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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): Ebruary 25, 2009

TIME WARNER.GABLE INC.

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

One Time Warner Center, North Tower, New York, NewYork 10019

(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 3.02 Unregistered Sales of Equity Securitie

As previously announced, Time Warner €dbt. (the “Company”) and Time Warner Inc. (“TiMéarner”) have agreed to legally
and structurally separate the Company from Timer&fafthe “Separation”). In connection with the Sagian, on February 25, 2009, the
Company issued 80 million shares of its Class Armom stock, par value $0.01 per share (the “TWC Chasommon stock”), to Historic
TW Inc. (“Historic TW”), a subsidiary of Time Warndn exchange for Historic TW’s 12.43% non-votiogmmon stock interest in TW NY
Cable Holding Inc., a subsidiary of the Company.

The shares of TWC Class A common stoskdd to Historic TW were issued in reliance upomamption from registration pursu
to Section 4(2) under the Securities Act of 1933amended, which exempts transactions by an issénvolving any public offering. The
offering was not a “public offering” as defined$ection 4(2) because only one person was involvélda transaction and because the
Company has not engaged in general solicitaticadeertising with regard to the issuance and sathefecurities and has not offered
securities to the public in connection with theuesce and sale.

Item 8.01 Other Events

On February 26, 2009, the Company’s Badrdirectors declared a special cash dividendldf.$7 per share (aggregating
approximately $10.9 billion) (the “Special Dividéfidpayable to holders of record as of the closbugfiness on March 11, 2009 of TWC
Class A common stock and the Company’s Class B aomstock, par value $0.01 per share (the “TWC GBasemmon stock”), including
Time Warner. If the conditions to the payment & pecial dividend are met in accordance withitheng currently contemplated, the
payment date for the Special Dividend will be Matéh 2009.

As previously announced, Time Warnerihatfied the Company that it intends to effect 8eparation as a pro rata stock dividend of
all shares of the Company’s common stock held lmyeTWarner to holders of Time Warner's common s{dlo& “Spin-Off Dividend”). On
February 26, 2009, Time Warner announced thabigsdof directors has set 8:00 P.M. on March 1P928s the record date for the Spin-Off
Dividend. If the conditions to the distribution thie Spin-Off Dividend are met in accordance with timing currently contemplated, the
distribution date for the Spin-Off Dividend will ke or about March 27, 2009.

On March 12, 2009, after the Company piagsSpecial Dividend, each outstanding share o€T@lass A common stock and TWC
Class B common stock will be reclassified into share of the Company’s common stock, par valuel$eed share (the “TWC Common
Stock”) (the “Recapitalization”), and the Companiyl implement a 1-for-3 reverse stock split of ti¢/C Common Stock. The shares
distributed by Time Warner in the Spin-Off Dividendl! reflect both the Recapitalization and theeese stock split. Following the
Recapitalization and the reverse stock split, t#«CTCommon Stock will continue to trade on the Newrkf'Stock Exchange under the
symbol “TWC.”

On February 26, 2009, the Company issupikss release announcing the declaration offibei@ Dividend and the effective date of
the Company’s reverse stock split and Time Warssuwad a press release announcing the declarattbe 8pin-Off Dividend. The press
release issued by the Company is attached herdigtaisit 99.1.




Iltem 9.01 Financial Statements and Exhibits

(d)  Exhibits

Exhibit Description

99.1 Press Release of Time Warner Cable Inc., datedubgp@6, 2009
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TIME WARNER CABLE INC.

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

& Chief Financial Officer
Date: February 26, 200



Exhibit 99.1
Time Warner Cable Announces Special Cash Dividendral Reverse Stock Split

NEW YORK, February 26, 20C-- Time Warner Cable Inc. (NYSE: TWC) today annountted its Board of Directors declared a special
dividend of $10.27 per share of its common stodkichy, subject to certain conditions, will be payabh March 12, 2009, to holders of rec
as of the close of business on March 11, 2009 .speeial dividend was declared in connection withabmpany’s separation from Time
Warner Inc.

The special dividend and the separation are beaidgriaken pursuant to a separation agreement dritdocon May 20, 2008, by and among
Time Warner Cable, Time Warner and certain of thebsidiaries. Time Warner is expected to issugparate release later today announcing
the record date and other details of its distridoutf Time Warner Cable shares.

In connection with the special dividend paymenm&iWarner Cable also announced today that its BafaPdrectors has approved a one-for-
three reverse stock split of the Time Warner Cablamon stock, which it expects to implement after¢lose of business on March 12, 2

Special Cash Dividend

The special dividend will be paid in cash to hotdef Time Warner Cable’s Class A common stock alag<B common stock. The record
date for the special dividend is the close of bessnon March 11, 2009, and, if the conditions éopthyment of the special dividend are met in
accordance with the timing currently contemplatied,dividend payment will be made on March 12, 200% special dividend is expectec
aggregate approximately $10.9 billion.

Information about the tax treatment of the Time WéarCable cash dividend will be available in FAQ@stlee Time Warner Cable website:
www.timewarnercable.com/investors.

“Regular way” trading in Time Warner Cable Class@mmon stock will be “ex-dividend” on the New YoBkock Exchange beginning on
March 9, 2009. As a result, persons who purchase Warner Cable Class A common stock on the NYSaraiter March 9, 2009 will not
be entitled to receive the special dividend payment

Recapitalization and Reverse Stock Split

On March 12, 2009, following the special dividerayyment, Time Warner Cable will reclassify each tanding share of its Class A common
stock and Class B common stock into one shareroé@Warner Cable common stock and then effect a-B-feverse stock split.

As a result of the reverse stock split, every thste@res of issued and outstanding Time Warner Gainlenon stock will automatically be
combined into one issued and outstanding sharerofiton stock without any change in the par valusuch shares. The number of
authorized shares of the company’s common stodlalgib be proportionately reduced.

No fractional shares will be issued in connectidthwime Warner Cab’s reverse stock split. Instead, any Time Warnesl€atockholder
who would otherwise hold a fractional share of¢tbexpany’s common stock as a result of the reveosk split will receive a cash payment
in lieu of any such




fractional share. This cash payment will be eqodhe fractional share interest to which the stobdtér would otherwise be entitled multipli
by the volume weighted average price of the Timen&aCable common stock (on a post-reverse stdaksisis) on March 12, 2009, as
reported on the New York Stock Exchange ComposajeeT

A letter of transmittal relating to the reversecgtsplit will be mailed to holders of physical décates representing Time Warner Cable
common stock once the reverse stock split is aéffecll Time Warner Cable stockholders will ultitedy receive their replacement shares of
Time Warner Cable common stock in book-entry fotamg with a cash payment for any fractional sh&@ash received in lieu of fractional
shares will be taxable for U.S. Federal incomeptapposes.

Time Warner Cable common stock will start tradimgaoreverse stock split-adjusted basis on or almauket open on March 13, 2009, under
a new CUSIP number, 88732J 207.

Time Warner Cable’s Separation from Time Warner

Time Warner Inc. will complete the separation tlgloa pro rata dividend distribution of Time War@able common stock held by Time
Warner to Time Warner stockholders. Following retef its portion of the special cash dividend oarth 12, 2009, Time Warner will
deliver its Time Warner Cable common stock to aenador distribution to Time Warner stockholdersn& Warner Inc. will not own any
shares of Time Warner Cable common stock folloviiregrecord date of its pro rata distribution of €iWwarner Cable common stock. Time
Warner is expected to issue a separate releaseddty announcing the record date and other datéits distribution of Time Warner Cable
shares.

Time Warner Cable common stock will begin tradimgao‘when-issued” basis (reflecting the sharesoofimon stock that will be distributed
by Time Warner in its distribution) on the New Yd@kock Exchange beginning on March 10, 2009. Theewissuedtrading will reflect the
recapitalization and the reverse stock split.

Additional Information

Stockholders of record will receive information imail regarding the status of their holdings follagiithe transactions. Stockholders who
hold their shares in “street name” will be contddby their banks or brokers with any instructions.

Time Warner Cable common stock will continue tatagled on the NYSE under the symbol “TWC.”

A summary of key dates is appended to this release.

About Time Warner Cable

Time Warner Cable is the second-largest cable ¢geirathe U.S., with technologically advanced, kablistered systems located mainly in
five geographic areas -- New York State (includiew York City), the Carolinas, Ohio, southern Gatdifia (including Los Angeles) and
Texas. As of December 31, 2008, Time Warner Cadateesl over 14 million customers who subscribedn® or more of its video, higbpeec

data and voice services, representing more thamilidn revenue generating units. For additiondbimation about Time Warner Cable, v
www.timewarnercable.com




Caution Concerning Forward-Looking Statements

This document includes certain forward-looking estaénts within the meaning of the Private Securltidggation Reform Act of 1995. Such
forward-looking statements include, but are noftkeh to, statements about the plans, objectivgse&ations and intentions of Time Warner
Cable, including the benefits of the separatiofiofe Warner Cable from Time Warner, and other statgs that are not historical facts.
These statements are based on the current expestatid beliefs of Time Warner Cable’s managenmmuhisae subject to uncertainty and
changes in circumstances. Time Warner Cable cauteaders that any forward-looking informationas a guarantee of future performance
and that actual results may vary materially frowsthexpressed or implied by the statements heteato the conditions to the consumma
of the transactions relating to the separationiofeTWarner Cable from Time Warner, changes in egooobusiness, competitive,
technological, strategic or other regulatory fastars well as factors affecting the operation efdbmpany’s business. More detailed
information about certain of these and other factoay be found in filings by Time Warner Cable vilie Securities and Exchange
Commission, including its most recent Annual Reporf-orm 10-K in the sections entitled “Caution €eming Forward-Looking
Statements” and “Risk Factors.” Various factorslda@ause actual results to differ from those sehfm the forward-looking statements
including, without limitation, the risk that thetazipated benefits from the transactions may nofuitlg realized or may take longer to realize
than expected. Time Warner Cable is under no ofidigao, and expressly disclaims any obligationujaglate or alter the forward-looking
statements contained in this document, whetherasudt of new information, future events or othisev

Corporate Communicatior Investor Relation

Alex Dudley (212) 36-8229 Tom Robey (212) 3¢-8218
Laraine Mancini (212) 364-8202




Set forth below is summary of the dates on whiatag® key events are expected to occur. The oceoerand timing of certain of these ev
are subject to the terms and conditions of thers¢ipa agreement.

Time Warner Cable Cash Dividend:
e $10.27 per share cash dividend

e Record Date: March 11, 2009
e Payment Date: March 12, 2009
e Ex-Dividend Trading: commences March 9, 2009

Time Warner Cable Recapitalization and ReversekSimdit
e March 12, 2009: Class A common stock and ClassrBneon stock automatically reclassified into one €lasCommon Stock

e March 12, 2009: 1-for-3 Reverse Stock Split of Camn$tock
e Post-Split CUSIP Number: 887 32J 207; Trading Symémains: TWC
¢ Reverse Split “when-issued” trading commences: MA@, 2009

Time Warner Inc. Pro Rata Stock Dividend of Timeréa Cable Common Stock — To be announced by Timen®f in a separate press
release later today.



