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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): June 24, 2009

TIME WARNER CABLE INC.

(Exact name of registrant as specified in its charter)

Delaware 001-33335 84-149675E
(State or Other Jurisdiction (Commission File Numbe (IRS Employel
Incorporation) Identification No.)

60 Columbus Circle, New York, New York 10023
(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area cE2) 364-8200

Not Applicable
(Former name or former address, if changed since last report)

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

O Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4:
O Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
O Pre-commencement 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))




Item 1.01 Entry into a Material Definitive Agreement

On June 29, 2009, Time Warner Cable Inc. {@®mpany”) completed its offering of $1.5 billion aggregate principal amount of senior
unsecured 6/ 4% Debentures due 2039 (the “Debentures”). The Deloes are guaranteed by Time Warner Entertainmentgany, L.P.
and TW NY Cable Holding Inc., each a subsidiaryhaf Company (collectively, the “Guarantors”). Imoection with the offering, on
June 24, 2009, the Company and the Guarantorseeriten an Underwriting Agreement (the “UnderwritiAgreement”) with Banc of
America Securities LLC, BNP Paribas Securities Gdgjtigroup Global Markets Inc., J.P. Morgan Sétes Inc. and Mitsubishi UFJ
Securities (USA), Inc., as representatives of tidemwriters listed in Schedule Il thereto (colleety, the “Underwriters”). The Underwriting
Agreement contains customary representations, emtermnd indemnification provisions. The offeriddh® Debentures was registered under
the Securities Act of 1933, as amended, pursuaatégistration statement on Form S-3 (File No.-B3B671) (the “Registration Statement”)
filed with the Securities and Exchange Commisstbe (Commission”) on June 16, 2008. The terms eflebentures are described in the
Company'’s Prospectus dated June 16, 2008, as suppied by a final Prospectus Supplement dated 2402009, as filed with the
Commission on June 25, 2009. A copy of the UndeimgiiAgreement is attached as Exhibit 1.1 to thisrént Report on Form 8-K and is
incorporated by reference into this Report andRbgistration Statement.

The Debentures were issued pursuant to amtadse dated as of April 9, 2007, as amended applemented (the “Indenture”), by and
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 Debentures will mature on June 15, 203Bveifl bear interest at a rate of64% per year. Interest on the Debentures will be pleya
semi-annually in arrears on June 15 and Decembef &&ch year, beginning on December 15, 2009.Dét#entures are unsecured senior
obligations of the Company and rank equally wighather unsecured and unsubordinated obligatidms gliarantees of the Debentures are
unsecured senior obligations of the Guarantorsrankl equally in right of payment with all other ensred and unsubordinated obligations of
the Guarantors.

The Debentures may be redeemed in whole paiinat any time at the Company’s option at a rqutem price equal to the greater of
(i) 100% of the principal amount of the Debentusegg redeemed and (ii) the sum of the presenegadi the remaining scheduled payments
on the Debentures discounted to the redemptionatatesemi-annual basis at a government treasteyhas 40 basis points as further
described in the Indenture and the Debentures,gaasied but unpaid interest to the redemption. date

The Indenture contains customary covenandsingl to restrictions on the ability of the Compamyany material subsidiary to create liens
and on the ability of the Company and the Guararmrconsolidate, merge or convey or transfer sulbistly all of their assets. The Indenti
also contains customary events of default. The fofithe Debentures is attached as Exhibit 4.1li®Report and is incorporated by reference
into this Report and the Registration Statement.

Certain of the Underwriters or their affiliateave performed and may, from time to time infthere, engage in transactions with or
perform commercial and investment banking and




advisory services for the Company and/or are lendeder the Company’s bank credit facilities, fdrieh they have received or will receive
customary fees and expenses.

The Company used the net proceeds from toamse of the Debentures as well as $1 million eshazn hand to repay a portion of the
$3.045 hillion outstanding indebtedness underts-year term loan facility maturing on February 2011, which reduced the outstanding
indebtedness under such bank facility to $1.6duilli




Item 9.01 Financial Statementsand Exhibits

(d) Exhibits
Exhibit
No. Description

1.1 Underwriting Agreement, dated June 24, 2009, antbegCcompany, the Guarantors and Banc of Americar8ies LLC, BNP
Paribas Securities Corp., Citigroup Global Markats, J.P. Morgan Securities Inc. and MitsubishUl®ecurities (USA), Inc. on
behalf of themselves and as representatives afrilerwriters listed in Schedule Il there

4.1 Form of 63/ 4% Debentures due 203




SIGNATURE

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

TIME WARNER CABLE INC.

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

Date: June 29, 2009




Exhibit
No.

11

4.1

Exhibit Index

Description

Underwriting Agreement, dated June 24, 2009, antbegcompany, the Guarantors and Banc of Americar@ies LLC, BNP
Paribas Securities Corp., Citigroup Global Markats, J.P. Morgan Securities Inc. and Mitsubishil8ecurities (USA), Inc. on
behalf of themselves and as representatives afrilerwriters listed in Schedule 11 there

Form of 63/ 4% Debentures due 203



EXHIBIT 1.1

TIME WARNER CABLE INC.
Underwriting Agreement
6.750% Debentures Due 2039

June 24, 20C
New York, New Yorl

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

Ladies and Gentlemen:

Time Warner Cable Inc., a Delaware coafion (the “Company”), proposes to issue and seali¢ underwriters named in Schedule Il
hereto (the “Underwriters”), for whom you (the “Repentatives”pre acting as representatives, the respectiveipainamounts of its 6.750'
Debentures due 2039 identified in Schedule | hgte® “Debt Securities”), to be issued under thaeiture (as from time to time amended or
supplemented, the “Indenture”), dated as of Apre@07, among the Company, TW NY Cable Holding,ladDelaware corporation (“TW
NY™), Time Warner Entertainment Company, L.P., a Belee limited partnership (“TWE” and, together witiV NY, the “Guarantors”) and
The Bank of New York Mellon, as trustee (the “TaesY, providing for the issuance of debt securitiesne or more series, all of which will
be entitled to the benefit of the Guarantees refeto below. Each of TW NY and TWE is a subsidiartthe Company. Pursuant to the
Indenture, each of TW NY and TWE, as primary ollignd not merely as surety, has agreed to fuligy@cably and unconditionally
guarantee (together, the “Guarantees” and, togetilethe Debt Securities, the “Securities”), taledolder of Debt Securities and to the
Trustee, (i) the full and punctual payment of pifpiat of and interest on the Debt Securities whes, dehether at maturity, by acceleration, by
redemption or otherwise, and all other monetarygalibns of the Company under the Indenture anditat Securities and (i) the full and
punctual performance within applicable grace peviofall other obligations of the Company underltidenture and the Debt Securities. If
the firm or firms listed in Schedule Il hereto inde only the firm or firms listed in Schedule | &tr, then the terms “Underwriters” and
“Representatives”, as used herein, shall each émée to refer to such firm or firms.

All references in this Agreement to thegiRtration Statement, the Base Prospectus, afiynifrary Final Prospectus or the Final
Prospectus shall be deemed as of the relevanttimielate to refer to and include the documentsijierated 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 recentrzoingent 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.

(i) 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 arbitrat@olving the Company or any of its
subsidiaries or any of their properties that wqillanaterially and adversely affect the abilitytbe 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, TWaR TWE.

() Neither the Company nor any Guarantonigiolation or default of (i) any provision of itharter, bylaws, limited partnership
agreement or other organizational documents h@)érms of any indenture, contract, lease, moeigdged of trust, note agreement, loan
agreement or other material agreement to whichatparty, or (iii) any statute, law, rule, regidaf judgment, order or decree of any ca
regulatory body, administrative agency, governmidsady, arbitrator or other authority having juiiigibn over the Company or such
Guarantor or any of its properties, as applicadegpt 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 theddimsns contemplated by this
Agreement, except such as have been or will beradstainder the Act, the Exchange Act, the Trusemdre 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 Compaly NIY 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, therhae, the Disclosure
Package and the Final Prospectus and complianteeb@ompany, TW NY and TWE with the terms of thigréement, the Indenture or
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the Securities (i) do not and will not result iryanolation of the Certificate of Incorporation, amended, or By-laws, as amended, of the
Company or TW NY or the certificate of limited pagtship, as amended, or limited partnership agragrae amended, of TWE, and

(il) do not and will not conflict with, or resulhia breach of any of the terms or provisions of,anstitute a default under, or result in the
creation or imposition of any lien, charge or enbuamce upon any property or assets of the Compaafany Guarantor under (x) any
indenture, mortgage or loan agreement, or any atperement or instrument, to which the Companyngr@uarantor is a party or by
which any of them may be bound or to which anyheirtproperties may be subject (except for suctilictsy breaches or defaults or liens,
charges or encumbrances that would not have a Mbgaiverse Effect), (y) any existing applicablevlaule or regulation (except for such
conflicts, breaches, liens, charges or encumbrahe¢svould not have a Material Adverse Effect, atiter than the securities or blue sky
laws of any jurisdictions), or (z) any judgmentder or decree of any government, governmentaluimsgntality or court having jurisdictic
over the Company or any Guarantor or any of thesipective properties (except for such conflicteabhes, liens, charges or encumbra
that would not have a Material Adverse 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 docunféatswith the Commission subsequent to the Exeautime and prior to the
completion or termination of the offering of thecBsdties that are deemed to be incorporated byeste 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 descriptiomg¢b&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 readwglieve that such Securities will not be authatifar 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 accordanceitsitarms (subject to applicable bankruptcy, inealwy, fraudulent transfer,
reorganization, moratorium or other laws affectimgditors’ rights generally from time to time irfedft and subject as to enforceability to
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general principles of equity, regardless of whetttersidered in a proceeding in equity or at lawyl the Debt Securities have been duly
authorized by the Company, and, when the Debt 8&m=uare executed and authenticated in accordaitbehe provisions of the Indentt
and delivered to and paid for by the Underwritarsspant to this Agreement, will constitute legallid and binding obligations of the
Company, entitled to the benefits of the Indentardprceable against the Company in accordancethatin terms, subject to applicable
bankruptcy, insolvency, fraudulent transfer, reoigation, moratorium or other laws affecting credit rights generally from time to time
in effect and subject as to enforceability to gahprinciples of equity, regardless of whether ddeied in a proceeding in equity or at law.

(r) The Indenture has been duly authorizedceted and delivered by each of TW NY and TWE assiaing due authorization,
execution and delivery by the Trustee, constitatésgyal, 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 timettme in effect and subject as to enforceabilitgémeral principles of equity, regardless of
whether considered in a proceeding in equity daaj; and the Guarantees have been duly authobyeldde 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 Guarantorsti to the benefits of the Indenture,
enforceable against the Guarantors in accordarttetieir 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@ulg LLP, the Company’s independent registeredipalsicountant firm, reporting
upon certain audited or reviewed financial stateimiand schedules included or incorporated by reéerén the Disclosure Package and
Final Prospectus, is an independent registeredgabtounting firm with respect to the financiatstments covered by the audit or revi
in accordance with the provisions of the Exchangeakhd the Act and the respective applicable phblisules and regulations thereunder.

(t) The consolidated financial statementsaragnded, and the related notes of the Companypacated 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. ISfigancial statements of the Company have beepapee in conformity with generally
accepted accounting principles applied on a camdigtasis throughout
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the periods involved, except as otherwise notereth@nd subject, in the case of interim statemeatsormal year-end audit adjustments.
The financial statement schedules included or jpa@ted by reference in the Disclosure Packagdten#inal Prospectus present fairly in
accordance with generally accepted accounting ipteethe information required to be stated therAimy supplementary summary
financial information or condensed consolidatingaficial information included or incorporated byerehce in the Disclosure Package and
the Final Prospectus complies with all applicalziecainting requirements and the applicable rulesraegdlations of the Commission. Any
pro forma financial information included or incorpted by reference in the Disclosure Package anéitial Prospectus complies with all
applicable accounting requirements and the appaattes and regulations of the Commission for suahforma information. Such pro
forma financial information has been properly colegbion the pro forma basis or bases describedithened, in the opinion of the
Company, the assumptions used in the preparateyadhare reasonable and the adjustments usedhtiaeeeappropriate to give effect to
the transactions or circumstances referred to ithere

(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 accordantte 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 knowlediygne Company, the Company’s and each of its sidrséd’ 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 witplejable provisions of the Sarbanes-
Oxley Act of 2002 and the rules and regulationsmulgated 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 registeregdte under the Registration Statement or includelde offering of Securities
contemplated by this Agreement, except for suchtsigs have been 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 Delumiu@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 aienbt 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 hermgfi( date and time of delivery and
payment for the Securities being herein called'@lesing Date”). Delivery of the Securities shal made to the Representatives for the
respective accounts of the several Underwritersnagpayment by the several Underwriters throughRlepresentatives of the purchase price
thereof to or upon the order of the Company by wizasfer payable in immediately available fedéwalls (unless another form of paymer
specified in Schedule | hereto). Delivery of the@éies shall be made through the facilities o€ Thepository Trust Company unless the
Representatives shall otherwise instruct.

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

(a) Prior to the termination of the offerinfitiee Securities, none of the Company, TW NY or TWikt file any amendment to the
Registration Statement or supplement (includingRimal Prospectus or any Preliminary Final Progpe)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 foiregysentence, the Company and the Guarantorgatibe 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 thesteatl 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 Finadpgctus or for any additional information relgtto the offering of the Securities,
(iv) of the issuance by the Commission of any stafer suspending the effectiveness of the Regsitr&tatement or the institution or
threatening of any proceeding for that purpose(ahdf the receipt by the Company, TW NY or TWEanfy notification with respect to
the suspension of the qualification of the Seaesifor sale in any jurisdiction or the initiationtbreatening of any
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proceeding for such purpose. Each of the CompavwyNIY or TWE will use its reasonable efforts to peatthe issuance of any such stop
order and, if issued, to obtain as soon as postiblevithdrawal thereof.

(b) The Company will prepare a final term gheentaining solely a description of the Secusitia 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 essult of which the Disclosure Package woulduishe an untrue statement of a material
fact or would omit to state a material fact necgsgaorder to make the statements therein, irlifie 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 prepatrigs own expense, an amendment or supplement.

(d) If, at any time when a prospectus relatmthe Securities is required to be delivered utitke 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 madenmsleading, or if it shall be necessary to amémdRegistration Statement, file a new
registration statement or supplement the Finalg&asis 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 aadstiarantors 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 thespeetive subsidiaries which will
satisfy the provisions of Section 11(a) of the Aatl 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.

(g) The proceeds of the offering of the Sdamsiwill be applied as set forth in the DisclosBeeckage and the Final Prospectus.
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(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 Issuen¥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, printeagd 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 Blkae Survey and any Legal Investment Survey, (i@ telivery of the Securities to the
Underwriters, (iv) the fees and disbursements e@bmpany’s and the Guarantors’ counsel and theuatants required hereby to provide
“comfort letters,” ) the qualification of the Securities under thelagable securities laws in accordance with 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 imeation therewith and in connection with any BRky 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#es 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(ildject itself to taxation in any such jurisdictibit is not so subject.

(k) The Company agrees that, unless it obthiegrior written consent of the Representatiwdsch consent will not be unreasonably
withheld or delayed, and each Underwriter, seweaild not jointly, agrees with the
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Company that, unless it obtains the prior writtengent of the Company, it has not made and willhmaite any offer relating to the
Securities that would constitute an Issuer Fredil¢riProspectus or that would otherwise constiéukgee Writing Prospectus, other than
the final term sheet prepared and filed pursuafiction 4(b) hereto or a Free Writing Prospedias ¢ontains only the preliminary terms
of the Securities or their offering or informatitivat is included in the Preliminary Final Prospsabu the final term sheet; provided that
prior written consent of the parties hereto shaltlkemed to have been given in respect of therl§sae Writing Prospectuses included in
Schedule IV hereto. Any such free writing prospeatansented to by the Representatives or the Comparihe case may be, is
hereinafter referred to as a “Permitted Free Wgiftmospectus.” The Company agrees that (x) it teted and will treat, as the case may
be, each Permitted Free Writing Prospectus assareid-ree Writing Prospectus and (y) it has cordgied will comply, as the case may
be, with the requirements of Rules 164 and 433iegipk to any Permitted Free Writing Prospectuduiing in respect of timely filing
with the Commission, legending and record keeping.

() The Company agrees to pay the required @msion filing fees relating to the Securities writkthe 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 8ates, until the Representatives on behalf ofimelerwriters 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 a1ggn to purchase any Securities; and neither iany of its controlled subsidiaries will
make bids or purchases for the purpose of creatifgpl, or apparent, active trading in, or of ragsihe price of, the Securities.

5. Conditions to the Obligations of thedérwriters. The obligations of the Underwriters to purchdse $ecurities shall be subject to

the accuracy in all material respects of the repregions and warranties on the part of the Compaythe Guarantors contained herein ¢
the Execution Time and the Closing Date, to theueaxy in all material respects of the statementi®Company and the Guarantors mac
any certificates pursuant to the provisions hereothe 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

(a) The Final Prospectus, and any supplenmemnéto, have been filed in the manner and withéntithe period required by Rule 424(b);
the final term
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sheet contemplated by Section 4(b) hereto, anaddrer material required to be filed by the Comppuagsuant to Rule 433(d) under the
Act, shall have been filed with the Commission witthe applicable time periods prescribed for sfilaitgs by Rule 433; the Company has
not received from the Commission any notice purst@mRule 401(g)(2) objecting to use of the autamslielf registration statement form
and at the Closing Date no stop order suspendmefflectiveness of the Registration Statement $laakk been issued under the Act or
proceedings therefor initiated or threatened byGbemission.

(b) At the Closing Date, the Company shallehiwrnished 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 dddite 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,R&laiss, 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 Is§uee Writing Prospectus and other related mattetheaRepresentatives 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 Companynesidy any two officers who are an
Executive or Senior Vice President of the Compaiayed 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 ofGhmpany, TW NY and TWE in this Agreement are trad 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;

(i) no stop order suspending the effectivengfisthe Registration Statement has been issued@pdoceedings for that purpose have
been instituted or, to the Company’s knowledgesatened; and
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(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 Repréatves 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 Repredemsa a certificate of TWE, signed by any two offis, one of whom is an Executive or
Senior Vice President of TWE, dated the ClosingeDtd the effect that the signers of such certiéideave examined the Registration
Statement, the Final Prospectus, the Disclosurkagacand any supplement or amendments theretdanthe representations and
warranties of TWE in this Agreement are true andexd in all material respects on and as of thesi@itp Date with the same effect as if
made on the Closing Date and TWE has complied alitthe agreements and satisfied all the conditamgs 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, leti@ated as of the Execution Time and as of thei@@o®ate as the case may be in form
and substance reasonably satisfactory to the Rapegives, confirming that they are independenttargiwith respect to the Company
within the meaning of the Act and the Exchange @ the respective applicable published rules egdlations thereunder and contain
statements and information of the type ordinaniglided in accountant’s “comfort letters” to undgters, delivered according to
Statement of Auditing Standards No. 72 (or any esser 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

(g) Subsequent to the Execution Time or, iifiea the dates as of which information is giverthie Disclosure Package (exclusive of
amendment or supplement thereof) and the FinapRnigs (exclusive of any supplement thereto), thiead#l not have been (i) any
decrease or increase
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specified in the letter or letters referred to arggraph (f) of this Section 5 or (ii) any changeany development involving a prospective
change, in or affecting the business (includingrd®ailts of operations or management) or propeofiéise Company and its subsidiaries
taken as a whole, except as set forth in or contenbin the Disclosure Package and the Final Risp (exclusive of any amendment or
supplement thereto) the effect of which, in anyeaagerred to in clause (i) or (ii) above, is, lie reasonable judgment of the
Representatives, so material and adverse as to inakgractical or inadvisable to proceed with tiféering or delivery of any series of
Securities as contemplated by the RegistratioreB8tamnt (exclusive of any amendment thereof), thelBssire Package and the Final
Prospectus (exclusive of any supplement thereto).

(h) Except as disclosed in the Disclosure Bgekand the Final Prospectus, subsequent to treutioe Time, (i) there shall not have
been any downgrade in the credit ratings of anth@fCompany’s, TW NY’s or TWE's debt securitiesMgody’s Investor Service, Inc. or
Standard & Poor’s Ratings Group, and (ii) nonehef Company, TW NY or TWE shall have been placedeusgecial surveillance, with
negative implications, by Moody’s Investor Servib®;. 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 Representatiggg@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 certifesatentioned 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 Repreatives and such cancellation shall
be without liability of any party to any other paréexcept 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 UnderwritelExpenses 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 ordnese 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 severaliyn demand for all out-of-pocket
expenses (including reasonable fees and disbursemione counsel) that shall have been incurretthém in connection with the proposed
purchase and sale of the Securities.
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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 agfaamy and all losses, claims, damages or liaslitioint or several, to which they or any
them may become subject under the Act, the Exchakger other Federal or state statutory law owutagion, 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 statesthexr 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 riekstatements 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; providdwwever, that none of the Company,
TW NY or TWE will be liable in any such case to #dent that any such loss, claim, damage or itgl@tises out of or is based upon any
such untrue statement or alleged untrue statermearhizsion 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’if (2) the list of Underwriters and their respiee participation in the sale of the
Securities, (3) the sentences related to concessiuth reallowances and (4) the paragraph relatstidization, syndicate covering
transactions and penalty bids and (ii) any infororaexpressly furnished by the Underwriters foluisgon in any Issuer Free Writing
Prospectus appearing on Schedule
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IV, which Issuer Free Writing Prospectuses shatlinclude the final term sheet, the form of whigipears in Schedule Il

(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 imade against the indemnifying party under thisiSect, notify the indemnifying party in
writing of the commencement thereof; but the failso to notify the indemnifying party (i) will neglieve 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 {l)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 bydbkenimified party or parties except as set forth\wElprovided, 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 pstigll 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 availablethe 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 addiitmtal 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 noave employed counsel reasonably
satisfactory to the indemnified party to repredbntindemnified 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 anylemient 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 othmindemnified parties are actual or potentétips 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, dilipaor a failure to act, by or on behalf of
any indemnified party. No indemnifying party shiadl liable for any settlement or compromise of,mrsent to the entry of judgment with
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respect to, any claim, action, suit or proceediffigcted, without its consent, which consent shatllve 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 gbuate to the aggregate losses,
claims, damages and liabilities (including legabtver expenses reasonably incurred in connectitnimvestigating 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, anithé® Underwriters, on the other
hand, from the offering of the Securities; providéswever, that in no case shall any Underwriter (excephag be provided in any
agreement among underwriters relating to the offedf the Securities) be responsible for any amauekcess of the underwriting discount
or commission applicable to the Securities purcth@gesuch Underwriter hereunder. If the allocapoovided by the immediately preceding
sentence is unavailable for any reason, the CompgamMyNY, TWE and the Underwriters severally shahtribute in such proportion as is
appropriate to reflect not only such relative bésdfut also the relative fault of the Company #melGuarantors, 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 benefitsived by the Underwriters shall be deemed techel 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 the one hand, or the Underwriters on the otherjritent 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 tovabblotwithstanding the provisions of t
paragraph (d), no person guilty of fraudulent npsesentation (within the meaning of Section 11{f(he Act) shall be entitled to contributi
from any person who was not guilty of such fraudulaisrepresentation. For purposes of this Sedtj@ach 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 Unidemwand each person who controls the Company N¥\br TWE within the meaning of
either the Act or the Exchange Act, each officethef Company, TW NY or TWE and each director of@empany, TW NY or TWE shall
have the same rights to contribution as the Compaythe Guarantors, subject in each case to fiiecaple terms and conditions of this
paragraph (d).

8. Default by an Underwritetf any one or more Underwriters shall fail on te@sing Date to purchase and pay for any of the
Securities agreed to be
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purchased by such Underwriter or Underwriters hadeu and such failure to purchase shall constéwefault in the performance of its or
their obligations under this Agreement, the remmagrinderwriters shall be obligated severally taetak and pay for (in the respective
proportions for each of the Debt Securities whigbhsUnderwriter failed to purchase which the ppatiamount of the Debt Securities set
forth opposite their names in Schedule Il heretardéo the aggregate principal amount of such Beburities set forth opposite the names of
all the remaining Underwriters) the Securities wihiice defaulting Underwriter or Underwriters agréed failed to purchase; provided
however, that in the event that the aggregate principadamof Securities which the defaulting UnderwribetUnderwriters agreed but fail

to purchase shall exceed 10% of the aggregateipair@mount of Securities set forth in Scheduledieto, the remaining Underwriters shall
have the right to purchase all, but shall not beéeurany obligation to purchase any, of the Seaitnd if such nondefaulting Underwriters
do not purchase all of the Securities, this Agregmell terminate without liability to any nondefiiing Underwriter or the Company and the
Guarantors. In the event of a default by any Undiéewas set forth in this Section 8, the Closirgtéshall be postponed for such period, not
exceeding seven days, as the Representatives e@bthpany shall determine in order that the requiteanges in the Disclosure Package
and the Final Prospectus or in any other docunmrasrangements may be effected. Nothing contaiméluis Agreement shall relieve any
defaulting Underwriter of its liability, if any, tthe Company, the Guarantors and any nondefaultirderwriter for damages occasioned b
default 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 the8gies, if prior to such time (i) trading in ti@mpany’s common stock or any of the
Company’s, TW NY’s or TWE's debt securities shalvk been suspended by the Commission or the Nelw Stock Exchange or trading in
securities generally on such exchange shall hage baspended or limited or minimum or maximum igleall have been established on
such exchange, or maximum ranges for prices farrg@xs have been required, by such exchange ordgr of the Commission or any other
governmental authority, (ii) a banking moratoriunals have been declared either by Federal or Nevk Btate authorities or (iii) there shall
have occurred any new outbreak or escalation dfliies, declaration by the United States of aio@l emergency or war or other calamity
or crisis the effect of which on financial markefghe United States is such as to make it, ijudgment of the Representatives,
impracticable or inadvisable to proceed with thiemfig or delivery of a series of Securities asteaplated by the Final Prospectus
(exclusive of any amendment or supplement therétt)is Agreement is terminated pursuant to trést#n, such termination shall be
without liability of any party to any other pargxcept to the extent provided in Sections 4(i)né a.

10. Representations and Indemnities twi$e. The respective agreements, representations, m@saindemnities and other
statements of the Company, TW NY or TWE or anyhefrtrespective officers and of the Underwritersfegth in or made pursuant to this
Agreement will remain in full force and effect, exdless of any investigation made by or on beHading Underwriter or the Company,
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TW NY and TWE, or any of the officers, directorsaantrolling persons referred to in Section 7 h&rand will survive delivery of and
payment for the Securities. The provisions of S&di4(i), 6 and 7 hereof shall survive the termamabr cancellation of this Agreement.

11. Notices All communications hereunder will be in writingdaeffective only on receipt, and, if sent to thepResentatives, will be
mailed, delivered or telefaxed and confirmed tarthat the address specified in Schedule | heretdf gent to the Company, TW NY or
TWE, will be mailed, delivered or telefaxed to (2B54-8459 and confirmed to it at 60 Columbus @irdlew York, New York 10023,
attention of General Counsel.

12. Successor3 his Agreement will inure to the benefit of anellinding upon the parties hereto and their reggesticcessors and
the officers and directors and controlling persi@isrred to in Section 7 hereof, and no other pevsitl have any right or obligation
hereunder.

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

14. Applicable LawThis Agreement will be governed by and constrinesiccordance 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 consiaktransaction between the Company, TW NY andETov the one hand, and the
Underwriters and any affiliate through which anglsWnderwriter may be acting, on the other, (b)UWnelerwriters are acting as principal i
not as an agent or fiduciary of the Company, TWahd TWE and (c) each of the Company’s, TW NY’s @aWdE’'s engagement of the
Underwriters in connection with the offering aneé firocess leading up to the offering is as indepenhdontractors 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 agteasit will not claim that the Underwriters harendered advisory services of any
nature or respect, or owe an agency, fiduciaryroila duty to the Company, TW NY or TWE, in contiea with such transaction or the
process leading thereto.




21

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 bere

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 theniesion promulgated thereunder.
“Applicable Time” shall mean 2:25 P.M. (Eastdiime) on June 24, 2009.

“Base Prospectus” shall mean the prospecfasreel 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 Bnchange 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 ofBligclosure Package.

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

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

“Execution Time” shall mean the date and titmet this Agreement is executed and delivered byptrties hereto.

“Final Prospectus” shall mean the prospeapplement relating to the Securities that is fiitet pursuant to Rule 424(b) after the
Execution Time, together with the Base Prospectus.
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“Free Writing Prospectus” shall mean a freg@img prospectus, as defined in Rule 405.
“Issuer Free Writing Prospectus” shall meairisaner free writing prospectus as defined in R38.

“Preliminary Final Prospectus” shall mean @ngliminary prospectus supplement to the Base [Ratep which describes the Securities
and the offering thereof and is used prior to §jliof the Final Prospectus, together with the Bassgectus.

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

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

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




If the foregoing is in accordance withuyoanderstanding of our agreement, please signmetndh 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/ Matthew Siegel
Name: Matthew Siegel
Title: Senior Vice President,
Treasurer

TW NY CABLE HOLDING INC.

By: /s/ Matthew Siegel
Name: Matthew Siegel
Title: Senior Vice President,
Treasurer

TIME WARNER ENTERTAINMENT,
COMPANY, L.P.

By: /s/ Matthew Siegel
Name: Matthew Siegel
Title: Senior Vice President,
Treasurer




The foregoing Agreement is hereby confirmed anepied as of the date specified in Schedule | hereto
BANC OF AMERICA SECURITIES LLC

By: /sl Jeremy J. Radtke

Name Jeremy J. Radtk
Title:  Managing Directo

BNP PARIBAS SECURITIES CORF

By: /s/ Robert W. Hawley

Name Robert W. Hawley
Title:  Head of Fixed Income Americi

CITIGROUP GLOBAL MARKETS INC.

By: /s/ Brian D. Bednarski

Name Brian D. Bednarsk
Title:  Managing Directo

J.P. MORGAN SECURITIES INC

By: /sl Stephen L. Sheiner

Name Stephen L. Sheine
Title:  Vice Presiden

MITSUBISHI UFJ SECURITIES (USA), INC

By: /sl Spenser Huston

Name Spenser Husto
Title:  Managing Directo

For themselves and the other several Underwritesigy, named in Schedule 11 to the foregoing Agneat.




SCHEDULE |
6.750% Debentures Due 2039

Registration Statement: No. 333-151671

Representative Banc of America Securities LLC
BNP Paribas Securities Corp.
Citigroup Global Markets Inc.
J.P. Morgan Securities Inc.
Mitsubishi UFJ Securities (USA), In

Title: 6.750% DEBENTURES DUE 2039

Principal amount: $1,500,000,0

CUSIP number: 88732J AL
Interest rate: 6.750%

Interest accrual date: June 29, 2I

Interest payment dates: June 15 and December d&cbfyear, beginning on December 15, 2

Date of maturity: June 15, 20:

Denominations: Minimum of $2,000 and integral nplés of $1,000 in excess of $2,C

Purchase price (includes accrued interest or apabitin, if any): 96.256%

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

Redemption provisions:

$1,443,840,00!
97.131%
None

Optional redemption, at any time in whole or frame to time in part, at the Company’s option, at a
redemption price equal to the greater of (i) 10G%he principal amount of the 6.750% Debentures
to be redeemed, and (ii) the sum of the presenegadf the Remaining Scheduled Payments, as ddfirted
Prospectus, discounted to the redemption date sem&annual basis, assuming a 360 day year cisist
twelve 30 day months, at the Treasury Rate, asegfin the Prospectus, plus 40 b:




points, plus, in each case, accrued interest tddke of redemption that has not been
Closing Date, Time and Location: June 29, 200000 a.m. at the offices of Shearman & Sterling |
Lock-up Agreement: Non
Issuer Free Writing Prospectuses: The final tereesprepared and filed by the Company pursuaneéttic@ 4(b)

Address for Notice  Banc of America Securities LLC
Attention: High Grade Transaction Management/Legal
One Bryant Park
NY1-100-18-03
New York, NY 1003¢
Fax: (646) 855-5958

BNP Paribas Securities Corp.
Attention: Syndicate Desk
787 Seventh Avenue

New York, NY 1001¢

Fax: (212) 841-3930

Citigroup Global Markets Inc.
388 Greenwich Street

New York, NY 1001z

Fax; (212) 816-7912

J.P. Morgan Securities Inc.

Attention: High Grade Syndicate Desk
270 Park Avenue, 8th Floor

New York, NY 10017

Fax: (212) 834-6081

Mitsubishi UFJ Securities (USA), Inc.
Attention: Capital Markets Group
1633 Broadway, 29th Floor

New York, NY 1001¢

Fax: (646) 43-3455

Other terms:  Each Underwriter, on behalf of itself and eachtefiffiliates that participates in the initial dibtution of the Debt Securities,
severally represents to and agrees with the Comiteaty(i) in relation to each Member State of thedpean Economic Are
which has implemented the Prospectus DirectiveheatRelevant Member State”), with effect from anduding the date
on which the Prospectus Directive is implemer




in that Relevant Member State (the “Relevant Imgetation Date”), it and each such affiliate havemade and will not
make an offer of Debt Securities to the publichattRelevant Member State other than (A) to legtties which are
authorized or regulated to operate in the finantiatkets or, if not so authorized or regulated, sehcorporate purpose is
solely to invest in securities; (B) to any legatignwhich has two or more of (1) an average deast 250 employees during
the last financial year; (2) a total balance slogé@bore than € 43,000,000; and (3) an annual mebtier of more than €
50,000,000, as shown in its last annual or conat@iiaccounts; (C) to fewer than 100 natural callpgrsons (other than
qualified investors as defined in the Prospectusdive) subject to obtaining the prior consenthaf Representatives; or
(D) in any other circumstances falling within Alec3(2) of the Prospectus Directive, provided thasuch offer of Debt
Securities shall require the Company, GuarantoengrUnderwriter to publish a prospectus pursuastrticle 3 of the
Prospectus Directive. For the purposes of thisipion, the expression an “offer of Debt Securit@she public” in relation
to any Debt Securities in any Relevant Member Stegans the communication in any form and by anynsie sufficient
information on the terms of the offer and the D®bturities to be offered so as to enable an invéstecide to purchase or
subscribe the Debt Securities, as the same magrihin that Member State by any measure impleimgitite Prospectus
Directive in that Member State and the expresskrnospectus Directive” means Directive 2003/71/E€ iacludes any
relevant implementing measure in each Relevant Mer8hate; (ii) it and each such affiliate (A) (Bve only communicate
or caused to be communicated and will only commateior cause to be communicated an invitationdudéament to enga
in investment activity (within the meaning of Secti21 of the FSMA) received by it in connectionhwihe issue or sale of
the debt securities in circumstances in which $acil(1) of the FSMA does not apply to the Compamnthe Guarantors; in
each case, only to (a) persons who are outsidgitiited Kingdom or (b) investments professionalsirfiglwith Article 19(5)
of the Financial Services and Market Act 2000 (Raial Promotion) Order 2005 (the “Order”) or (cyhinet worth entities,
and other persons to whom it may lawfully be comivated, falling within Article 49(2)(a) to (d) ofie¢ Order; and (B) have
complied and will comply with all applicable proigas of the FSMA with respect to anything done tiy irelation to the
debt securities in, from or otherwise involving theited Kingdom; (iii) it and each such affiliatave not (A) offered or sol
and will not offer or sell in Hong Kong the Debtcbeities by means of any document other than (Ejrizumstances which
do not constitute an offer to the public within theaning of the Companies Ordinance (Cap. 32, ladwiong Kong), or

(2) to “professional investors” within the meaniofgthe Securities and Futures Ordinance (Cap. Badis of Hong Kong)
and any rules made thereunder, or (3) in otheunistances which do not result




the document being a “prospectus” within the meguoithe Companies Ordinance (Cap. 32, Laws of Héoigg); and

(B) issued or had in its possession for the purpo$éssue, and will not issue or have in its pssim for the purposes of
issue, whether in Hong Kong or elsewhere, any didesnent, invitation or document relating to thebD8ecurities may be
issued or may be in the possession of any persahdgurpose of issue (in each case whether igH@mg or elsewhere),
which is directed at, or the contents of whichldely to be accessed or read by, the public in ¢iKng (except if
permitted to do so under the laws of Hong Kongepthan with respect to Debt Securities which arare intended to be
disposed of only to persons outside Hong Kong d¢y tlm“professional investors” within the meaninfjtioe Securities and
Futures Ordinance (Cap. 571, Laws of Hong Kong)amdrules made thereunder; (iv) it and each stfdlage have not
offered or sold and will not offer or sell any sdtias, directly or indirectly, in Japan or to arfthe account of, any resident
of Japan or Japanese corporation, except (A) patsaan exemption from the registration requiretaef the Financial
Instruments and Exchange Law and (B) in compliamitie any other applicable requirements of Japatesgand (v) it and
each such affiliate have not circulated and distad and will not circulate or distribute the Dislire Package and the Final
Prospectus or any other document or material imection with the offer or sale, or invitation fartscription or purchase,
the Debt Securities and have not offered or sottiveiti not offer or sell the Debt Securities, aralvb not made and will not
make the Debt Securities the subject of an inatafor subscription or purchase, whether directlindirectly, to persons in
Singapore other than (A) to an institutional ineestnder Section 274 of the Securities and FutActsChapter 289 of
Singapore (the “SFA”),R) to a relevant person pursuant to Section 27%f1any person pursuant to Section 275(1A), ar
accordance with the conditions specified in Sec#idh of the SFA or (C) otherwise pursuant to, anddcordance with the
conditions of, any other applicable provision af thFA, in each case subject to compliance with itiong set forth in the
SFA. Where the Debt Securities are subscribed mhaised under Section 275 of the SFA by a relgwargon which is:

(A) a corporation (which is not an accredited invess defined in Section 4A of the SFA)) the dmlsiness of which is to
hold investments and the entire share capital oflwis owned by one or more individuals, each obmltis an accredited
investor; or (B) a trust (where the Trustee isamfccredited investor) whose sole purpose islthihgestments and each
beneficiary is an accredited investor, shares, mieipes and units of shares and debentures of dnpb@tion or the
beneficiaries’ rights and interest (howsoever dbsed) in that trust shall not be transferred withimonths after that
corporation or that trust has acquired the DebuBges pursuant to an offer made under Sectiondibe SFA except:

(A) to an institutional investor (for corporationsyder Section 274 of the SFA) or to a rele\




person defined in Section 275(2) of the SFA, aartg person pursuant to an offer that is made otetimes that such shares,
debentures and units of shares and debentureatafdtporation or such rights and interest in thadt are acquired at a
consideration of not less than S$200,000 (or itsvadent in a foreign currency) for each transactiwhether such amount is
to be paid for in cash or by exchange of securéfesther assets, and further for corporationscicordance with the
conditions specified in Section 275 of the SFA; {Blere no consideration is or will be given for thensfer; or (C) where
the transfer is by operation of la




Underwriters

SCHEDULE Il
6.750% Debentures Due 2039

Principal Amount
to be Purchase

Banc of America Securities LL
BNP Paribas Securities Col
Citigroup Global Markets Inc

J.P. Morgan Securities In
Mitsubishi UFJ Securities (USA), In
Barclays Capital Inc

Calyon Securities (USA) In
Daiwa Securities America In
Deutsche Bank Securities Ir
Goldman, Sachs & Ci

Greenwich Capital Markets, In
HSBC Securities (USA) Inc
Lloyds TSB Bank plc

Mizuho Securities USA Inc
Morgan Stanley & Co. Incorporatt
Scotia Capital (USA) Inc
Wachovia Capital Markets, LL!
Blaylock Robert Van, LLC

Loop Capital Markets, LL(

Total

$ 210,000,00
210,000,00
210,000,00
210,000,00
210,000,00

36,000,00
36,000,00
36,000,00
36,000,00
36,000,00
36,000,00
36,000,00
36,000,00
36,000,00
36,000,00
36,000,00
36,000,00

9,000,001

9,000,001




Issuer:

Guarantors

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: June 24, 2009

Time Warner Cable Inc. (tFIssue”)

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

6.750% Debentures Due 20

$1,500,000,00t

June 15, 203

6.750%

6.980%

T + 260 basis point

3.500% due February 15, 20

Price: 8-15

Yield: 4.380%

June 15th and December 15th of each year, begimmirigecember 15th, 20(

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 amount anjitfie sum of the present values of the Remaining
Scheduled Payments discounted to the redempti@n diata semi-annual basis, assuming a®&80-
year consisting of twelve -day months, at the Treasury Rate plus40 basisg

97.131%

June 29, 200

88732JAUZ

The issuer has filed a registration statementfoliolg a prospectus) with the SEC for the offerimgvhich this communication relates.
Before you invest, you should read the prospectulsat




registration statement and other documents theiidsas filed with the SEC for more complete infotioraabout the issuer and this
offering. You may get these documents for free isjtimg EDGAR on the SEC Web sitevatvw.sec.gov . Alternatively, the issuer, any
underwriter or any dealer participating in the dffg will arrange to send you the prospectus if yeguest it by calling toll-free Banc of
America Securities LLC at 1-800-294-1322, BNP PasiBecurities Corp., at 1-800-854-5674, Citigrolgb@ Markets Inc. at
1-877-858-5407, J.P. Morgan Securities Inc. at 2-234-4533 or Mitsubishi UFJ Securities (USA), lat1-212-405-7440.




SCHEDULE IV
Issuer Free Writing Prospectus

None.




(ii)

(iii)

(iv)

EXHIBIT A

FORM OF OPINION OF DEPUTY GENERAL COUNSEL

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

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

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

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




v)

(vi)

(vii)

(viii)

(ix)

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

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

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

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

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




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

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

As Senior Vice President and Deputy General Cowfsttle Company, such counsel has reviewed 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 misleadingagiof 2:25 PM on June 24, 2009 (the “Applicabled), the Disclosure Package (except
the financial statements, financial statement sglesdand other financial data included or incorpeidy reference therein or omitted
therefrom or from those documents incorporatedetigrence, as to which such counsel expresses hdslief), contained an untrue
statement of a material fact or omitted to stateagerial fact necessary in order to make the setésrtherein, in the light of the circumstar
under which they were made, not misleading, (i@ Final Prospectus as of its date or at the 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 duly inaaed and is validly existing and in good standinger the laws of the State of
Delaware. TWE is duly organized, validly existirgalimited partnership and is in good standingeurtide laws of the State of Delaws

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

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

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

. The Indenture has been duly authorized, executddlalivered by the Company and each Guarantorlfidenture is a valid and legally
binding obligation of the
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Company and each Guarantor, enforceable aghm&ompany and each Guarantor in accordanceitaitbrms, except that the
enforceability of the Indenture may be subjectaakvuptcy, insolvency, reorganization, fraudulemiveeyance or transfer, moratoriurr
similar laws affecting creditors’ rights generadlgd subject to general principles of equity (retgmsl of whether enforceability is
considered in a proceeding in equity or at law}} #re Indenture conforms in all material respeetiést description thereof contained in
the Disclosure Package and the Final Prospectusr uinel captions “Description of Debt Securities #relGuarantees” and “Description
of the Debenture” 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 PackagerenBinal Prospectus under the heading “Certain hédtd.S. Federal Income Tax
Consequences,” to the extent that they constitutenzaries of United States federal law or regulatiofegal conclusions, have been
reviewed by us and fairly summarize the mattersridesd under that heading in all material respe

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

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

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

(i) breach or result in a default under any agreetnindenture or instrument listed as an exhibthe Registration Statement, the
Company’s Annual Report on Form 10-K for the yeaderl December 31, 2008 or the Company’s QuartezfyoR on Form 10-Q for

the quarter ended March 31, 2009 or (iii) violajgpAcable Law or any judgment, order or decreenyf eourt or arbitrator known to us,
except in the case of clauses (ii) and (iii) abaviegre the breach, default or violation could re@sonably be expected to have a material
adverse effect on the Company and its subsiditalemn as a whole. For purposes of this lettertgha “Applicable Law” means the
General Corporatio
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Law of the State of Delaware (the “GCL"), thewsed Uniform Limited Partnership Act of the Stafdelaware (the “RULPA”"), the
Delaware Limited Liability Company Act (the “DLLCA"and those laws, rules and regulations of theddn8tates of America and the
State of New York, in each case which in our exgreré are normally applicable to the transactionth®type contemplated by the
Underwriting Agreement, the Indenture, the Debtusidies and the Guarantees except that, “Applicable” does not include (i) the
anti-fraud provisions of the securities laws of any agtile jurisdiction or (ii) any state securitiesBlue Sky laws of the various stat

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

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




EXHIBIT C

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

In the course of acting as special counsel to tragany in connection with the offering of the D8tcurities, such counsel has participated
in conferences and telephone conversations witbesf and other representatives of the Companytenohdependent registered public
accounting firm for the Company during which coeferes and conversations the contents of the RatiistiStatement, 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 mailtéaict or omitted to state a material fact
necessary in order to make the statements thémnetime light of the circumstances under which theye made, not misleading.



EXHIBIT 4.1

FORM OF FACE OF DEBENTURE

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

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

MAY NOT BE TRANSFERRED EXCEPT AS A WHOLE BY DTC 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. $

TIME WARNER CABLE INC.
6.75% Debenture due 2039

CUSIP: 88732JAU

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 (63 ) ore Iib, 2039, at the office or agency of the Compartlge Borough of Manhattan, the
City and State of New York. This Debenture hasttbeefit of unconditional guarantees by the Guarants more fully described on the
reverse hereof.

Interest Payment Dates: S-annually in arrears on June 15 and December 1itiag December 15, 20(

Record Dates: June 1 and Decemkt
Additional provisions of this Debenture aréfeeth on the other side of this Debenture.
Dated: June 29, 2009




Attest:

Attest:

Attest:

TIME WARNER CABLE INC,,

by

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

TW NY CABLE HOLDING INC.,
as Guarantol

by

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

TIME WARNER ENTERTAINMENT COMPANY, L.P.
as Guarantol

by

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




TRUSTEE'S CERTIFICATE OF
AUTHENTICATION

This is one of the Securities of the series desegha
therein referred to in the within-mentioned Indeatu

The Bank of New York Mellon, as Trustee,

by

Authorized Signator

Datec




FORM OF REVERSE SIDE OF DEBENTURE
TIME WARNER CABLE INC.
6.75% Debenture due 2039

This Debenture (as defined below) is one efdhly authorized issue of senior debentures, nbtexls or other evidences of indebtedness
(hereinafter called the “Debt Securities”) of then@pany of the series hereinafter specified, allgsisor to be issued under and pursuant to the
Indenture, dated as of April 9, 2007, among the gamy, TW NY, TWE, and The Bank of New York Mellas Trustee (herein called the
“Trustee”), as supplemented by the first supplemlententure, dated as of April 9, 2007, betweenGompany, TW NY, TWE and the
Trustee and pursuant to resolutions adopted b@ffexing Committee of the Company on June 24, 2@68%uthorized by the Company’s
Board of Directors (as so supplemented, the “Ingefi}, to which reference is hereby made for aestent of the rights, limitations of rights,
obligations, duties and immunities thereunder ef Thustee, and any agent of the Trustee, any P#gegt, the Company, the Guarantors
and the Holders of the Debt Securities, and thmgarpon which the Debt Securities are issued andaauthenticated and delivered.

The Debt Securities may be issued in one aerseries, which different series may be issue@iious aggregate principal amounts, may
mature at different times, may bear interest (if)aat different rates, may have different convergioices or exchange provisions (if any), 1
be subject to different redemption provisions (ifg may be subject to different sinking, purchasanalogous funds (if any), may be subject
to different covenants and Events of Default ang otherwise vary as provided or permitted in theéeimture. This Debenture is one of the
series of Debt Securities of the Company issuedyaunt to the Indenture designated as the 6.75%rDates due 2039 (the “Debentures”),
initially limited in aggregate principal amount$4d,500,000,000. The Company may, without the cdnsthie Holders of the Debentures,
issue additional debentures having the same rankitegest rate, maturity and other terms as thigeDtires. Any additional debentures will,
together with the Debentures, constitute a singtes of the Debentures under the Indenture. Ndiaddl debentures may be issued if an
Event of Default has occurred with respect to tieb&ntures.

The Company promises to pay interest from A&e€009, on the principal amount of this Debemggmi-annually on June 15 and
December 15 of each year beginning December 18 a0the office or agency of the Company in thedBgh of Manhattan, The City of
New York, in like coin or currency, at the rate p@num specified in the title hereof. Interest khalcomputed on the basis of a -day year
of twelve 30-day months. If interest or principal this Debenture is payable on a Saturday, Sundagyother day when banks are not open
for business in The City of New York, the Companill make the payment on the next business day nandterest 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 unconditigngliarantees, to each Holder of
Debentures, and to the Trustee and its successdrasaigns, (i) the full and punctual payment @igpal of and interest on the Debentures
when due, whether at maturity, by accelerationidalemption or otherwise, and all other monetarygalibns of the Company under the
Indenture (including obligations to the Trusteell #ime Debentures and (ii) the full and punctuafqrerance within applicable grace periods
of all other obligations of the Company under thédnture and the Debentures.

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

The interest so payable, and punctually paidudy provided for, on any June 15 or Decembewik except as provided in the Indenture,
be paid to the Person in whose name this Debefdui@ne or more Predecessor Securities) is regidtatrthe close of business on the June 1
or December 1 next preceding the interest paymeatet (herein called the “Regular Record Date”) whetir not a Business Day, and may, at
the option of the Company, be paid by check mdibetthe registered address of such Person. Anyistetest which is payable, but is not so
punctually paid or duly provided for, shall forthtvicease to be payable to the registered Holdsuoh Regular Record Date and may be
either to the Person in whose name this Debenturene or more Predecessor Securities) is registarthe 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 Debentures not
less than 10 days prior to such Special Record, Datmay be paid at any time in any other lawfuhmer not inconsistent with the
requirements of any securities exchange on whielbiebentures may be listed and upon such notiogaside required by such exchange, if
such manner of payment shall be deemed practitgttiee Trustee, all as more fully provided in thdédnture.

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

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

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

“Comparable Treasury Price” means, with resfeany redemption date for the Debentures: (@)average of two Reference Treasury
Dealer Quotations for that redemption date, 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” means oné@fReference Treasury Dealers, to be appointedeoZompany.
“Reference Treasury Dealer” means four primdu$. Government securities dealers to be selditede Company.

“Reference Treasury Dealer Quotations” mewaiith, respect to each Reference Treasury Dealeaapdedemption date, the average, as
determined by the Trustee, of the bid and askezpifior the Comparable Treasury Issue, expresseakcim 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” means, witheeisto each Debenture to be redeemed, the rerganieduled payments of the
principal thereof and interest thereon that wowddlhe after the related redemption date but fan sedemption; providedhowever, that, if
such redemption date is not an interest paymestwlih respect to such Debenture , the amounteoh#xt succeeding scheduled interest
payment thereon will be deemed to be reduced bartih@unt of interest accrued thereon to such redemgate.

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




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

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

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

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

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

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

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

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

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

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

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

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

The Company will furnish to any Holder upontten request and without charge to the Holdergy e the Indenture. Requests may be
made to Time Warner Cable Inc., 60 Columbus Cimdky York, NY 10023, Attention of Investor Relat®n




SCHEDULE OF EXCHANGESOF SECURITIES

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

Amount of Decreasein Amount of Increasein
Principal Amount Principal Amount
of this of the

Date of Transaction Global Security Global Security




ASSIGNMENT FORM
To assign this Debenture | fill in the form below:

| or we assign and transfer this Debenture 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 Debenture on the booksefdbmpany. The agent may
substitute another to act for him.

Date Your Signature

(Sign exactly as your name appears on the otherddithis Debenture



