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UNITED STATES

SECURITIESAND 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): November 13, 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(i&) 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 tlileng 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))




[tem 1.01 Entry into a Material Definitive Agreement.

On November 18, 2008, Time Warner Cable ltiee {Company”) completed its offering of $2.0 kol in aggregate principal amount of
senior unsecured notes consisting of $750 milliongpal amount of 8/ 4% Notes due 2014 (the “2014 Notes”) and $1.25dilfprincipal
amount of &/ 4% Notes due 2019 (the “2019 Notes” and, togethér thie 2014 Notes, the “Debt Securities”). The D@edturities are
guaranteed by Time Warner Entertainment Compar, and TW NY Cable Holding Inc., each a subsid@rthe Company (collectively, tl
“Guarantors”). In connection with the offering, blovember 13, 2008, the Company and the Guarantbesesl into an Underwriting
Agreement (the “Underwriting Agreement”) with Citaup Global Markets Inc., Deutsche Bank Securities, Goldman, Sachs & Co. and
Mizuho Securities USA Inc., as representativedefunderwriters listed in Schedule Il thereto @dilvely, the “Underwriters”). The
Underwriting Agreement contains customary represg@nts, covenants and indemnification provisiortee dffering of the Debt Securities
was registered under the Securities Act of 1933nasnded, pursuant to a Registration Statemenbon B-3 (File No. 333-151671) (the
“Registration Statement”) filed with the Securitesd Exchange Commission (the “Commission”) on J61€2008. The terms of the Debt
Securities are described in the Company’s Prospefzdted June 16, 2008, as supplemented by a fiosp&ctus Supplement dated
November 13, 2008, as filed with the CommissiorNavember 14, 2008. A copy of the Underwriting Agremt is attached as Exhibit 1.1
this Current Report on Form 8-K and is incorpordigdeference into this Report and the Registrafitatement.

The Debt Securities were issued pursuant to@enture, dated as of April 9, 2007, as amendedsapplemented (the “Indentureby anc
among the Company, the Guarantors and The Banlewf Xbrk Mellon, as trustee. The Indenture was paslly described in, and included
as an exhibit to, the Company’s Current Report om8-K dated April 4, 2007, which was filed witiet Commission on April 9, 2007.

The 2014 Notes will mature on February 14,£28dd the 2019 Notes will mature on February 14920 he 2014 Notes will bear interest
at a rate of 8/ 4% per year and the 2019 Notes will bear intereatrate of 8/ 1% per year. Interest on the 2014 Notes and the R8s
will be payable semi-annually in arrears on Febrdar and August 14 of each year, beginning on Falgrii4, 2009. The Debt Securities are
unsecured senior obligations of the Company ankl egnally with its other unsecured and unsuboréithabligations. The guarantees of the
Debt Securities are unsecured senior obligatiosefGuarantors and rank equally in right of paynwéth all other unsecured 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 pressoes of the remaining scheduled
payments on the Debt Securities discounted togtiemption date on a semuinual basis at a government treasury rate plissi8 points fc
both the 2014 Notes and the 2019 Notes as fursgribed in the Indenture and the Debt




Securities, plus, in each case, accrued but unptEest to the redemption date. The Indentureatpstcustomary covenants relating to
restrictions on the ability of the Company or angtemial subsidiary to create liens and on the tghili the Company and the Guarantors to
consolidate, merge or convey or transfer substfntl of their assets. The Indenture also corgainstomary events of default. The forms of
the Debt Securities are attached as Exhibits 4d14ahto this Report and are incorporated by refegdnto this Report and the Registration
Statement.

Certain of the Underwriters or their affiliatbave performed and may, from time to time inftliere, engage in transactions with or
perform commercial and investment banking and adyiservices for the Company and its affiliates,vitnich they have received or will
receive customary fees and expenses. Certairatdfliof the Underwriters are lenders under the @oyip bank credit facilities, have
committed financing to the Company for a &y senior unsecured bridge loan facility entergd in June 2008, the borrowings under w|
may be used to finance, in part, a special divideriae paid pro rata to holders of the Companyistanding Class A common stock and
Class B common stock (the “Special Dividend”) ptiothe Company’s previously announced separatmm fTime Warner Inc. (“Time
Warner”), and are lenders to the Company’s afékaiCertain of the Underwriters or their affiliatage acting as financial advisors to the
Company or Time Warner on the Company’s separdtmn Time Warner, for which they have received di receive fees under
agreements they have entered into with the Compaiyme Warner, as the case may be.

The Company intends to use the net proceeds tie issuance of the Debt Securities to fun@airn, the Special Dividend. To the extent
that this separation is not consummated and, asudty the Special Dividend is not declared, thenGany will use the proceeds from the
issuance of the Debt Securities for general cotpgrarposes, including repayment of indebtednesa fesult of this offering, the
commitments of the lenders under the Company’geridan facility were reduced by $1.970 billiorttb.932 billion, which excludes the
$138 million commitment of Lehman Brothers Commalr&iank, due to the uncertainty of its ability tmfl in light of the filing by its parent
company of a petition under Chapter 11 of the Ba&hkruptcy Code, and the commitment of Time Wartmater the Company’s two-year
unsecured supplemental term loan facility was reduxny $985 million to $1.535 billion.




Item 9.01 Financial Statementsand Exhibits
(d) Exhibits

Exhibit
No. Description

1.1 Underwriting Agreement, dated November 13, 200&rgrthe Company, the Guarantors and Citigroup Gletaakets Inc.,
Deutsche Bank Securities Inc., Goldman, Sachs &@d.Mizuho Securities USA Inc., on behalf of thelmes and as representatives
of the underwriters listed in Schedule Il thert

4.1 Form of 8!/ 4% Notes due 201

4.2 Form of 83/ 4% Notes due 201¢




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

Date: November 18, 2008
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1.1

4.1

4.2

Exhibit I ndex

Description

Underwriting Agreement, dated November 13, 2008 rgnthe Company, the Guarantors and Citigroup Glelaakets Inc.,

Deutsche Bank Securities Inc., Goldman, Sachs &@d.Mizuho Securities USA Inc., on behalf of thelwas and as representatives
of the underwriters listed in Schedule Il thert

Form of 8!/ 4% Notes due 201:

Form of 83/ 4% Notes due 201¢



Exhibit 1.1

Execution Copy

TIME WARNER CABLE INC.
Underwriting Agreement

8.250% Notes Due 2014
8.750% Notes Due 2019

November 13, 20(
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 |l
hereto (the “Underwriters”), for whom you (the “Repentatives”are acting as representatives, the respectiveipah@mounts of its 8.250!
Notes due 2014 and 8.750% Notes due 2019 identifi&thedule | hereto (collectively, t“Debt Securities”), to be issued under the
indenture (as from time to time amended or suppieatk the “Indenture”), dated as of April 9, 20@mong the Company, TW NY Cable
Holding Inc., a Delaware corporation (“TW NY”), TeWWarner Entertainment Company, L.P., a Delawangdd partnership (“TWE” and,
together with TW NY, the “Guarantors”) and The BarilNew York, as trustee (the “Trusteeffyoviding for the issuance of debt securitie
one or more series, all of which will be entitledthe benefit of the Guarantees referred to beleaeh of TW NY and TWE is a subsidiary of
the Company. Pursuant to the Indenture, each oNMMNnd TWE, as primary obligor and not merely a®sy has agreed to fully,
irrevocably and unconditionally guarantee (togettte “Guarantees” and, together with the Debt 8ges, the “Securities”), to each holder
of Debt Securities and to the Trustee, (i) the &l punctual payment of principal of and intemesthe Debt Securities when due, whether at
maturity, by acceleration, by redemption or othemyiand all other monetary obligations of the Camypander the Indenture and the Debt
Securities and (ii) the full and punctual perform@nmvithin applicable grace periods of all otherigditions of the Company under the
Indenture and the Debt Securities. If the firmion§ listed in Schedule 1l hereto include only finm or firms listed in Schedule | hereto, tf
the terms “Underwriters” and “Representatives’uasd herein, shall each be deemed to refer tofsuclor firms.

All references in this Agreement to thegRtration Statement, the Base Prospectus, afiyniRrary 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 atf@mation that is “contained”,

“included”, “stated” or “set forth” in the Registian Statement, the Base Prospectus, any
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Preliminary Final Prospectus or the Final Prospe¢and all other references of like import) shalldeemed to mean and include all such
financial statements and schedules and other irdtiom that are or are deemed to be incorporatagfeyence from time to time in the
Registration Statement, the Base Prospectus, atiyrifrary Final Prospectus or the Final Prospeasashe case may be; and all referenc:
this Agreement to amendments or supplements tRéuggstration Statement, the Base Prospectus, atiyrirary Final Prospectus or the
Final Prospectus shall be deemed to mean and melng document filed under the Exchange Act alter&ffective Date of the Registration
Statement or the issue date of the Base Prospecty®reliminary Final Prospectus or the Final pegtus, as the case may be, that is or is
deemed to be incorporated therein by referencdaibeerms used herein are defined in Section 18die

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

(a) The Company and the Guarantors meet théremments for the use of Form S-3 under the Aud, lzave filed with the Commission
an automatic shelf registration statement as definé&kule 405 (the file number of which is set foih Schedule | hereto) on Form S-3,
including a base prospectus, for registration utisierAct of the offering and sale of the Securitlsch Registration Statement, including
any amendments thereto filed prior to the Execulione, became effective upon filing not more thlareé years prior to the Execution
Time. No stop order suspending the effectivenesseRegistration Statement has been issued uneéxdt and no proceedings for that
purpose have been instituted or are pending dhet&nowledge of the Company, are contemplatetireatened by the Commission, and
any request on the part of the Commission for &utht information has been complied with. The Comphas not received from the
Commission any notice pursuant to Rule 401(g)(2hefAct objecting to use of the automatic shajistation statement form. The
Company and the Guarantors may have filed witttbeamission, as part of an amendment to the Retisstr&tatement or pursuant to
Rule 424(b), one or more Preliminary Final Prospses$, each of which has previously been furnishgwa. The Company and the
Guarantors will file with the Commission the Fifxbspectus relating to the Securities in accordariiteRule 424(b). As filed, such Final
Prospectus shall contain all information requirgdhe Act and the rules thereunder, and, excefftea@xtent the Representatives shall
agree in writing to a modification, shall be in silibstantive respects in the form furnished tomor to the Execution Time or, to the
extent not completed at the Execution Time, shaitain only such specific additional informatiordasther changes (beyond that
contained in the Base Prospectus and any Prelignkiaal Prospectus) as the Company and the Guasahéwe advised you, prior to the
Execution Time, will be included or made therein.

(b) On the Effective Date and the Executiomd; the Registration Statement did, and when thel Frospectus is first filed (if
required) in
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accordance with Rule 424(b), and on the Closingea$ defined herein), the Final Prospectus (apcharendment or supplement thereto)
will, comply in all material respects with the ajgpble requirements of the Act, the Exchange Awt, Trust Indenture Act and the
respective rules thereunder; on the Effective Batkthe Execution Time, the Registration Staterdehhot contain any untrue statement
of a material fact or omit to state any materiat f&quired to be stated therein or necessarydardo make the statements therein not
misleading; on the Effective Date and on the Clgdiate the Indenture did or will comply in all miaéd respects with the requirements of
the Trust Indenture Act; and as of its date andfdlse Closing Date, the Final Prospectus (togethittr any amendment or supplement
thereto as of such respective dates) will not idelany untrue statement of a material fact or ¢onétate a material fact necessary in order
to make the statements therein, in the light ofdheumstances under which they were made, noeaniléhg; provided however, that the
Company and the Guarantors make no representafiomarranties as to (i) that part of the Registratbtatement which shall constitute
the Statement of Eligibility and Qualification (FofT-1) under the Trust Indenture Act of the Trugieéi) the information contained in or
omitted from the Registration Statement or the Hiraspectus (or any supplement thereto) in reammon and in conformity with
information furnished in writing to the Companyay Guarantor by or on behalf of any Underwriteotlyh the Representatives
specifically for inclusion in the Registration Statent or the Final Prospectus (or any amendmesupplement thereto), it being
understood and agreed that the only such informdtimished by or on behalf of any Underwriter detssof the information described as
such in Section 7(b) hereof.

(c) The Disclosure Package, at the Applicdliee, does not, or will not, as the case may betain any untrue statement of a material
fact or omit to state any material fact necessamgriler to make the statements therein, in lighhefcircumstances under which they were
made, not misleading. The preceding sentence duespply to statements in or omissions from thecsure Package based upon and in
conformity with written information furnished toelCompany by or on behalf of any Underwriter thitotlge Representatives specifically
for use therein, it being understood and agreetthigaonly such information furnished by or on Hébfany Underwriter consists of the
information described as such in Section 7(b) Hereo

(d) (i) At the time of filing the Registratidstatement, (ii) at the time of the most recentmament 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 163tagide any offer relating to the Securities in red@aon the exemption in Rule 163 and
(iv) at the Execution Time, the Company was oassthe case may be) a “well-known seasoned issisesiefined in Rule 405.
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(e) (i) At the earliest time after the filing the Registration Statement that the Companynotheer offering participant made a bona fide
offer (within the meaning of the Rule 164(h)(2))tbé Securities and (ii) at the Execution Time Kvgtich 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.

(f) Each Issuer Free Writing Prospectus aerditial term sheet prepared and filed pursuanetdi&n 4(b) hereto do not include any
information that conflicts with the information damed 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¢ivVgrProspectus 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 belwdilany Underwriter consists of the information désed as such in Section 7(b) hereof.

(g) Each of the Company, TW NY and TWE is é@Bliexisting as a corporation or limited partnepskas 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 businesseasribed in the Disclosure Package and the Firddectus 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 quaifpe 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 subsieis as such term is defined in Rule 1-02(w) ofitation S-X under the Act, is validly
existing and in good standing under the laws ofidhiediction of its formation or organization, Wwifull power and authority under such
laws to own its properties and conduct its busimessdescribed in the Disclosure Package and tte Finspectus, and is duly qualified to
transact business as a foreign corporation, limigdility company or partnership and is in goodrgting in each other jurisdiction in wh
it owns or leases property of a nature, or tragsagsiness of a type, that would make such quatifio necessary, except to the extent that
the failure to so qualify or be in good standingadonot have a Material Adverse Effect.




(i) The Company’s authorized equity capitdiiza is as set forth in the Disclosure Packagethad-inal 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 ameéar of all liens, encumbrances, equ
or claims; all of the issued shares of the Compa@fass B Common Stock are owned directly or irdiyeby Time Warner Inc. (“Time
Warner”).

() Except as disclosed in the Disclosure Rgekand the Final Prospectus, there is no pendjrig our best knowledge, threatened
action, suit or proceeding before any court or gorental 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 authorizedceted and delivered by each of the Company, TWaRd TWE.

() Neither the Company nor any Guarantonigiolation or default of (i) any provision of itharter, bylaws, limited partnership
agreement or other organizational documents,h@)térms of any indenture, contract, lease, moegaged 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, governmidsaay, 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, authorization oreoraf any court or governmental agency or bodgdgiired for the authorization, issuance,
sale and delivery of the Securities by the Compang/the Guarantors or the consummation of theddimns contemplated by this
Agreement, except such as have been or will ber@stainder the Act, the Exchange Act, the Trusehtdre Act and such as may be
required under the blue sky laws of any jurisdittio connection with the purchase and distributbthe Securities by the Underwriters
and such other approvals as have been obtained.

(n) The execution, delivery and performancéhif Agreement and the Indenture by the Compaiy NIlY and TWE, the issuance, sale
and delivery of Debt Securities by the Company issaance and delivery of their respective Guaemby TW NY and TWE, and the
consummation by the Company, TW NY and TWE of thedactions contemplated in this Agreement, therihde,
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the Disclosure Package and the Final Prospectus@ngliance by the Company, TW NY and TWE with tiens of this Agreement, the
Indenture or the Securities (i) do not and will regult in any violation of the Certificate of Irrporation, as amended, or By-laws, as
amended, of the Company or TW NY or the certifiazftémited partnership, as amended, or limitedpenship agreement, as amended, of
TWE, and (ii) do not and will not conflict with, @eesult in a breach of any of the terms or provisiof, or constitute a default under, or
result in the creation or imposition of any liehacge or encumbrance upon any property or asséte @ompany or of any Guarantor
under (x) any indenture, mortgage or loan agreenoerany other agreement or instrument, to whiehGompany or any Guarantor is a
party or by which any of them may be bound or taclwlany of their properties may be subject (exéepsuch conflicts, breaches or
defaults or liens, charges or encumbrances thaldwmt have a Material Adverse Effect), (y) anystixig applicable law, rule or regulati
(except for such conflicts, breaches, liens, chmayeencumbrances that would not have a Materigkfgk Effect, and other than the
securities or blue sky laws of any jurisdictiors){(z) any judgment, order or decree of any govemiygovernmental instrumentality or
court having jurisdiction over the Company or anya@ntor or any of their respective properties ¢pkdor such conflicts, breaches, liens,
charges or encumbrances that would not have a Mbgatverse Effect).

(o) The documents incorporated by referendherRegistration Statement, the Disclosure Packadehe Final Prospectus, and any
amendment or supplement thereto, as of the daggsntbre filed with the Commission, complied asdnf 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 thecBsdties that are deemed to be incorporated byente into the Registration Statement,
the Disclosure Package and the Final Prospectilsywhien they are filed with the Commission, compbyto form in all material respects
with the requirements of the Exchange Act.

(p) The Securities and the Indenture will @wnf in all material respects to the descriptionmdéb&contained in the Disclosure Package
and the Final Prospectus and any amendment oresuppl thereto; if any of the Securities are toidted on any stock exchange or inter-
dealer quotation system, authorization thereforliesn given, subject to official notice of issuaaod evidence of satisfactory distributi
or the Company and the Guarantors have no readweligyve that such Securities will not be authatifer listing, subject to official notice
of issuance and evidence of satisfactory distriyuti

(q) The Indenture has been duly authorizedceted and delivered by the Company and has bdgmudalified under the Trust
Indenture Act, and, assuming due authorizationcetken and delivery by the Trustee, constitutesgal, valid and binding instrument
enforceable against the Company in accordanceitsiterms (subject to applicable bankruptcy, insaby,
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fraudulent transfer, reorganization, moratoriunothrer laws affecting creditors’ rights generallgrfr time to time in effect and subject as
to enforceability to general principles of equitygardless of whether considered in a proceediegjiity or at law); and the Debt
Securities have been duly authorized by the Compamy, when the Debt Securities are executed athefaticated in accordance with the
provisions of the Indenture and delivered to and fiar by the Underwriters pursuant to this Agreeievill constitute legal, valid and
binding obligations of the Company, entitled to Hemefits of the Indenture, enforceable againsChipany in accordance with their
terms, subject to applicable bankruptcy, insolvefi@udulent transfer, reorganization, moratoriunoiher laws affecting creditors’ rights
generally from time to time in effect and subjest@ enforceability to general principles of equiggardless of whether considered in a
proceeding in equity or at law.

(r) The Indenture has been duly authorizedcated and delivered by each of TW NY and TWE assiming due authorization,
execution and delivery by the Trustee, constitatésyal, 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 ¢aaj; and the Guarantees have been duly authobyelde Guarantors, and, when the
Guarantees are executed and delivered in accoradtitéhe provisions of the Indenture and delivei@dnd paid for by the Underwriters
pursuant to this Agreement, will constitute legallid and binding obligations of the Guarantordtea 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 irfexft 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, Ernst@uig LLP, the Company’s independent registeredipaloicountant firm, reporting
upon certain audited or reviewed financial stateiand schedules included or incorporated by reéerén the Disclosure Package and
Final Prospectus, is an independent registeredgabtounting firm with respect to the financiatstments covered by the audit or revi
in accordance with the provisions of the Exchangeahd the Act and the respective applicable phblisules and regulations thereunder.

(t) The consolidated financial statementsgraended, and the related notes of the Companyparated by reference in the Disclosure
Package and the Final Prospectus, present faidgdénrdance with generally accepted accountingiplies in the United States the
consolidated financial position of the Company Bthe dates indicated and the consolidated restiltperations of the Company and cash
flows of the Company for the periods specified. ISuc
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financial statements of the Company have been pedpa conformity with generally accepted accouniminciples applied on a consist
basis throughout the periods involved, except bhsrotise noted therein and subject, in the casetefiin statements, to normal year-end
audit adjustments. The financial statement schedotduded or incorporated by reference in the D&are Package and the Final
Prospectus present fairly in accordance with gélyeaacepted accounting principles the informatiequired to be stated therein. Any
supplementary summary financial information or camskd consolidating financial information includedncorporated by reference in
Disclosure Package and the Final Prospectus cosnplta all applicable accounting requirements draapplicable rules and regulations
of the Commission. Any pro forma financial infornaat included or incorporated by reference in thedisure Package and the Final
Prospectus complies with all applicable accountewyirements and the applicable rules and regulsitdd the Commission for such pro
forma information. Such pro forma financial infortied has been properly compiled on the pro formgisar bases described therein, and,
in the opinion of the Company, the assumptions us#te preparation thereof are reasonable anddhustments used therein are
appropriate to give effect to the transactionsimuenstances referred to therein.

(u) None of the Company, TW NY or TWE is anviéstment company” or an entity “controlled” by“amestment company”, as such
terms are defined in the Investment Company Adi9#0, as amended.

(v) The Company and each of its subsidiariagtain a system of internal accounting controffiGent to provide reasonable assura
that (i) transactions are executed in accordante wanagement’'s general or specific authorizati¢idransactions are recorded as
necessary to permit preparation of financial stat@sin conformity with generally accepted accaumprinciples in the United States and
to maintain asset accountability; (iii) accessdsats is permitted only in accordance with managémgeneral or specific authorization;
and (iv) the recorded accountability for assetimpared with the existing assets at reasonatdevals and appropriate action is taken
with respect to any differences. To the knowledfjitne Company, the Company’s and each of its sidrd’ internal controls over
financial reporting are effective and the Compang &s subsidiaries are not aware of any mater&lkmess in their internal control over
financial reporting.

(w) The Company and its officers and directmesin compliance in all material respects withlmable provisions of the Sarbanes-
Oxley Act of 2002 and the rules and regulationsmutgated in connection therewith that are effectimd applicable to the Company and
its officers and directors at the Execution Time.

(x) Except as described in the Disclosure Bgekand the Final Prospectus, there are no pendtmsegistration or other similar rights
to have any equity or debt securities registeredgdbe under the Registration Statement




or included in the offering of Securities contentpthby this Agreement, except for such rights a teeen duly waived.

2. Purchase and Safeubject to the terms and conditions and in rekampon the representations and warranties heseiorsh, the
Company agrees to sell to each Underwriter, ant Baderwriter agrees, severally and not jointlyptwchase from the Company at the
purchase price for the Debt Securities set fortBdhedule | hereto, the principal amount of Delmiu@iges of each series set forth opposite
such Underwriter’'s name in Schedule Il hereto.

3. Delivery and Paymeiffiielivery of and payment for the Securities shalhide on the date and at the time specified in Gdbé
hereto, which date and time may be postponed aieanbt later than five Business Days after suelcifipd 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 throughRepresentatives 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 offerinfjtiee Securities, none of the Company, TW NY or TWikt file any amendment to the
Registration Statement or supplement (includingRimal Prospectus or any Preliminary Final Progps)cto the Base Prospectus unles:
Company or a Guarantor has furnished you a copyduor review a reasonable amount of time prioiiltog or will file any such proposed
amendment or supplement to which you reasonablcblbjp a timely basis (other than filings of docuaisgursuant to Section 13(a), 1+
15(d) under the Exchange Act). Subject to the foireg sentence, the Company and the Guarantorgailie the Final Prospectus,
properly completed, and any supplement theret@tfildd with the Commission pursuant to the apjiiegparagraph of Rule 424(b) within
the time period prescribed and will provide evidesatisfactory to the Representatives of such yiffilelg. 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, ptiotermination of the offering of each seriesSeturities, any amendment to the
Registration Statement shall have been filed oolmeceffective, (iii) of any request by the Comnussior any amendment to the
Registration Statement or supplement to the Finadgctus or for any additional information relgtto the offering of the Securities,

(iv) of the issuance by the Commission of any stajer suspending the effectiveness of the Regmtr&tatement or the institution or
threatening of
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any proceeding for that purpose and (v) of theiptd®y the Company, TW NY or TWE of any notificatiovith respect to the suspensiol
the qualification of the Securities for sale in gumsdiction or the initiation or threatening afyaproceeding for such purpose. Each of the
Company, TW NY or TWE will use its reasonable effdo prevent the issuance of any such stop orm&rifissued, to obtain as soon as
possible the withdrawal thereof.

(b) The Company will prepare a final term gheentaining solely a description of the Secusiti@ the form attached hereto as
Schedule Ill 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 developmera eessult of which the Disclosure Package wouldlishe an untrue statement of a material
fact or would omit to state a material fact necasgaorder to make the statements therein, ifligfie of the circumstances then prevaili
not misleading, the Company will notify promptlyetRepresentatives so that any use of the Discld®arkage may cease until it is
amended or supplemented and will promptly prepatr#gs own expense, an amendment or supplement.

(d) If, at any time when a prospectus relatmthe Securities is required to be delivered utigde Act (including in circumstances whi
such requirement may be satisfied pursuant to RI@}, any event occurs as a result of which thalFnospectus as then supplemented
would include any untrue statement of a materiedl é& omit to state any material fact necessamadie the statements therein in the light
of the circumstances under which they were madenmgleading, or if it shall be necessary to amémdRegistration Statement, file a new
registration statement or supplement the Finalg&oisis to comply with the Act or the Exchange Acdthe respective rules thereunder, the
Company and the Guarantors promptly will preparfda with the Commission, subject to the firshsnce of paragraph (a) of this
Section 4, an amendment, supplement or new retigsirstatement which will correct such statementrission or effect such
compliance.

(e) As soon as practicable, the Company aadstharantors will make generally available to thegpective security holders and to the
Representatives an earnings statement or statenfezdsh of the Company, TW NY and TWE and thespeztive subsidiaries which will
satisfy the provisions of Section 11(a) of the Act Rule 158.

(f) If and to the extent specified in Scheduleach of the Company, TW NY and TWE will usergasonable 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.
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(9) The proceeds of the offering of the Sda@msiwill be applied as set forth in the DisclosBeeckage and the Final Prospectus.

(h) The Company, TW NY and TWE will furnishttte Representatives and counsel for the Undemsritgthout charge, copies of the
Registration Statement (including exhibits theretadl, so long as delivery of a prospectus by aredmdter or dealer may be required by
the Act (including in circumstances where such meguent may be satisfied pursuant to Rule 172nasy copies of any Preliminary Fil
Prospectus, the Final Prospectus and any IssueM¥riéing Prospectus and any supplement theretbeaRepresentatives may reasonably
request.

(i) The Company and the Guarantors will pagt bear all costs and expenses incident to the ipeafiace of their obligations under this
Agreement, including (i) the preparation, printergd filing of the Registration Statement (includfirancial statements and exhibits), the
Base Prospectus, any Preliminary Final Prospettiagtinal Prospectus and any Issuer Free Writing#&ctus, and any amendments or
supplements thereto, and the cost of furnishingesoimereof to the Underwriters, (ii) the prepamatiprinting and distribution of this
Agreement, the Indenture, the Securities, any Bl Survey and any Legal Investment Survey, (i@ telivery of the Securities to the
Underwriters, (iv) the fees and disbursements efGompany’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 Secfighand 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 imeeation therewith and in connection with any Biky Survey and any Legal
Investment Survey, (vi) any fees charged by ragiggncies 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 Securifjeif) any expenses and listing fees in
connection with the listing of the Securities, (ilk® cost and charges of any transfer agent astragiand (x) the costs of qualifying the
Securities with The Depository Trust Company.

(i) The Company and the Guarantors will aregnfjnecessary, for the qualification of eachesof Securities for distribution, offering
and sale under the laws of such jurisdictions aRbpresentatives may designate, will maintain swelifications in effect so long as
required for the distribution of such series of B#ies and will arrange for the determination lné tegality of the Securities for purchase
by institutional investors; providechowever, that none of the Company, TW NY or TWE shall guired to (i) qualify as a foreign
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(iljject itself to taxation in any such jurisdictibit is not so subject.
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(k) The Company agrees that, unless it obthi@grior written consent of the Representatiwdsch consent will not be unreasonably
withheld or delayed, and each Underwriter, seveiaid not jointly, agrees with the Company thatess it obtains the prior written
consent of the Company, it has not made and wilhmake any offer relating to the Securities thatldaonstitute an Issuer Free Writing
Prospectus or that would otherwise constitute & Mveiting Prospectus, other than the final termesipeepared and filed pursuant to
Section 4(b) hereto or a Free Writing Prospectas¢hntains only the preliminary terms of the Siigmg or their offering or information
that is included in the Preliminary Final Prospsatu the final term sheet; provided that the pwatten consent of the parties hereto shall
be deemed to have been given in respect of ther$see Writing Prospectuses included in Scheduleereto. 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 hasegeand 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 gguirements of Rules 164 and 433
applicable to any Permitted Free Writing Prospedheuding in respect of timely filing with the Gonission, legending and record
keeping.

() The Company agrees to pay the required i@imsion filing fees relating to the Securities witkhe time required by Rule 456(b)(1).

(m) The Company shall comply with the termsuy lock-up agreement specified in Schedule Itbeséth respect to sales and
dispositions of underwritten Securities.

(n) In connection with the offering of the 88tes, until the Representatives on behalf oftimelerwriters shall have notified the
Company of the completion of the resale of the 8ges, neither the Company nor any of its conadlsubsidiaries has or will, either
alone or with one or more other persons, bid fgourchase, for any account in which it or any sfabntrolled subsidiaries has a beneficial
interest, any Securities or attempt to induce amgqn to purchase any Securities; and neitheriang of its controlled subsidiaries will
make bids or purchases for the purpose of creatitygpl, or apparent, active trading in, or of ragsthe 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 Compaaythe Guarantors contained herein &
the Execution Time and the Closing Date, to thelsmy in all material respects of the statementh®Company and the Guarantors mac
any certificates pursuant to the provisions herothe performance by each of the Company, TW RY BWE of its obligations hereunder,
to the due execution and delivery of the Indenttaehe absence of any event or condition whichldigive you the right to terminate this
Agreement and to the following additional condigon
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(a) The Final Prospectus, and any supplenfemnéto, have been filed in the manner and withéntithne period required by Rule 424(b);
the final term sheet contemplated by Section 4éo¢to, and any other material required to be figdhe Company pursuant to Rule 433
(d) under the Act, shall have been filed with then@nission within the applicable time periods priseut for such filings by Rule 433; the
Company has not received from the Commission atigenpursuant to Rule 401(g)(2) objecting to us¢hefautomatic shelf registration
statement form and at the Closing Date no stopraukpending the effectiveness of the Registréitatement shall have been issued
under the Act or proceedings therefor initiatedhoeatened by the Commission.

(b) At the Closing Date, the Company shallehwrnished to you the opinion of the General Celitssthe Company, or an Associate
Deputy General Counsel to the Company that practicéhe area of corporate and securities law ddite Closing Date, substantially in
the form of Exhibit A hereto.

(c) At the Closing Date, the Company shallehdwnished to you the opinion and statement of,Rélaiss, Rifkind, Wharton &
Garrison LLP, counsel to the Company and the Guarsneach dated the Closing Date, substantialtiiegrform of Exhibit B and C here
respectively.

(d) The Representatives shall have receivau ftounsel for the Underwriters, such opinion dnims, dated the Closing Date, with
respect to the issuance and sale of the Secuthiesndenture, the Registration Statement, thelBssire Package, the Final Prospectus
(together with any supplement thereto), any Isfuee Writing Prospectus and other related matethe@Representatives may reasonably
require, and the Company and the Guarantors shed furnished to such counsel such documents gseqeest for the purpose of
enabling them to pass upon such matters.

(e) (1) The Company shall have furnished ®Representatives a certificate of the Companynesidpy any two officers who are an
Executive or Senior Vice President of the Compaiaged the Closing Date, to the effect that theesigiof such certificate have examined
the Registration Statement, the Disclosure Packhagerinal Prospectus and any supplements or amamdrto any of the foregoing and
this Agreement and that:

(i) the representations and warranties ofGbmpany, TW NY and TWE in this Agreement are trond eorrect in all material
respects on and as of the Closing Date with theesffact as if made on the Closing Date and eatheo€ompany, TW NY and TWE
has complied with all the agreements and satisfiethe conditions on its part to be performedatisdied at or prior to the Closing
Date;
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(i) no stop order suspending the effectivengfisthe Registration Statement has been issued@pdoceedings for that purpose have
been instituted or, to the Company’s knowledgesdtened; and

(iii) since the date of the most recent finahstatements included or incorporated by refezéndhe Disclosure Package and the
Final Prospectus, the Company has made all filmigjs the Commission and announcements, in eithee caquired to be made by the
Act or the Exchange Act.

(2) TW NY shall have furnished to the Repréatives a certificate of TW NY, signed by any twifiaers who are Vice Presidents of
TW NY, dated the Closing Date, to the effect that signers of such certificate have examined thggsRation Statement, the Final
Prospectus, the Disclosure Package and any suppi@mamendments thereto and that the represemsadiod warranties of TW NY in
this Agreement are true and correct in all mategapects on and as of the Closing Date with theeseffect as if made on the Closing
Date and TW NY has complied with all the agreements satisfied all the conditions on its part tqobeformed or satisfied at or prior
to the Closing Date.

(3) TWE shall have furnished to the Repregdems a certificate of TWE, signed by any two offis, one of whom is an Executive or
Senior Vice President of TWE, dated the ClosingeDttd the effect that the signers of such certiéideve examined the Registration
Statement, the Final Prospectus, the Disclosurkd@acand any supplement or amendments theretdanthe representations and
warranties of TWE in this Agreement are true andezd in all material respects on and as of thesi@tpDate with the same effect as if
made on the Closing Date and TWE has complied alitthe agreements and satisfied all the conditamis part to be performed or
satisfied at or prior to the Closing Date.

(f) The Representatives shall have receiveahfErnst & Young LLP, independent registered puaticounting firm for the Company at
the Execution Time and at the Closing Date, lettased as of the Execution Time and as of thei@jdSate as the case may be in form
and substance reasonably satisfactory to the Rameds/es, confirming that they are independenttatgiwith respect to the Company
within the meaning of the Act and the Exchange @ the respective applicable published rules aegdlations 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, uitaddand pro forma financial
statements, as applicable, and certain financiatnmation contained or incorporated by referenct@éRegistration Statement, the
Preliminary Final Prospectus and the Final Progjsect
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(g) Subsequent to the Execution Time or, iifiea the dates as of which information is givarthie Disclosure Package (exclusive of
amendment or supplement thereof) and the FinapRnigs (exclusive of any supplement thereto), thieadl 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 blusiness (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 thetbgffect of which, in any case referred to irusk (i) or (ii) above, is, in the
reasonable judgment of the Representatives, saialaad adverse as to make it impractical or insaive 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 Time, (i)éhsrall not have been any downgrade in the cratilitgs of any of the Company’s, TW
NY’s or TWE's debt securities by Moody'’s Investar8ice, 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 Company #m Guarantors shall have furnished to the Reptatees such further information,
certificates and documents as the Representatiagg@asonably request.

If any of the conditions specified ingt8ection 5 shall not have been fulfilled in allteral respects when and as provided in this
Agreement, or if any of the opinions and certifgsatentioned above or elsewhere in this Agreentedlt 3ot be in all material respects
reasonably satisfactory in form and substancedadridpresentatives 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 parexcept to the extent provided in Sections 4 &ndotice of such cancellation shall be
given to the Company in writing or by telephondamsimile confirmed in writing.

6. Reimbursement of UnderwriteExpenses If the sale of the Securities provided for helisinot 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 anyesment herein or comply with any provision hemabier than by reason of a default
by any of the Underwriters, the Company and theréntars will reimburse the Underwriters severalyn demand for all out-of-pocket
expenses (including reasonable fees and disburéemen
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of one counsel) that shall have been incurred egntin connection with the proposed purchase aredafahe 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 whivatsrany Underwriter within the
meaning of either the Act or the Exchange Act agtaamy and all losses, claims, damages or ligslitioint 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 liakiljor actions in respect thereof) (i) arise dudrcare 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, thal Prospectus, any Issuer Free Writing ProspetiiesDisclosure Package or in any
amendment thereof or supplement thereto, or atisefar 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 imflethparty, as incurred, for any legal or othepenses reasonably incurred by them in
connection with investigating or defending any slods, claim, damage, liability or action; providdwbwever, 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 TV or on behalf of any Underwriter through the Resgntatives specifically for
inclusion therein. This indemnity agreement willibeaddition to any liability which the Company, TM¥ 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 TWitlin the meaning of either the Act
or the Exchange Act, to the same extent as thgdimg indemnity from the Company, TW NY and TWEetich 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 Underveitmay otherwise have. Each of the Company, TW NY BWE acknowledges that (i) the
statements set forth in any Preliminary Final Peasps and Final Prospectus in (1) the last paragoéhe cover page regarding the delivery
of the Securities and, under the heading “Undeing’it (2) the list of Underwriters and their respee participation in the sale of the
Securities, (3) the sentences related to concessiuth reallowances and (4) the paragraph relatstidization, syndicate
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covering transactions and penalty bids and (i) iafgrmation expressly furnished by the Underwstéar inclusion in any Issuer Free Writ|
Prospectus appearing on Schedule 1V, which Isstes Writing Prospectuses shall not include thel fieran sheets, the form of which appe
in Schedule 111,

(c) Promptly after receipt by an indernedfparty 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 failesaiits 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 theteraie responsible for the fees and
expenses of any separate counsel retained bydbenimfied party or parties except as set forth\wglgrovided, 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 inctioa, 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 ibamdher 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 adddiimtal counsel) in any one action or
separate but substantially similar actions in e jurisdiction arising out of the same genelabailtions 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 anylesient 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) includesraonditional release of such indemnified party fralidiability arising out of such claim,
action, suit or proceeding and (ii) does not ineladstatement as to or an admission of fault, dilipa
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or a failure to act, by or on behalf of any indefied party. No indemnifying party shall be liabler fany settlement or compromise of, or
consent to the entry of judgment with respect by, @aim, action, suit or proceeding affected, withits consent, which consent shall not be
unreasonably withheld or delayed.

(d) In the event that the indemnity pdsd in paragraph (a) or (b) of this Section 7 iauailable to or insufficient to hold harmless an
indemnified party for any reason, the Company, TW, NWE and the Underwriters severally agree to dbate to the aggregate losses,
claims, damages and liabilities (including legabtiter expenses reasonably incurred in connectitmimvestigating or defending same)
(collectively “Losses™) to which the Company, thedBantors and one or more of the Underwriters ngagutject 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 purcthégesuch Underwriter hereunder. If the allocapoovided by the immediately preceding
sentence is unavailable for any reason, the CompamMyNY, TWE and the Underwriters severally shalhtribute 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 whth 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 beneditsived by the Underwriters shall be deemed tedual to the total underwriting discounts
and commissions, in each case as set forth orotrer page of the Final Prospectus. Relative fadtloe determined by reference to, among
other things, whether any untrue or alleged unstatement of a material fact or omission or allegeission 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 waoldbe 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 Sedtjaeach person who controls an
Underwriter within the meaning of either the Acttbe Exchange Act and each director, officer, elyggoand 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 shall
have the same rights to contribution as the Compaythe Guarantors, subject in each case to fiieaple terms and conditions of this
paragraph (d).
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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 UndenmaritUnderwriters hereunder and such failure teipase shall constitute a default in the
performance of its or their obligations under #hgreement, the remaining Underwriters shall begaiiéd severally to take up and pay for (in
the respective proportions for each of the Debustes 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 principalwarhof Securities which the defaulting UnderwribeitUnderwriters
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 withtiability to any nondefaulting
Underwriter or the Company and the Guarantorshénetvent of a default by any Underwriter as sehfir 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 gawnrents may be effected. Nothing
contained in this Agreement shall relieve any digfagiUnderwriter 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 securitisll have been suspended by the Commission dteteYork 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 rangegsifms for securities have been required, by sxchange or by order of the
Commission or any other governmental authority,aibanking moratorium shall have been declardeelly 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 inadvisédlproceed with the offering or delivery of aisgif Securities as contemplated by the
Final Prospectus (exclusive of any amendment oplsupent thereto). If this Agreement is terminatedspant 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.

10. Representations and Indemnities twi$e. The respective agreements, representations, mesaindemnities and other
statements of the Company, TW NY or TWE or anyhefrtrespective officers and of the Underwriterts se
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forth in or made pursuant to this Agreement withegn in full force and effect, regardless of anyestigation made by or on behalf of any
Underwriter or the Company, TW NY and TWE, or arfiyhe officers, directors or controlling personereed to in Section 7 hereof, and v
survive delivery of and payment for the Securitilse provisions of Sections 4(i), 6 and 7 hereafllsturvive the termination or cancellation
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 (2@28-4042 and (704) 973-6201 and confirmed to @m@e Time Warner Center, North
Tower, New York, New York 10019, attention of GesdgCounsel.

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

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

14. Applicable LawThis Agreement will be governed by and constrinegtccordance 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 ackedgts that (a) the purchase and sale of the Sesurit
pursuant to this Agreement is an arm’s-length consraktransaction between the Company, TW NY anderov the one hand, and the
Underwriters and any affiliate through which anglsWnderwriter may be acting, on the other, (b)UWnelerwriters are acting as principal
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 adgisire Company on related or other
matters). Each of the Company, TW NY and TWE agtieasit will not claim that the Underwriters hanendered advisory services of any
nature
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or respect, or owe an agency, fiduciary or sindlaty to the Company, TW NY or TWE, in connectiortwsuch transaction or the process
leading thereto.

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 bre

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

“Act” shall mean the Securities Act of 1938,amended, and the rules and regulations of thenGiesion promulgated thereunder.
“Applicable Time” shall mean 4:09 p.m. (East@ime) on November 13, 2008.

“Base Prospectus” shall mean the prospecfesreg 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 whichMesv 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 fre#@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 atsean 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 withuyainderstanding of our agreement, please signetnch to us 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 Offic

TW NY CABLE HOLDINGS INC.

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

TIME WARNER ENTERTAINMENT, COMPANY, L.P.

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




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

CITIGROUP GLOBAL MARKETS INC.

By: /s/ Brian D. Bednarsl

Name: Brian D. Bednarsk
Title: Managing Directo

DEUTSCHE BANK SECURITIES INC.

By: /s/ Ritu Ketkat

Name: Ritu Ketkar
Title: Director

By: /s/ Scott Fliege

Name: Scott Fliegel
Title: Managing Directo

GOLDMAN, SACHS & CO.

By: /s/ Goldman, Sachs & C

(Goldman, Sachs & Co

MIZUHO SECURITIES USA INC.

By: /s/ James Shepa

Name: James Shepal
Title: Managing Directo

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




Registration Statemer

Representative!

Title:

Principal amount
CUSIP number
Interest rate

Interest accrual dat
Interest payment date
Date of maturity

Denominations

SCHEDULE |
A. 8.250% Notes Due 2014

No. 33:-151671

Citigroup Global Markets Inc
Deutsche Bank Securities Ir
Goldman, Sachs & Ci
Mizuho Securities USA Inc
8.250% NOTES DUE 201
$750,000,00(

88732J AQ1

8.250%

November 18, 200
February 14 and August 14 of each year, beginnmBebruary 14, 200
February 14, 201

Minimum of $2,000 and integral multiples of $1,080xcess of $2,00

Purchase price (includes accrued interest or apadiadin, if any): 99.4999

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

Redemption provisions:

$746,242,50(
99.849%
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 greaité¢i) 100% of the principal amount of the
8.250% Notes Due 2014 to be redeemed, and (iguheof the present values of the
Remaining Scheduled Payments, as defined in thepBctus, discounted to the redemption
date, on a semannual basis, assuming a 360 day year consistibgedfe 30 day months,
the Treasury Rate, as defined in the Prospectus,5fl basi




Closing Date, Time and Locatio
Lock-up Agreement
Issuer Free Writing Prospectus

Address for Notice

Other terms:

points, plus, in each case, accrued interest tddke of redemption that has not been
November 18, 2008 at 10:00 a.m. at the officeshafdéman & Sterling LLI

None

The final term sheet prepared and filed by the Camgpursuant to Section 4(

Citigroup Global Markets Inc
388 Greenwich Stre:

New York, NY 10012
Attention: General Couns
Fax: (212) 81-7912

Deutsche Bank Securities Ir

60 Wall Stree

New York, New York 1000!

Attention: Investment Grade Debt Syndicate Di
3rd Floor

Fax: (212) 79-2201

Goldman, Sachs & Ci

85 Broad Street, 20th Flo

New York, New York 1000
Attention: Registration Departme
Fax: (212) 90-3000

Mizuho Securities USA Inc

1251 Avenue of the Americas, 33rd Fl¢
New York, New York 1002(

Attention: General Couns

Fax: (212) 20-9427

Each Underwriter, on behalf of itself and eachtefifiliates that participates in the initial
distribution of the Debt Securities, severally egents to and agrees with the Company that
(i) in relation to each Member State of the EurapEaonomic Area which has implemented
the Prospectus Directive (each, a “Relevant Merbate”), with effect from and including
the date on which the Prospectus Directive is imgleted in that Relevant Member State
(the “Relevant Implementation Date”), it and eaablsaffiliate have not made and will not
make an offer of Debt Securities to the publichattRelevant Member State other than

(A) to legal entities which are authorized or reget! to operate in the financial markets or,
if not so authorized or regulated, whose corpopatpose it




solely to invest in securities; (B) to any legatignwhich has two or more of (1) an average
of at least 250 employees during the last finangalr; (2) a total balance sheet of more

€ 43,000,000; and (3) an annual net turnover of nttwaa € 50,000,000, as shown in its last
annual or consolidated accounts; (C) to fewer ttzhnatural or legal persons (other than
qualified investors as defined in the Prospectusdive) subject to obtaining the prior
consent of the Representatives; or (D) in any atireumstances falling within Article 3(2)
of the Prospectus Directive, provided that no sefér of Debt Securities shall require the
Company, Guarantors or any Underwriter to publighaspectus pursuant to Article 3 of-
Prospectus Directive. For the purposes of thisipion, the expression an “offer of Debt
Securities to the public” in relation to any Deletc8rities in any Relevant Member State
means the communication in any form and by any measufficient information on the
terms of the offer and the Debt Securities to ferefl so as to enable an investor to decide
to purchase or subscribe the Debt Securities,easd¢ime may be varied in that Member <
by any measure implementing the Prospectus Diredatithat Member State and the
expression “Prospectus Directive” means Directi®83271/EC and includes any relevant
implementing measure in each Relevant Member Sigté;and each such affiliate (A)

(1) have only communicated or caused to be commtadcand will only communicate or
cause to be communicated an invitation or inducérteangage in investment activity
(within the meaning of Section 21 of the FSMA) iiged by it in connection with the issue
or sale of the debt securities in circumstanceshith Section 21(1) of the FSMA does not
apply to the Company or the Guarantors; in each,aady to (a) persons who are outside
the United Kingdom or (b) investments professiofialling with Article 19(5) of the
Financial Services and Market Act 2000 (Financiain®otion) Order 2005 (the “Order”) or
(c) high net worth entities, and other persons o it may lawfully be communicated,
falling within Article 49(2)(a) to (d) of the Ordeand (B) have complied and will comply
with all applicable provisions of the FSMA with pext to anything done by it in relation to
the debt securities in, from or otherwise involvihg United Kingdom; (iii) it and each such
affiliate have not (A) offered or sold and will noffer or sell in Hong Kong the Debt
Securities by means of any document other tham(diycumstances which do not constit
an offer to the public within the meaning of thenganies Ordinance (Cap. 32, Laws of
Hong Kong), or (2) to “professional investors” witlthe meaning of the Securities and
Futures Ordinance (Cap. 571, Laws of Hong Kong)amgdrules made thereunder, or (3) in
other circumstances which do not result in the domut being a “prospectus” within the
meaning of the Companies Ordinance (Cap. 32, Ldwong Kong); and (B) issued or had
in its possession for the purposes of issue, alidhetiissue or have in its possession for the
purposes of issue, whether in Hong Kong or elsegjtary advertisement, invitation or
document relating to the Debt Securil




may be issued or may be in the possession of asppédor the purpose of issue (in each
case whether in Hong Kong or elsewhere), whichiricted at, or the contents of which are
likely to be accessed or read by, the public ind¢iEong (except if permitted to do so under
the laws of Hong Kong) other than with respect e&hDSecurities which are or are intended
to be disposed of only to persons outside Hong Kamanly to “professional investors”
within the meaning of the Securities and Futuredili@mnce (Cap. 571, Laws of Hong Kong)
and any rules made thereunder; (iv) it and each affdiate have not offered or sold and
will not offer or sell any securities, directly imdirectly, in Japan or to, or for the account
any resident of Japan, except (A) pursuant to amgtion from the registration
requirements of the Securities and Exchange Law(Bjth compliance with any other
applicable requirements of Japanese law; and @ndteach such affiliate have not circuli
and distributed and will not circulate or distribuhe Disclosure Package and the Final
Prospectus or any other document or material imection with the offer or sale, or
invitation for subscription or purchase, of the b8kcurities and have not offered or sold
and will not offer or sell the Debt Securities, drave not made and will not make the Debt
Securities the subject of an invitation for substion or purchase, whether directly or
indirectly, to persons in Singapore other thant@\an institutional investor under

Section 274 of the Securities and Futures Act, @dB89 of Singapore (the “SFA”), (B) to
a relevant person pursuant to Section 275(1), pipanson pursuant to Section 275(1A), .
in accordance with the conditions specified in Bec275 of the SFA or (C) otherwise
pursuant to, and in accordance with the conditafnany other applicable provision of the
SFA, in each case subject to compliance with canditset forth in the SFA. Where the
Debt Securities are subscribed or purchased uret#io® 275 of the SFA by a relevant
person which is: (A) a corporation (which is noteatredited investor as defined in
Section 4A of the SFA)) the sole business of wisdio hold investments and the entire
share capital of which is owned by one or morevirtials, each of whom is an accredited
investor; or (B) a trust (where the Trustee isamofccredited investor) whose sole purpa
to hold investments and each beneficiary is aneaiited investor, shares, debentures and
units of shares and debentures of that corporatidhe beneficiaries’ rights and interest
(howsoever described) in that trust shall not badferred within 6 months after that
corporation or that trust has acquired the DebuBtes pursuant to an offer made under
Section 275 of the SFA except: (A) to an institnibinvestor (for corporations, under
Section 274 of the SFA) or to a relevant persoimeedfin Section 275(2) of the SFA, or to
any person pursuant to an offer that is made oretimes that such shares, debentures and
units of shares and debentures of that corporatiauch rights and interest in that trust are
acquired at a consideration of not less than S$200(or its equivalent in a foreign
currency) for each transaction, whether such amiguiatbe paid for in cash or by exchange
of securities




or other assets, and further for corporationscocoedance with the conditions specified in
Section 275 of the SFA; (B) where no consideraigoor will be given for the transfer; or
(C) where the transfer is by operation of I




Registration Statemer

Representative!

Title:

Principal amount
CUSIP number
Interest rate

Interest accrual dat
Interest payment date
Date of maturity

Denominations

SCHEDULE |
B. 8.750% Notes Due 2019

No. 33:-151671

Citigroup Global Markets Inc
Deutsche Bank Securities Ir
Goldman, Sachs & Ci
Mizuho Securities USA Inc
8.750% NOTES DUE 201
$1,250,000,00t

88732J AP:

8.750%

November 18, 200
February 14 and August 14 of each year, beginnmBebruary 14, 200
February 14, 201

Minimum of $2,000 and integral multiples of $1,080xcess of $2,00

Purchase price (includes accrued interest or apadiadin, if any): 98.0159

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

Redemption provisions:

$1,225,187,501
98.465%
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 greaité¢i) 100% of the principal amount of the
8.750% Notes Due 2019 to be redeemed, and (iguheof the present values of the
Remaining Scheduled Payments, as defined in thepBctus, discounted to the redemption
date, on a semannual basis, assuming a 360 day year consistibgedfe 30 day months,
the Treasury Rate, as defined in the Prospectus,5fl basi




Closing Date, Time and Locatio
Lock-up Agreement
Issuer Free Writing Prospectus

Address for Notice

Other terms:

points, plus, in each case, accrued interest tddke of redemption that has not been
November 18, 2008 at 10:00 a.m. at the officeshafdéman & Sterling LLI

None

The final term sheet prepared and filed by the Camgpursuant to Section 4(

Citigroup Global Markets Inc
388 Greenwich Stre:

New York, New York 1001:
Attention: General Couns
Fax: (212) 81-7912

Deutsche Bank Securities Ir

60 Wall Stree

New York, New York 1000!

Attention: Investment Grade Debt Syndicate Di
3rd Floor

Fax: (212) 79-2201

Goldman, Sachs & Ci

85 Broad Street, 20th Flo

New York, New York 1000
Attention: Registration Departme
Fax: (212) 90-3000

Mizuho Securities USA Inc

1251 Avenue of the Americas, 33rd Fl¢
New York, New York 1002(

Attention: General Couns

Fax: (212) 20-9427

Each Underwriter, on behalf of itself and eachtefifiliates that participates in the initial
distribution of the Debt Securities, severally egents to and agrees with the Company that
(i) in relation to each Member State of the EurapEaonomic Area which has implemented
the Prospectus Directive (each, a “Relevant Merbate”), with effect from and including
the date on which the Prospectus Directive is imgleted in that Relevant Member State
(the “Relevant Implementation Date”), it and eaablsaffiliate have not made and will not
make an offer of Debt Securities to the publichattRelevant Member State other than

(A) to legal entities which are authorized or reget! to operate in the financial markets or,
if not so authorized or regulated, whose corpopatpose it




solely to invest in securities; (B) to any legatignwhich has two or more of (1) an average
of at least 250 employees during the last finangalr; (2) a total balance sheet of more

€ 43,000,000; and (3) an annual net turnover of nttwaa € 50,000,000, as shown in its last
annual or consolidated accounts; (C) to fewer ttzhnatural or legal persons (other than
qualified investors as defined in the Prospectusdive) subject to obtaining the prior
consent of the Representatives; or (D) in any atireumstances falling within Article 3(2)
of the Prospectus Directive, provided that no sefér of Debt Securities shall require the
Company, Guarantors or any Underwriter to publighaspectus pursuant to Article 3 of-
Prospectus Directive. For the purposes of thisipion, the expression an “offer of Debt
Securities to the public” in relation to any Deletc8rities in any Relevant Member State
means the communication in any form and by any measufficient information on the
terms of the offer and the Debt Securities to ferefl so as to enable an investor to decide
to purchase or subscribe the Debt Securities,easd¢ime may be varied in that Member <
by any measure implementing the Prospectus Diredatithat Member State and the
expression “Prospectus Directive” means Directi®83271/EC and includes any relevant
implementing measure in each Relevant Member Sigté;and each such affiliate (A)

(1) have only communicated or caused to be commtadcand will only communicate or
cause to be communicated an invitation or inducérteangage in investment activity
(within the meaning of Section 21 of the FSMA) iiged by it in connection with the issue
or sale of the debt securities in circumstanceshith Section 21(1) of the FSMA does not
apply to the Company or the Guarantors; in each,aady to (a) persons who are outside
the United Kingdom or (b) investments professiofialling with Article 19(5) of the
Financial Services and Market Act 2000 (Financiain®otion) Order 2005 (the “Order”) or
(c) high net worth entities, and other persons o it may lawfully be communicated,
falling within Article 49(2)(a) to (d) of the Ordeand (B) have complied and will comply
with all applicable provisions of the FSMA with pext to anything done by it in relation to
the debt securities in, from or otherwise involvihg United Kingdom; (iii) it and each such
affiliate have not (A) offered or sold and will noffer or sell in Hong Kong the Debt
Securities by means of any document other tham(diycumstances which do not constit
an offer to the public within the meaning of thenganies Ordinance (Cap. 32, Laws of
Hong Kong), or (2) to “professional investors” witlthe meaning of the Securities and
Futures Ordinance (Cap. 571, Laws of Hong Kong)amgdrules made thereunder, or (3) in
other circumstances which do not result in the domut being a “prospectus” within the
meaning of the Companies Ordinance (Cap. 32, Ldwong Kong); and (B) issued or had
in its possession for the purposes of issue, alidhetiissue or have in its possession for the
purposes of issue, whether in Hong Kong or elsegjtary advertisement, invitation or
document relating to the Debt Securil




may be issued or may be in the possession of asppédor the purpose of issue (in each
case whether in Hong Kong or elsewhere), whichiricted at, or the contents of which are
likely to be accessed or read by, the public ind¢iEong (except if permitted to do so under
the laws of Hong Kong) other than with respect e&hDSecurities which are or are intended
to be disposed of only to persons outside Hong Kamanly to “professional investors”
within the meaning of the Securities and Futuredili@mnce (Cap. 571, Laws of Hong Kong)
and any rules made thereunder; (iv) it and each affdiate have not offered or sold and
will not offer or sell any securities, directly imdirectly, in Japan or to, or for the account
any resident of Japan, except (A) pursuant to amgtion from the registration
requirements of the Securities and Exchange Law(Bjth compliance with any other
applicable requirements of Japanese law; and @ndteach such affiliate have not circuli
and distributed and will not circulate or distribuhe Disclosure Package and the Final
Prospectus or any other document or material imection with the offer or sale, or
invitation for subscription or purchase, of the b8kcurities and have not offered or sold
and will not offer or sell the Debt Securities, drave not made and will not make the Debt
Securities the subject of an invitation for substion or purchase, whether directly or
indirectly, to persons in Singapore other thant@\an institutional investor under

Section 274 of the Securities and Futures Act, @dB89 of Singapore (the “SFA”), (B) to
a relevant person pursuant to Section 275(1), pipanson pursuant to Section 275(1A), .
in accordance with the conditions specified in Bec275 of the SFA or (C) otherwise
pursuant to, and in accordance with the conditafnany other applicable provision of the
SFA, in each case subject to compliance with canditset forth in the SFA. Where the
Debt Securities are subscribed or purchased uret#io® 275 of the SFA by a relevant
person which is: (A) a corporation (which is noteatredited investor as defined in
Section 4A of the SFA)) the sole business of wisdio hold investments and the entire
share capital of which is owned by one or morevirtials, each of whom is an accredited
investor; or (B) a trust (where the Trustee isamofccredited investor) whose sole purpa
to hold investments and each beneficiary is aneaiited investor, shares, debentures and
units of shares and debentures of that corporatidhe beneficiaries’ rights and interest
(howsoever described) in that trust shall not badferred within 6 months after that
corporation or that trust has acquired the DebuBtes pursuant to an offer made under
Section 275 of the SFA except: (A) to an institnibinvestor (for corporations, under
Section 274 of the SFA) or to a relevant persoimeedfin Section 275(2) of the SFA, or to
any person pursuant to an offer that is made oretimes that such shares, debentures and
units of shares and debentures of that corporatiauch rights and interest in that trust are
acquired at a consideration of not less than S$200(or its equivalent in a foreign
currency) for each transaction, whether such amiguiatbe paid for in cash or by exchange
of securities




or other assets, and further for corporationscocoedance with the conditions specified in
Section 275 of the SFA; (B) where no consideraigoor will be given for the transfer; or
(C) where the transfer is by operation of I




Underwriters

SCHEDULE I
A. 8.250% Notes Due 2014

Principal Amoun
to be Purchase

Citigroup Global Markets Inc
Deutsche Bank Securities Ir
Goldman, Sachs & Ci

Mizuho Securities USA Inc

Banc of America Securities LL
Barclays Capital Inc

BNP Paribas Securities Col
Daiwa Securities America In
Fortis Securities LL(C

Greenwich Capital Markets, In
Mitsubishi UFJ Securities International |
Morgan Stanley & Co. Incorporatt
UBS Securities LLC

Wachovia Capital Markets, LL'
Loop Capital Markets, LL(
Utendahl Capital Group, LL!

Total

$ 52,500,00
52,500,00
52,500,00
52,500,00
52,500,00
52,500,00
52,500,00
52,500,00
52,500,00
52,500,00
52,500,00
52,500,00
52,500,00
52,500,00

7,500,001
7,500,001

$ 750,000,00




Underwriters

SCHEDULE I
B. 8.750% Notes Due 2019

Principal Amount
to be Purchase

Citigroup Global Markets Inc
Deutsche Bank Securities Ir
Goldman, Sachs & Ci

Mizuho Securities USA Inc

Banc of America Securities LL
Barclays Capital Inc

BNP Paribas Securities Col
Daiwa Securities America In
Fortis Securities LL(C

Greenwich Capital Markets, In
Mitsubishi UFJ Securities International |
Morgan Stanley & Co. Incorporatt
UBS Securities LLC

Wachovia Capital Markets, LL'
Loop Capital Markets, LL(
Utendahl Capital Group, LL!

Total

$ 87,500,00
87,500,00
87,500,00
87,500,00
87,500,00
87,500,00
87,500,00
87,500,00
87,500,00
87,500,00
87,500,00
87,500,00
87,500,00
87,500,00
12,500,00
12,500,00

$1,250,000,00




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

SCHEDULE Il
Time Warner Cable Inc.
FINAL TERM SHEET
Dated: November 13, 2008

Time Warner Cable Inc. (tFIssue”)

Time Warner Entertainment Company, L.P. and TW Nablé Holding Inc

8.250% Notes Due 201

$750,000,00(

February 14, 201

8.250%

8.291%

T + 590 basis point

2.75% due October 31, 20

Price: 10-21+

Yield: 2.391%

February 14 and August 14 of each year, beginnmBebruary 14, 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 the principal amoamnd (ii) the sum of the present values of
Remaining Scheduled Payments discounted to thengiten date, on a semi-annual basis,
assuming a 360-day year consisting of twelve 30rdagths, at the Treasury Rate plus 50
basis points

99.849%

November 18, 200

88732J AQ1




The issuer has filed a registration statementafioly 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 Citigroup Global Markets Inc. at 1-877-85834 Deutsche Bank Securities Inc. at 1-800-503-4611
Goldman, Sachs & Co. at 1-866-471-2526 or Mizuhcusites USA Inc. at 1-800-221-8866 (ext. 3143).




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

SCHEDULE Il
Time Warner Cable Inc.
FINAL TERM SHEET
Dated: November 13, 2008

Time Warner Cable Inc. (tFIssue”)

Time Warner Entertainment Company, L.P. and TW Nablé Holding Inc

8.750% Notes Due 201

$1,250,000,00t

February 14, 201

8.750%

8.986%

T + 525 basis point

4.00% due August 15, 20:

Price: 10:.-04+

Yield: 3.736%

February 14 and August 14 of each year, beginnmBebruary 14, 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 the principal amoamnd (ii) the sum of the present values of
Remaining Scheduled Payments discounted to thengiten date, on a semi-annual basis,
assuming a 360-day year consisting of twelve 30rdagths, at the Treasury Rate plus 50
basis points

98.465%

November 18, 200

88732J AP:




The issuer has filed a registration statementafioly 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 Citigroup Global Markets Inc. at 1-877-85834 Deutsche Bank Securities Inc. at 1-800-503-4611
Goldman, Sachs & Co. at 1-866-471-2526 or Mizuhcusites USA Inc. at 1-800-221-8866 (ext. 3143).




SCHEDULE IV
Issuer Free Writing Prospectus
None.




(i)

(ii)

(iii)

(iv)

EXHIBIT A

FORM OF OPINION OF DEPUTY GENERAL COUNSEL

Each of the Company and TW NY has been dutypiporated and is validly existing as a corporaind in good standing under the
laws of the State of Delaware, with the corporategr and authority to own its property and condtscbusiness as described in the
Disclosure Package and the Final Prospectus ardoédlce Company and TW NY is duly qualified tortsact business as a foreign
corporation and is in good standing in each jucaln in which the conduct of its business or itmership 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 adv
effect on the Company and its subsidiaries, cons@las one enterprise“Material Adverse Effe’);

TWE has been duly organized and is a limpedtnership validly existing and in good standimgier the law of the State of Delaware,
with the partnership power and authority to owrpitsperty and conduct its business as describ#tkibisclosure Package and the
Final Prospectus and TWE is duly qualified to temtsusiness as a foreign limited partnership and good standing in each
jurisdiction in which the conduct of its businesste ownership or leasing of property requirestsguaalification, except to the exte
that the failure to be so qualified or be in gotahding would not have a Material Adverse Effi

Each of the Company'’s significant subsidiariessiach term is defined in Rule 1-02(w) of Regula® X under the Securities Act of
1933, as amended (each, a “Significant Non-Guaréubsidiary” and together, the “Significant Non&Bantor Subsidiaries"has bee
duly incorporated or, in the case of partnershipémted liability companies, duly organized arsdvialidly existing as a corporation, a
partnership or a limited liability company, as t@se may be, in good standing under the laws glitieliction of its incorporation or
organization, as the case may be, with the poweaathority to own its property and to conducbitsiness as described in the
Disclosure Package and the Final Prospectus atuyisjualified to transact business as a foreigp@a@tion, partnership or limited
liability company, as the case may be, and is mdgetanding in each jurisdiction in which the coctoef its business or its ownership or
leasing of property requires such qualificatiorgept to the extent that the failure to be so qiealibr be in good standing would not
have a Material Adverse Effe

Except as described in the Disclosure Paekagl the Final Prospectus, the Company’s authbegeity capitalization is as set forth in
the Disclosure Package and the Final Prospectysadiraf 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, encumteanequities or claim




v)

(vi)

(vii)

(viii)

(ix)

Except as described in the Disclosure PackagehenBihal Prospectus, all of the capital stock,maship 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 Package lamdFinal Prospects, to such counséést knowledge, there is no pending or threal
action, suit or proceeding by or before any cougavernmental agency, authority or body or anyteator, involving the Company, tl
Guarantors or any of its or their subsidiariesror af their property that (i) would have a mateddlerse effect on the consummatio
the sale of the Debt Securities or (i) would havdaterial Adverse Effec

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

The issuance and sale of the Debt Securities bZtmepany, the issuance of the Guarantees by theaGoas, 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 obligatioeeunder 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 lo
agreement or any other agreement or instrument kriovguch counsel to which the Company or any Gitaras a party or by which
any of them may be bound or to which any of theipgrties may be subject (except for such confllmtsaches or defaults or liens,
charges or encumbrances that would not have a Mbeatverse Effect), (ii) violate or conflict withny existing applicable law, rule or
regulation (except for such violations or conflitiat would not have a Material Adverse Effect atfter than the securities laws or k
sky laws of various jurisdictions) or (iii) violat® conflict with any judgment, order or decreeanf/ government, governmental
instrumentality or court having jurisdiction ovéetCompany or any Guarantor or any of their proge(except for such violations or
conflicts that would not have a Material Adverséckf);

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&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 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, administratier regulatory body of the State of New York, 8tate of Delaware or the United States of
America; anc

(x) The documents incorporated by reference énfsclosure Package and Final Prospectus (exoethd financial statements and other
financial or statistical data included therein aritbed therefrom, as to which such counsel needesgpno 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 anétipated 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 trerdtors 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 4:09 PM on November 13, 2008 (the “Applieabime”), the Disclosure Package
(except for the financial statements, financialesteent schedules and other financial data includedcorporated by reference therein or
omitted therefrom or from those documents incorfaatdy reference, as to which such counsel expewssuch belief), 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 GjdSmte (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 &meistatement 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 dugriporated and is validly existing and in good dtag under the laws of the State of
Delaware. TWE is duly organized, validly existirgalimited partnership and is in good standingennie laws of the State of
Delaware

Each of the Company and the Guarantors ha®edlssary corporate or partnership, power aneatythas the case may be, to execute,
deliver and perform its obligations under the Undé@mng Agreement, the Indenture, the Debt Secsitind the Guarantees and to own
and hold its properties and conduct its businesteasribed in the Disclosure Package and the Ratjist Statement and Final
Prospectus

The Debt Securities have been duly authorgaetiexecuted by the Company. The Debt Securitivenwduly authenticated by the
Trustee, and duly issued and delivered by the Cosnpgainst payment as provided in the Underwrifiggeement, will constitute val
and legally binding obligations of the Company i to the benefits of the Indenture and enforleeabainst the Company in
accordance with their terms, except that the epfdriity of the Debt Securities may be subjectaakyuptcy, insolvency,
reorganization, fraudulent conveyance or transfiematorium or similar laws affecting creditors’ itg generally and subject to general
principles of equity (regardless of whether enfalikty is considered in a proceeding in equityablaw); and the Debt Securities, when
issued and delivered, will conform in all mater@$pects to the description contained in the Dol Package and the Final Prospe
under the captior” Description of Debt Securities and the Guarar” and“Description of the Notes and the Debentt”

Each Guarantor has duly authorized its guasaot the Debt Securities (each, a “Guarantee”)eithe Debt Securities are duly issued
and delivered by the Company against payment agdao in the Underwriting Agreement, the Guararteach Guarantor will be a
valid and legally binding obligation of each sucha&antor, enforceable against each such Guarangmciordance with its terms, exc
that enforceability of the Guarantee may be suliggbainkruptcy, insolvency, reorganization, fraeddlconveyance or transfer,
moratorium or similar laws affecting creditors’ g generally and subject to general principlescfity (regardless of whether
enforceability is considered in a proceeding iniggor at law); and the Guarantees, when issueddafidered, will conform in all
material respects to the description containetiénlisclosure Package and the Final Prospectus timeleaptions “Description of Debt
Securities and the Guarant” and“Description of the Notes and the Debentt”

The Indenture has been duly authorized, executédialivered by the Company and each Guarantorlfidenture is a valid and lega
binding obligation of tht




10.

Company and each Guarantor, enforceable aghm§€ompany and each Guarantor in accordanceitwitbrms, except that the
enforceability of the Indenture may be subjectaakyuptcy, insolvency, reorganization, fraudulemtweyance or transfer, moratorium
or similar laws affecting creditors’ rights genéyaind subject to general principles of equity éetiess of whether enforceability is
considered in a proceeding in equity or at law}] #Hre Indenture conforms in all material respewti$st description thereof contained in
the Disclosure Package and the Final Prospectusruine captions “Description of Debt Securities #relGuarantees” andéscriptior
of the Notes and the Debentu” The Indenture has been duly qualified under thesflindenture Act

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

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

The Registration Statement, the Disclosuré&ge and the Final Prospectus, as of their respeeffective or issue times, appear on
their face to be appropriately responsive in alterial respects to the requirements of the Actthiedules and regulations of the
Commission under the Act (the “Rules and Regulatiprexcept for the financial statements, finanstatement schedules and other
financial data included or incorporated by refeeimcor omitted from any of them and each Form @aslto which such counsel
expresses no opinio

Such counsel does not know of any contract or atbeument which is required to be filed as an dklibthe Registration Statement
the Act or the Rules and Regulations which hashaeh so filed or incorporated by reference as aibixo the Registration Statement
as permitted by the Rules and Regulatic

The issuance and sale of the Debt Secuhyigee Company, the issuance of the Guarantedseb§@tiarantors, the compliance by the
Company and each Guarantor with all of the prowisiof the Underwriting Agreement, the Indenture, Erebt Securities and the
Guarantees and the performance of their obligatioeeunder do not and will not (i) result in alatmn of the Charter Documents,

(i) breach or result in a default under any agreetindenture or instrument listed as an exhibihe Registration Statement or the
Company’s Annual Report on Form 10-K for the yaadledd December 31, 2007 or (iii) violate Applicabbav or any judgment, order

or decree of any court or arbitrator known to xgept in the case of clauses (ii) and (iii) abovbere the breach, default or violation
could not reasonably be expected to have a mataharse effect on the Company and its subsiditaleen as a whole. For purposes of
this letter, the terr* Applicable Lav’ means the General Corporati




11.

12.

Law of the State of Delaware (the “GCL"), thewised Uniform Limited Partnership Act of the Stafddelaware (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 exgrezé are normally applicable to the transactiorth@type contemplated by the
Underwriting Agreement, the Indenture, the Debtusigies and the Guarantees except that, “Applicble” 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 ofjlong, registration or qualification with, any @ernmental Authority, which has n
been obtained, taken or made is required by thep@agnand the Guarantors under any Applicable Lavthfe issuance or sale of the
Debt Securities and the Guarantees or the perfarenay the Company and the Guarantors of their atitigs under the Underwriting
Agreement, the Indenture, the Debt Securities had3uarantees other than any filing with the Corsimison Form 8-K under the
Exchange Act. For purposes of this letter, the t&&mvernmental Authority’means any executive, legislative, judicial, adntraisve ol
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 effedtie offering and sale of the Debt Securities, thedapplication of their proceeds as
described in the Disclosure Package and the Fimalipéctus under the heading “Use of Proceeds, hetlbe required to be registered
as an investment company under the Investment Coyrivet of 1940, as amended, and the rules and agguk of 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 @wpihg 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 mailtéict 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

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 ORY 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. 001 $

TIME WARNER CABLE INC.
8.250% Note due 2014

CUSIP: 88732JAQ

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 toypga Cede & Co., or registered
assigns, the principal sum of DOLLARS ($__ ) on February 14, 2014, at the office or agesfdire Company in the Borough of
Manhattan, the City and State of New York. Thisébas the benefit of unconditional guarantees ey&harantors, as more fully described
on the reverse hereof.

Interest Payment Dat Sem-annually in arrears on February 14 and August &dinming February 14, 20(

Record Dates: February 1 and Augu

Additional provisions of this Note are settfoon the other side of this Note.

Dated: November 18, 2008




TIME WARNER CABLE INC.,
Attest:
by

Name
Title:

TW NY CABLE HOLDING INC.,
as Guarantol
Attest:
by

Name
Title:

TIME WARNER ENTERTAINMENT COMPANY, L.P.
as Guaranto
Attest:
by

Name
Title:




TRUSTEFE'S CERTIFICATE OF
AUTHENTICATION

This is one of the Securities of the series desegt
therein referred to in the witt-mentioned Indenture

The Bank of New York, as Truste

by

Authorized Signator

Date




REVERSE SIDE OF NOTE
TIME WARNER CABLE INC.
8.250% Note due 2014

This Note (as defined below) is one of theydulthorized issue of senior debentures, notesjdonother 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 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 bpffexing Committee of the Company on November T®)& as authorized by the
Company’s Board of Directors (as so supplementesl;Iihdenture”), to which reference is hereby mbea statement of the rights,
limitations of rights, obligations, duties and imnities thereunder of the Trustee, and any agetiteoT rustee, any Paying Agent, the
Company, the Guarantors and the Holders of the Bebtrities, and the terms upon which the Debt IS@siare issued and may be
authenticated 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)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 theéeimure. This Note is one of the serie
Debt Securities of the Company issued pursuartadrtdenture designated as the 8.250% Notes duk(BtE “Notes”), initially limited in
aggregate principal amount to $750,000,000. The g2om may, without the consent of the Holders ofNloées, issue additional notes hav
the same ranking, interest rate, maturity and drens as the Notes. Any additional notes will gibgr with the Notes, constitute a single
series of the Notes under the Indenture. No additinotes may be issued if an Event of Defaultdwsirred with respect to the Notes.

The Company promises to pay interest from Nadwer 18, 2008, on the principal amount of this Nsgmi-annually on February 14 and
August 14 of each year beginning February 14, 20QBe office or agency of the Company in the Bgfoaf Manhattan, The City of New
York, in like coin or currency, at the rate per aifmspecified in the title hereof. Interest shalkcbenputed on the basis of a 360-day year of
twelve 30-day months. If interest or principal bistNote is payable on a Saturday, Sunday or amgratay when banks are not open for
business in The City of New York, the Company withke the payment on the next business day, anctei@st will accrue as 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 satisfiedbging 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 February 14 or Auguétviill, except as provided in the
Indenture, be paid to the Person in whose nameNiiiiis (or one or more Predecessor Securitiespistexed at the close of business on the
February 1 or August 1 next preceding the intgpagtment date (herein called the “Regular Recoré’Dathether or not a Business Day, and
may, at the option of the Company, be paid by clmeaked to the registered address of such PersaysAch interest which is payable, bu
not so punctually paid or duly provided for, sHalthwith cease to be payable to the registerediétobn such Regular Record Date and may
be paid either to the Person in whose name this fwtone or more Predecessor Securities) is exgistat the close of business on a Special
Record Date for the payment of such Defaulted &#teto be fixed by the Trustee, notice whereofldlegiven to Holders of Notes not less
than 10 days prior to such Special Record Datemay be paid at any time in any other lawful mammrinconsistent with the requirements
of any securities exchange on which the Notes nedljsted and upon such notice as may be requiresibly exchange, if such manner of
payment shall be deemed practicable by the Truateas more fully provided in the Indenture.

Initially, the Trustee will be the Paying Adeand Registrar with respect to this Note. The Camypreserves the right at any time to var
terminate the appointment of any Paying Agent agifear, to appoint additional or other Paying Aigesind other Registrars and to approve
any change in the office through which any Payimgg#t or Registrar acts; provided thétere will at all times be a Paying Agent in Tigy
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 &v8B+day months, at the Treasury Rate,
as defined below, plus 50 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 four of such Referefeasury Dealer Quotations; or (2) if the
Trustee obtains fewer than four Reference TreaBesler Quotations, the average of all quotatiortainbd by the Trustee.

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

“Reference Treasury Dealer Quotations” mewaiith, respect to each Reference Treasury Dealeaapdedemption date, the average, as
determined by the Trustee, of the bid and askembgpifior the Comparable Treasury Issue, expresseakim case as a percentage of its
principal amount, quoted in writing to the Trusbsesuch 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 Camisiaturities,” 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 wittage provisions of the Indenture and
certain past defaults and their consequences egjbect 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 Guarartar 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 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 obligatiothsruthe Debt Securities of any series and to katiefied 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 form withouipons, in a minimum denomination of $2,000 anegrdl multiples of $1,000 in exce
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 Comprating 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 redemptiona pfart of this 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 assigne's soc. sec. or tax ID nc

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

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

Date: Your Signature:

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



Exhibit 4.2

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 ORY 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. 001 $

TIME WARNER CABLE INC.
8.750% Note due 2019

CUSIP: 88732JAF

Time Warner Cable Inc., a Delaware coafion (such corporation or any successor undenihenture referred to on the reverse he
being called the “Company”), TW NY Cable Holdinglna Delaware corporation (“TW NY”), and Time WarrEntertainment Company,
L.P., a Delaware limited partnership (“TWE” andgéther with TW NY, the “Guarantors”), promise toypga Cede & Co., or registered
assigns, the principal sum of DOLLARS ($ ) on February 14, 2019, at the office or agencthefCompany in the
Borough of Manhattan, the City and State of NewKydtis Note has the benefit of unconditional gnéeas by the Guarantors, as more f
described on the reverse hereof.

Interest Payment Dates: Semi-annualBriears on February 14 and August 14, beginninguaep 14, 2009
Record Dates: February 1 and August 1
Additional provisions of this Note are &&th on the other side of this Note.

Dated: November 18, 2008




TIME WARNER CABLE INC.,
Attest:

by

Name
Title:

TW NY CABLE HOLDING INC.,
as Guarantol
Attest:

by

Name
Title:

TIME WARNER ENTERTAINMENT COMPANY, L.P.,
as Guaranto
Attest:

by

Name
Title:




TRUSTEE'S CERTIFICATE OF
AUTHENTICATION

This is one of the Securities of the series desegha
therein referred to in the witt-mentioned Indenture

The Bank of New York, as Truste

by

Authorized Signator

Date




REVERSE SIDE OF NOTE
TIME WARNER CABLE INC.
8.750% Note due 2018

This Note (as defined below) is one @& thuly authorized issue of senior debentures, nbtegls or other 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 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 bpffexing Committee of the Company on November TB)& as authorized by the
Company’s Board of Directors (as so supplementesl;Iihdenture”), to which reference is hereby mbea statement of the rights,
limitations of rights, obligations, duties and imnities thereunder of the Trustee, and any agetiteoT rustee, any Paying Agent, the
Company, the Guarantors and the Holders of the Bebtrities, and the terms upon which the Debt IS@siare issued and may be
authenticated and delivered.

The Debt Securities may be issued inamnaore series, which different series may be dsnearious aggregate principal amounts,
may mature at different times, may bear interdéstn(y) at different rates, may have different cosian prices or exchange provisions (if a
may be subject to different redemption provisidharfy), may be subject to different sinking, puask or analogous funds (if any), may be
subject to different covenants and Events of Défaodl may otherwise vary as provided or permittethé Indenture. This Note is one of the
series of Debt Securities of the Company issuedyant to the Indenture designated as the 8.750%sMinte 2018 (the “Notes”), initially
limited in aggregate principal amount to $1,250,000. The Company may, without the consent of thielets of the Notes, issue additional
notes having the same ranking, interest rate, ritytamd other terms as the Notes. Any additionaésavill, together with the Notes,
constitute a single series of the Notes underrnterture. No additional notes may be issued ifwemEof Default has occurred with respect
to the Notes.

The Company promises to pay interest fidowember 18, 2008, on the principal amount of Mige semiannually on February 14 ai
August 14 of each year beginning February 14, 200Be office or agency of the Company in the Bgtoaf Manhattan, The City of New
York, in like coin or currency, at the rate per aitmspecified in the title hereof. Interest shalkcbenputed on the basis of a 360-day year of
twelve 30-day months. If interest or principal bistNote is payable on a Saturday, Sunday or amgratay when banks are not open for
business in The City of New York, the Company withke the payment on the next business day, anatei@st will accrue as a result of the
delay in payment.




Each of TW NY and TWE, as primary obligord not merely as surety, irrevocably and uncanhtly guarantees, 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 guaranteeayshent, performance and compliance and not mefalglection. 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 sgpdmcluding reasonable attorrefees) incurred by the Trustee or any Holder afelldn
enforcing any of their respective rights under@earantees.

The interest so payable, and punctualig pr duly provided for, on any February 14 or Asgl4 will, except as provided in the
Indenture, be paid to the Person in whose nameNiiiis (or one or more Predecessor Securitiespistexed at the close of business on the
February 1 or August 1 next preceding the intgpagtment date (herein called the “Regular Recoré’Dathether or not a Business Day, and
may, at the option of the Company, be paid by clmeaked to the registered address of such PersaysAch interest which is payable, bu
not so punctually paid or duly provided for, sHalthwith cease to be payable to the registerediétobn such Regular Record Date and may
be paid either to the Person in whose name this fwtone or more Predecessor Securities) is exgistat the close of business on a Special
Record Date for the payment of such Defaulted &#teto be fixed by the Trustee, notice whereofldlegiven to Holders of Notes not less
than 10 days prior to such Special Record Datemay be paid at any time in any other lawful mammrinconsistent with the requirements
of any securities exchange on which the Notes nedljsted and upon such notice as may be requiresibly exchange, if such manner of
payment shall be deemed practicable by the Truateas more fully provided in the Indenture.

Initially, the Trustee will be the PayiAgent and Registrar with respect to this Note. Toenpany reserves the right at any time to
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 tmeé from 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 notice mailechtoregistered address of each Holder of the Notbs redeemed, at respective redemption
prices 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 &v8B+day months, at the Treasury Rate,
as defined below, plus 50 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, wapect to the Notes, the United States Treasunyiseselected by an Independent
Investment Banker as having a maturity comparabtbd remaining term (“Remaining Life”) of the Nstbeing redeemed that would be
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 suabtes.

“Comparable Treasury Price” means, waétspect to any redemption date for the Notes: @ ptlerage of two Reference Treasury
Dealer Quotations for that redemption date, aftefuzling the highest and lowest of four of suchd®ece Treasury Dealer Quotations; or
(2) if the Trustee obtains fewer than four Refeeefeasury Dealer Quotations, the average of altajions obtained by the Trustee.

“Independent Investment Banker” meansafrtbe Reference Treasury Dealers, to be appolndatie Company.
“Reference Treasury Dealer” means founary U.S. Government securities dealers to bectasldby the Company.

“Reference Treasury Dealer Quotationsanse with respect to each Reference Treasury Daateany redemption date, the average,
as determined by the Trustee, of the bid and agkieds for the Comparable Treasury Issue, expraaseach case as a percentage of its
principal amount, quoted in writing to the Truslsesuch Reference Treasury Dealer at 3:00 p.m., Xenk City time, on the third business
day preceding such redemption date.

“Remaining Scheduled Payments” meand) veéispect to each Note to be redeemed, the rergasolreduled 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 tp @uemption date for the Notes: (1) the yield,emthe heading which represents the average
for the immediately preceding week, appearing @ertiost recently published statistical release desagl “H.15(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 Camisiaturities,” 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, intexscease to accrue on the Notes or any porti@neof called 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 te tHotes shall occur and be continuing, the pridapall the Notes and all accrued interest
thereon may be declared due and payable in theenanith the effect and subject to the conditionsvfled in the Indenture.

The Indenture permits, with certain exueys as therein provided, the Company and thet&eu® enter into supplemental indenture
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 wittage provisions of the Indenture and
certain past defaults and their consequences egjbect 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 Guarartar fts obligations under its Guarantee in certaicumstances without the consent of the
Holders of the Debt Securities.

No reference herein to the Indentureramgrovision of this Note or of the Indenture sladtier or impair the obligation of the Compa
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 subfedhe satisfaction of certain conditions theraihferth, including the deposit of certain trust
funds in trust, at the Company’s option, eithetl{f§ Company and the Guarantors shall be deemeavto paid and 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[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 feithout coupons, in a minimum denomination of $®,@&nd integral multiples of $1,000 in
excess of $2,000. Notes may be exchanged for atigeegate principal amount of Notes of other aigbd denominations at the office or
agency of the Company in the Borough of Manhaffée, City of New York, and in the manner and subjedhe limitations provided in the
Indenture.

Upon due presentment for registratiotrafisfer of this Note at the office or agency & @ompany 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 ammh segistration of transfer or exchange, but tbenffany may require payment of a sum
sufficient to cover any tax, assessment or othgegonental charge payable in connection therewith.

Subject to the provisions of the Indeafihe Company, the Trustee and any agent of thep@oy or the Trustee may treat the Person
in whose name this Note is registered as the otveiezof for all purposes, whether or not this Netevierdue, and neither the Company, the
Trustee nor any such agent shall be affected bgenti the contrary.

Unless otherwise defined herein, all ®rsed in this Note which are defined in the Indenshall have the meanings assigned to them
in the Indenture.




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

Unless the certificate of authenticati@meon has been manually executed by or on behidiédrustee 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 Holderompwritten request and without charge to the Holdeopy of the Indenture. Requests ma
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 redemptiona pfart of this 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 gammg. The agent may
substitute another to act for him.

Date: Your Signature:

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



