
FORM 8-K 

 
 

TIME WARNER CABLE INC.

(Current report filing) 

Filed 4/4/2007 For Period Ending 4/4/2007

Address 290 HARBOR DRIVE

STAMFORD, Connecticut 06902-7441

Telephone (203) 328-0600 

CIK 0001377013

Industry Not Assigned

Fiscal Year 12/31





Table of Contents  

UNITED STATES  
SECURITIES AND EXCHANGE COMMISSION  

WASHINGTON, DC 20549  

FORM 8-K  

CURRENT REPORT  
Pursuant to Section 13 or 15(d) of the  

Securities Exchange Act of 1934  

Date of Report (Date of earliest event reported): April 4, 2007  

TIME WARNER CABLE INC.  
(Exact name of registrant as specified in its charter)  

DELAWARE  
(State or other jurisdiction of incorporation)  

Registrant’s telephone number, including area code: (203) 328-0600  

NOT APPLICABLE  
(Former name or former address, if changed since last report)  

     Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any 
of the following provisions (see General Instruction A.2. below):  

   

  

  

      
000-52471  

(Commission File Number)   
84-1496755  

(IRS Employer Identification No.) 
      

290 Harbor Drive, Stamford, Connecticut 06902-7441  
(Address of principal executive offices)   (Zip Code) 

  �   Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 
  

  �   Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12) 
  

  �   Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b)) 
  

  �   Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c)) 
  

  



TABLE OF CONTENTS  

Item 7.01 Regulation FD Disclosure. 
Item 8.01 Other Events 
Item 9.01 Exhibits 
SIGNATURE 
Exhibit Index 
EX-99.1 UNAUDITED PRO FORMA 
EX-99.2 CONDENSED CONSOLIDATING FINANCIAL STATEMENTS 
EX-99.3 PRESS RELEASE DATED APRIL 4, 2007 



Table of Contents  

Item 7.01 Regulation FD Disclosure.  

Time Warner Cable Inc. (“Time Warner Cable” or the “Company”) filed pro forma financial information for the nine months ended 
September 30, 2006 on its Current Report on Form 8-K dated February 13, 2007 that was filed with the Securities and Exchange Commission 
on February 13, 2007. The Company is filing this Current Report on Form 8-K to provide pro forma financial information for Time Warner 
Cable for the year ended December 31, 2006. In addition, the Company is filing condensed consolidating financial statements for Time Warner 
Cable as of December 31, 2006 and 2005 and for each of the three years in the period ended December 31, 2006 (the “Condensed 
Consolidating Financial Statements”). The Condensed Consolidating Financial Statements should be read in conjunction with the financial 
statements of Time Warner Cable included in the Company’s Annual Report on Form 10-K for the year ended December 31, 2006 that was 
filed with the Securities and Exchange Commission on February 23, 2007.  

The information included in this Item 7.01, including the information in Exhibits 99.1 and 99.2, is provided in satisfaction of the public 
disclosure requirements of Regulation FD. This information is being “furnished” to the Securities and Exchange Commission and shall not be 
deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to 
the liabilities of that section, nor shall it be deemed incorporated by reference in any filing under the Exchange Act or the Securities Act of 
1933, as amended (the “Securities Act”), except as expressly set forth by specific reference in such a filing.  

Item 8.01 Other Events  

On April 4, 2007, Time Warner Cable announced the launch of the offering of the Company’s debt securities in a transaction exempt from 
registration under the Securities Act pursuant to Rule 144A and Regulation S. The press release announcing the launch of the offering is 
attached hereto as Exhibit 99.3.  

Item 9.01 Exhibits  
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Exhibit Number   Description 
99.1  

  
Unaudited pro forma condensed combined balance sheet and unaudited pro forma condensed combined statement of operations 
of Time Warner Cable Inc. as of and for the year ended December 31, 2006. 

       
99.2  

  
Condensed consolidating financial statements of Time Warner Cable Inc. as of December 31, 2006 and 2005 and for each of the 
three years in the period ended December 31, 2006. 

       
99.3    Press Release dated April 4, 2007, issued by Time Warner Cable Inc. 
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SIGNATURE  

     Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by 
the undersigned hereunto duly authorized.  

Date: April 4, 2007  
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  TIME WARNER CABLE INC.  

    

  By:   /s/ John K. Martin   
    Name:   John K. Martin   

    Title:   Executive Vice President and Chief Financial 
Officer   
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Exhibit Number   Description 
99.1  

  
Unaudited pro forma condensed combined balance sheet and unaudited pro forma condensed combined statement of operations 
of Time Warner Cable Inc. as of and for the year ended December 31, 2006. 

       
99.2  

  
Condensed consolidating financial statements of Time Warner Cable Inc. as of December 31, 2006 and 2005 and for each of the 
three years in the period ended December 31, 2006. 

       
99.3    Press Release dated April 4, 2007, issued by Time Warner Cable Inc. 





   

Exhibit 99.1 
TIME WARNER CABLE INC.  

 
UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL IN FORMATION  

   

   

On July 31, 2006, Time Warner Cable Inc. (“we,” “us,” “our,” the “company” or “TWC) consummated the 
following transactions with Adelphia Communications Corporation (“Adelphia”) and Comcast Corporation (together 
with its subsidiaries “Comcast”):  
   

Adelphia Acquisition.   On July 31, 2006, Time Warner NY Cable LLC, a subsidiary of ours (“TW NY”), 
acquired certain assets and assumed certain liabilities from Adelphia for approximately $8.9 billion in cash and 
approximately 16% of our total common stock. On the same day, Comcast purchased certain assets and assumed 
certain liabilities from Adelphia for approximately $3.6 billion in cash. Together, we and Comcast, through certain of 
our and their subsidiaries and affiliates, purchased substantially all of the cable assets of Adelphia (the “Adelphia 
acquisition”).  
   

The Exchange.   Following the Adelphia acquisition, TW NY and Comcast swapped certain cable systems, 
most of which were acquired from Adelphia, in order to enhance our and Comcast’s respective geographic clusters of 
subscribers (the “Exchange”).  
   

The Redemptions.   Immediately before the closing of the Adelphia acquisition, we and Time Warner 
Entertainment Company, L.P. (“TWE”), one of our subsidiaries, redeemed Comcast’s interests in us (17.9%) and 
TWE (4.7%), respectively, for stock or interests in their respective subsidiaries that held a total of approximately 
$2.004 billion in cash and cable systems serving approximately 751,000 basic video subscribers, all of which were 
historical cable systems of ours or TWE, as applicable (the “TWC Redemption” and the “TWE Redemption,” 
respectively, and, collectively, the “Redemptions”)  
   

The Adelphia acquisition, the Redemptions and the Exchange are collectively referred to as the “Transactions.”  
   

TKCCP Dissolution.   Texas and Kansas City Cable Partners L.P. (“TKCCP”) is a 50-50 joint venture between 
Time Warner Entertainment-Advance/Newhouse Partnership (“TWE-A/N”) (a partnership of TWE and the 
Advance/Newhouse Partnership) and Comcast. On July 3, 2006, Comcast notified TWC of its election to trigger the 
dissolution of the partnership in accordance with the terms of TKCCP partnership agreement. In connection with the 
pending dissolution, on January 1, 2007, TKCCP distributed its assets to its partners. TWC received TKCCP’s cable 
systems in Kansas City, south and west Texas and New Mexico (the “Kansas City Pool”), which collectively served 
approximately 788,000 basic video subscribers as of December 31, 2006, and Comcast received the Houston cable 
systems (the “Houston Pool”). Comcast has refinanced the debt of TKCCP. TWC has not and will not assume any 
debt of TKCCP in connection with the distribution of TKCCP’s assets or the dissolution. The dissolution of TKCCP 
is expected to occur in the second quarter of 2007.  
   

Pro Forma Information  
   

The accompanying unaudited pro forma condensed combined balance sheet of our company as of December 31, 
2006 is presented as if the dissolution of TKCCP, including the distribution of a portion of TKCCP’s assets to us, 
had occurred on December 31, 2006. The accompanying unaudited pro forma condensed combined statement of 
operations of our company for the year ended December 31, 2006 is presented as if the Transactions and the 
dissolution of TKCCP, including the distribution of a portion of TKCCP’s assets to us, had occurred on January 1, 
2006. The unaudited pro forma condensed combined financial information is presented based on information 
available, is intended for informational purposes only and is not necessarily indicative of and does not purport to 
represent what our future financial condition or operating results will be after giving effect to the Transactions and 
the dissolution of TKCCP and does not reflect actions that may be undertaken by management in integrating these 
businesses (e.g., the cost of incremental capital expenditures). Additionally, this information does not reflect 
financial and operating benefits we expect to realize as a result of the Transactions and the dissolution of TKCCP, 
including the distribution of a portion of TKCCP’s assets to us.  
   

Comcast’s and Adelphia’s independent registered public accounting firms have not examined, reviewed, 
compiled or applied agreed upon procedures to the unaudited pro forma condensed combined financial information 
presented herein and, accordingly, assume no responsibility for them. Our independent registered public accounting 
firm has not examined, reviewed, compiled or applied agreed upon procedures to the unaudited pro forma condensed 
combined financial information presented herein. The unaudited pro forma condensed combined financial 
information for the systems acquired by us includes certain allocated assets, liabilities, revenues and expenses. We 
believe such allocations are made on a reasonable basis.  
   

The following is a brief description of the amounts recorded under each of the column headings in the unaudited 
pro forma condensed combined balance sheet and the unaudited pro forma condensed combined statement of 
operations:  
   

Historical TWC  
   



This column reflects our historical financial position as of December 31, 2006 and our historical operating 
results for the year ended December 31, 2006 and are derived from our audited financial statements, prior to any 
adjustments for the Transactions, the dissolution of TKCCP and the distribution of a portion of TKCCP’s assets to 
us. In addition, our historical results reflect the presentation of certain cable systems transferred to Comcast in the 
Redemptions and the Exchange as discontinued operations.  
   

Historical Adelphia  
   

This column reflects Adelphia’s historical operating results for the seven months ended July 31, 2006, and 
represents Adelphia’s unaudited interim financial statements as reported by Adelphia in its Form 10-Q for the nine 
months ended September 30, 2006, which were prepared by Adelphia. This column includes amounts relating to 
systems that were not acquired and retained by us, but instead were acquired by Comcast (as part of the Adelphia 
acquisition or the Exchange) or that were retained by Adelphia and, thus, are excluded from our unaudited pro forma 
condensed combined financial information through the adjustments made in the “Less Items Not Acquired” column 
described below.  
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Comcast Historical Systems  
   

This column represents the historical operating results for the seven months ended July 31, 2006 of the cable 
systems previously owned by Comcast in Dallas, Cleveland and Los Angeles, which were transferred to us in the 
Exchange (the “Comcast Historical Systems”). The operating results for the first six months of 2006 were derived 
from Comcast’s unaudited interim Special Purpose Combined Carve-Out Financial Statements of the Los Angeles, 
Dallas & Cleveland Cable System Operations (A Carve-Out of Comcast Corporation), which were prepared by 
Comcast, prior to any adjustments for the Transactions. The operating results for the month ended July 31, 2006 were 
prepared by and provided to us by Comcast, prior to any adjustments for the Transactions. See Note 5 to our 
unaudited pro forma condensed combined financial information for additional information on the historical operating 
results for the seven months ended July 31, 2006. This column includes certain allocated assets, liabilities, revenues 
and expenses. This column also includes allocated amounts that were retained by Comcast and, thus, were not 
transferred to us in the Exchange and therefore, are excluded from our unaudited pro forma condensed combined 
financial information through the adjustments made in the “Less Items Not Acquired” column described below.  

   

Less Items Not Acquired  
   

This column represents the unaudited historical operating results of the Adelphia systems up to the closing of the 
Transactions that were (i) received by us in the Adelphia acquisition and then transferred to Comcast in the 
Exchange, (ii) acquired by Comcast in the Adelphia acquisition and not transferred to us in the Exchange or 
(iii) retained by Adelphia after the Transactions. This column also includes certain items and allocated costs that 
were included in the Comcast Historical Systems financial information and the Adelphia acquired systems that were 
not ultimately acquired by us (collectively with the items in (i), (ii) and (iii) above, the “Items Not Acquired”). 
Specifically, the following items relate to the Comcast Historical Systems and the Adelphia acquired systems that 
were not ultimately transferred to us and, therefore, are included as part of this column:  
   

   

For additional information on the “Items Not Acquired,” see Note 4 to our unaudited pro forma condensed 
combined financial information.  

   

Subtotal of Net Acquired Systems  
   

This column represents the unaudited historical operating results of the “Net Acquired Systems.” This column 
includes the operating results of “Historical Adelphia” and the “Comcast Historical Systems” less the historical 
operating results of the “Items Not Acquired.” This column does not include our historical operating results and is 
before the impact of pro forma adjustments.  

   

Pro Forma Adjustments — The Transactions  
   

This column represents pro forma adjustments related to the consummation of the Transactions, as more fully 
described in the notes to the unaudited pro forma condensed combined financial information.  
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  •  Adelphia’s and Comcast’s parent and subsidiary interest expense; 
  

  •  Intercompany management fees related to the Comcast Historical Systems; 
  

  •  Adelphia investigation and re-audit related fees; 
  

  •  Reorganization expenses due to the bankruptcy of Adelphia; 
  

  •  Intercompany charges between Adelphia cable systems that we acquired and Adelphia cable systems that 
Comcast acquired that will be discontinued as a result of the Transactions; 

  

  •  The gain on sale recognized by Adelphia in connection with the Transactions; and 
  

  •  Income tax provision for the Adelphia and Comcast Historical Systems. 



   

   

TKCCP Dissolution/Pro Forma Adjustments — TKCCP  
   

These columns reflect the consolidation of the Kansas City Pool of TKCCP’s cable systems. We began consolidating the 
Kansas City Pool on January 1, 2007, as a result of the distribution of these assets to us in connection with the pending 
dissolution of TKCCP. Prior to January 1, 2007, we accounted for our interest in TKCCP under the equity method of 
accounting. The TKCCP Dissolution column reflects the reversal of historical equity income and the consolidation of the 
operations of the Kansas City Pool. The Pro Forma Adjustments — TKCCP column reflects the elimination of intercompany 
transactions between us and TKCCP and adjustments to depreciation and amortization based upon the preliminary allocation 
of purchase price. For additional information on the dissolution of TKCCP, see Note 3 to our unaudited pro forma condensed 
combined financial information.  

   

Unaudited Pro Forma Condensed Combined Balance Sheet  
   

   

See accompanying notes.  
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    December 31, 2006   
    Historical     TKCCP      Pro Forma   
    TWC     Dissolution     TWC   
    (in millions)   

  

ASSETS  
Current assets                          

Cash and equivalents    $ 51     $ 6     $ 57   
Receivables, net      730       57       787   
Other current assets      77       2       79   
Current assets of discontinued operations      52       —      52   

                          

Total current assets      910       65       975   
Investments      2,072       (1,362 ) (e)     710   
Property, plant and equipment, net      11,601       577       12,178   
Goodwill      2,059       —      2,059   
Intangible assets subject to amortization, net      876       74       950   
Intangible assets not subject to amortization      38,051       902       38,953   
Other assets      174       2       176   
                          

Total assets    $ 55,743     $ 258     $ 56,001   
                          

  
LIABILITIES AND SHAREHOLDERS ’  EQUITY  
Current liabilities                          

Accounts payable    $ 516     $ 11     $ 527   
Deferred revenue and subscriber-related liabilities      156       12       168   
Accrued programming expense      524       24       548   
Other current liabilities      1,278       51       1,329   
Current liabilities of discontinued operations      16       —      16   

                          

Total current liabilities      2,490       98       2,588   
Long-term debt      14,428       —      14,428   
Mandatorily redeemable preferred membership units issued by a subsidiary      300       —      300   
Deferred income tax obligations, net      12,902       61 (h)     12,963   
Other liabilities      433       7       440   
Noncurrent liabilities of discontinued operations      2       —      2   
Minority interests      1,624       —      1,624   
                          

Total liabilities      32,179       166       32,345   
Total shareholders’  equity      23,564       92       23,656   
                          

Total liabilities and shareholders’  equity    $ 55,743     $ 258     $ 56,001   
                          



   

Unaudited Pro Forma Condensed Combined Statement of Operations  
   

   

   

   

See accompanying notes.  
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    Year Ended December 31, 2006         
                            Subtotal                                  
                Comcast      Less Items      of Net      Pro Forma            Pro Forma                
    Historical     Historical      Historical     Not      Acquired     Adjustments —      TKCCP      Adjustments —     Pro Forma         
    TWC     Adelphia (1)     Systems (1)     Acquired (1)     Systems (1)     The Transactions     Dissolution     TKCCP     TWC         
    (in millions, except per share data)         

  

Total revenues    $ 11,767     $ 2,745     $ 740     $ (1,203 )   $ 2,282     $ —    $ 795     $ (84 ) (f)   $ 14,760           
Costs of revenues      5,356       1,641       289       (660 )     1,270       —      399       (51 ) (f)     6,974           
Selling, general and 

administrative 
expenses      2,126       204       238       (135 )     307       —      121       15 (f)     2,569           

Depreciation      1,883       443       124       (194 )     373       21 (a)     119       (36 ) (g)     2,360           
Amortization      167       77       6       (21 )     62       68 (a)     1       19 (g)     317           
Merger-related and 

restructuring costs      56       —      —      —      —      —      —      —      56           
Impairment of long-

lived assets      —      17       9       (17 )     9       —      —      —      9           
(Gain) loss on 

disposition of 
long-lived assets      —      (2 )     —      2       —      —      —      —      —          

Investigation and re-
audit related fees      —      32       —      (32 )     —      —      —      —      —          

                                                                                  

Operating Income 
(Loss)      2,179       333       74       (146 )     261       (89 )     155       (31 )     2,475           

Interest expense, net      (646 )     (438 )     (4 )     442       —      (263 ) (b)     —      —      (909 )         
Income (loss) from 

equity 
investments, net      129       (2 )     (3 )     —      (5 )     —      (124 ) (e)     —      —          

Minority interest 
(expense) income, 
net      (108 )     13       —      (13 )     —      (14 ) (c)     —      —      (122 )         

Other income 
(expense), net      2       (109 )     (2 )     105       (6 )     —      —      —      (4 )         

Reorganization 
expenses due to 
bankruptcy      —      53       —      (53 )     —      —      —      —      —          

Gain on the 
Transactions      —      6,130       —      (6,130 )     —      —      —      —      —          

                                                                                  

Income (loss) before 
income taxes, 
discontinued 
operations and 
cumulative effect 
of accounting 
change      1,556       5,980       65       (5,795 )     250       (366 )     31       (31 )     1,440           

Income tax 
(provision) benefit      (620 )     (273 )     2       271       —      41 (d)     (12 )     12 (i)     (579 )         

                                                                                  

Income (loss) before 
discontinued 
operations and 
cumulative effect 
of accounting 
change    $ 936     $ 5,707     $ 67     $ (5,524 )   $ 250     $ (325 )   $ 19     $ (19 )   $ 861           

                                                                                  

Basic and diluted 
income per 
common share 
before 
discontinued 
operations and 
cumulative effect 
of accounting 
change    $ 0.95     $ —    $ —    $ —    $ —    $ —    $ —    $ —    $ 0.88           

                                                                                  

Basic and diluted 
common shares      990       —      —      —      —      (13 )     —      —      977           

                                                                                  

(1) Reflects operating results for the seven months ended July 31, 2006. 





   

Notes to Unaudited Pro Forma Condensed Combined  
Financial Information  

   

   

Contractual Purchase Price  
   

On July 31, 2006, TW NY, a subsidiary of ours, purchased certain assets and assumed certain liabilities from 
Adelphia for a total of $8.935 billion in cash and shares representing 17.3% of our Class A common stock and 16% 
of our total outstanding common stock. The 16% interest reflects 155,913,430 shares of Class A common stock 
issued to Adelphia, which were valued at $35.28 per share for purposes of the Adelphia acquisition. The original 
cash cost of $9.154 billion was preliminarily reduced at closing by $219 million as a result of contractual 
adjustments, which resulted in a net cash payment by TW NY of $8.935 billion for the Adelphia acquisition. A 
summary of the purchase price is set forth below (in millions):  
   

   

   

   

Redemptions  
   

Immediately prior to the Adelphia acquisition on July 31, 2006, we and our subsidiary, TWE, respectively, 
redeemed Comcast’s interests in us and TWE, each of which was accounted for as an acquisition of a minority 
interest. Specifically, in the TWC Redemption, we redeemed Comcast’s 17.9% interest in us for 100% of the capital 
stock of a subsidiary of ours that held both cable systems serving approximately 589,000 subscribers, with an 
approximate fair value of $2.470 billion, and approximately $1.857 billion in cash. In addition, in the TWE 
Redemption, TWE redeemed Comcast’s 4.7% residual equity interest in TWE for 100% of the equity interests in a 
subsidiary of TWE that held both cable systems serving approximately 162,000 subscribers, with an approximate fair 
value of $630 million, and approximately $147 million in cash. The transfer of cable systems as part of the 
Redemptions is a sale of cable systems for accounting purposes, and a $131 million pre-tax gain was recognized 
because of the excess of the estimated fair value of these cable systems over their book value. This gain is not 
reflected in the accompanying unaudited pro forma condensed combined statement of operations.  

   

Exchange  
   

Immediately after the Adelphia acquisition on July 31, 2006, we and Comcast exchanged certain cable systems, 
with an estimated fair value on each side of approximately $8.7 billion to enhance our company’s and Comcast’s 
respective geographic clusters of subscribers. We paid Comcast a contractual closing adjustment totaling $67 million 
related to the Exchange. We accounted for the Exchange as a purchase of cable systems from Comcast and a sale of 
our cable systems to Comcast. We recorded a pretax gain of $34 million on the Exchange related to the disposition of 
Urban Cable Works of Philadelphia, L.P. This gain is not reflected in the accompanying unaudited pro forma 
condensed combined statement of operations.  

   

ATC Contribution  
   

On July 28, 2006, American Television and Communications Corporation (“ATC”), a subsidiary of Time 
Warner Inc., contributed its 1% equity interest and $2.4 billion preferred equity interest in TWE to TW NY Cable 
Holding Inc. (“TW NY Holding”), a newly created subsidiary of ours that is the parent of TW NY, in exchange for a 
12.4% non-voting common equity interest in TW NY Holding having an equivalent fair value (the “ATC 
Contribution”).  
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Note 1:   Description of the Transactions 

          

  

Cash    $ 8,935   
16% interest in TWC (1)      5,500   
          

Total    $ 14,435   
          

(1) The valuation of $5.5 billion for the 16% interest in us as of July 31, 2006 was determined by management using a discounted cash flow 
and market comparable valuation model. The discounted cash flow valuation model was based upon our estimated future cash flows 
derived from our business plan and utilized a discount rate consistent with the inherent risk in the business. 



   

   

Financing Arrangements  
   

We incurred incremental debt and redeemable preferred equity of approximately $11.1 billion associated with 
the cash used in executing the Transactions. In connection with the pending dissolution of TKCCP, in October 2006, 
we received approximately $631 million of cash in repayment of outstanding loans we had made to TKCCP (which 
have been assumed by Comcast). The cash that was received was used to pay down our existing credit facilities.  

   

Note 2: Unaudited Pro Forma Condensed Combined Statement of Operations Adjustments — Year Ended 
December 31, 2006 — The Transactions  
   

The pro forma adjustments to the statement of operations for the year ended December 31, 2006 relating to the 
Transactions are as follows:  
   

(a) The adjustments to historical depreciation and amortization expense reflect the impact of using the fair 
values and useful lives of the underlying assets based on a valuation analysis performed by management. The 
discounted cash flow approach was based upon management’s estimated future cash flows from the acquired 
assets and utilized a discount rate consistent with the inherent risk of each of the acquired assets.  

   

(b) The increase in interest expense reflects incremental borrowings to finance our portion of the Adelphia 
acquisition and the Redemptions, net of the impact of the ATC Contribution. The following tables illustrate the 
allocation of borrowings to various financing arrangements and the computation of incremental interest expense. 

   

Adelphia Acquisition  
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                Interest    
                Expense for the    
                Seven Months Ended   
    Long-term Debt     Annual Rate     July 31, 2006   
    (in millions)           (in millions)   

  

Mandatorily redeemable preferred membership units issued 
by a subsidiary (1)    $ 300       8.21 %   $ 14   

Other debt (1)      8,822       5.74 %     295   
                          

Total incremental borrowing      9,122               309   
Redemption of mandatorily redeemable preferred equity      (2,400 )     8.06 %     (113 ) 
                          

Net increase in debt/redeemable preferred equity    $ 6,722             $ 196   
                          

(1) The mandatorily redeemable preferred membership units issued by a subsidiary represent mandatorily redeemable non-voting Series A 
Preferred Equity Membership Units (the “TW NY Series A Preferred Membership Units”) issued by TW NY in connection with the 
Transactions. This table reflects borrowings from our revolving credit facility and term loans and the issuance of commercial paper. The 
interest rate utilized in the pro forma information for “Other debt” is a weighted-average rate based on the borrowings used to finance 
our portion of the Adelphia acquisition. The rates for “Other debt” and the TW NY Series A Preferred Membership Units are based on 
actual borrowing rates when the loans were made and the TW NY Series A Preferred Membership Units were issued. A 1 / 8 % change in 
the annual interest rate for the “Other debt”  noted above would change interest expense by $11 million per year. 



   

   

Redemptions  
   

   

   

   

(c) The net increase in minority interest expense reflects an adjustment to record ATC’s direct non-voting 
common ownership interest in TW NY Holding of approximately 12.4%, the elimination of ATC’s historical 
minority interest in TWE and the elimination of Comcast’s residual equity interest in TWE.  

   

   

(d) The adjustment to the income tax provision is required to adjust the historical income taxes on both the 
“Subtotal of Net Acquired Systems” and the “Pro Forma Adjustments — The Transactions” at our marginal tax 
rate of 40.2% and, considering the impact of the non-deductible interest expense related to the TW NY Series A 
Preferred Membership Units.  

   

Note 3: TKCCP Dissolution  
   

On January 1, 2007, in connection with its pending dissolution, TKCCP distributed its assets to us and Comcast. 
Comcast received the Houston Pool and we received the Kansas City Pool and we began consolidating the Kansas 
City Pool on that date. All debt of TKCCP (inclusive of debt provided by us and Comcast) was allocated to the 
Houston Pool and became the responsibility of Comcast. We will account for the dissolution of TKCCP as a sale of 
our 50% interest in the Houston Pool in exchange for acquiring an additional 50% interest in the Kansas City Pool. 
We will record a gain based on the difference between the carrying value and the fair value of our 50% investment in 
the Houston Pool surrendered in connection with the dissolution of TKCCP. The preliminary estimate of this after-
tax gain of $92 million is not reflected in the accompanying unaudited pro forma condensed combined statement of 
operations.  
   

(e) Prior to the distribution of its assets, we accounted for our investment in TKCCP under the equity 
method of accounting. The adjustment to the unaudited pro forma condensed combined balance sheet reflects 
the reversal of our historical investment in TKCCP and the consolidation of the assets and liabilities of the 
Kansas City Pool, reflecting the incremental 50% interest in these systems as a step acquisition. The purchase 
price allocation with respect to the acquisition of the remaining 50% interest in the Kansas City Pool is 
preliminary. The adjustments to the unaudited pro forma condensed combined statement of operations reflect the 
reversal of historical equity income and the consolidation of the operations of the Kansas City Pool.  

   

(f) The adjustments to the unaudited pro forma condensed combined statement of operations reflect the 
elimination of intercompany transactions between TKCCP and Historical TWC, primarily, the provision of 
Road Runner services to TKCCP and management fees received by Historical TWC for management functions 
provided to TKCCP.  

   

(g) The adjustments to historical depreciation and amortization expense reflect the impact of using the fair 
values and useful lives of the underlying assets based on a valuation analysis performed by  
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            Interest  
            Expense for the  
    Long-term    Annual    Seven Months Ended  
    Debt   Rate   July 31, 2006 
    (in millions)       (in millions) 

  

Other debt (1)    $ 2,004       5.74 %   $ 67   

(1) This table reflects borrowings under our revolving credit facility and term loans and the issuance of commercial paper. The interest rate 
utilized in the pro forma information for “Other debt” is a weighted-average rate based on the borrowings under these financing 
arrangements. The rates for “Other debt” are based on actual borrowing rates when the loans were made. A 1 / 8 % change in the annual 
interest rate for the “Other debt”  noted above would change interest expense by $3 million per year. 

          

    (in millions)   
  

Eliminate ATC’s historical minority interest in TWE    $ 9   
Record ATC’s minority interest in TW NY Holding      (62 ) 
Eliminate Comcast’s residual equity interest in TWE      39   
          

Net adjustment    $ (14 ) 
          



   

management. The discounted cash flow approach was based upon management’s estimated future cash flows 
from the acquired assets and utilized a discount rate consistent with the inherent risk of each of the acquired 
assets.  

   

(h) We recorded a $61 million deferred tax liability associated with the gain on the dissolution of TKCCP. 
This gain is not reflected in the accompanying unaudited pro forma condensed combined statement of 
operations.  

   

(i) The adjustment to the income tax provision is required to adjust the historical income taxes on the 
dissolution of TKCCP at our marginal tax rate of 40.2%.  

   

Note 4: Items Not Acquired  
   

The following table represents the unaudited historical operating results of the Adelphia systems up to the 
closing of the Transactions that were (i) received by us in the Adelphia acquisition and then transferred to Comcast in 
the Exchange, (ii) acquired by Comcast in the Adelphia acquisition and not transferred to us in the Exchange or 
(iii) retained by Adelphia after the Transactions. The “Other Adjustments” columns include certain items and 
allocated costs that were included in the Comcast Historical Systems financial information and the Adelphia acquired 
systems that were not acquired by us. Specifically, the following items relate to the Comcast Historical Systems and 
the Adelphia acquired systems that were not transferred to us and, therefore, are included as part of the “Other 
Adjustments” columns:  
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  •  Adelphia’s and Comcast’s parent and subsidiary interest expense; 
  

  •  Intercompany management fees related to the Comcast Historical Systems; 
  

  •  Adelphia investigation and re-audit related fees; 
  

  •  Reorganization expenses due to the bankruptcy of Adelphia; 
  

  •  Intercompany charges between Adelphia cable systems that we acquired and Adelphia cable systems that 
Comcast acquired that will be discontinued as a result of the Transactions; 

  

  •  The gain on sale recognized by Adelphia in connection with the Transactions; and 
  

  •  Income tax provision for the Adelphia and Comcast Historical Systems. 
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    Items Not Acquired for the Seven Months Ended July 31, 2006   
    Adelphia      Adelphia      Historical                      
    Systems      Systems      Adelphia                      
    Purchased      Purchased by     Not      Other Adjustments         
    by TWC      Comcast      Purchased     Adelphia     Comcast     Total Items   
    Transferred     Retained by      by TWC      Acquired     Historical     Not    
    to Comcast     Comcast     or Comcast     Systems     Systems     Acquired   
    (in millions)   

  

Total revenues    $ 1,113     $ 76     $ 14     $ —    $ —    $ 1,203   
Costs of revenues      629       40       7       (16 )     —      660   
Selling, general and administrative 

expenses      90       6       7       (11 )     43       135   
Depreciation      178       13       3       —      —      194   
Amortization      20       1       —      —      —      21   
Impairment of long-lived assets      —      17       —      —      —      17   
Gain on disposition of long-lived assets      —      —      (2 )     —      —      (2 ) 
Investigation and re-audit related fees      13       1       —      18       —      32   
                                                  

Operating Income (Loss)      183       (2 )     (1 )     9       (43 )     146   
Interest expense, net      (158 )     (13 )     —      (267 )     (4 )     (442 ) 
Minority interest income, net      —      —      13       —      —      13   
Other expense, net      (2 )     —      (103 )     —      —      (105 ) 
Reorganization income due to 

bankruptcy      21       3       1       28       —      53   
Gain on the Transactions      —      —      —      6,130       —      6,130   
                                                  

Income (loss) before income taxes, 
discontinued operations and 
cumulative effect of accounting 
change      44       (12 )     (90 )     5,900       (47 )     5,795   

Income tax (provision) benefit      (50 )     (4 )     3       (222 )     2       (271 ) 
                                                  

Income (loss) before discontinued 
operations and cumulative effect of 
accounting change    $ (6 )   $ (16 )   $ (87 )   $ 5,678     $ (45 )   $ 5,524   

                                                  



   

 

   

The following table represents the unaudited historical operating results of the Comcast Historical Systems for 
the seven months ended July 31, 2006, which have been separated into the six months ended June 30, 2006 and the 
one month period ended July 31, 2006.  
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Note 5:   Comcast Historical Systems — Supplemental Information 

                          

    Comcast Historical Systems   
    Six Months      One Month      Seven Months   
    Ended      Ended      Ended    
    June 30, 2006     July 31, 2006     July 31, 2006   
    (in millions)   

  

Total revenues    $ 630     $ 110     $ 740   
Costs of revenues      248       41       289   
Selling, general and administrative expenses      205       33       238   
Depreciation      106       18       124   
Amortization      5       1       6   
Impairment of long-lived assets      9       —      9   
                          

Operating Income      57       17       74   
Interest expense, net      (4 )     —      (4 ) 
Loss from equity investments, net      (3 )     —      (3 ) 
Other expense, net      (1 )     (1 )     (2 ) 
                          

Income (loss) before income taxes, discontinued operations and 
cumulative effect of accounting change      49       16       65   

Income tax (provision) benefit      8       (6 )     2   
                          

Income before discontinued operations and cumulative effect of 
accounting change    $ 57     $ 10     $ 67   

                          





   

Exhibit 99.2 
TIME WARNER CABLE INC.  

   

CONDENSED CONSOLIDATING FINANCIAL STATEMENTS  

Time Warner Entertainment Company, L.P. (“TWE”) and TW NY Cable Holding Inc. (“TW NY Holding” and, 
together with TWE, the “guarantors”) are subsidiaries of Time Warner Cable Inc. (“we,” “us,” “our” or TWC). The 
Guarantors are expected to fully and unconditionally, jointly and severally, guarantee our debt securities issued 
subsequent to the filing of this Current Report on Form 8-K.  

Set forth below are our condensed consolidating financial statements, including each of the guarantors. The 
following condensed consolidating financial statements present the results of operations, financial position and cash 
flows of (i) the guarantors (in each case, reflecting investments in each guarantor’s consolidated subsidiaries under 
the equity method of accounting), (ii) our direct and indirect non-guarantor subsidiaries and (iii) the eliminations 
necessary to arrive at our information on a consolidated basis. There are no restrictions on our ability to obtain funds 
from any of our subsidiaries through dividends, loans or advances. These condensed consolidating financial 
statements should be read in conjunction with our consolidated financial statements included in our Annual Report 
on Form 10-K for the year ended December 31, 2006.  

   

Consolidating Statement of Operations  
Year Ended December 31, 2006  
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          Guarantors     Non-                
                TW NY     Guarantor            TWC    
    TWC     TWE     Holding     Subsidiaries     Eliminations     Consolidated   
    (in millions)   

  

Revenues    $ —    $ 3,303     $ —    $ 8,612     $ (148 )   $ 11,767   
                                                  

Costs of revenues      —      1,600       —      3,904       (148 )     5,356   
Selling, general and administrative      2       607       —      1,517       —      2,126   
Depreciation      —      599       —      1,284       —      1,883   
Amortization      —      62       —      105       —      167   
Merger-related and restructuring costs      —      19       —      37       —      56   
                                                  

Total costs and expenses      2       2,887       —      6,847       (148 )     9,588   
                                                  

Operating Income (Loss)      (2 )     416       —      1,765       —      2,179   
Equity in pretax income (loss) of consolidated 

subsidiaries      1,710       1,499       1,015       (164 )     (4,060 )     —  
Interest expense, net      (146 )     (474 )     —      (26 )     —      (646 ) 
Income (loss) from equity investments, net      (6 )     —      —      135       —      129   
Minority interest income (expense), net      —      1       —      —      (109 )     (108 ) 
Other income, net      —      1       —      1       —      2   
                                                  

Income before income taxes, discontinued 
operations and cumulative effect of 
accounting change      1,556       1,443       1,015       1,711       (4,169 )     1,556   

Income tax provision      (620 )     (27 )     (412 )    (424 )     863       (620 ) 
                                                  

Income before discontinued operations and 
cumulative effect of accounting change      936       1,416       603       1,287       (3,306 )     936   

Discontinued operations, net of tax      1,038       126       60       244       (430 )     1,038   
Cumulative effect of accounting change, net 

of tax      2       4       1       3       (8 )     2   
                                                  

Net income    $ 1,976     $ 1,546     $ 664     $ 1,534     $ (3,744 )   $ 1,976   
                                                  



   

   

TIME WARNER CABLE INC.  
   

CONDENSED CONSOLIDATING FINANCIAL STATEMENTS  

Consolidating Statement of Operations  
Year Ended December 31, 2005  

   

 
2  

                                                  

          Guarantors     Non-                
                TW NY     Guarantor            TWC    
    TWC     TWE     Holding     Subsidiaries     Eliminations     Consolidated   
    (in millions)   

  

Revenues    $ —    $ 2,893     $ —    $ 6,143     $ (224 )   $ 8,812   
                                                  

Costs of revenues      —      1,360       —      2,782       (224 )     3,918   
Selling, general and administrative      5       491       —      1,033       —      1,529   
Depreciation      —      528       —      937       —      1,465   
Amortization      —      61       —      11       —      72   
Merger-related and restructuring costs      —      41       —      1       —      42   
                                                  

Total costs and expenses      5       2,481       —      4,764       (224 )     7,026   
                                                  

Operating Income (Loss)      (5 )     412       —      1,379       —      1,786   
Equity in pretax income (loss) of consolidated 

subsidiaries      1,371       1,077       776       (99 )     (3,125 )     —  
Interest income (expense), net      (64 )     (448 )     —      48       —      (464 ) 
Income from equity investments, net      —      —      —      43       —      43   
Minority interest expense, net      —      —      —      —      (64 )     (64 ) 
Other income, net      —      1       —      —      —      1   
                                                  

Income before income taxes and discontinued 
operations      1,302       1,042       776       1,371       (3,189 )     1,302   

Income tax provision      (153 )     (19 )     (138 )     (146 )     303       (153 ) 
                                                  

Income before discontinued operations      1,149       1,023       638       1,225       (2,886 )     1,149   
Discontinued operations, net of tax      104       86       26       146       (258 )     104   
                                                  

Net income    $ 1,253     $ 1,109     $ 664     $ 1,371     $ (3,144 )   $ 1,253   
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          Guarantors     Non-                
                TW NY     Guarantor            TWC    
    TWC     TWE     Holding     Subsidiaries     Eliminations     Consolidated   
    (in millions)   

  

Revenues    $ —    $ 2,622     $ —    $ 5,421     $ (182 )   $ 7,861   
                                                  

Costs of revenues      —      1,173       —      2,465       (182 )     3,456   
Selling, general and administrative      —      489       —      961       —      1,450   
Depreciation      —      459       —      870       —      1,329   
Amortization      —      60       —      12       —      72   
                                                  

Total costs and expenses      —      2,181       —      4,308       (182 )     6,307   
                                                  

Operating Income      —      441       —      1,113       —      1,554   
Equity in pretax income (loss) of consolidated 

subsidiaries      1,123       900       600       (52 )     (2,571 )     —  
Interest income (expense), net      (38 )     (448 )     —      21       —      (465 ) 
Income from equity investments, net      —      —      —      41       —      41   
Minority interest expense, net      —      —      —      —      (56 )     (56 ) 
Other income, net      —      11       —      —      —      11   
                                                  

Income before income taxes and discontinued 
operations      1,085       904       600       1,123       (2,627 )     1,085   

Income tax provision      (454 )     (17 )     (255 )     (262 )     534       (454 ) 
                                                  

Income before discontinued operations      631       887       345       861       (2,093 )     631   
Discontinued operations, net of tax      95       91       27       138       (256 )     95   
                                                  

Net income    $ 726     $ 978     $ 372     $ 999     $ (2,349 )   $ 726   
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          Guarantors     Non-                
                TW NY     Guarantor            TWC    
    TWC     TWE     Holding     Subsidiaries     Eliminations     Consolidated   
    (in millions)   

  

ASSETS  
Current assets                                                  
Cash and equivalents    $ 51     $ 2,304     $ —    $ —    $ (2,304 )   $ 51   
Receivables, net      —      182       —      450       —      632   
Receivables from affiliated parties      306       12       —      162       (382 )     98   
Other current assets      12       11       —      54       —      77   
Current assets of discontinued operations      —      26       —      26       —      52   
                                                  

Total current assets      369       2,535       —      692       (2,686 )     910   
Investments in amounts due (to) from 

consolidated subsidiaries      40,656       17,683       25,777       5,473       (89,589 )     —  
Investments      4       34       —      2,034       —      2,072   
Property, plant and equipment, net      —      3,239       —      8,362       —      11,601   
Intangible assets subject to amortization, net      —      18       —      858       —      876   
Intangible assets not subject to amortization      —      8,150       —      29,901       —      38,051   
Goodwill      —      2       —      2,057       —      2,059   
Other assets      144       2       —      28       —      174   
Long-term receivables from affiliated parties      8,702       —      —      2,567       (11,269 )     —  
                                                  

Total assets    $ 49,875     $ 31,663     $ 25,777     $ 51,972     $ (103,544 )   $ 55,743   
                                                  

  
LIABILITIES AND SHAREHOLDERS ’  EQUITY  
Current liabilities                                                  
Accounts payable    $ —    $ 162     $ —    $ 354     $ —    $ 516   
Deferred revenue and subscriber-related liabilities     —      54       —      102       —      156   
Payables to affiliated parties      —      226       —      321       (382 )     165   
Accrued programming expense      —      263       —      261       —      524   
Other current liabilities      41       442       —      630       —      1,113   
Current liabilities of discontinued operations      —      6       —      10       —      16   
                                                  

Total current liabilities      41       1,153       —      1,678       (382 )     2,490   
Long-term debt      11,077       3,351       —      —      —      14,428   
Mandatorily redeemable preferred membership 

units issued by a subsidiary      —      —      —      300       —      300   
Mandatorily redeemable preferred equity issued 

by a subsidiary      —      2,400       —      —      (2,400 )     —  
Deferred income tax obligations, net      12,856       —      6,631       6,677       (13,262 )     12,902   
Long-term payables to affiliated parties      2,304       297       —      8,709       (11,173 )     137   
Other liabilities      33       114       —      149       —      296   
Noncurrent liabilities of discontinued operations      —      —      —      2       —      2   
Minority interests      —      —      —      —      1,624       1,624   
Shareholders’  equity                                                  
Due (to) from TWC and subsidiaries      —      343       —      (848 )     505       —  
Other shareholders’  equity      23,564       24,005       19,146       35,305       (78,456 )     23,564   
                                                  

Total shareholders’  equity      23,564       24,348       19,146       34,457       (77,951 )     23,564   
                                                  

Total liabilities and shareholders’  equity    $ 49,875     $ 31,663     $ 25,777     $ 51,972     $ (103,544 )   $ 55,743   
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          Guarantors     Non-                
                TW NY     Guarantor            TWC    
    TWC     TWE     Holding     Subsidiaries     Eliminations     Consolidated   
    (in millions)   

  

ASSETS  
Current assets                                                  
Cash and equivalents    $ 12     $ 873     $ —    $ —    $ (873 )   $ 12   
Receivables, net      —      164       —      226       —      390   
Receivables from affiliated parties      —      18       —      58       (68 )     8   
Other current assets      1       22       —      30       —      53   
Current assets of discontinued operations      —      13       —      11       —      24   
                                                  

Total current assets      13       1,090       —      325       (941 )     487   
Investments in amounts due (to) from consolidated subsidiaries      35,443       18,063       16,733       5,476       (75,715 )     —  
Investments      —      35       —      1,932       —      1,967   
Property, plant and equipment, net      —      2,847       —      5,287       —      8,134   
Intangible assets subject to amortization, net      —      79       —      64       —      143   
Intangible assets not subject to amortization      —      8,150       —      19,414       —      27,564   
Goodwill      —      2       —      1,767       —      1,769   
Other assets      321       56       —      13       —      390   
Long-term receivables from affiliated parties      —      —      —      34       (34 )     —  
Noncurrent assets of discontinued operations      —      1,376       —      1,847       —      3,223   
                                                  

Total assets    $ 35,777     $ 31,698     $ 16,733     $ 36,159     $ (76,690 )   $ 43,677   
                                                  

  
LIABILITIES AND SHAREHOLDERS ’  EQUITY  
Current liabilities                                                  
Accounts payable    $ —    $ 53     $ —    $ 158     $ —    $ 211   
Deferred revenue and subscriber-related liabilities      —      44       —      40       —      84   
Payables to affiliated parties      3       125       —      105       (68 )     165   
Accrued programming expense      —      185       —      116       —      301   
Other current liabilities      11       387       —      439       —      837   
Current liabilities of discontinued operations      —      51       —      47       —      98   
                                                  

Total current liabilities      14       845       —      905       (68 )     1,696   
Long-term debt      1,101       3,362       —      —      —      4,463   
Mandatorily redeemable preferred equity issued by a subsidiary      —      2,400       —      —      —      2,400   
Deferred income tax obligations, net      11,585       —      6,258       6,304       (12,516 )     11,631   
Long-term payables to affiliated parties      873       85       —      3       (907 )     54   
Other liabilities      35       108       —      104       —      247   
Noncurrent liabilities of discontinued operations      838       6       326       330       (652 )     848   
Minority interests      —      —      —      —      1,007       1,007   
Mandatorily redeemable Class A common stock      984       —      —      —      —      984   
Shareholders’ equity                                                  
Due (to) from TWC and subsidiaries      —      (15 )     —      52       (37 )     —  
Other shareholders’  equity      20,347       24,907       10,149       28,461       (63,517 )     20,347   
                                                  

Total shareholders’  equity      20,347       24,892       10,149       28,513       (63,554 )     20,347   
                                                  

Total liabilities and shareholders’  equity    $ 35,777     $ 31,698     $ 16,733     $ 36,159     $ (76,690 )   $ 43,677   
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          Guarantors     Non-                
                TW NY     Guarantor            TWC    
    TWC     TWE     Holding     Subsidiaries     Eliminations     Consolidated   
    (in millions)   

  

OPERATING ACTIVITIES                                                  
Net income    $ 1,976     $ 1,546     $ 664     $ 1,534     $ (3,744 )   $ 1,976   
Adjustments for noncash and nonoperating items:                                                  

Cumulative effect of accounting change, net of tax      (2 )     (4 )     (1 )     (3 )     8       (2 ) 
Depreciation and amortization      —      661       —      1,389       —      2,050   
Excess (deficiency) of distributions over equity in pretax 

income of consolidated subsidiaries      (1,710 )     (1,499 )     (1,015 )     164       4,060       —  
Income from equity investments      6       —      —      (135 )     —      (129 ) 
Minority interest expense      —      (1 )     —      —      109       108   
Deferred income taxes      240       —      93       93       (186 )     240   
Equity-based compensation      —      33       —      —      —      33   

Changes in operating assets and liabilities, net of acquisitions      (286 )     468       —      63       —      245   
Adjustments relating to discontinued operations      (1,038 )     (52 )     (60 )     (146 )     370       (926 ) 
                                                  

Cash provided (used) by operating activities      (814 )     1,152       (319 )     2,959       617       3,595   
                                                  

INVESTING ACTIVITIES                                                  
Investments and acquisitions, net of cash acquired      (8,712 )     (1 )     —      (9,071 )     8,555       (9,229 ) 
Investment in Wireless Joint Venture      —      —      —      (633 )     —      (633 ) 
Capital expenditures from continuing operations      —      (966 )     —      (1,752 )     —      (2,718 ) 
Capital expenditures from discontinued operations      —      (34 )     —      (22 )     —      (56 ) 
Proceeds from disposal of property, plant and equipment      —      2       —      4       —      6   
Other investment proceeds      —      —      —      631       —      631   
                                                  

Cash provided (used) by investing activities      (8,712 )     (999 )     —      (10,843 )     8,555       (11,999 ) 
                                                  

FINANCING ACTIVITIES                                                  
Borrowings (repayments), net      12,340       —      —      8,702       (10,133 )     10,909   
Repayments of revolving credit facility      (950 )     —      —      —      —      (950 ) 
Issuance of mandatorily redeemable preferred membership units 

by a subsidiary      —      —      —      300       —      300   
Changes in due (to) from parent and investment in subsidiary      28       1,456       319       (1,186 )     (617 )     —  
Principal payments on capital leases      —      —      —      (3 )     —      (3 ) 
Redemption of Comcast’s interest in TWC      (1,857 )     (147 )     —      —      147       (1,857 ) 
Distributions to owners, net      —      (31 )     —      —      —      (31 ) 
Excess tax benefit on stock options      4       —      —      —      —      4   
Other      —      —      —      71       —      71   
                                                  

Cash provided (used) by financing activities      9,565       1,278       319       7,884       (10,603 )     8,443   
                                                  

INCREASE (DECREASE) IN CASH AND EQUIVALENTS      39       1,431       —      —      (1,431 )     39   
CASH AND EQUIVALENTS AT BEGINNING OF PERIOD      12       873       —      —      (873 )     12   
                                                  

CASH AND EQUIVALENTS AT END OF PERIOD    $ 51     $ 2,304     $ —    $ —    $ (2,304 )   $ 51   
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          Guarantors     Non-                
                TW NY     Guarantor            TWC    
    TWC     TWE     Holding     Subsidiaries     Eliminations     Consolidated   
    (in millions)   

  

OPERATING ACTIVITIES                                                  
Net income    $ 1,253     $ 1,109     $ 664     $ 1,371     $ (3,144 )   $ 1,253   
Adjustments for noncash and nonoperating items:                                                  

Depreciation and amortization      —      589       —      948       —      1,537   
Excess (deficiency) of distributions over equity in pretax 

income of consolidated subsidiaries      (1,371 )     (1,077 )     (776 )     99       3,125       —  
Income from equity investments      —      —      —      (43 )     —      (43 ) 
Minority interest expense      —      —      —      —      64       64   
Deferred income taxes      (393 )     —      (184 )     (186 )     368       (395 ) 
Equity-based compensation      —      50       —      3       —      53   

Changes in operating assets and liabilities, net of acquisitions      6       229       —      (194 )     (103 )     (62 ) 
Adjustments relating to discontinued operations      (100 )     69       (26 )     (83 )     273       133   
                                                  

Cash provided (used) by operating activities      (605 )     969       (322 )     1,915       583       2,540   
                                                  

INVESTING ACTIVITIES                                                  
Investments and acquisitions, net of cash acquired      —      (36 )     —      (77 )     —      (113 ) 
Capital expenditures from continuing operations      —      (653 )     —      (1,184 )     —      (1,837 ) 
Capital expenditures from discontinued operations      —      (68 )     —      (70 )     —      (138 ) 
Proceeds from disposal of property, plant and equipment      —      1       —      3       —      4   
Investments and acquisitions from discontinued operations      —      —      —      (48 )     —      (48 ) 
                                                  

Cash used by investing activities      —      (756 )     —      (1,376 )     —      (2,132 ) 
                                                  

FINANCING ACTIVITIES                                                  
Borrowings (repayments), net      163       —      —      —      (585 )     (422 ) 
Changes in due (to) from parent and investment in subsidiary      410       343       322       (493 )     (582 )     —  
Principal payments on capital leases      —      —      —      (1 )     —      (1 ) 
Distributions to owners, net      —      (30 )     —      —      —      (30 ) 
Debt repayments of discontinued operations      —      —      —      (45 )     —      (45 ) 
                                                  

Cash provided (used) by financing activities      573       313       322       (539 )     (1,167 )     (498 ) 
                                                  

INCREASE (DECREASE) IN CASH AND EQUIVALENTS      (32 )     526       —      —      (584 )     (90 ) 
CASH AND EQUIVALENTS AT BEGINNING OF PERIOD      44       347       —      —      (289 )     102   
                                                  

CASH AND EQUIVALENTS AT END OF PERIOD    $ 12     $ 873     $ —    $ —    $ (873 )   $ 12   
                                                  



   

 

   

TIME WARNER CABLE INC.  
   

CONDENSED CONSOLIDATING FINANCIAL STATEMENTS  

Consolidating Statement of Cash Flows  
Year Ended December 31, 2004  

   

 
8  

                                                  

          Guarantors     Non-                
                TW NY     Guarantor            TWC    
    TWC     TWE     Holding     Subsidiaries     Eliminations     Consolidated   
    (in millions)   

  

OPERATING ACTIVITIES                                                  
Net income    $ 726     $ 978     $ 372     $ 999     $ (2,349 )   $ 726   
Adjustments for noncash and nonoperating items:                                                  

Depreciation and amortization      —      519       —      882       —      1,401   
Excess (deficiency) of distributions over equity in pretax income 

of consolidated subsidiaries      (1,123 )     (900 )     (600 )     52       2,571       —  
Income from equity investments      —      —      —      (41 )     —      (41 ) 
Minority interest expense      —      —      —      —      56       56   
Deferred income taxes      440       —      251       255       (505 )     441   
Equity-based compensation      —      67       —      3       —      70   

Changes in operating assets and liabilities, net of acquisitions      (120 )     (110 )     —      91       2       (137 ) 
Adjustments relating to discontinued operations      (95 )     59       (27 )     (109 )     317       145   
                                                  

Cash provided (used) by operating activities      (172 )     613       (4 )     2,132       92       2,661   
                                                  

INVESTING ACTIVITIES                                                  
Investments and acquisitions, net of cash acquired      —      (6 )     —      (97 )     —      (103 ) 
Capital expenditures from continuing operations      —      (643 )     —      (916 )     —      (1,559 ) 
Capital expenditures from discontinued operations      —      (81 )     —      (72 )     —      (153 ) 
Proceeds from disposal of property, plant and equipment      —      1       —      2       —      3   
Investments and acquisitions from discontinued operations      —      —      —      (4 )     —      (4 ) 
                                                  

Cash used by investing activities      —      (729 )     —      (1,087 )     —      (1,816 ) 
                                                  

FINANCING ACTIVITIES                                                  
Borrowings (repayments), net      (388 )     (378 )     —      —      (291 )     (1,057 ) 
Changes in due (to) from parent and investment in subsidiary      383       835       4       (1,043 )     (179 )     —  
Principal payments on capital leases      —      —      —      (2 )     —      (2 ) 
Distributions to owners, net      —      (102 )     —      —      89       (13 ) 
                                                  

Cash provided (used) by financing activities      (5 )     355       4       (1,045 )     (381 )     (1,072 ) 
                                                  

INCREASE (DECREASE) IN CASH AND EQUIVALENTS      (177 )     239       —      —      (289 )     (227 ) 
CASH AND EQUIVALENTS AT BEGINNING OF PERIOD      221       108       —      —      —      329   
                                                  

CASH AND EQUIVALENTS AT END OF PERIOD    $ 44     $ 347     $ —    $ —    $ (289 )   $ 102   
                                                  





   

Exhibit 99.3 

TIME WARNER CABLE INC.  
ANNOUNCES LAUNCH OF DEBT OFFERING  

     (Stamford, CT April 4, 2007) Time Warner Cable Inc. (NYSE: TWC) announced today that it has commenced an offering of debt securities, 
with five, ten and 30 year maturities. The debt securities will be issued by Time Warner Cable Inc. and guaranteed by TW NY Cable Holding 
Inc. and Time Warner Entertainment Company, L.P., each a subsidiary of Time Warner Cable. Time Warner Cable intends to use the net 
proceeds from the issuance of the debt securities to repay a portion of its outstanding bank indebtedness and for general corporate purposes.  

     The offering will be made solely by means of a private placement either to qualified institutional buyers pursuant to Rule 144A under the 
Securities Act of 1933, as amended (the “Securities Act”), or to certain persons in offshore transactions pursuant to Regulation S under the 
Securities Act.  

     The debt securities have not been and will not be registered under the Securities Act and the debt securities may not be offered or sold in the 
United States absent registration or an applicable exemption from the registration requirements of the Securities Act.  

     This press release does not constitute an offer to sell or the solicitation of an offer to buy any security and shall not constitute an offer, 
solicitation or sale of any security in any jurisdiction in which such offering, solicitation or sale would be unlawful.  

Caution Concerning Forward-Looking Statements  

     This document includes certain forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. 
These statements are based on management’s current expectations or beliefs, and are subject to uncertainty and changes in circumstances. 
Actual results may vary materially from those expressed or implied by the statements herein due to changes in economic, business, 
competitive, technological and/or regulatory factors, sales of business assets, and the potential impact of future decisions by management that 
may result in merger and restructuring charges, as well as the potential impact of any future impairment charges to goodwill or other intangible 
assets. More detailed information about these factors may be found in filings by Time Warner Cable with the Securities and Exchange 
Commission, including its Annual Report on Form 10-K for the year ended December 31, 2006. Time Warner Cable is under no obligation to, 
and expressly disclaims any such obligation to, update or alter its forward-looking statements, whether as a result of new information, future 
events, or otherwise.  

Contacts  

   

      
Corporate Communications   Investor Relations 
Mark Harrad (203) 328-0613    Tom Robey (203) 351-2015 


