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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)' July 31, 2009

TIME WAR ABLE INC.

act name reg|st as speC|f

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

60 Columbus Circle, New York, New York, 10023
(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 8iting is intended to simultaneously satisfy tliling obligation of the registrant under ¢
of the following provisions (see General Instrunti®.2. below):

[ Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 undier Exchange Act (17 CFR 240.14a-12)
[0 Pre-commencement communications pursuant to Rule2{ld) under the Exchange Act (17 CFR 240.14d-2(b))

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




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

On July 31, 2009, Time Warner Cable Inc. (the “Camyg) entered into a new employment agreement Glénn A. Britt, the
Company’s Chairman, President and Chief Executiffie€® (the “Agreement”). The Agreement amends eastates Mr. Britt's current
employment agreement with the Company effectivefasugust 3, 2009, and expires on December 31, ZOE>“Term Date”), unless earlier
terminated pursuant to its terms.

The Agreement provides for: (a) a continuation of BFitt's current minimum annual base salary of0RD,000 for the remainder of
2009 and a minimum annual base salary of $1,25(@0hning January 1, 2010 (“Base Salary”); (bpanual discretionary cash bonus with
a target amount of 500% of his Base Salary (thegd@aBonus”) and a maximum bonus opportunity of%5f the Target Bonus (determined
pursuant to the Company’s bonus plans); and (cd@rongterm incentive compensation beginning in 2010 witarget value of $7,500,0(
In addition, a subcommittee of the Compensation @dtee of the Company’s Board of Directors (the &Bdi") approved a grant of stock
options to Mr. Britt (on the next regularly schestigrant date following execution of the Agreemén)urchase shares of Time Warner
Cable Inc. common stock (“TWC Common Stock”) witliedue of $2 million determined in accordance wita Company’s option valuation
procedures. As a result, on August 3, 2009, MittBras awarded stock options to purchase 159,83&shof TWC Common Stock with an
exercise price of $34.24 per share (the closincepn the date of grant) with the same vestingadher terms as the Company’s standard
form of stock option agreement in effect on theedzftgrant. Except for the clawback and reimbursgrobligations described below, Mr.
Britt's equity incentive awards will be governed tye terms of those awards.

If Mr. Britt's employment by the Company is termiad for cause, as defined in the Agreement, orrasut of Mr. Britt’s voluntary
resignation or retirement prior to the Term Dalte, Company will have no further obligation to MritBother than (a) to pay Base Salary
through the effective date of termination (the fitération date”); (b) to pay any bonus for any yixat has been determined but not yet paid
as of such termination date; and (c) with respetnty rights Mr. Britt may have pursuant to anyemohification, insurance, deferred
compensation or other benefit and incentive plarem@ngements of the Company.

In the event of the automatic termination of MritBs employment on the Term Date, the Company wilkehaw further obligation t
Mr. Britt other than (a) to pay Base Salary throtigh termination date; (b) to pay any bonus thatlieen determined but not yet paid as of
such termination date; (c) to pay any bonus foldkecalendar year of the term of the Agreemeat, (2012), or any other year during the
term of the Agreement that has not been deternbiagdd on actual performance results (determin#ittisame manner as bonus paymen
the other termination scenarios described belomd;(d) with respect to any rights Mr. Britt may legwrsuant to any indemnification,
insurance, deferred compensation or other benadiiracentive plans or arrangements of the Compaorone year following such
termination, or if earlier, until such time as l@anences other full time employment, the Comparlmake available to Mr. Britt office
space and secretarial services at a level commegieswith his reduced needs as a result of ceaslhtime status.

If Mr. Britt's employment is terminated by the Coary without cause or if Mr. Britt terminates his@oyment due to the
Company’s material breach of its obligations urttierAgreement, subject to his execution and defieéma release, Mr. Britt will be entitled
to (a) Base Salary and a pro-rata portion of amubdhrough the termination date, subject to theah@chievement of the performance
criteria established for the year of terminatiamg any prior year for which the bonus has not wetrbdetermined, under the Companyonu:
plans, and also subject to the Board’s Compensation




Committee’s exercise of its negative discretiosuch a manner that Mr. Britt's annual bonus forytear of termination, or any prior year (if
applicable), expressed as a percentage of his fTRagris, is not less than the average percentalgerafses (as compared to their respective
target bonuses) paid to the other executive officemed in the summary compensation table in tmep@ay’s proxy statement for the
relevant year pursuant to Item 402 of Regulatidf @+ successor item or rule); (b) any accrued,ungaid bonus for the year prior to the
year of termination, which has been determinechbtipaid as of the termination date (if any); (ehaal Base Salary and annual cash Te
Bonus paid from the termination date through aqekthat ends on the later of (i) September 30, 201P(ii) twenty-four (24) months after
the termination date (“Severance Period”), sulijeet limitation that the Base Salary and Targetu&opayments during such period cannot
exceed amounts that would be payable during thatijwfeur (24) months following such termination eaind, if the Severance Period is
longer than twenty-four (24) months, such paymaerilishe reduced on a pro-rata basis; and (d) camtihparticipation during the Severance
Period in the Company’s life insurance, medicahtdeand hospitalization programs, Company coursesyices and financial planning
services (subject to certain limitations if Mr. BSubsequently secures employment following himieation date); provided that, during the
Severance Period, Mr. Britt will not be entitledaioy additional awards or grants under any stoskedancentive plan. In addition, as of the
termination date, Mr. Britt will no longer be petteid to contribute to or receive a Company matdénTWC Savings Plan or accrue benefit
service under the Time Warner Cable Pension Plaineofime Warner Cable Excess Benefit Pension Rlaax;cordance with the terms of
those plans and applicable law. Following suchrmitgation, Mr. Britt is also entitled to the sane@él of reduced office and secretarial
support as applies in the case of his automatigitetion of employment on the Term Date.

In the event of Mr. Britt’s disability (as definédthe Agreement) during the term of the Agreemtivet, Company will continue to
pay Mr. Britt’s full compensation through the lasty of the sixth consecutive month of disabilityttee date on which any shorter periods of
disability will have equaled a total of six monihsany twelve-month period (such last day or dtte, Disability Date”). If Mr. Britt has not
resumed his usual duties on or prior to the Digiglilate, the Company will pay a pro-rata bonuseldasn actual performance results
(determined in the same manner as bonus paymetits tarmination scenarios described above) foy#ze in which the Disability Date
occurs and thereafter will pay Mr. Britt disabilignefits for the period ending on the later oftl& Term Date or (b) the date which is twe
months after the Disability Date (the “Disabilitgfod”), in an annual amount equal to 75% of (is8&alary at the time Mr. Britt becomes
disabled and (ii) Target Bonus, as well as continp&rticipation in the Company’s benefit plans anegrams during the Disability Period in
accordance with plan terms and applicable law.rAfte Disability Period, Mr. Britt’s rights to befits and payments under any benefit plans
or any insurance or other death benefit plansrangements of the Company or under any equity, gemant incentive or other plan of the
Company will be determined in accordance with #rens and provisions of such plans and any agresno@ater which such equity or other
awards were granted.

In the event of Mr. Britt’s death during the terifritloe Agreement, Mr. Britt’s estate (or a desigdateneficiary) will be entitled to
receive Base Salary to the last day of the monthhith his death occurs, any bonus award for amy geor to the year in which his death
occurs that has been determined but not yet paid e date of his death, and bonus compensadiaihé time bonuses are normally paid]
the year in which his death occurs or any other pear to his death that has not been determirsesg¢h on the actual performance results for
the relevant year (determined in the same mannieomss payments in the termination scenarios desgrbove), but prorated according to
the number of whole or partial months Mr. Britt weraployed by the Company in such calendar year.

Under the terms of the Agreement, Mr. Britt remamsponsible for the payment of any excise taxasrttay arise under Section
280G and related provisions of the Internal Revebode, as amended
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(“Section 280G")jn the event that any payments to him under thee@gnent or any other arrangement with the Compangnnection with
“change in control” of the Company (as provideddoder Section 280G) would constitute “parachutgymnts” within the meaning of
Section 280G (the “Parachute Payments”), and thegany has no “gross up” obligations. The Agreenpeotides, however, that Parachute
Payments will either be paid in full or reducedstmh lesser amounts that result in no portion @Rbarachute Payments being subject to
excise taxes under Section 280G, whichever wotlel taking into account applicable taxes, resul¥ir. Britt's receipt, on an aftdax basis
of the greatest amount of benefits under the Agesgm

The Agreement also includes confidentiality terasswell as non-solicitation, non-compete, and disparagement covenants dur
the term of Mr. Britt’s employment and for twelveonths after a termination date (the “Restrictedd@é). The non-compete terms generally
prohibit Mr. Britt from rendering services to, awesting in, a “Competitive Entity'which includes designated competitors and theiliatts
as defined in the Agreement) during the Restri€tedod. The non-solicitation terms prohibit Mr. B8from soliciting any customer,
independent contractor, joint venturer or supgdliem terminating its business relationship with @@mpany and from soliciting or hiring
Company employees during the Restricted Period.nbimedisparagement provisions are mutual and pitotib Britt from disparaging or
damaging the goodwill or business reputation ofGbenpany or reputation of its officers or directokskewise, for a comparable period, the
Company’s senior executive team is prohibited figparaging or damaging Mr. Britt’s reputation.

Severance and other benefit payments under thecAgmet cease if Mr. Britt accepts other employmatit & Competitive Entity or
breaches his general confidentiality, non-compete;solicitation and non-disparagement obligatiomgach case during the Restricted
Period. If after the expiration of the RestricteatiBd, but during the remaining Severance Period Bvitt accepts employment with or
invests in a Competitive Entity, severance paymeutsg the remaining Severance Period are reddobalr for dollar by all cash payments
from the Competitive Entity received (or deferrégh)Mr. Britt. Mr. Britt may, however, provide secds to an entity that is not itself a
Competitive Entity, but that is affiliated with ao@petitive Entity, without incurring any reductionseverance payments so long as he
demonstrates to the Company’s reasonable satfiattat he will not, directly or indirectly, provadservices to such Competitive Entity.

At the discretion of the Company’s Board or an atited committee of the Board, the Company mayvexaor “claw back,”
compensation paid to Mr. Britt, and he may alséefibcertain equity- or cash-based awards, if hipleyment is terminated as a result of
significantly objectionable conduct, including timentional commission of a “cause” type event dedith a significant adverse financial
impact on the Company and/or if Mr. Britt breacttes non-compete covenant in his Agreement. If &igd, this repayment/forfeiture
obligation applies to (a) all salary and bonusad maMr. Britt during the period in which he engabin the objectionable conduct; (b) all of
Mr. Britt's unexercised Company stock options andattled (both unvested and vested) equity- or-basked awards, in each such case,
granted after the effective date of the Agreemadtwithin one year of the triggering event; (c)gdin realized upon each exercise of cow
options and the value received with respect tast#tdement of other covered equity- or cash-basedds; and (d) the fair market value of
covered equity awards that may have vested follgulie event giving rise to the termination. Mr.tBsirepayment obligations are net of
taxes. The exercise by the Company of the clawbadkrepayment provisions of the Agreement is saitgethe Company providing notice
its exercise within ninety (90) days of becomingaasvof the objectionable conduct and in any evemtiging written notice within eighteen
(18) months of its occurrence. In the case of aghaf ownership or control of the Company withia meaning of Section 280G, no person
acquiring ownership or control may assert any ckaamainst Mr. Britt if at the time of such acquaitsuch person was aware of, or
reasonably should have known of, the events ouristances that would have provided a basis to tetaiMr. Britt's employment.
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The Agreement also provides that if it is subsetlyetetermined by the Board or a committee thetbaf any financial performance
criteria is determined to be materially incorrextd any bonus, incentive or equity grant, paymesetiiement made on Mr. Bristbehalf wa
based in whole or part on such materially incoroeitéria, the Board or a designated committeectbfemay request repayment from Mr. Britt
of the amount of the bonus, incentive or equity pensation that would have been reduced had thedi@igoerformance criteria been
correctly applied. Conversely, if there is an upadgment of such compensation under such circumessamdr. Britt will be entitled to any
additional amounts that may be due based on thieatapplication of such financial performanceasid.

The Company may exercise its remedies with regpddt. Britt's clawback and repayment obligationsdffsetting any amounts
owed to him, to the extent permitted by law.

Item 8.01 Other Events.

On July 30, 2009, the Compensation Committee oBibeerd (and its subcommittee) approved an adjustmensuant to Section 10
(a) of the Time Warner Cable Inc. 2006 Stock InsenPlan, as amended, to reflect the payment b tirapany on March 12, 2009 of a
special cash dividend of $10.27 per share ($30eBElpare after giving effect to a subsequent 13foeverse stock split) such that the
maximum number of shares of TWC Common Stock vé#pect to which awards may be granted during adateyear to any participant
under such Plan was adjusted from 500,000 sharE4%5®,178 shares.




SIGNATURE

Pursuant to the requirements of the SiesiExchange Act of 1934, the registrant has dalysed this report to be signed on its be
by the undersigned hereunto duly authorized.

TIME WARNER CABLE INC.

By: /s/ Robert D. Marcu
Name: Robert D. Marcu
Title: Senior Executive Vice Preside

& Chief Financial Officer
Date: August 6, 200¢



