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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549

FORM 8-K

CURRENT REPORT

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

Date of report (Date of earliest event reported): une 10, 2008

TIME WARNER.GABLE INC.

Delaware 001-33335 84-1496755
(State or Other Jurisdiction (Commission File Number) (IRS Employer
of
Incorporation) Identification No.)

One Time Warner Center, North Tower, New York, NewYork 10019
(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area c(E2) 364-8200

Not Applicable

(Former name or former address, if changed since last report)

Check the appropriate box below if the For{ 8ifing is intended to simultaneously satisfy tlileng obligation of the registrant under &
of the following provisions (see General Instrunti®.2. below):

O Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 under Exchange Act (17 CFR 240.14a-12)
[0 Pre-commencement communications pursuant to Rue?ll) under the Exchange Act (17 CFR 240.14d-2(b))

O Pre-commencement communications pursuant to Ride4{d under the Exchange Act (17 CFR 240.13e-4(c))




Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

Under the terms of a Separation Agreement dated sy 20, 2008 (the “Separation Agreement”) amdige Warner Inc. (“Time
Warner”), Time Warner Cable Inc. (“TWC”), Time WamEntertainment Company, L.P., TW NY Cable Holding (“TW NY”), Warner
Communications Inc. (“WCI"), Historic TW Inc. (“Hisric TW”) and American Television and CommunicasdCorporation related to the
separation of TWC from Time Warner, TWC has thétitg require Time Warner to cause Jeffrey L. Besyl&resident and Chief Executive
Officer of Time Warner, to resign from the Boardifectors of TWC, effective upon the separatioT@/C from Time Warner (the
“Separation”). Mr. Bewkes intends to resign frore 8oard of Directors of TWC upon the consummatibthe Separation.

Item 7.01 Regulation FD Disclosure.

Pursuant to its execution of the Separation AgregnWCl, in its capacity as the holder of a majodf TWC'’s outstanding Class A
common stock and all of its Class B common stooksented to, among other things, (a) TWC's issuan&® million shares of TWC'’s
Class A common stock to Historic TW in exchangeHastoric TW’s interest in TW NY (the “Issuance(]) the adoption of TWC’s Second
Amended and Restated Certificate of Incorporattha {Charter Amendment”), which will be filed onity connection with the Separation
pursuant to the Separation Agreement, and (c)ineataendments to the Time Warner Cable Inc. 2006kSihcentive Plan (the “Incentive
Plan Amendment”).

On June 16, 2008, TWC distributed to the holdengobrd of its Class A common stock a notice purstmSection 228(e) of the
Delaware General Corporation Law (the “DGCL") retrg the approval of these actions by its majosityckholder by written consent
without a meeting or prior notice and without aevbeing taken. A copy of each of the following dmeuts approved by such consent was
included in this notice and is attached as Exhig®4 and 99.2, respectively:

1. the form of the Charter Amendment to be filed by TWith the Secretary of State of the State of Dalawprior to the

Separation pursuant to the terms of the Separatipeement; and

2. the form of the Incentive Plan Amendment, whichl wécome effective upon the Separation pursuatite@eparation
Agreement.

TWC will file an Information Statement pursuant3ection 14(c) of the Securities Exchange Act of4123% amended (the
“Securities Exchange Act”), with the Securities &dhange Commission and furnish it to its stocbd. Each of the Issuance, the Charter

Amendment and the Incentive Plan Amendment hagfaoteuntil at least 20 calendar days after theimfation Statement has been furnished

to TWC's stockholders.




The information included in this item 7.01 of tidsirrent Report on Form B-and Exhibit 99.1 and Exhibit 99.2 hereto is powd to
satisfy the public disclosure requirements of Ratioh FD. This information is being “furnished” ioee Securities and Exchange Commission
and shall not be deemed “filed” for purposes oft®ecl8 of the Securities Exchange Act or othervgiskject to the liabilities of that section,
nor shall it be deemed incorporated by referen@infiling under the Securities Exchange Act @ 8ecurities Act of 1933, as amended (the
“Securities Act”), except as expressly set forthspgcific reference in such a filing.

Caution Concerning Forward-Looking Statements

This Current Report on Form 8-K includes certaimfard-looking statements within the meaning of BecP7A of the Securities
Act and Section 21E of the Securities Exchange 8ith forward-looking statements include, but aelimited to, the plans, objectives,
expectations and intentions of TWC, and other statés that are not historical facts. These statésrar based on the current expectations
and beliefs of the management of TWC, and are stifjauncertainty and changes in circumstances.

TWC cautions readers that any forward-looking infation is not a guarantee of future performancethatactual results may vary
materially from those expressed or implied by ttaesnents herein, due to the conditions to thewmonsation of the Separation and the
related transactions, changes in economic, businesgpetitive, technological, strategic or otheyulatory factors, as well as factors affect
the operation of the business of TWC. More detaiféormation about certain of these and other fiactoay be found in filings by TWC with
the Securities and Exchange Commission, includsgibst recent Annual Report on Form 10-K and @uigrReport on Form 10-Q, in the
sections entitled “Caution Concerning Forward-LookBtatements” and “Risk Factors.” In particulag following factors, among others,
could cause actual results to differ from thoseah in the forward-looking statements: the fedlio obtain governmental approvals; the
failure to receive required tax rulings or tax apirs; and the risk that the anticipated benefiigfthe Separation and the related transactions
may not be fully realized or may take longer tdimeathan expected. TWC is under no obligatiorattd expressly disclaims any obligation
update or alter the forward-looking statements aioed in this document, whether as a result of ildevmation, future events, or otherwise.

Item 9.01 Financial Statements and Exhibits
(d) Exhibits

Exhibit Description

99.1 Form of Second Amended and Restated Certificateoofrporation of Time Warner Cable Ir

99.2 Form of Amendment to the Time Warner Cable Inc.&86bck Incentive Plal




SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréiport to be signed on its
behalf by the undersigned hereunto duly authorized.

TIME WARNER CABLE INC.

By: /sl Robert D. Marcus
Name: Robert D. Marcus
Title: Senior Executive Vice President

& Chief Financial Officer

Date: June 16, 200
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EXHIBIT 99.1

FORM of
SECOND AMENDED AND RESTATED CERTIFICATE OF INCORPOR ATION
of
TIME WARNER CABLE INC.

TIME WARNER CABLE INC., a corporation organized aexisting under the laws of the State of Delaw#re {
Corporation), hereby certifies pursuant to Sections 242 afisl @ the General Corporation Law of the State efaare (the “ DGCL ), as
follows:

A. The Corporatiors Certificate of Incorporation was originally filedth the Secretary of State of the State of Dela
on March 21, 2003 under the name New MOTH Holdihgs,, a Restated Certificate of Incorporation Witesl with the Secretary of State of
the State of Delaware on March 31, 2003 under #meenMOTH Holdings, Inc., and an Amended and Resi@eztificate of Incorporation
was filed with the Secretary of State of the StdtBelaware on July 27, 2006 (the “ First Amendad Restated Certificate of Incorporation

).

B. The amendments to the First Amended agstd®ed Certificate of Incorporation herein certifhave been duly
adopted in accordance with Sections 242 and 240D GCL and by the written consent of stockholder@ccordance with Section 228 of
the DGCL.

C. This Second Amended and Restated Cetifiof Incorporation (the * Amended and Restatedifidate of
Incorporation”) amends and restates the First Amended and ResEartificate of Incorporation as authorized by @orporation’s Board of
Directors (the “ Board of Directof3 in accordance with the requirements of the DGCL.

D. The text of the First Amended and Reslt&ertificate of Incorporation is hereby amended mstated to read as
herein set forth in full:
ARTICLE |
The name of the corporation (hereinafter called‘tGerporation”) is Time Warner Cable Inc.
ARTICLE Il

The address of the Corporation’s registered offidhe State of Delaware is 1209 Orange Streey, @itVilmington,
County of New Castle, Delaware 19801. The naméeflorporation’s registered agent at such addseBse Corporation Trust Company.

ARTICLE Il

The purpose of the Corporation is to engage inlawjul act or activity for which corporations mag brganized under the
DGCL.

ARTICLE IV

SECTION 1. Authorized Capital'he total number of shares of all classes ofkstduich the Corporation shall
have authority to issue is 26,000,000,000 shamssisting of (1) 1,000,000,000 shares of Prefegtdk, par value $0.01 per share (the “
Preferred StocK), and (2) 25,000,000,000 shares of Common Stpakyalue $0.01 per share (the “* Common Styck

SECTION 2. Certain Defined Ternor purposes of this Amended and Restated Qetfiof Incorporation:




“ Adelphia Agreement shall mean the Asset Purchase Agreement, datetiAsril 20, 2005, between Adelphia
Communications Corporation, a Delaware corporatiol Time Warner NY Cable LLC, a Delaware limitebility company and a
Subsidiary of the Corporation, as the same maynended, restated, supplemented or otherwise mddifien time to time.

“ Affiliate " shall mean, with respect to any specified Persoy,other Person who or which, directly or indilcontrols,
is controlled by or is under common control witltls$specified Person.

“ Initial Offering Date” shall mean the earlier of (i) the date upon whitares of the Common Stock shall have been sc
an initial public offering (whether a primary orcemdary offering) of the Corporation pursuant tceffiective registration statement filed by
the Corporation and (ii) the date upon which shaféehe Common Stock shall have been issued pursodne Adelphia Agreement. The
Initial Offering Date occurred on July 31, 2006.

“ Person’ shall mean any individual, corporation, limitaddility company, partnership, firm, group (as stetm is used
under Section 13(d)(3) of the Securities Exchangeof 1934, as amended), joint venture, associatiast, unincorporated organization,
estate, trust or other entity.

“ Subsidiary” means, with respect to any Person, any entityethér incorporated or unincorporated, of which s&es or
other ownership interests having ordinary votingvgoto elect a majority of the board of directorother body performing similar functions
are at any time directly or indirectly owned or toiled by such Person or by one or more of itpeeive Subsidiaries.

“ TWX " shall mean Time Warner Inc. and all Affiliatestkof (other than the Corporation and its Subgsar

“Voting Stock” shall mean, for all purposes under this Amended Restated Certificate of Incorporation, the Commo
Stock and any other securities of the Corporatiitled to vote on all matters on which the ComnStack is generally entitled to vote.

“ Whole Board” shall mean the total number of authorized direstincluding any vacancies or newly created dinesttips,
excluding any Preferred Stock Directors (as heftanaefined).

SECTION 3. Preferred Stackhe Board of Directors is hereby expressly autearto provide, out of the unissued
shares of Preferred Stock, for one or more sefi®seferred Stock and, with respect to each sudbséo fix the number of shares
constituting such series and the designation df secies, the voting powers (if any) of the shafesuch series, and the preferences and
relative, participating, optional or other specights, if any, and any qualifications, limitatioasrestrictions thereof, of the shares of such
series. The powers, preferences and relative cigaating, optional and other special rights of esehies of Preferred Stock, and the
qualifications, limitations or restrictions theredfany, may differ from those of any and all atiseries at any time outstanding.

SECTION 4. Priority of Preferred StocThe Common Stock is subject to all the poweghts, privileges,
preferences and priorities of any series of Prete8tock as shall be stated and expressed heramabrall be stated and expressed in any
Certificates of Designations filed with respecatyy series of Preferred Stock pursuant to the aityrexpressly granted to and vested in the
Board of Directors by the provisions of Sectionf3his Article IV.

SECTION 5. Common Stock

@) Voting Rights.

0] Except as otherwise required by the DGglas provided by or pursuant to the provisionghisf
Amended and Restated Certificate of Incorporatinalding, without




limitation, any certificate filed with the Secrefaof State of the State of Delaware establishirmgtéims of a series of Preferred Stock in
accordance with Section 3 of this Article 1V), edadider of Common Stock, as such, shall be enttteshe (1) vote for each share of
Common Stock held of record by such holder witlpees to all matters on which holders of Common S@e entitled to vote.

(i The holders of Common Stock shall be tbadi to vote on all matters on which stockholdees a
generally entitled to vote, except as otherwisaiireg by the DGCL or as provided by or pursuarthte Amended and Restated Certificate
Incorporation (including, without limitation, asqwided in Article V of this Amended and Restatedtifleate of Incorporation).

(b) Dividends Subject to the DGCL and the rights, if any, af tiolders of any outstanding series of Preferred
Stock or any class or series of stock having aepegice over or the right to participate with ther@won Stock with respect to the payment of
dividends, dividends may be declared and paid erCimmon Stock at such times and in such amountead3oard of Directors in its
discretion shall determine.

(c) Liguidation Rights Upon the dissolution, liquidation or winding uptbe Corporation, subject to the rigt
if any, of the holders of any outstanding seriePferred Stock or any class or series of stogknlyea preference over or the right to
participate with the Common Stock with respect® distribution of assets of the Corporation upachgdissolution, liquidation or winding
up of the Corporation, the holders of the CommarctiStas such, shall be entitled to receive thetasdehe Corporation available for
distribution to its stockholders ratably in propontto the number of shares held by them.

SECTION 6. ReclassificatiobJpon the effectiveness of this Amended and Redt@ertificate of Incorporation
(the “ Reclassification Dat§, each share of (a) Class A Common Stock of thgp@ration, par value $0.01 per share (the * Cla€ommon
Stock”) and (b) Class B Common Stock of the Corporatjmar, value $0.01 per share (the “ Class B Commonok3} issued and outstanding
immediately prior to the Reclassification Date,lshatomatically and without any action on the pafrthe holder thereof be reclassified as
and changed into one share of Common Stock. Getiifs that previously represented shares of Cla@smmon Stock or Class B Common
Stock shall from and after the ReclassificationeD@&present the number of shares of Common Stéekvinich such shares of Class A
Common Stock or Class B Common Stock have beeagssfied pursuant hereto. Any reference to Cla€ommon Stock or Class B
Common Stock in this Amended and Restated Cettiicaf Incorporation shall be deemed to mean tbm@on Stock.

SECTION 7. Mergers, Consolidatiorts,.@n addition to any other vote required by lave #ffirmative vote of the
holders of a majority of the combined voting powéthe then outstanding shares of Class A CommookStind Class B Common Stock,
voting together as a single class, shall be requo@approve (i) any merger, consolidation or bestgncombination of the Corporation with or
into another corporation, whether or not the Caafion is the surviving corporation; provid#eht any such transaction in which the holde
shares of Class A Common Stock do not receive liesconsideration identical (other than with respe voting rights) to that received by
the holders of Class B Common Stock or that wotheiavise adversely affect the specific rights andileges of holders of the Class A
Common Stock relative to the effect on the specifibts and privileges of the holders of Class Briiwon Stock shall also require the
approval of the holders of a majority of the votjpmwver of the then outstanding shares of Class Wi@on Stock held by persons other than
TWX or (ii) any sale of all or substantially all ife assets of the Corporation, in each case bslych action is otherwise required to be
approved by the stockholders of the Corporatioreutise DGCL or any other applicable law or stoc&hange rule or regulation.
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ARTICLE V
SECTION 1. Certain Defined Terms.

€) For purposes of this Article V:

“

By-laws” shall mean the by-laws of the Corporation, as aaee from time to time.

“ Directors” shall mean those persons elected as Directdiset®oard of Directors pursuant to this ArticleW3pon the
effectiveness of this Amended and Restated Cetédiof Incorporation all persons thserving as directors on the Board of Directors pain
to Article V of the First Amended and Restated {fiedte of Incorporation shall continue as Direstof the Corporation, shall no longer be
designated Class A Directors or Class B Directassuch Directors shall constitute the Whole Board.

“ Independent Directot means a director who is “Independent,” as thahtes defined in Section 303.01 or successor
provision of the Listed Company Manual of the Newarlf Stock Exchange, as such rules may be amendedtime to time.

“ Preferred Stock Directorsshall mean directors elected by the holders gfseries of Preferred Stock provided for or
fixed pursuant to the provisions of Article IV hefe

SECTION 2. General Powers of DirestdExcept as otherwise expressly provided in thissAded and Restated
Certificate of Incorporation, the property, affasnsd business of the Corporation shall be managddrithe direction of the Board of
Directors and, except as otherwise expressly peaviy the DGCL or this Amended and Restated Ceatii of Incorporation, all of the
powers of the Corporation shall be vested in suchr® of Directors.

SECTION 3. Number of DirectarExcept as otherwise fixed by or pursuant to ttewigions of Article 1V of this
Amended and Restated Certificate of Incorporat@ating to the rights of the holders of any sedEBreferred Stock or any class or series of
stock having a preference over the Common Stod& dividends or upon dissolution, liquidation omding up, the number of the director:
the Corporation shall be as fixed from time to tipugsuant to the By-laws.

SECTION 4. Election of Directors.

€)) Directors Each Director so elected shall hold office faean expiring at the next annual meeting of
stockholders of the Corporation and until such Eives successor shall have been duly elected aatifigd or until such Director’s earlier
death, resignation, disqualification or removal.

(b) Removal of Directors; Qualificatiodny Director may be removed from office withowause by the
affirmative vote of the holders of at least a migjoof the votes represented by the shares thestanding and entitled to vote in the election
of such Directors. In addition, any Director mayrbmoved for cause as provided in the DGCL.

(c) VacanciesAny and all vacancies and newly created direbipssin respect of Directors, however
occurring, including, without limitation, by reasohan increase in the size of the Board of Direstor the death, resignation, disqualifica
or removal of a director, shall be filled by a nréjovote of the Directors then serving on the Rbaf Directors, even if less than a quorun
by an affirmative vote of the sole remaining DimgctAny Director elected in accordance with thigt®m 4(c) of this Article V shall hold
office until the next annual meeting of stockho&land until such Director’s successor shall hawentily elected and qualified or until such
Director’s earlier death, resignation, disqualifioa or removal. In the event of a vacancy in ttoail of Directors, the remaining directors,
except as otherwise provided by law, may exertisgbwers of the full Board of Directors until suatancy is filled.
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SECTION 5. NoticeAdvance notice of nominations for the electioiéctors shall be given in the manner ar
the extent provided in the By-laws.

SECTION 6. Independence of Board wé&ors. Prior to the Initial Offering Date, there shatiladl times be at
least two Independent Directors on the Board oé&ors. Following the Initial Offering Date, thegqrérements of the New York Stock
Exchange governing board composition will be medyvledthat, in any event, at least 50% of the Board @é€tors of the Corporation will
consist of Independent Directors for at least tlyes's following the Initial Offering Date.

ARTICLE VI

Subject to the proviso to the second sentencei®fitticle VI, in furtherance and not in limitatiaf the powers conferred
upon it by law, the Board of Directors is expresalyhorized to adopt, repeal, alter or amend théaBsg of the Corporation. In addition to
any requirements of law and any other provisiothif Amended and Restated Certificate of Incorponabr any resolution or resolutions of
the Board of Directors duly adopted pursuant tackatlVV of this Amended and Restated Certificatéraforporation with respect to any
Preferred Stock (and notwithstanding the fact ¢éhigisser percentage may be specified by law, tiiedled and Restated Certificate of
Incorporation or any such resolution or resolutjotte affirmative vote of the holders of a majpiaf the combined voting power of the then
outstanding shares of the Voting Stock, voting tbgeas a single class, shall be required for $tolders to adopt, amend, alter or repeal any
provision of the By-laws of the Corporation; progétthat, in addition to any vote required under thinghded and Restated Certificate of
Incorporation, Article VI of the By-laws (Transamtis With Affiliates) may not be repealed, alteredmended, and no provision of the
Amended and Restated Certificate of Incorporatiothe By-laws inconsistent therewith may be adoptedept (A) through and until the
fifth anniversary of the Initial Offering Date, blye stockholders of the Corporation (as provideavapand the affirmative vote of the holders
of a majority of the voting power of the then oatsling shares of Class A Common Stock held by psrsther than TWX and (B) after the
fifth anniversary of the Initial Offering Date, lfiy the Board of Directors (as provided above) Helapproval of a majority of the total
number of the Independent Directors then servintherBoard of Directors or (ii) the stockholdergiué Corporation (as provided above) and
the affirmative vote of the holders of a majorifitloe voting power of the then outstanding shafeSlass A Common Stock held by persons
other than TWX.

ARTICLE VII
The Corporation expressly elects to be governefdntion 203 of the DGCL.
ARTICLE VIII

Any action required or permitted to be taken bygteekholders of the Corporation must be effectealduly called annual
or special meeting of the stockholders of the Cafion, and the ability of the stockholders to emtsn writing to the taking of any action is
hereby specifically denied. Notwithstanding thigiéle VIII, the holders of any series of Preferi@ick shall be entitled to take action by
written consent to such extent, if any, as mayroegiged pursuant to any resolution or resolutiohthe Board of Directors adopted pursuant
to Article IV of this Amended and Restated Certfie of Incorporation with respect to any Prefei®éotk.

ARTICLE IX

In addition to any requirements of law and any pfitevisions of this Amended and Restated Certifiad Incorporation or
any resolution or resolutions of the Board of Dioes adopted pursuant to Article IV of this Amendedi Restated Certificate of
Incorporation with respect to any Preferred Staoid(




notwithstanding the fact that a lesser percentaayme specified by law, this Amended and Restagtificate of Incorporation or any such
resolution or resolutions), both the approval & Board of Directors and the affirmative vote af tiolders of a majority of the combined
voting power of the then outstanding shares of Mp®tock, voting together as a single class, $teatbquired to amend, alter or repeal, or
adopt any provision inconsistent with, this Amended Restated Certificate of Incorporation; proditteat, in addition to any vote required
by law or under this Amended and Restated Certdicd Incorporation, both the affirmative vote afajority of the voting power of the then
outstanding shares of Class A Common Stock helobgons other than TWX and the approval of a nmigjofithe total number of
Independent Directors then serving on the Boafiadctors shall be required to amend, alter or agp® adopt any provision inconsistent
with, (a) this Amended and Restated Certificaténobrporation, if such action would have a mategidverse effect on the rights of the
holders of the Class A Common Stock in a manndermdint from the effect on the rights of the holdefrithe Class B Common Stock or

(b) Section 7 of Article IV (Mergers, Consolidat®atc.), Section 6 of Article V (Independence ofRbof Directors), Article VI or this
Article 1X, in each case, of this Amended and RestZLertificate of Incorporation. Subject to theefgoing provisions of this Article IX, the
Corporation reserves the right to amend, alteepeal any provision contained in this Amended aest&ted Certificate of Incorporation, in
the manner now or hereafter prescribed by staéuie all rights conferred upon stockholders heregnsabject to this reservation.

ARTICLE X

To the fullest extent that the DGCL as it exist@siit may hereafter be amended permits the limitair elimination of the
liability of directors, no director of the Corpoiat shall be liable to the Corporation or its stocklers for monetary damages for breach of
fiduciary duty as a director. No amendment to peed of this Article X shall apply to or have arffeet on the liability or alleged liability of
any director of the Corporation for or with respcany acts or omissions of such Director occgrprior to such amendment or repeal.

IN WITNESS WHEREOF, the undersigned has causedAimended and Restated Certificate of Incorpordtione duly
executed in its corporate name by its duly autteatiafficer.

Dated: , 2008

TIME WARNER CABLE INC.

By:

Name:

Title:




EXHIBIT 99.2

AMENDMENT, dated May 20, 2008 (this “ Amendment”), to the 2006 Stock Incentive Plan (the “ Plar{) of
Time Warner Cable Inc. (the “ Company”).

WHEREAS the Company has previously establishedPths to aid the Company and its Affiliates in réting and retaining
employees, directors and advisors and to motivath smployees, directors and advisors to exent basit efforts on behalf of the Company
and its Affiliates by providing incentives throutite granting of Awards;

WHEREAS Time Warner Inc., the parent corporatiothef Company, Time Warner Entertainment Compar®y,, ITW NY Cable
Holding Inc., Warner Communications Inc., Histofi¢/ Inc. and American Television and Communicati@usporation propose to execut
Separation Agreement, dated as of May 20, 2008"(8eparation Agreemeri};

WHEREAS, the Company desires to make certain amentito the Plan, including for the purpose ofifstarg the operation of th
Plan in connection with the payment of the Spdgiaidend and the Separation;

WHEREAS, among other things, the proposed amendmnerthe Plan include a 25,000,000 increase touneber of Shares
reserved for issuance pursuant to the Plan thatarsubject to Awards outstanding immediately ipriothe Separation Date (such number of
Shares reserved for issuance, the “ Future ReSgmwich additional number of Shares is less ttt@mnumber of Shares by which the
Committee might otherwise have, pursuant to Sedtii{a) of the Plan, deemed equitable to increasé&thure Reserve; and

WHEREAS, the Board of Directors of the Company (tBoard”) and the Compensation Committee of the Board lapmroved
this Amendment.

NOW, THEREFORE, the Plan is amended as follows:

SECTION 1. Definitions(a) The following definitions are hereby added &t®n 2 of the Plan, with the lettering of the
definitions in the Plan adjusted accordingly, efifexas of the Separation Date:

“ Make-Up Awards” means a grant of Awards to Post-Separation TWEEbhployees that may be made by the Committee if
the Committee determines that such grant is negeesappropriate to compensate Post-Separation aWeEmployees for any lost or
decreased value of TWX Equity Compensation Awalds they hold immediately prior to the Separatiae tb the forfeiture of such TWX
Equity Compensation Awards or a reduction in theetperiod to exercise any such TWX Equity Compémsatwards that are stock optior

“ PostSeparation TWCable Employé&das the meaning ascribed thereto in the Separatipeement.

“ Recapitalizatiori’ has the meaning ascribed thereto in the Separatipeement.

“ Separatiori’ has the meaning ascribed thereto in the Separatipeement

“ Separation Agreemeritmeans the Separation Agreement, dated as of ag@8, among Time Warner Inc., the parent
corporation of the Company, Time Warner Entertainn@ompany, L.P., TW NY Cable Holding Inc., War@mmunications Inc., Historic
TW Inc. and American Television and Communicati@usporation.

“ Separation Daté has the meaning ascribed thereto in the Separatijpeement.
“ Special Dividend' has the meaning ascribed thereto in the Separétipeement.




“ TWCable Common Stockhas the meaning ascribed thereto in the Separatipeement.

“ TWX Equity Compensation Awartlhas the meaning ascribed thereto in the Separatipeement.

“ Yearly Share Limit’ means the maximum aggregate number of Sharesresfiect to which Awards may be granted during a
calendar year, net of any Shares which are sutgefivards (or portions thereof) which, during syear, terminate or lapse without payment
of consideration, expressed as a percentage oiutméer of Shares outstanding on December 31 afrthreediately preceding calendar year,
as set out in Section 3 of the Plan.

(b) The following definitions are amended to readalows:

“ Shares’ means shares of Class A Common Stock of the Cam#a01 par value per share, unless and untitfestive date
of the Recapitalization, in which case, “ Shdrekall mean TWCable Common Stock.

SECTION 2. Adjustmentga) The following sentence is hereby added to titead Section 10(a) of the Plan, effective as ef th
Separation Date:

“Notwithstanding the foregoing, in recognition bftSeparation and the Special Dividend, (A) the memof Shares reserved
for issuance pursuant to the Plan shall be inctebgehe number that is, as contemplated by thegiming, determined by the Committee t
equitable to adjust Options held by Post-Separaiiable Employees or other Option holders immedigiebr to the Separation Date to
account for any decrease in the Fair Market VakreShare resulting from the Special Dividend, ingainderstood that the Committee shall
also exercise its power under the Plan to equitaBljyst the exercise price of such Options to ceflee Special Dividend, (B) the number of
Shares reserved for issuance pursuant to the R#dirbe increased by 25,000,000 in addition toiticeease provided for in clause (A), (C)
Yearly Share Limit shall be increased from the pasly-applicable 1.5% to 1.75% and (D) both tharek underlying the Option adjustment
contemplated by clause (A) and the shares undertyia Make-Up Awards shall not be included in deiamg whether the Yearly Share
Limit has been exceeded; provididt the Committee shall not make any adjustmentise number of Shares or other securities resdored
issuance pursuant to the Plan or the Yearly Shiané In connection with the Separation or the SpebBiividend, other than the adjustments
described herein.”

(b) The reference in Section 3 of the Plan is heatanged from “1.5%" to “1.75%.”

SECTION 3. Vesting of Makélp Awards. The following proviso is hereby added to the kesttence of Section 9(a) of the
Plan, effective as of the Separation Date:

“ providedthat, for purposes of this sentence, any OtherkSBased Awards granted by the Committee in itsrdison as
“Special Make-Up Awards” (as defined below) shalt be included in determining the percentage oeO8tock-Based Awards settled in
Shares that are subject to time-based vesting/fsitand become payable less than three yeardldtdate of grant. For purposes of this
Section 9(a), a “ Special Makép Award” means a Make-Up Award that is intended to comatnfor any lost or decreased value of a TWX
Equity Compensation Award which is a restricteatktonit award or which makes up for a loss or fibufe of the intrinsic value of a TWX
Equity Compensation Award that is an option.”

SECTION 4. Miscellaneouga) This Amendment shall be governed by and coedtim accordance with the internal laws of
State of New York, without regard to principlescohflict of laws. The captions of this Amendmerg apt part of the provisions hereof and
shall have no force or effect.




(b) Capitalized terms used but not defined herkall ©iave the meanings ascribed them in the Plan.
(c) This Amendment shall inure to the benefit ofl & binding upon the Company and its successaorassigns.

(d) The effectiveness of this Amendment is subje¢he execution of the Separation Agreement aeddmsummation of the
transactions contemplated by the Separation Agreeme

(e) Except as otherwise expressly set forth hesdiprovisions of the Plan as previously in effskall continue in full force ar
effect.



