the failure to
be so qualified or be in good standing would nateha Material Adverse Effec

Each of the Company'’s significant subsidiariessach term is defined in Rule 1-02(w) of Regulat®X under the Securities Act of
1933, as amended (each, a “Significant Non-Guaréubsidiary” and together, the “Significant Non&@antor Subsidiaries"has bee!
duly incorporated or, in the case of partnershipingted liability companies, duly organized arsdvialidly existing as a corporation, a
partnership or a limited liability company, as ttase may be, in good standing under the laws ghitfsliction of its incorporation or
organization, as the case may be, with the powaaathority to own its property and to conduchitsiness as described in the
Disclosure Package and the Final Prospectus athdyisjualified to transact business as a foreigpaation, partnership or limited
liability company, as the case may be, and is indgstanding in each jurisdiction in which the coctdef its business or its ownership or
leasing of property requires such qualificatiorcept to the extent that the failure to be so qigalibr be in good standing would not
have a Material Adverse Effe(

Except as described in the Disclosure PackagehenBinal Prospectus, the Company’s authorizedyeqapitalization is as set forth in
the Disclosure Package and the Final Prospectusafiraf the outstanding capital stock or partngrshterests, as the case may be, of
the Guarantors is owned, directly or indirectly,tbg Company free and clear of all liens, encumiganequities or claim




v)

(vi)

(vii)

(viii)

(ix)

Except as described in the Disclosure Packagethe Final Prospectus, all of the capital stpektnership interests and membership
interests in each Significant Non-Guarantor Sulasydihat is a corporation, partnership or a limiiatility company, as the case may
be, are owned directly or indirectly by the Compdnge and clear of all liens, encumbrances ontda

Except as set forth in the Disclosure Paekand the Final Prospects, to such counsel’s Imestliedge, there is no pending or
threatened action, suit or proceeding by or bedorecourt or governmental agency, authority or bodgny arbitrator, involving the
Company, the Guarantors or any of its or their gliéases or any of their property that (i) wouldveaa material adverse effect on the
consummation of the sale of the Debt Securitig@)owould have a Material Adverse Effe:

Each of the Underwriting Agreement and the Indenhave been duly authorized, executed and delivgrexach of the Company, T
NY and TWE;

The issuance and sale of the Debt Securitiehdbmpany, the issuance of the Guarantees byubea@tors, the compliance by the
Company and each Guarantor with all of the prowisiof the Underwriting Agreement, the Indenture, Brebt Securities and the
Guarantees and the performance of their obligatiogeunder do not and will not (i) conflict witlgsult in a breach or default, or the
imposition of any lien, charge or encumbrance on@operty of the Company or the Guarantors unaley,indenture, mortgage or
loan agreement or any other agreement or instrukrewn to such counsel to which the Company or@uograntor is a party or by
which any of them may be bound or to which anyheirtproperties may be subject (except for suclilictsy breaches or defaults or
liens, charges or encumbrances that would not havaterial Adverse Effect), (ii) violate or confliwith any existing applicable law,
rule or regulation (except for such violations onfticts that would not have a Material Adversedetfand other than the securities
laws or blue sky laws of various jurisdictions)(ii) violate or conflict with any judgment, order decree of any government,
governmental instrumentality or court having juiisidn over the Company or any Guarantor or anghefr properties (except for such
violations or conflicts that would not have a M#@EAdverse Effect)

No consent, approval, authorization or order ofjlorg, registration or qualification with, any ®ernmental Authority, which has n
been obtained, taken or made is required by thegaagnand the Guarantors under any applicable lath&oissuance or sale of the
Debt Securities and the Guarantees or the perfarenby the Company and the Guarantors of their atitigs under the Underwriting
Agreement, the Indenture, the Debt Securities had3uarantees except as may be required undextiaige Act, and as may be
required under the securities laws or blue sky lafxany jurisdiction. For purposes of this opinitime term “Governmental Authority”
means an'




executive, legislative, judicial, administrativeregulatory body of the State of New York, the &taft Delaware or the United States of
America; anc

(x) The documents incorporated by reference in thel@sce Package and Final Prospectus (except fdirthecial statements and other
financial or statistical data included therein aritbed therefrom, as to which such counsel needesgono opinion), as of the dates they
were filed with the Commission, complied as to famall material respects with the requirementthefExchange Act, as amended and
the rules and regulations thereunc

As Senior Vice President and Deputy General Cowfsttle Company, such counsel has reviewed anétipatied in the preparation of the
Registration Statement, the Disclosure PackagetenHinal Prospectus, including the documentsahaincorporated by reference in the
Registration Statement, the Disclosure PackageatenHinal Prospectus. In examining the Registraitatement, the Disclosure Package and
the Final Prospectus, such counsel has necesaasilyned the correctness and completeness of tametas made or included therein by the
Company and the Guarantors, including the docunieatsporated by reference therein and take noorespility therefor. However, in the
course of the preparation by the Company and trerd@tors of the Registration Statement, the Disc®ackage and the Final Prospectus,
including the documents incorporated by refereheestin, such counsel has participated in confesewith certain officers of, and
accountants for, the Company and the Guarantohsregipect thereto, and such counsel’'s examinafitmedregistration Statement, the
Disclosure Package and the Final Prospectus, imgutie documents incorporated by reference thenethsuch counselparticipation in th:
above-mentioned conferences did not disclose @oynmation which gave such counsel reason to belieae (i) the Registration Statement
(except for the financial statements, financialesteent schedules and other financial data includedcorporated by reference therein or
omitted therefrom or from those documents incorfaatdy reference and each Statement of Eligibiiyrm T-1) included as an exhibit to
the Registration Statement, as to which such cdexpeesses no such belief), at the time the Regiish Statement became effective and at
the Execution Time, contained an untrue statemieatoaterial fact or omitted to state a materiat faquired to be stated therein or neces

to make the statements therein not misleadingagiiof 5:30 PM on June 16, 2008 (the “Applicabled), the Disclosure Package (except
the financial statements, financial statement sglesdand other financial data included or incorpeidy reference therein or omitted
therefrom or from those documents incorporatedetigrence, as to which such counsel expresses hdslief), contained an untrue
statement of a material fact or omitted to stateagerial fact necessary in order to make the setésrtherein, in the light of the circumstar
under which they were made, not misleading, (i@ Final Prospectus as of its date or at the GjdSate (except for the financial statements,
financial statement schedules and other finaneitd thcluded or incorporated by reference thereionaitted therefrom or from those
documents incorporated by reference, as to which saunsel expresses no such belief) included ameistatement of a material fact or
omitted to state a material fact necessary in cerake the statements therein, in the light efdincumstances under which they were m
not misleading.




EXHIBIT B

FORM OF OPINION OF PAUL, WEISS, RIFKIND, WHARTON &ARRISON LLP

. Each of the Company and TW NY has been duly inaaed and is validly existing and in good standinger the laws of the State of
Delaware. TWE is duly organized, validly existirgalimited partnership and is in good standingeurtide laws of the State of Delaws

. Each of the Company and the Guarantors has alseanecorporate or partnership, power and auth@#yhe case may be, to execute,
deliver and perform its obligations under the Umd@ng Agreement, the Indenture, the Debt Seaesiand the Guarantees and to own
and hold its properties and conduct its busineskeasribed in the Disclosure Package and the Ratiist Statement and Final Prospec

. The Debt Securities have been duly authorized aaduted by the Company. The Debt Securities, whinalithenticated by the Trustee,
and duly issued and delivered by the Company appasnent as provided in the Underwriting Agreemauilt constitute valid and legal
binding obligations of the Company entitled to bHemefits of the Indenture and enforceable agamsCompany in accordance with their
terms, except that the enforceability of the Defat Bities may be subject to bankruptcy, insolvenegrganization, fraudulent conveyance
or transfer, moratorium or similar laws affectimgditors’rights generally and subject to general principlesquity (regardless of wheth
enforceability is considered in a proceeding iniggor at law); and the Debt Securities, when issaed delivered, will conform in all
material respects to the description containetiénDisclosure Package and the Final Prospectus timeleaptions “Description of Debt
Securities and the Guarant” and“Description of the Notes and the Debentt”

. Each Guarantor has duly authorized its guarantéieeoDebt Securities (each, a “Guarante®/hen the Debt Securities are duly issued
delivered by the Company against payment as prdvitéhe Underwriting Agreement, the GuaranteeamheGuarantor will be a valid a
legally binding obligation of each such Guaran&mforceable against each such Guarantor in accoedaith its terms, except that
enforceability of the Guarantee may be subjectitkbuptcy, insolvency, reorganization, fraudulemtweyance or transfer, moratorium or
similar laws affecting creditors’ rights generadlyd subject to general principles of equity (retgasl of whether enforceability is
considered in a proceeding in equity or at law}l e Guarantees, when issued and delivered, aniflocm in all material respects to the
description contained in the Disclosure Packagetia@drinal Prospectus under the captions “Desoriptif Debt Securities and the
Guarantee” and“Description of the Notes and the Debentl”

. The Indenture has been duly authorized, executédlalivered by the Company and each Guarantorlfidenture is a valid and legally
binding obligation of the




10.

Company and each Guarantor, enforceable aghm&ompany and each Guarantor in accordanceitaitbrms, except that the
enforceability of the Indenture may be subjectaakvuptcy, insolvency, reorganization, fraudulemiveeyance or transfer, moratoriurr
similar laws affecting creditors’ rights generadlgd subject to general principles of equity (retgsl of whether enforceability is
considered in a proceeding in equity or at law}} #re Indenture conforms in all material respeetiést description thereof contained in
the Disclosure Package and the Final Prospectusr uinel captions “Description of Debt Securities #relGuarantees” and “Description
of the Notes and the Debentu” The Indenture has been duly qualified under thestlindenture Act

The Underwriting Agreement has been duly authorieedcuted and delivered by the Company and eaehna@Gtor.

The statements in the Disclosure PackagerenBinal Prospectus under the heading “Certain hédtd.S. Federal Income Tax
Consequences,” to the extent that they constitutenzaries of United States federal law or regulatiofegal conclusions, have been
reviewed by us and fairly summarize the mattersridesd under that heading in all material respe

The Registration Statement, the Disclosure Packaddhe Final Prospectus, as of their respectifeetdfe or issue times, appear on t
face to be appropriately responsive in all mategapects to the requirements of the Act and tles nd regulations of the Commission
under the Act (the “Rules and Regulations”), exdepthe financial statements, financial statensafitedules and other financial data
included or incorporated by reference in or omiftedn any of them and each Forr-1, as to which such counsel expresses no opi

Such counsel does not know of any contractler document which is required to be filed ag@nibit to the Registration Statement by
the Act or the Rules and Regulations which hasoeen so filed or incorporated by reference as &ib@xo the Registration Statement
as permitted by the Rules and Regulatit

The issuance and sale of the Debt Securitieedbmpany, the issuance of the Guarantees byuhea@tors, the compliance by the
Company and each Guarantor with all of the prowisiof the Underwriting Agreement, the Indenture, Brebt Securities and the
Guarantees and the performance of their obligatieeseunder do not and will not (i) result in alaton of the Charter Documents,

(i) breach or result in a default under any agreetnindenture or instrument listed as an exhibthe Registration Statement or the
Company’s Annual Report on Form 10-K for the yaaderl December 31, 2007 or (iii) violate Applicablev or any judgment, order or
decree of any court or arbitrator known to us, pkaethe case of clauses (i) and (iii) above, rehe breach, default or violation could
not reasonably be expected to have a material seheffect on the Company and its subsidiaries takemwhole. For purposes of this
letter, the tern“Applicable Lav” means the General Corporati




11.

12.

Law of the State of Delaware (the “GCL"), thewsed Uniform Limited Partnership Act of the Stafdelaware (the “RULPA”"), the
Delaware Limited Liability Company Act (the “DLLCA"and those laws, rules and regulations of theddn8tates of America and the
State of New York, in each case which in our exgreré are normally applicable to the transactionth®type contemplated by the
Underwriting Agreement, the Indenture, the Debtusidies and the Guarantees except that, “Applicable” does not include (i) the
anti-fraud provisions of the securities laws of any agtile jurisdiction or (ii) any state securitiesBlue Sky laws of the various stat

No consent, approval, authorization or order ofjlorg, registration or qualification with, any ®ernmental Authority, which has n
been obtained, taken or made is required by thepgaagnand the Guarantors under any Applicable Lavthfe issuance or sale of the
Debt Securities and the Guarantees or the perfarenby the Company and the Guarantors of their atitigs under the Underwriting
Agreement, the Indenture, the Debt Securities hadauarantees other than any filing with the Corsioison Form 8-K under the
Exchange Act. For purposes of this letter, the t&&mvernmental Authority” means any executive, #gfiive, judicial, administrative or
regulatory body of the State of New York, the Ste#t®elaware or the United States of Ameri

The Company is not and, after giving effect te tffering and sale of the Debt Securities, andhfiidication of their proceeds as
described in the Disclosure Package and the Fimsip@ctus under the heading “Use of Proceeds, netlbe required to be registered as
an investment company under the Investment Compangf 1940, as amended, and the rules and reguatif the Commission
promulgated thereunde




EXHIBIT C

FORM OF SIDE LETTER OF PAUL, WEISS, RIFKIND, WHARTO
& GARRISON LLP

In the course of acting as special counsel to tragany in connection with the offering of the D8tcurities, such counsel has participated
in conferences and telephone conversations witbesf and other representatives of the Companytenohdependent registered public
accounting firm for the Company during which coeferes and conversations the contents of the RatistiStatement, the Disclosure
Package, the Final Prospectus and related mat@esdiscussed. Based upon such participation @pihg as to factual matters on officers,
employees and other representatives of the Comgaahyjts subsidiaries) and such counsel's understgrad the U.S. federal securities laws
and the experience such counsel has gained inaitsige thereunder, such counsel hereby adviseswabits work in connection with this
matter did not disclose any information that gawehscounsel reason to believe that (i) at the itrbecame effective and the Execution Tii
the Registration Statement (except for the findrstatements, financial statement schedules aret fittancial data included or incorporated
by reference therein or omitted therefrom or fréwose documents incorporated by reference and eaoh F1, as to which such counsel
expresses no such belief), contained an untruenséatt of a material fact or omitted to state a nedtéact required to be stated therein or
necessary to make the statements therein not mistgdii) as of the Applicable Time, the DisclosUPackage (except for the financial
statements, financial statement schedules and fitlagrcial data included or incorporated by refertherein or omitted therefrom or from
those documents incorporated by reference, as ichveluch counsel expresses no such belief) incladashtrue statement of a material fact
or omitted to state a material fact necessary deioto make the statements therein, in the lighhefcircumstances under which they were
made, not misleading or (iii) as of its date aneldiate hereof, the Final Prospectus (except fofinhacial statements, financial statement
schedules and other financial data included orrpm@ted by reference therein or omitted therefoorfrom those documents incorporated by
reference, as to which such counsel expressesahdbalief) included an untrue statement of a maltéict or omitted to state a material fact
necessary in order to make the statements thémnetime light of the circumstances under which theye made, not misleading.



Exhibit 4.1

FORM OF FACE OF NOTE

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION (“DTC"), TO THE ISSER OR ITS AGENT FOR REGISTRATION OF TRANSFER,
EXCHANGE OR PAYMENT, AND ANY CERTIFICATE ISSUED IREGISTERED IN THE NAME OF CEDE & CO. OR SUCH OTHER
NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATE/OF DTC (AND ANY PAYMENT IS MADE TO CEDE & CO

OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHROZED REPRESENTATIVE OF DTC), ANY TRANSFER, PLED(
OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR ANY PERSON IS WRONGFUL INASMUCH AS THE
REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTERESEREIN. UNLESS AND UNTIL IT IS EXCHANGED IN WHOLE
OR IN PART FOR INDIVIDUAL SECURITIES REGISTERED INHE NAMES OF PARTICIPANTS IN DTC, THIS CERTIFICATE

MAY NOT BE TRANSFERRED EXCEPT AS A WHOLE BY DTC OBRY A NOMINEE OF DTC TO DTC OR A NOMINEE OF DTC O
BY DTC OR ANY SUCH NOMINEE TO A SUCCESSOR DEPOSITO®R A NOMINEE OF SUCH SUCCESSOR DEPOSITORY.

No. $

TIME WARNER CABLE INC.
6.20% Note due 2013

CUSIP: 88732JAK

Time Warner Cable Inc., a Delaware corporaffarch corporation or any successor under the indemneferred to on the reverse hereof
being called the “Company”), TW NY Cable HoldingcIna Delaware corporation (“TW NY”), and Time WarrEntertainment Company,
L.P., a Delaware limited partnership (“TWE” andgéther with TW NY, the “Guarantors”), promise toyda [ ] or registered
assigns, the principal sum of DOLLARS ($ ) on July 1, 2@t 3he office or agency of tt
Company in the Borough of Manhattan, the City atadeSof New York. This Note has the benefit of umtitional guarantees by the
Guarantors, as more fully described on the revieeseof.

Interest Payment Date Sem-annually in arrears on January 1 and Jul
beginning January 1, 20(

Record Dates: December 15 and June 15
Additional provisions of this Note are settfoon the other side of this Note.
Dated: June 19, 2008




Attest:

Attest:

Attest:

TIME WARNER CABLE INC,,

by

Name: Robert D. Marcu:
Title: Senior Executive Vice President
and Chief Financial Office

TW NY CABLE HOLDING INC.,
as Guarantol

by

Name: Robert D. Marcu:
Title: Senior Executive Vice President
and Chief Financial Office

TIME WARNER ENTERTAINMENT
COMPANY, L.P.,
as Guarantol

by

Name: Robert D. Marcu:
Title: Senior Executive Vice President
and Chief Financial Office




TRUSTEE'S CERTIFICATE OF
AUTHENTICATION

This is one of the Securities of the

series designated therein referred to
in the within-mentioned Indenture.

The Bank of New York, as Trustee,

by

Authorized Signatory

Datec




FORM OF REVERSE SIDE OF NOTE
TIME WARNER CABLE INC.

6.20% Note due 2013

This Note (as defined below) is one of theyduithorized issue of senior debentures, notegdonother evidences of indebtedness
(hereinafter called the “Debt Securities”) of then@pany of the series hereinafter specified, allasisor to be issued under and pursuant to the
Indenture, dated as of April 9, 2007, among the gamy, TW NY, TWE, and The Bank of New York, as Tegs(herein called the
“Trustee”), as supplemented by the first supplemlententure, dated as of April 9, 2007, betweenGompany, TW NY, TWE and the
Trustee and pursuant to resolutions adopted bffexing Committee of the Company on June 16, 2@88uthorized by the Company’s
Board of Directors (as so supplemented, the “Ingefi}, to which reference is hereby made for aestaint of the rights, limitations of rights,
obligations, duties and immunities thereunder ef Thustee, and any agent of the Trustee, any P#gegt, the Company, the Guarantors
and the Holders of the Debt Securities, and thmgarpon which the Debt Securities are issued andaauthenticated and delivered.

The Debt Securities may be issued in one aerseries, which different series may be issuadiious aggregate principal amounts, may
mature at different times, may bear interest (if)aat different rates, may have different convergioices or exchange provisions (if any), 1
be subject to different redemption provisions (ifa may be subject to different sinking, purchasanalogous funds (if any), may be subject
to different covenants and Events of Default ang otherwise vary as provided or permitted in theéeimture. This Note is one of the serie
Debt Securities of the Company issued pursuartadrtdenture designated as the 6.20% Notes due (&4 3Notes”), initially limited in
aggregate principal amount to $1,500,000,000. Téragziny may, without the consent of the Holderdeflflotes, issue additional notes
having the same ranking, interest rate, maturity @her terms as the Notes. Any additional notéls twgether with the Notes, constitute a
single series of the Notes under the Indentureaditiitional notes may be issued if an Event of Dietsas occurred with respect to the Notes.

The Company promises to pay interest from 1008, on the principal amount of this Note isamrmually on January 1 and July 1 of
each year beginning January 1, 2009 at the offi@gency of the Company in the Borough of Manhaffdne City of New York, in like coin
or currency, at the rate per annum specified irtiteehereof. Interest shall be computed on theshaf a 360-day year of twelve 30-day
months. If interest or principal on this Note is/ghle on a Saturday, Sunday or any other day whakshare not open for business in The
City of New York, the Company will make the paymentthe next business day, and no interest willleceas a result of the delay in
payment.




Each of TW NY and TWE, as primary obligor arat merely as surety, irrevocably and unconditigpngliarantees, to each Holder of
Notes, and to the Trustee and its successors aighas(i) the full and punctual payment of priradipf and interest on the Notes when ¢
whether at maturity, by acceleration, by redemptiootherwise, and all other monetary obligatiohthe Company under the Indenture
(including obligations to the Trustee) and the Naad (ii) the full and punctual performance withjgplicable grace periods of all other
obligations of the Company under the IndenturetardNotes.

The Guarantees constitute guarantees of payperiormance and compliance and not merely déctibn. The obligation of the
Guarantors to make any payments may be satisfiedbiying the Company or any other Person to matte gayments. Further, the
Guarantors agree to pay any and all costs and sgpdmcluding reasonable attorrefees) incurred by the Trustee or any Holder afelldn
enforcing any of their respective rights under@earantees.

The interest so payable, and punctually paidudy provided for, on any January 1 or July 1lveikcept as provided in the Indenture, be
paid to the Person in whose name this Note (oroomeore Predecessor Securities) is registereceatltise of business on the December 1
June 15 next preceding the interest payment dateithcalled the “Regular Record Date”) whethenatra Business Day, and may, at the
option of the Company, be paid by check mailedhtoregistered address of such Person. Any sudeattehich is payable, but is not so
punctually paid or duly provided for, shall forthtvicease to be payable to the registered Holdsuoh Regular Record Date and may be
either to the Person in whose name this Note (erasmimore Predecessor Securities) is registerétatiose of business on a Special Record
Date for the payment of such Defaulted Intere&tedixed by the Trustee, notice whereof shall hegito Holders of Notes not less than
10 days prior to such Special Record Date, or neagdid at any time in any other lawful manner nobnsistent with the requirements of :
securities exchange on which the Notes may ballstel upon such notice as may be required by sxatiaage, if such manner of payment
shall be deemed practicable by the Trustee, ati@® fully provided in the Indenture.

Initially, the Trustee will be the Paying Adeand Registrar with respect to this Note . The @any reserves the right at any time to vary
or terminate the appointment of any Paying AgerRegistrar, to appoint additional or other PayirgeAts and other Registrars and to
approve any change in the office through which Baying Agent or Registrar acts; provided thitere will at all times be a Paying Agent in
The City of New York.

The Notes will be redeemable at any time aadhftime to time, as a whole or in part, at theéapbf the Company, on at least 30 days,
not more than 60 days, prior notice mailed to #gistered address of each Holder of the Notes tedeemed, at respective redemption p
equal to the greater of (i) 100% of the




principal amount of the Notes to be redeemed aphthé sum of the present values of the Remainittge8uled Payments, as defined below,
discounted to the redemption date, on a semi-arbasi$, assuming a 360-day year consisting of ev8B+day months, at the Treasury Rate,
as defined below, plus 40 basis points, plus,timeicase, accrued interest to the date of redem{iiat has not been paid (such redemption
price, the “Redemption Price”).

“Comparable Treasury Issue” means, with retsimethe Notes, the United States Treasury secselgcted by an Independent Investment
Banker as having a maturity comparable to the reimgiterm (“Remaining Life”) of the Notes being esned that would be utilized, at the
time of selection and in accordance with custonfimgncial practice, in pricing new issues of cogierdebt securities of comparable matt
to the Remaining Life of such Notes.

“Comparable Treasury Price” means, with resfeeany redemption date for the Notes: (1) theaye of two Reference Treasury Dealer
Quotations for that redemption date, after exclgdire highest and lowest of such Reference Tred3eajer Quotations; or (2) if the Trustee
obtains fewer than four Reference Treasury Dealmt&lions, the average of all quotations obtainethb Trustee.

“Independent Investment Banker” means ond@fReference Treasury Dealers, to be appointedebompany.
“Reference Treasury Dealer” means four primdu$. Government securities dealers to be selditede Company.

“Reference Treasury Dealer Quotations” mewaiith, respect to each Reference Treasury Dealeaapdedemption date, the average, as
determined by the Trustee, of the bid and askembgifior the Comparable Treasury Issue, expresseakcim case as a percentage of its
principal amount, quoted in writing to the Trussesuch Reference Treasury Dealer at 3:00 p.m., Xenk City time, on the third business
day preceding such redemption date.

“Remaining Scheduled Payments” means, witheetsto each Note to be redeemed, the remainirepsitdd payments of the principal
thereof and interest thereon that would be due #fterelated redemption date but for such redempprovided, however, that, if such
redemption date is not an interest payment date ne&pect to such Note , the amount of the nexdemding scheduled interest payment
thereon will be deemed to be reduced by the amafuinterest accrued thereon to such redemption date

“Treasury Rate” means, with respect to angneption date for the Notes: (1) the yield, underhlikading which represents the average for
the immediately preceding week, appearing in thetrmecently published statistical release desigh&#el5(519)” or any successor
publication which is published weekly by the Boafdsovernors of the Federal Reserve System andhwdstablishes yields on actively
traded




United States Treasury debt securities adjustedristant maturity under the caption “Treasury Camiskaturities,” for the maturity
corresponding to the Comparable Treasury Issueiqed thatif no maturity is within three months before oreafthe maturity date for the
Notes, yields for the two published maturities maesely corresponding to the Comparable Treasssyd will be determined and t
Treasury Rate will be interpolated or extrapoldtedh those yields on a straight line basis, rougdmthe nearest month; or (2) if that rele
or any successor release, is not published dunegveek preceding the calculation date or doesaomiin such yields, the rate per annum
equal to the semiannual equivalent yield to matwitthe Comparable Treasury Issue, calculatedgusiprice for the Comparable Treasury
Issue (expressed as a percentage of its prinaipaliat) equal to the Comparable Treasury Pricetat tedemption date. The Treasury Rate
will be calculated on the third business day preagthe redemption date.

On and after the redemption date, interedtogiise to accrue on the Notes or any portion thieadled for redemption, unless the
Company defaults in the payment of the RedemptitwePand accrued interest. On or before the retiempate, the Company shall deposit
with a paying agent, or the Trustee, money sufficie pay the Redemption Price of and accruedestesn the Notes to be redeemed on such
date. If the Company elects to redeem less thaof #ile Notes of a series, then the Trustee widlcteghe particular Notes of such series to be
redeemed by such method as the Trustee deemsthapgpropriate.

If an Event of Default with respect to the Boshall occur and be continuing, the principallbthe Notes and all accrued interest thereon
may be declared due and payable in the manner thétkffect and subject to the conditions provittethe Indenture.

The Indenture permits, with certain exceptiasgherein provided, the Company and the Trusteater into supplemental indentures to
the Indenture for the purpose of adding any prowisito or changing in any manner or eliminating ahthe provisions of the Indenture or of
modifying in any manner the rights of the Holdefshe Debt Securities of each series under thenge with the consent of the Holders of
not less than a majority in principal amount of Bebt Securities at the time Outstanding of ali€eto be affected thereby (acting as one
class). The Indenture also permits the Holdersrafgority in principal amount of the Debt Secusti the time Outstanding of each serie
behalf of the Holders of all Debt Securities oflsgeries to waive compliance by the Company witktage provisions of the Indenture and
certain past defaults and their consequences eéjbect to such series under the Indenture. Any soiebent or waiver by the Holder of this
Note shall be conclusive and binding upon such eioéohd upon all future Holders of this Note an@f Note issued upon the registratiol
transfer hereof or in exchange hereof or in liexeb& whether or not notation of such consent dweras made upon this Note or such other
Note. The




Indenture also permits the release of a Guarantar fts obligations under its Guarantee in certaicumstances without the consent of the
Holders of the Debt Securities.

No reference herein to the Indenture and pwgigion of this Note or of the Indenture shall albe impair the obligation of the Company,
which is absolute and unconditional, to pay thegpal and any premium of and any interest on Nl at the place, rate and respective
times and in the coin or currency prescribed hesaihin the Indenture.

As provided in the Indenture and subject toghtisfaction of certain conditions therein setfancluding the deposit of certain trust funds
in trust, at the Company’s option, either (i) then@pany and the Guarantors shall be deemed to tmdepd discharged the entire
indebtedness represented by, and the obligatiothsruthe Debt Securities of any series and to katiefied all the obligations (with certain
exceptions) under the Indenture relating to thet[3aeurities and the Guarantees of such serigd trg Company and the Guarantors shall
cease to be under any obligation to comply with temgn, provision or condition of certain restrigtigovenants or provisions set forth in any
additions or changes to or deletions from covenantsEvents of Default with respect to the Debtu@ides and the Guarantees of such se

The Notes are issuable in registered formautltoupons, in a minimum denomination of $2,000 iategral multiples of $1,000 in exct
of $2,000. Notes may be exchanged for a like agdecprincipal amount of Notes of other authorizedaiminations at the office or agency of
the Company in the Borough of Manhattan, The Citjew York, and in the manner and subject to th@tétions provided in the Indenture.

Upon due presentment for registration of tiansf this Note at the office or agency of the Qamy in the Borough of Manhattan, The
City of New York, a new Note or Notes of authorizBshominations for a like aggregate principal antaviti be issued to the transferee in
exchange therefor, subject to the limitations pdediin the Indenture.

No service charge shall be made for any seglstration of transfer or exchange, but the Compaay require payment of a sum suffici
to cover any tax, assessment or other governmeiméatje payable in connection therewith.

Subject to the provisions of the Indenture, @ompany, the Trustee and any agent of the Compating Trustee may treat the Person in
whose name this Note is registered as the owneohéar all purposes, whether or not this Notevsrdue, and neither the Company, the
Trustee nor any such agent shall be affected hgentd the contrary.

Unless otherwise defined herein, all termslusehis Note which are defined in the Indenturalshave the meanings assigned to them in
the Indenture.




THIS NOTE SHALL BE CONSTRUED IN ACCORDANCE WH AND GOVERNED BY THE LAWS OF THE STATE OF NEW
YORK.

Unless the certificate of authentication harbas been manually executed by or on behalf of thstee under the Indenture, this Note
shall not be entitled to any benefits under thestiidre, or be valid or obligatory for any purpose.

The Company will furnish to any Holder upontt@n request and without charge to the Holderyadf the Indenture. Requests may be
made to Time Warner Cable Inc., One Time Warnert@ehorth Tower, New York, NY 10019, Attention lofvestor Relations.




SCHEDULE OF EXCHANGES OF SECURITIES

The following exchanges or redemptions of @ phthis Global Security have been made:

Amount of Decreasein  Amount of Increasein
Principal Amount Principal Amount
of this of the
Date of Transaction Global Security Global Security




ASSIGNMENT FORM
To assign this Note , fill in the form below:
| or we assign and transfer this Note to

(Insert assignee’s soc. sec. or tax ID no.)

(Print or type assignee’s name, address and zig)cod

and irrevocably appoint agent to transfer this Note on the books of the @amg. The agent may substitute another tc
for him.
Date: Your Signature:

(Sign exactly as your name appears on the otherdithis Note )



Exhibit 4.2

FORM OF FACE OF NOTE

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION (“DTC"), TO THE ISSER OR ITS AGENT FOR REGISTRATION OF TRANSFER,
EXCHANGE OR PAYMENT, AND ANY CERTIFICATE ISSUED IREGISTERED IN THE NAME OF CEDE & CO. OR SUCH OTHER
NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATE/OF DTC (AND ANY PAYMENT IS MADE TO CEDE & CO

OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHROZED REPRESENTATIVE OF DTC), ANY TRANSFER, PLED(
OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR ANY PERSON IS WRONGFUL INASMUCH AS THE
REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTERESEREIN. UNLESS AND UNTIL IT IS EXCHANGED IN WHOLE
OR IN PART FOR INDIVIDUAL SECURITIES REGISTERED INHE NAMES OF PARTICIPANTS IN DTC, THIS CERTIFICATE

MAY NOT BE TRANSFERRED EXCEPT AS A WHOLE BY DTC OBRY A NOMINEE OF DTC TO DTC OR A NOMINEE OF DTC O
BY DTC OR ANY SUCH NOMINEE TO A SUCCESSOR DEPOSITO®R A NOMINEE OF SUCH SUCCESSOR DEPOSITORY.

No. $

TIME WARNER CABLE INC.
6.75% Note due 2018

CUSIP: 88732J AL

Time Warner Cable Inc., a Delaware corporaffarch corporation or any successor under the indemneferred to on the reverse hereof
being called the “Company”), TW NY Cable Holdingclna Delaware corporation (“TW NY”), and Time WarrEntertainment Company,
L.P., a Delaware limited partnership (“TWE" andgéther with TW NY, the “Guarantors”), promise toyda [ ] or registered assigns, the
principal sum of __ DOLLARS ($__ ) on July 1, 2048the office or agency of the Company in the Bgioof Manhattan, the City and
State of New York. This Note has the benefit ofamttitional guarantees by the Guarantors, as mdlisedescribed on the reverse hereof.

Interest Payment Date ~ Sem-annually in arrears on January 1 and July 1, bégindanuary 1, 200

Record Dates December 15 and June
Additional provisions of this Note are settfoon the other side of this Note.
Dated: June 19, 2008




Attest:

Attest:

Attest:

TIME WARNER CABLE INC.,
by

Name Robert D. Marcus
Senior Executive Vice President and Chief Finan©ifiicer
Title:

TW NY CABLE HOLDING INC.,
as Guarantol
by
Name Robert D. Marcus
Senior Executive Vice President and Chief FinanOidiicer

Title:

TIME WARNER ENTERTAINMENT COMPANY, L.P.,
as Guarantol
by
Name Robert D. Marcus
Senior Executive Vice President and Chief Finan©ifiicer

Title:




TRUSTEFE'S CERTIFICATE OF AUTHENTICATION

This is one of the Securities of the series deseghtherein referred to
in the withir-mentioned Indenture

The Bank of New York, as Truste

by

Authorized Signator

Datec




FORM OF REVERSE SIDE OF NOTE
TIME WARNER CABLE INC.

6.75% Note due 2018

This Note (as defined below) is one of theydalthorized issue of senior debentures, notesjdonother evidences of indebtedness
(hereinafter called the “Debt Securities”) of then@pany of the series hereinafter specified, allgsisor to be issued under and pursuant to the
Indenture, dated as of April 9, 2007, among the gamy, TW NY, TWE, and The Bank of New York, as Teags(herein called the
“Trustee”), as supplemented by the first supplemententure, dated as of April 9, 2007, betweenGompany, TW NY, TWE and the
Trustee and pursuant to resolutions adopted b@ffexing Committee of the Company on June 16, 2@88&uthorized by the Company’s
Board of Directors (as so supplemented, the “Ingefi}, to which reference is hereby made for aestent of the rights, limitations of rights,
obligations, duties and immunities thereunder efThustee, and any agent of the Trustee, any P#&gegt, the Company, the Guarantors
and the Holders of the Debt Securities, and thmgarpon which the Debt Securities are issued andmmauthenticated and delivered.

The Debt Securities may be issued in one aerseries, which different series may be issue@iious aggregate principal amounts, may
mature at different times, may bear interest (if)at different rates, may have different convargioices or exchange provisions (if any), 1
be subject to different redemption provisions (ifgp may be subject to different sinking, purchasanalogous funds (if any), may be subject
to different covenants and Events of Default ang otherwise vary as provided or permitted in theéelmture. This Note is one of the serie
Debt Securities of the Company issued pursuariteddridenture designated as the 6.75 % Notes dug (804 “Notes”), initially limited in
aggregate principal amount to $2,000,000,000. Témagany may, without the consent of the HolderdefNotes, issue additional notes
having the same ranking, interest rate, maturity @her terms as the Notes. Any additional notdls twgether with the Notes, constitute a
single series of the Notes under the Indentureadithitional notes may be issued if an Event of Diefsas occurred with respect to the Notes.

The Company promises to pay interest from &e008, on the principal amount of this Note isamrmually on January 1 and July 1 of
each year beginning January 1, 2009 at the offi@gency of the Company in the Borough of Manhattdre City of New York, in like coin
or currency, at the rate per annum specified irtitteehereof. Interest shall be computed on th&saf a 360-day year of twelve 30-day
months. If interest or principal on this Note ig/able on a Saturday, Sunday or any other day wheksare not open for business in The
City of New York, the Company will make the paymentthe next business day, and no interest willtecas a result of the delay in
payment.




Each of TW NY and TWE, as primary obligor arat merely as surety, irrevocably and unconditigngliarantees, to each Holder of
Notes, and to the Trustee and its successors aighas(i) the full and punctual payment of priradipf and interest on the Notes when ¢
whether at maturity, by acceleration, by redemptiootherwise, and all other monetary obligatiohthe Company under the Indenture
(including obligations to the Trustee) and the Naad (ii) the full and punctual performance withjgplicable grace periods of all other
obligations of the Company under the IndenturetaedNotes.

The Guarantees constitute guarantees of payperiormance and compliance and not merely déctibn. The obligation of the
Guarantors to make any payments may be satisfiedbging the Company or any other Person to matte gayments. Further, the
Guarantors agree to pay any and all costs and egpdincluding reasonable attorrefées) incurred by the Trustee or any Holder aesan
enforcing any of their respective rights under@earantees.

The interest so payable, and punctually paidudy provided for, on any January 1 or July 1lveikcept as provided in the Indenture, be
paid to the Person in whose name this Note (oroomeore Predecessor Securities) is registereceatltise of business on the December 1
June 15 next preceding the interest payment dateithcalled the “Regular Record Date”) whethenatra Business Day, and may, at the
option of the Company, be paid by check mailedheoregistered address of such Person. Any sudeattehich is payable, but is not so
punctually paid or duly provided for, shall forthtvicease to be payable to the registered Holdsuoh Regular Record Date and may be
either to the Person in whose name this Note (eravimore Predecessor Securities) is registerégeatiose of business on a Special Record
Date for the payment of such Defaulted Interestedixed by the Trustee, notice whereof shall hegito Holders of Notes not less than
10 days prior to such Special Record Date, or neagdid at any time in any other lawful manner nobnsistent with the requirements of :
securities exchange on which the Notes may ballstel upon such notice as may be required by statiaage, if such manner of payment
shall be deemed practicable by the Trustee, ati@® fully provided in the Indenture.

Initially, the Trustee will be the Paying Adeand Registrar with respect to this Note . The @any reserves the right at any time to vary
or terminate the appointment of any Paying AgerRegistrar, to appoint additional or other PayirgeAts and other Registrars and to
approve any change in the office through which Baying Agent or Registrar acts; provided thtitere will at all times be a Paying Agent in
The City of New York.

The Notes will be redeemable at any time aadhftime to time, as a whole or in part, at theéapbf the Company, on at least 30 days,
not more than 60 days, prior notice mailed to #gistered address of each Holder of the Notes tedeemed, at respective redemption p
equal to the greater of (i) 100% of the
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principal amount of the Notes to be redeemed apthé sum of the present values of the Remaintiie8uled Payments, as defined below,
discounted to the redemption date, on a semi-arbasi$, assuming a 360-day year consisting of &v8B+day months, at the Treasury Rate,
as defined below, plus 40 basis points, plus,timeicase, accrued interest to the date of redemfiiat has not been paid (such redemption
price, the “Redemption Price”).

“Comparable Treasury Issue” means, with ressfethe Notes, the United States Treasury secselgcted by an Independent Investment
Banker as having a maturity comparable to the reimgiterm (“Remaining Life”) of the Notes being emned that would be utilized, at the
time of selection and in accordance with custonfimgncial practice, in pricing new issues of cogierdebt securities of comparable matt
to the Remaining Life of such Notes.

“Comparable Treasury Price” means, with resfeeany redemption date for the Debentures: (@)average of two Reference Treasury
Dealer Quotations for that redemption date, aftefuzling the highest and lowest of four such RefeeeTreasury Dealer Quotations; or (2) if
the Trustee obtains fewer than four Reference Trgd3ealer Quotations, the average of all quotatioibtained by the Trustee.

“Independent Investment Banker” means oné@fReference Treasury Dealers, to be appointedeoZompany.
“Reference Treasury Dealer” means four primdu$. Government securities dealers to be selditedde Company.

“Reference Treasury Dealer Quotations” mewaiith, respect to each Reference Treasury Dealeaapdedemption date, the average, as
determined by the Trustee, of the bid and askexkpitfior the Comparable Treasury Issue, expresseakcim case as a percentage of its
principal amount, quoted in writing to the Trussesuch Reference Treasury Dealer at 3:00 p.m., Xenk City time, on the third business
day preceding such redemption date.

“Remaining Scheduled Payments” means, witheetsto each Note to be redeemed, the remainirepsitdd payments of the principal
thereof and interest thereon that would be due Hfterelated redemption date but for such redemptrovided, however, that, if such
redemption date is not an interest payment date ne&pect to such Note , the amount of the nexdemding scheduled interest payment
thereon will be deemed to be reduced by the amafuinterest accrued thereon to such redemption date

“Treasury Rate” means, with respect to angneption date for the Notes: (1) the yield, underlikading which represents the average for
the immediately preceding week, appearing in thetmecently published statistical release desighd#el5(519)” or any successor
publication which is published weekly by the Boafdsovernors of the Federal Reserve System andhwdstablishes yields on actively
traded




United States Treasury debt securities adjusteditstant maturity under the caption “Treasury CamsMaturities,” for the maturity
corresponding to the Comparable Treasury Issueiqed thatif no maturity is within three months before oreafthe maturity date for the
Notes, yields for the two published maturities maesely corresponding to the Comparable Treasssyd will be determined and t
Treasury Rate will be interpolated or extrapoldtedh those yields on a straight line basis, rougdmthe nearest month; or (2) if that rele
or any successor release, is not published dunegveek preceding the calculation date or doesamtin such yields, the rate per annum
equal to the semiannual equivalent yield to matwitthe Comparable Treasury Issue, calculatedgusiprice for the Comparable Treasury
Issue (expressed as a percentage of its prinaipaliat) equal to the Comparable Treasury Pricetat tedemption date. The Treasury Rate
will be calculated on the third business day prewethe redemption date.

On and after the redemption date, interedtogiise to accrue on the Notes or any portion tfieadled for redemption, unless the
Company defaults in the payment of the RedemptiteePand accrued interest. On or before the retiempate, the Company shall deposit
with a paying agent, or the Trustee, money sufficie pay the Redemption Price of and accruedestesn the Notes to be redeemed on such
date. If the Company elects to redeem less thaof &tle Notes of a series, then the Trustee widltaghe particular Notes of such series to be
redeemed by such method as the Trustee deemsthapgpropriate.

If an Event of Default with respect to the Boshall occur and be continuing, the principallbthe Notes and all accrued interest thereon
may be declared due and payable in the manner thétkffect and subject to the conditions provibtethe Indenture.

The Indenture permits, with certain exceptiasgherein provided, the Company and the Trusteater into supplemental indentures to
the Indenture for the purpose of adding any prowisito or changing in any manner or eliminating ahthe provisions of the Indenture or of
modifying in any manner the rights of the Holdefshe Debt Securities of each series under thenige with the consent of the Holders of
not less than a majority in principal amount of Bebt Securities at the time Outstanding of ali€teto be affected thereby (acting as one
class). The Indenture also permits the Holdersrafority in principal amount of the Debt Secusti the time Outstanding of each serie
behalf of the Holders of all Debt Securities oflsgeries to waive compliance by the Company wittage provisions of the Indenture and
certain past defaults and their consequences esfbect to such series under the Indenture. Any soiesent or waiver by the Holder of this
Note shall be conclusive and binding upon such eioéohd upon all future Holders of this Note an@f Note issued upon the registratiol
transfer hereof or in exchange hereof or in liexeb& whether or not notation of such consent dweras made upon this Note or such other
Note. The
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Indenture also permits the release of a Guarardanr fts obligations under its Guarantee in cert#ioumstances without the consent of the
Holders of the Debt Securities.

No reference herein to the Indenture and pwgigion of this Note or of the Indenture shall albe impair the obligation of the Company,
which is absolute and unconditional, to pay thegpal and any premium of and any interest on Nl at the place, rate and respective
times and in the coin or currency prescribed hesaihin the Indenture.

As provided in the Indenture and subject toghtisfaction of certain conditions therein sethfancluding the deposit of certain trust funds
in trust, at the Company’s option, either (i) then@pany and the Guarantors shall be deemed to tmdepd discharged the entire
indebtedness represented by, and the obligatioteruthe Debt Securities of any series and to katisfied all the obligations (with certain
exceptions) under the Indenture relating to thet[3eeurities and the Guarantees of such serigd trg Company and the Guarantors shall
cease to be under any obligation to comply with temgn, provision or condition of certain restrigtigovenants or provisions set forth in any
additions or changes to or deletions from covenantsEvents of Default with respect to the Debtu@ides and the Guarantees of such se

The Notes are issuable in registered formautitoupons, in a minimum denomination of $2,000 iategral multiples of $1,000 in exct
of $2,000. Notes may be exchanged for a like agdesprincipal amount of Notes of other authorizedaiminations at the office or agency of
the Company in the Borough of Manhattan, The Citjew York, and in the manner and subject to th@tétions provided in the Indenture.

Upon due presentment for registration of tfanaf this Note at the office or agency of the Qxamy in the Borough of Manhattan, The
City of New York, a new Note or Notes of authorizBshominations for a like aggregate principal antaviti be issued to the transferee in
exchange therefor, subject to the limitations pdediin the Indenture.

No service charge shall be made for any seglstration of transfer or exchange, but the Compaay require payment of a sum suffici
to cover any tax, assessment or other governmeiméatje payable in connection therewith.

Subject to the provisions of the Indenture, @ompany, the Trustee and any agent of the Compuating Trustee may treat the Person in
whose name this Note is registered as the owneohéar all purposes, whether or not this Notevsrdue, and neither the Company, the
Trustee nor any such agent shall be affected bgenti the contrary.

Unless otherwise defined herein, all termslusehis Note which are defined in the Indenturalshave the meanings assigned to them in
the Indenture.




THIS NOTE SHALL BE CONSTRUED IN ACCORDANCE WH AND GOVERNED BY THE LAWS OF THE STATE OF NEW
YORK.

Unless the certificate of authentication harbas been manually executed by or on behalf of thstee under the Indenture, this Note
shall not be entitled to any benefits under thesiiidre, or be valid or obligatory for any purpose.

The Company will furnish to any Holder upontten request and without charge to the Holdergy e the Indenture. Requests may be
made to Time Warner Cable Inc., One Time Warnert&ehlorth Tower, New York, NY 10019, Attention lofvestor Relations.




SCHEDULE OF EXCHANGESOF SECURITIES

The following exchanges or redemptions of @ phthis Global Security have been made:

Amount of Decreasein
Principal Amount
of this
Date of Transaction Global Security

Amount of Increasein
Principal Amount
of the
Global Security

10
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ASSIGNMENT FORM
To assign this Note , fill in the form belo

| or we assign and transfer this Note

(Insert assigne's soc. sec. or tax ID nc

(Print or type assign’s name, address and zip co

and irrevocably appoint agent to transfer this Note on the books of the gammyg. The agent may substitute anoth:
act for him.
Date: Your Signature:

(Sign exactly as your name appears on the otherddithis Note |



Exhibit 4.2

FORM OF FACE OF DEBENTURE

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION (“DTC"), TO THE ISSER OR ITS AGENT FOR REGISTRATION OF TRANSFER,
EXCHANGE OR PAYMENT, AND ANY CERTIFICATE ISSUED IREGISTERED IN THE NAME OF CEDE & CO. OR SUCH OTHER
NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATE/OF DTC (AND ANY PAYMENT IS MADE TO CEDE & CO

OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHROZED REPRESENTATIVE OF DTC), ANY TRANSFER, PLED(
OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR ANY PERSON IS WRONGFUL INASMUCH AS THE
REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTERESEREIN. UNLESS AND UNTIL IT IS EXCHANGED IN WHOLE
OR IN PART FOR INDIVIDUAL SECURITIES REGISTERED INHE NAMES OF PARTICIPANTS IN DTC, THIS CERTIFICATE

MAY NOT BE TRANSFERRED EXCEPT AS A WHOLE BY DTC OBRY A NOMINEE OF DTC TO DTC OR A NOMINEE OF DTC O
BY DTC OR ANY SUCH NOMINEE TO A SUCCESSOR DEPOSITO®R A NOMINEE OF SUCH SUCCESSOR DEPOSITORY.

No. $

TIME WARNER CABLE INC.
7.30% Debenture due 2038

CUSIP: 88732J AN

Time Warner Cable Inc., a Delaware corporaffarch corporation or any successor under the indemneferred to on the reverse hereof
being called the “Company”), TW NY Cable Holdingclna Delaware corporation (“TW NY”), and Time WarrEntertainment Company,
L.P., a Delaware limited partnership (“TWE” andgéther with TW NY, the “Guarantors”), promise toyda [ ] or registered assigns,
the principal sum of DOLLARS ($ ) on July 1, 2038, at the office or agency of tlmpany in the Borough of
Manhattan, the City and State of New York. This 8mtlare has the benefit of unconditional guarantgebe Guarantors, as more fully
described on the reverse hereof.

Interest Payment Dates: Semi-annually in arrears on January 1 and Julggdinming
January 1, 200

Record Dates December 15 and June
Additional provisions of this Debenture aréfeeth on the other side of this Debenture.
Dated: June 19, 2008




Attest:

Attest:

Attest:

TIME WARNER CABLE INC,,

by

Name Robert D. Marcu:
Title:  Senior Executive Vice President and Chief FinanOitiicer

TW NY CABLE HOLDING INC.,
as Guarantol

by

Name Robert D. Marcu:
Title:  Senior Executive Vice President and Chief FinanOidiicer

TIME WARNER ENTERTAINMENT COMPANY, L.P.,
as Guarantol

by

Name Robert D. Marcu:
Title:  Senior Executive Vice President and Chief FinanOidiicer




TRUSTEFE'S CERTIFICATE OF AUTHENTICATION

This is one of the Securities of the series desaghtherein
referred to in the within-mentioned Indenture.

The Bank of New York, as Truste

by

Authorized Signator

Datec




FORM OF REVERSE SIDE OF DEBENTURE
TIME WARNER CABLE INC.

7.30% Debenture due 2038

This Debenture (as defined below) is one efdhly authorized issue of senior debentures, nbtewls or other evidences of indebtedness
(hereinafter called the “Debt Securities”) of then@pany of the series hereinafter specified, allgésisor to be issued under and pursuant to the
Indenture, dated as of April 9, 2007, among the gamy, TW NY, TWE, and The Bank of New York, as Tegs(herein called the
“Trustee”), as supplemented by the first supplemlententure, dated as of April 9, 2007, betweenGompany, TW NY, TWE and the
Trustee and pursuant to resolutions adopted b@ffexing Committee of the Company on June 16, 2@88&uthorized by the Company’s
Board of Directors (as so supplemented, the “Ingefi}, to which reference is hereby made for aestent of the rights, limitations of rights,
obligations, duties and immunities thereunder ef Thustee, and any agent of the Trustee, any P#gegt, the Company, the Guarantors
and the Holders of the Debt Securities, and thmgarpon which the Debt Securities are issued andmaauthenticated and delivered.

The Debt Securities may be issued in one aerseries, which different series may be issue@iious aggregate principal amounts, may
mature at different times, may bear interest (if)aat different rates, may have different convergioices or exchange provisions (if any), 1
be subject to different redemption provisions (ifa may be subject to different sinking, purchasanalogous funds (if any), may be subject
to different covenants and Events of Default ang otherwise vary as provided or permitted in theéeimture. This Debenture is one of the
series of Debt Securities of the Company issuedyaunt to the Indenture designated as the 7.30%rDates due 2038 (the “Debentures”),
initially limited in aggregate principal amount$4d,500,000,000. The Company may, without the cdnsthie Holders of the Debentures,
issue additional debentures having the same rankitegest rate, maturity and other terms as thigeDtires. Any additional debentures will,
together with the Debentures, constitute a singtes of the Debentures under the Indenture. Ndiaddl debentures may be issued if an
Event of Default has occurred with respect to tieb&ntures.

The Company promises to pay interest from @008, on the principal amount of this Debemggmi-annually on January 1 and July
1 of each year beginning January 1, 2009 at thieeofir agency of the Company in the Borough of Matam, The City of New York, in like
coin or currency, at the rate per annum specifietthé title hereof. Interest shall be computedhentiasis of a 360-day year of twelve 30-day
months. If interest or principal on this Debentigreayable on a Saturday, Sunday or any other degnwanks are not open for business in
The City of New York, the Company will make the pasnt on the next business day, and no interestedgiiue as a result of the delay in
payment.




Each of TW NY and TWE, as primary obligor arat merely as surety, irrevocably and unconditigngliarantees, to each Holder of
Debentures, and to the Trustee and its successdrasaigns, (i) the full and punctual payment @igpal of and interest on the Debentures
when due, whether at maturity, by accelerationidalemption or otherwise, and all other monetarygalibns of the Company under the
Indenture (including obligations to the Trusteell #ime Debentures and (ii) the full and punctuafqrarance within applicable grace periods
of all other obligations of the Company under thédnture and the Debentures.

The Guarantees constitute guarantees of payperiormance and compliance and not merely déctibn. The obligation of the
Guarantors to make any payments may be satisfiedbiging the Company or any other Person to matte gayments. Further, the
Guarantors agree to pay any and all costs and egpdincluding reasonable attorney’s fees) incusethe Trustee or any Holder of
Debentures in enforcing any of their respectivatdginder the Guarantees.

The interest so payable, and punctually paidudy provided for, on any January 1 or July 1lveikcept as provided in the Indenture, be
paid to the Person in whose name this Debenturen@ior more Predecessor Securities) is registeréek close of business on the
December 15 or June 15 next preceding the intpegshent date (herein called the “Regular Recor@Dathether or not a Business Day,
and may, at the option of the Company, be paidigck mailed to the registered address of such Refsty such interest which is payable,
but is not so punctually paid or duly provided feall forthwith cease to be payable to the regastélolder on such Regular Record Date
may be paid either to the Person in whose naméitlienture (or one or more Predecessor Secuiigiesyistered at the close of business on
a Special Record Date for the payment of such Dtefdinterest to be fixed by the Trustee, noticeexof shall be given to Holders of
Debentures not less than 10 days prior to suchi&lfeecord Date, or may be paid at any time in @tmgr lawful manner not inconsistent
with the requirements of any securities exchange/loich the Debentures may be listed and upon satibenas may be required by such
exchange, if such manner of payment shall be degmeadicable by the Trustee, all as more fully jded in the Indenture.

Initially, the Trustee will be the Paying Adeand Registrar with respect to this Debenturee CThmpany reserves the right at any time to
vary or terminate the appointment of any Payingiige Registrar, to appoint additional or otheriRgyAgents and other Registrars and to
approve any change in the office through which Baying Agent or Registrar acts; provided thtaere will at all times be a Paying Agent in
The City of New York.

The Debentures will be redeemable at any sinmefrom time to time, as a whole or in part, atdption of the Company, on at least
30 days, but not more than 60 days, prior noticéemhdo the registered address of each Holder@ftbbentures to be redeemed, at respe
redemption prices equal to the greater of (i) 1@0%he
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principal amount of the Debentures to be redeemddig the sum of the present values of the ReingiGcheduled Payments, as defined
below, discounted to the redemption date, on a-semiial basis, assuming a 360-day year consistitwjetve 30day months, at the Treas!
Rate, as defined below, plus 40 basis points, plusither case, accrued interest to the dateddfmgtion that has not been paid (such
redemption price, the “Redemption Price”).

“Comparable Treasury Issue” means, with ressfethe Debentures, the United States Treasumnyrsgselected by an Independent
Investment Banker as having a maturity comparabtbd remaining term (“Remaining Lifedf the Debentures being redeemed that wou
utilized, at the time of selection and in accordawith customary financial practice, in pricing nissues of corporate debt securities of
comparable maturity to the Remaining Life of suabBntures.

“Comparable Treasury Price” means, with resfeany redemption date for the Debentures: (&)average of two Reference Treasury
Dealer Quotations for that redemption date, aftefugling the highest and lowest of four such RefeeeTreasury Dealer Quotations; or (2) if
the Trustee obtains fewer than four Reference Trgd3ealer Quotations, the average of all quotatioibtained by the Trustee.

“Independent Investment Banker” means oné@Reference Treasury Dealers, to be appointedeoZompany.
“Reference Treasury Dealer” means four primdu$. Government securities dealers to be selditedde Company.

“Reference Treasury Dealer Quotations” mewaiith, respect to each Reference Treasury Dealeaapdedemption date, the average, as
determined by the Trustee, of the bid and askexkpitfior the Comparable Treasury Issue, expresseakcim case as a percentage of its
principal amount, quoted in writing to the Trussesuch Reference Treasury Dealer at 3:00 p.m., Xenk City time, on the third business
day preceding such redemption date.

“Remaining Scheduled Payments” means, witheeisto each Debenture to be redeemed, the rergasnieduled payments of the
principal thereof and interest thereon that wowddlhe after the related redemption date but fan sedemption; providedhowever, that, if
such redemption date is not an interest paymestwliih respect to such Debenture , the amounteoh#xt succeeding scheduled interest
payment thereon will be deemed to be reduced bartih@unt of interest accrued thereon to such redemgate.

“Treasury Rate” means, with respect to angneption date for the Debentures: (1) the yield,aurile heading which represents the
average for the immediately preceding week, appgan the most recently published statistical re¢edesignated “H.15(519)” or any
successor publication which is published weeklyHzy




Board of Governors of the Federal Reserve Systehwdnich establishes yields on actively traded UhB¢ates Treasury debt securities
adjusted to constant maturity under the captior&8ury Constant Maturities,” for the maturity cepending to the Comparable Treasury
Issue; provided that no maturity is within three months before oreaifthe maturity date for the Debentures, yieldsliertwo published
maturities most closely corresponding to the Comipiar Treasury Issue will be determined and the singaRate will be interpolated or
extrapolated from those yields on a straight liasi$, rounding to the nearest month; or (2) if telgase, or any successor release, is not
published during the week preceding the calculadiate or does not contain such yields, the rateapeum equal to the semiannual equive
yield to maturity of the Comparable Treasury Issus¢ulated using a price for the Comparable Trgalssue (expressed as a percentag
its principal amount) equal to the Comparable Tuea®rice for that redemption date. The TreasurieRall be calculated on the third
business day preceding the redemption date.

On and after the redemption date, interedtogése to accrue on the Debentures or any pdtteneof called for redemption, unless the
Company defaults in the payment of the RedemptiteePand accrued interest. On or before the retiempate, the Company shall deposit
with a paying agent, or the Trustee, money sufficte pay the Redemption Price of and accruedestayn the Debentures to be redeemed on
such date. If the Company elects to redeem lessahaf the Debentures of a series, then the €ausiill select the particular Debentures of
such series to be redeemed by such method asubte&rdeems fair and appropriate.

If an Event of Default with respect to the Batures shall occur and be continuing, the prin@pall the Debentures and all accrued
interest thereon may be declared due and payalte imanner, with the effect and subject to thedtwns provided in the Indenture.

The Indenture permits, with certain exceptiasgherein provided, the Company and the Trusteater into supplemental indentures to
the Indenture for the purpose of adding any prowisito or changing in any manner or eliminating ahthe provisions of the Indenture or of
modifying in any manner the rights of the Holdefshe Debt Securities of each series under theritugle with the consent of the Holders of
not less than a majority in principal amount of Bebt Securities at the time Outstanding of ali€teto be affected thereby (acting as one
class). The Indenture also permits the Holdersrafority in principal amount of the Debt Secusti the time Outstanding of each serie
behalf of the Holders of all Debt Securities oflsgeries to waive compliance by the Company wittage provisions of the Indenture and
certain past defaults and their consequences esfbect to such series under the Indenture. Any soiesent or waiver by the Holder of this
Debenture shall be conclusive and binding upon staller and upon all future Holders of this Debeatand of any Debenture issued upon
the registration of transfer hereof or in exchahgeeof or in lieu hereof, whether or not notatidisach consent or waiver is made upon this
Debenture or such other
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Debenture. The Indenture also permits the relehaeGmarantor from its obligations under its Guéearin certain circumstances without the
consent of the Holders of the Debt Securities.

No reference herein to the Indenture and pwgigion of this Debenture or of the Indenture shdér or impair the obligation of the
Company, which is absolute and unconditional, tptha principal and any premium of and any intecesthis Debenture at the place, rate
and respective times and in the coin or curreneg@ibed herein and in the Indenture.

As provided in the Indenture and subject toghtisfaction of certain conditions therein sethfancluding the deposit of certain trust funds
in trust, at the Company’s option, either (i) then@pany and the Guarantors shall be deemed to tmdeapd discharged the entire
indebtedness represented by, and the obligatioderuthe Debt Securities of any series and to katisfied all the obligations (with certain
exceptions) under the Indenture relating to thet[3aeurities and the Guarantees of such serigd trg Company and the Guarantors shall
cease to be under any obligation to comply with temgn, provision or condition of certain restrigticovenants or provisions set forth in any
additions or changes to or deletions from covenantsEvents of Default with respect to the Debtu@ides and the Guarantees of such se

The Debentures are issuable in registered faithout coupons, in a minimum denomination of 88 @&nd integral multiples of $1,000 in
excess of $2,000. Debentures may be exchangedit@ aggregate principal amount of Debenturestbépauthorized denominations at the
office or agency of the Company in the Borough @friflattan, The City of New York, and in the manmat subject to the limitations
provided in the Indenture.

Upon due presentment for registration of tfanaf this Debenture at the office or agency & @ompany in the Borough of Manhattan,
The City of New York, a new Debenture or Debentureauthorized denominations for a like aggregaiecipal amount will be issued to the
transferee in exchange therefor, subject to thidtians provided in the Indenture.

No service charge shall be made for any segtstration of transfer or exchange, but the Compaay require payment of a sum suffici
to cover any tax, assessment or other governmeiméatje payable in connection therewith.

Subject to the provisions of the Indenture, @ompany, the Trustee and any agent of the Compratine Trustee may treat the Person in
whose name this Debenture is registered as therdvemeof for all purposes, whether or not this Debee is overdue, and neither the
Company, the Trustee nor any such agent shallfbetafl by notice to the contrary.
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Unless otherwise defined herein, all termglusehis Debenture which are defined in the Indemshall have the meanings assigned to
them in the Indenture.

THIS DEBENTURE SHALL BE CONSTRUED IN ACCORDANEWITH AND GOVERNED BY THE LAWS OF THE STATE OF
NEW YORK.

Unless the certificate of authentication harbas been manually executed by or on behalf of thstee under the Indenture, this
Debenture shall not be entitled to any benefitsentide Indenture, or be valid or obligatory for guypose.

The Company will furnish to any Holder upontten request and without charge to the Holdergy e the Indenture. Requests may be
made to Time Warner Cable Inc., One Time Warnerté&ehorth Tower, New York, NY 10019, Attention lofvestor Relations.




SCHEDULE OF EXCHANGESOF SECURITIES

The following exchanges or redemptions of @ phthis Global Security have been made:

Amount of Decreasein
Principal Amount
of this
Date of Transaction Global Security

10

Amount of Increasein
Principal Amount
of the
Global Security
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ASSIGNMENT FORM
To assign this Debenture, fill in the form below:

| or we assign and transfer this Debenture to

(Insert assignee’s soc. sec. or tax ID no.)

(Print or type assignee’s name, address and zig)cod

and irrevocably appoint agent to transfer this Debenture on the booksefbmpany. The agent may substitute another
to act for him.

Date: Your Signature:

(Sign exactly as your name appears on the otherddithis Debenture



