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(State or other jurisdiction of (Primary Standard Industrial (IRS Employer
incorporation or organization) Classification Code Number) Identification No.)
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(Address, including zip code, and telephone number, including area code, of
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Copies to:

John C. Kennedy, Esq.
Robert B. Schumer, Esq.
Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas
New York, New York 10019-6064
(212) 373-3000

Approximate date of commencement of proposed sale to public: As soon as practicable after this Registration
Statement becomes effective.

If the securities being registered on this Form are being offered in connection with the formation of a holding
company and there is compliance with General Instruction G, check the following box. o

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act of
1933, please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. o

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act of 1933, check the
following box and list the Securities Act registration statement number of the earlier effective registration statement
for the same offering. o

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay
its effective date until the Registrants shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933 or until this Registration Statement shall become effective on such date as the Securities and Exchange
Commission, acting pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an
offer to sell these securities and it is not soliciting an offer to buy these securities in any state where the offer or sale
is not permitted.

SUBJECT TO COMPLETION, DATED SEPTEMBER 19, 2007
PROSPECTUS
Time Warner Cable Inc.
OFFER TO EXCHANGE

$1,500,000,000 in aggregate principal amount of 5.40% Notes due 2012, which have been registered under the
Securities Act of 1933, as amended, for any and all outstanding 5.40% Notes due 2012.

$2,000,000,000 in aggregate principal amount of 5.85% Notes due 2017, which have been registered under the
Securities Act of 1933, as amended, for any and all outstanding 5.85% Notes due 2017.

$1,500,000,000 in aggregate principal amount of 6.55% Debentures due 2037, which have been registered
under the Securities Act of 1933, as amended, for any and all outstanding 6.55% Debentures due 2037.

The exchange debt securities will be fully and unconditionally guaranteed on a senior unsecured basis by our
subsidiaries Time Warner Entertainment Company, L.P. and TW NY Cable Holding Inc.

We are conducting the exchange offer in order to provide you with an opportunity to exchange your unregistered
outstanding debt securities for freely tradeable exchange debt securities that have been registered under the Securities
Act of 1933.

The Exchange Offer

We will exchange all outstanding debt securities that are validly tendered and not validly withdrawn for an
equal principal amount of exchange debt securities that are freely tradeable.

You may withdraw tenders of outstanding debt securities at any time prior to the expiration date of the
exchange offer.

The exchange offer expires at 5:00 p.m., New York City time, on , 2007, unless we extend it.

The exchange of outstanding debt securities for exchange debt securities in the exchange offer will not be a
taxable event for U.S. federal income tax purposes.
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The terms of the exchange debt securities to be issued in the exchange offer are substantially identical to the
outstanding debt securities, except that the exchange debt securities will be registered under the Securities Act
of 1933, as amended, and will not have any transfer restrictions, registration rights or rights to additional
interest.

No public market exists for the initial debt securities or exchange debt securities. We do not intend to apply for
listing of the exchange debt securities or to arrange for them to be quoted on a quotation system.

We will not receive any proceeds from the exchange offer.

You should carefully consider the Risk Factors beginning on page 14 of this prospectus before participating in
the exchange offer.

Neither the Securities and Exchange Commission nor any state securities commission has approved or

disapproved of the exchange debt securities to be distributed in the exchange offer or passed upon the accuracy
or adequacy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is , 2007.
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SUMMARY

Except as the context otherwise requires, references in this prospectus to TWC, the Company, we, our or us are
Time Warner Cable Inc. and references to Time Warner are to our parent corporation, Time Warner Inc. This

summary is qualified in its entirety by, and should be read in conjunction with, the more detailed information and

financial statements (including the notes thereto) appearing elsewhere in this prospectus. This summary does not

contain all of the information that you should consider before making an investment. You should read the entire

prospectus carefully. Please see Forward-Looking Statements for more information regarding these statements.

Except as the context otherwise requires, references to information being pro forma or on a pro forma basis assume
that the transactions with Adelphia Communications Corporation ( Adelphia ) and its affiliates and subsidiaries and
Comcast Corporation ( Comcast ) and its affiliates and the dissolution of Texas and Kansas City Cable Partners, L.P.

( TKCCP ), including the distribution of TKCCP s cable systems in Kansas City, south and west Texas and New Mexico
(the Kansas City Pool ), occurred on January 1, 2006, as described in our unaudited pro forma condensed combined
financial statements contained herein. See Unaudited Pro Forma Condensed Combined Financial Information.

Certain of the subscriber data contained in this prospectus includes subscribers in the Kansas City Pool for all

periods presented. Prior to January 1, 2007, we managed, but did not consolidate the financial results of, the Kansas

City Pool.

The term initial debt securities refers to the 5.40% Notes due 2012 (the 2012 initial notes ), the 5.85% Notes due 2017
(the 2017 initial notes ) and the 6.55% Debentures due 2037 (the 2037 initial debentures ) that were issued on April 9,
2007 in an offering pursuant to Rule 144A and Regulation S under the Securities Act of 1933, as amended (the
Securities Act ). The term exchange debt securities refers to the 5.40% Notes due 2012 (the 2012 exchange notes and,
together with the 2012 initial notes, the 2012 notes ), the 5.85% Notes due 2017 (the 2017 exchange notes and,
together with the 2017 initial notes, the 2017 notes ) and the 6.55% Debentures due 2037 (the 2037 exchange
debentures and, together with the 2037 initial debentures, the 2037 debentures ) offered with this prospectus. The term
debt securities refers to the initial debt securities and the exchange debt securities, collectively. The term 2007 Bond
Offering refers to the issuance of the initial debt securities.

Our Company

We, together with our subsidiaries, are the second-largest cable operator in the U.S. and are an industry leader in
developing and launching innovative video, data and voice services. At June 30, 2007, we had cable systems that
passed approximately 26 million U.S. homes in well-clustered locations and had approximately 14.7 million customer
relationships. Approximately 85% of these homes passed were located in one of five principal geographic areas: New
York state, the Carolinas, Ohio, southern California and Texas. As of June 30, 2007, we were the largest cable system
operator in a number of large cities, including New York City and Los Angeles.

As part of our strategy to expand our cable footprint and improve the clustering of our cable systems, on July 31,

2006, a subsidiary of ours, Time Warner NY Cable LLC ( TW NY ), and Comcast completed their respective
acquisitions of assets comprising in the aggregate substantially all of the cable systems of Adelphia. TW NY paid
approximately $8.9 billion in cash (after giving effect to certain purchase price adjustments) and shares of our Class A
common stock, par value $.01 per share ( Class A common stock ), representing approximately 16% of our outstanding
common stock for the portion of the Adelphia assets it acquired. Immediately prior to the Adelphia acquisition, we

and our subsidiary, Time Warner Entertainment Company, L.P. ( TWE ), redeemed Comcast s interests in us (the TWC
Redemption ) and TWE (the TWE Redemption and, together with the TWC Redemption, the Redemptions ),
respectively, with the result that Comcast no longer had an interest in either company. In addition, TW NY exchanged
certain cable systems with subsidiaries of Comcast (the Exchange ). As a result of the closing of these transactions
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(referred to generally herein as the Transactions ), we acquired systems with approximately 4.0 million basic video
subscribers and disposed of systems with approximately 0.8 million basic video subscribers that were transferred to
Comcast
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in connection with the Redemptions and the Exchange for a net gain of approximately 3.2 million basic video
subscribers.

In addition, effective January 1, 2007, we began consolidating the results of the Kansas City Pool we received upon
the distribution of the assets of TKCCP to us and Comcast. Prior to January 1, 2007, our interest in TKCCP was
reported as an equity method investment. TKCCP was formally dissolved on May 15, 2007.

For the presentation of subscriber information, cable systems we acquired in and retained after the Transactions are
referred to herein as the Acquired Systems, and systems we owned before and retained after the Transactions, as well
as the Kansas City Pool, are referred to herein as the Legacy Systems. For the presentation of financial information,
however, Legacy Systems refers only to those systems that the Company owned both before and after the
Transactions and does not include the Kansas City Pool. The Acquired Systems have the same definition as above.

On February 13, 2007, Adelphia s Chapter 11 reorganization plan became effective and, under applicable securities
law regulations and provisions of the U.S. bankruptcy code, we became a public company subject to the requirements
of the Securities Exchange Act of 1934, as amended (the Exchange Act ). Under the terms of the reorganization plan,
most of the 155,913,430 shares of our Class A common stock that Adelphia received in the Adelphia acquisition
(representing approximately 16% of our outstanding common stock) are being distributed to Adelphia s creditors. As
of June 30, 2007, approximately 91% of these shares had been distributed to Adelphia s creditors. The remaining
shares are expected to be distributed during the coming months as the remaining disputes are resolved by the
bankruptcy court. On March 1, 2007, our Class A common stock began trading on the New York Stock Exchange (the
NYSE ) under the symbol TWC.

Time Warner currently owns approximately 84.0% of our common stock (representing a 90.6% voting interest). The
financial results of our operations are consolidated by Time Warner.

As the marketplace for basic video services has matured, the cable industry has responded by introducing new

services, including enhanced video services like high definition television ( HDTV ) and video-on-demand ( VOD ),
high-speed Internet access and Internet protocol ( IP )-based telephony. As of June 30, 2007, approximately 7.7 million
(or 58%) of our 13.4 million basic video customers subscribed to digital video services, 7.2 million (or 28%) of
high-speed data service-ready homes subscribed to a residential high-speed data service such as our Road Runner
service and 2.3 million (or 12%) of voice service-ready homes subscribed to Digital Phone. We launched Digital

Phone broadly in the Legacy Systems during 2004 and as of June 30, 2007, it was available to over 40% of the homes
passed in the Acquired Systems. As of June 30, 2007, in the Legacy Systems, approximately 59% of our 9.6 million
basic video customers subscribed to digital video services and over 32% of high-speed data service-ready homes
subscribed to a residential high-speed data service.
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SUMMARY OF THE EXCHANGE OFFER

We are offering to exchange (i) $1,500,000,000 aggregate principal amount of our 2012 exchange notes for a like
aggregate principal amount of our 2012 initial notes, (ii) $2,000,000,000 aggregate principal amount of our 2017
exchange notes for a like aggregate principal amount of our 2017 initial notes and (iii) $1,500,000,000 aggregate
principal amount of our 2037 exchange debentures for a like aggregate principal amount of our 2037 initial
debentures. In order to exchange your initial debt securities, you must properly tender them and we must accept your
tender. We will exchange all outstanding initial debt securities that are validly tendered and not validly withdrawn.

Exchange Offer

Expiration Date

Conditions to the Exchange Offer

Procedures for Tendering Initial Debt
Securities

Special Procedures for Beneficial Owners

Table of Contents

We will exchange our exchange debt securities for a like aggregate
principal amount at maturity of our initial debt securities.

This exchange offer will expire at 5:00 p.m., New York City time,
on , 2007, unless we extend it.

We will complete this exchange offer only if:

the exchange offer does not violate applicable law or any applicable
interpretation of the staff of the Securities and Exchange Commission (the
SEC );

no action or proceeding shall have been instituted or threatened in any
court or by any governmental agency which might materially impair our
ability to proceed with the exchange offer, and no material adverse
development shall have occurred in any existing action or proceeding with
respect to us; and

we obtain all the governmental approvals we deem necessary to complete
this exchange offer.

Please refer to the section in this prospectus entitled The Exchange
Offer Conditions to the Exchange Offer.

To participate in this exchange offer, you must complete, sign and date the
letter of transmittal or its facsimile and transmit it, together with your
initial debt securities to be exchanged and all other documents required by
the letter of transmittal, to The Bank of New York, as exchange agent, at
its address indicated under The Exchange Offer Exchange Agent. In the
alternative, you can tender your initial debt securities by book-entry
delivery following the procedures described in this prospectus. For more
information on tendering your initial debt securities, please refer to the
section in this prospectus entitled The Exchange Offer Procedures for
Tendering Initial Debt Securities.

If you are a beneficial owner of initial debt securities that are registered in
the name of a broker, dealer, commercial bank, trust company or other
nominee and you wish to tender your initial debt securities in the
exchange offer, you should contact the registered holder promptly and
instruct that person to tender on your behalf.

11
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Guaranteed Delivery Procedures

If you wish to tender your initial debt securities and you cannot get the
required documents to the exchange agent on time, you may tender your
initial debt securities by using the guaranteed delivery procedures
described under the section of this prospectus entitled

3
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Withdrawal Rights

Acceptance of Initial Debt Securities and
Delivery of Exchange Debt Securities

Federal Income Tax Considerations
Relating to the Exchange Offer

Exchange Agent

Fees and Expenses

Use of Proceeds

Consequences to Holders Who Do Not
Participate in the Exchange Offer

Table of Contents

The Exchange Offer Procedures for Tendering Initial Debt
Securities Guaranteed Delivery Procedure.

You may withdraw the tender of your initial debt securities at any time
before 5:00 p.m., New York City time, on the expiration date of the
exchange offer. To withdraw, you must send a written or facsimile
transmission notice of withdrawal to the exchange agent at its address
indicated under The Exchange Offer Exchange Agent before 5:00 p.m.,
New York City time, on the expiration date of the exchange offer.

If all the conditions to the completion of this exchange offer are satisfied,
we will accept any and all initial debt securities that are properly tendered
in this exchange offer on or before 5:00 p.m., New York City time, on the
expiration date. We will return to you any initial debt security that we do
not accept for exchange without expense promptly after the expiration
date. We will deliver the exchange debt securities to you promptly after
the expiration date and acceptance of your initial debt securities for
exchange. Please refer to the section in this prospectus entitled The
Exchange Offer Acceptance of Initial Debt Securities for Exchange;
Delivery of Exchange Debt Securities.

Exchanging your initial debt securities for exchange debt securities will
not be a taxable event to you for United States federal income tax
purposes. Please refer to the section of this prospectus entitled Certain
Material U.S. Federal Income Tax Consequences.

The Bank of New York is serving as exchange agent in the exchange
offer.

We will pay all expenses related to this exchange offer. Please refer to the
section of this prospectus entitled The Exchange Offer Fees and Expenses.

We will not receive any proceeds from the issuance of the exchange debt
securities. We are making this exchange offer solely to satisfy certain of
our obligations under a registration rights agreement entered into among
our company, the guarantors and the initial purchasers of the debt
securities (the Registration Rights Agreement ) in connection with the
issuance of the initial debt securities.

If you do not participate in this exchange offer:

except as set forth in the next paragraph, you will not be able to require us
to register your initial debt securities under the Securities Act;

you will not be able to resell, offer to resell or otherwise transfer your
initial debt securities unless they are registered under the Securities Act or
unless you resell, offer to resell or otherwise transfer them under an
exemption from the registration

13
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requirements of, or in a transaction not subject to, the Securities Act; and

the trading market for your initial debt securities will become more
limited to the extent other holders of initial debt securities participate in
the exchange offer.

You will not be able to require us to register your initial debt securities
under the Securities Act unless:

changes in applicable law or the interpretations of the staff of the SEC do
not permit us to effect the exchange offer;

for any reason the exchange offer is not consummated by January 4,
2008;

any holder notifies us prior to the 30 day following consummation of
this exchange offer that it is prohibited by law or SEC policy from
participating in the exchange offer;

in the case of any holder who participates in the exchange offer, such
holder notifies us prior to the 30t day following the consummation of the
exchange offer that it did not receive exchange debt securities that may be
sold without restriction under state and federal securities laws (other than
due solely to the status of such holder as an affiliate of ours within the
meaning of the Securities Act); or

any initial purchaser of the debt securities so requests with respect to
initial debt securities that have, or that are reasonably likely to be
determined to have, the status of unsold allotments in an initial
distribution.

In these cases, the Registration Rights Agreement requires us to file a
registration statement for a continuous offering in accordance with

Rule 415 under the Securities Act for the benefit of the holders of the
initial debt securities described in this paragraph. We do not currently
anticipate that we will register under the Securities Act any initial debt
securities that remain outstanding after completion of the exchange offer.

Please refer to the section of this prospectus entitled The Exchange
Offer Your Failure to Participate in the Exchange Offer Will Have Adverse
Consequences.

It may be possible for you to resell the debt securities issued in the
exchange offer without compliance with the registration and prospectus
delivery provisions of the Securities Act, subject to the conditions
described under  Obligations of Broker-Dealers below.

To tender your initial debt securities in this exchange offer and resell the
exchange debt securities without compliance with the registration and
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prospectus delivery requirements of the Securities Act, you must make the
following representations:

you are authorized to tender the initial debt securities and to acquire
exchange debt securities, and that we will acquire good and

unencumbered title to the initial debt securities,

5
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Obligations of Broker-Dealers

the exchange debt securities acquired by you are being acquired in the
ordinary course of business,

you have no arrangement or understanding with any person to participate
in a distribution of the exchange debt securities and are not participating
in, and do not intend to participate in, the distribution of such exchange
debt securities,

you are not an affiliate, as defined in Rule 405 under the Securities Act,
of ours, or you will comply with the registration and prospectus delivery
requirements of the Securities Act to the extent applicable,

if you are not a broker-dealer, you are not engaging in, and do not intend
to engage in, a distribution of exchange debt securities, and

if you are a broker-dealer, initial debt securities to be exchanged were
acquired by you as a result of market-making or other trading activities
and you will deliver a prospectus in connection with any resale, offer to
resell or other transfer of such exchange debt securities.

Please refer to the sections of this prospectus entitled The Exchange

Offer Procedure for Tendering Initial Debt Securities Proper Execution and
Delivery of Letters of Transmittal,  Risk Factors Risks Relating to the
Exchange Offer Some persons who participate in the exchange offer must
deliver a prospectus in connection with resales of the exchange debt
securities and Plan of Distribution.

If you are a broker-dealer (1) that receives exchange debt securities, you
must acknowledge that you will deliver a prospectus in connection with
any resales of the exchange debt securities, (2) who acquired the initial
debt securities as a result of market-making or other trading activities, you
may use the exchange offer prospectus as supplemented or amended, in
connection with resales of the exchange debt securities, or (3) who
acquired the initial debt securities directly from the issuers in the initial
offering and not as a result of market-making and trading activities, you
must, in the absence of an exemption, comply with the registration and
prospectus delivery requirements of the Securities Act in connection with
resales of the exchange debt securities.

6
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Summary of Terms of the Exchange Debt Securities

The following summary is not intended to be complete. For a more detailed description of the debt securities, see
Description of the Debt Securities and the Guarantees.

Issuer Time Warner Cable Inc.

Exchange Debt Securities $1,500,000,000 aggregate principal amount of 5.40% Notes due 2012;
$2,000,000,000 aggregate principal amount of 5.85% Notes due 2017; and
$1,500,000,000 aggregate principal amount of 6.55% Debentures due
2037. The forms and terms of the exchange debt securities are
substantially identical to the forms and terms of the initial debt securities
except that the exchange debt securities will be registered under the
Securities Act, will not bear legends restricting their transfer and will not
be entitled to registration rights under the Registration Rights Agreement
or additional interest. The exchange debt securities will evidence the same
debt as the initial debt securities, and both the initial debt securities and
the exchange debt securities will be governed by the same indenture.

Maturity 2012 notes: July 2, 2012
2017 notes: May 1, 2017
2037 debentures: May 1, 2037

Interest Payment Dates Interest on the 2012 notes is payable semi-annually in arrears on January 2
and July 2 of each year, beginning on July 2, 2007. Interest on the 2017
notes and the 2037 debentures is payable semi-annually in arrears on
May 1 and November 1 of each year, beginning on November 1, 2007.
Interest began to accrue from April 9, 2007.

Guarantors Our subsidiaries, TWE and TW NY Cable Holding Inc. ( TW NY Holding
and, together with TWE, the guarantors ).

Guarantees The debt securities are fully, irrevocably and unconditionally guaranteed
by the guarantors.

Ranking The debt securities are our unsecured senior obligations and rank equally
with our other unsecured and unsubordinated obligations.

The guarantees are unsecured senior obligations of the guarantors and
rank equally with other unsecured and unsubordinated obligations of the
guarantors.

The debt securities and the guarantees effectively rank junior in right of
payment to any obligations, including trade payables, of all of our other
subsidiaries that do not guarantee the debt securities. Please read
Description of the Debt Securities and the Guarantees Ranking and
Description of the Debt Securities and the Guarantees Guarantees in this
prospectus for a discussion of the structural subordination of the debt
securities with respect to the assets of certain of our subsidiaries.
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We may redeem some or all of the debt securities at any time or from time
to time, at our option, at the redemption prices described in this
prospectus. See Description of the Debt Securities and the

Guarantees Optional Redemption.
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Absence of Public Market for the
Exchange Debt Securities

Form of the Exchange Debt Securities

No Listing

Governing Law

Risk Factors

Corporate Information

The exchange debt securities are new securities with no established
market for them. We cannot assure you that a market for these exchange
debt securities will develop or that this market will be liquid.

The exchange debt securities will be represented by one or more
permanent global securities in registered form deposited on behalf of The
Depository Trust Company with The Bank of New York, as custodian.
You will not receive exchange debt securities in certificated form unless
one of the events described in the section of this prospectus entitled

Book-Entry, Delivery and Form Exchange of Book-Entry Notes for
Certificated Debt Securities occurs. Instead, beneficial interests in the
exchange debt securities will be shown on, and transfers of these exchange
debt securities will be effected only through, records maintained in
book-entry form by The Depository Trust Company with respect to its
participants.

We do not intend to apply for the listing of the debt securities on any
securities exchange or for the quotation of the debt securities in any dealer
quotation system.

New York.

Investing in the debt securities involves risk. You should carefully
consider the risks, uncertainties and assumptions discussed under the
section Risk Factors in this prospectus, together with all the other
information contained in this prospectus.

Although we and our predecessors have been in the cable business for over 30 years in various legal forms, Time
Warner Cable Inc. was incorporated as a Delaware corporation in March 2003. Our principal executive offices are
located at One Time Warner Center, North Tower, New York, New York 10019. Our telephone number is

(212) 364-8200 and our corporate website is www.timewarnercable.com. Information included on or accessible
through our website does not constitute a part of this prospectus.

8
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Summary Financial and Subscriber Data

Our summary financial and subscriber data are set forth on the following tables. The summary historical balance sheet
data as of December 31, 2005 and 2006 and statement of operations data for each of the years ended December 31,
2004, 2005 and 2006 have been derived from our audited financial statements included elsewhere in this prospectus.
The summary historical balance sheet data as of December 31, 2004 have been derived from our audited financial
statements not included in this prospectus. The summary balance sheet data as of June 30, 2007 and the statement of
operations data for the six months ended June 30, 2006 and 2007 have been derived from our unaudited consolidated
financial statements contained elsewhere in this prospectus. The summary historical balance sheet data as of June 30,
2006 have been derived from our unaudited financial statements not included in this prospectus. In the opinion of
management, the unaudited financial data reflect all adjustments, consisting of normal and recurring adjustments,
necessary for a fair statement of our results of operations for those periods. Our results of operations for the six
months ended June 30, 2007 are not necessarily indicative of the results that can be expected for the full year or for
any future period.

The summary unaudited pro forma statement of operations data set forth below give effect to the Transactions, the
dissolution of TKCCP, including TKCCP s distribution of the Kansas City Pool to us, and the other matters described
under Unaudited Pro Forma Condensed Combined Financial Information, as if the Transactions and the dissolution of
TKCCP occurred on January 1, 2006. The unaudited pro forma information does not purport to represent what our
results of operations or financial position would have been if the Transactions, the dissolution of TKCCP and such

other matters had occurred as of the dates indicated or what those results will be for future periods.

The subscriber data set forth below covers cable systems serving 13.4 million basic video subscribers as of June 30,
2007. Subscriber numbers for all periods presented have been recast to include the subscribers in the Kansas City Pool
and to exclude the subscribers that were transferred to Comcast in connection with the Transactions.

The following information should be read in conjunction with Unaudited Pro Forma Condensed Combined Financial
Information,  Capitalization,  Use of Proceeds, = Management s Discussion and Analysis of Results of Operations and
Financial Condition, our consolidated financial statements and related notes, Adelphia s consolidated financial

statements and related notes and Comcast s special purpose combined carve-out financial statements of the former

Comcast Los Angeles, Dallas and Cleveland cable system operations and related notes, each of which is included

elsewhere in this prospectus.
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Statement of Operations
Data:(D

Revenues:

Video

High-speed data

Voice@

Advertising

Total revenues
Costs and expenses:
Costs of revenues
Selling, general and
administrative
Depreciation
Amortization
Merger-related and
restructuring costs
Impairment of long-lived
assets

Total costs and expenses

Operating Income

Interest expense, net
Income from equity
investments, net

Minority interest expense,
net

Other income (expense), net

Income before income
taxes, discontinued
operations and cumulative
effect of accounting change
Income tax provision

Income before discontinued

operations and cumulative
effect of accounting change

Table of Contents

2004

5,706
1,642
29
484
7,861
3,456
1,450

1,329
72

6,307

1,554
(465)

41

(56)
11

1,085
(454)

631

95

Year Ended Six Months Ended
December 31, June 30,
Pro Pro
Forma Forma
2005 2006 2006 2006 2006 2007

(in millions, except per share data)

6,044 $ 7632 $ 9821 $ 3,199 $ 4,881
1,997 2,756 3,271 1,169 1,574
272 715 818 297 361
499 664 850 242 384
8,812 11,767 14,760 4,907 7,200
3,918 5,356 6,974 2,202 3,430
1,529 2,126 2,569 883 1,242
1,465 1,883 2,360 768 1,144
72 167 317 37 157
42 56 56 21 21
9 9
7,026 9,588 12,285 3,911 6,003
1,786 2,179 2,475 996 1,197
(464) (646) (909) (225) (451)
43 129 42
(64) (108) (122) (43) (51)
1 2 “) 1 4
1,302 1,556 1,440 771 691
(153) (620) (579) (307) (280)
1,149 936 $ 861 464 $ 411
104 1,038 64

$ 5,083
1,818
549

415
7,865
3,755
1,343
1,318
143

16

6,575

1,290
(454)

(79)
143

907
(359)

548
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Discontinued operations,
net of tax

Cumulative effect of
accounting change, net of
tax

Net income $ 726 $ 1253 %

Basic income per common

share before discontinued

operations and cumulative

effect of accounting change $ 063 §$ .15 §

Discontinued operations 0.10 0.10
Cumulative effect of
accounting change

Basic net income per
common share $ 073 $ 125 §

Average basic common
shares 1,000.0 1,000.0

Diluted income per

common share before

discontinued operations and

cumulative effect of

accounting change $ 063 §$ .15 §

Discontinued operations 0.10 0.10
Cumulative effect of

accounting change

Diluted net income per
common share $ 073 $ 125 §

Average diluted common

shares 1,000.0 1,000.0
OIBDA® $ 2955 $ 3323 $
2004

Balance Sheet Data:(»

Cash and equivalents $ 102
Total assets 43,138
Total debt and preferred equity® 7,299

Table of Contents

1,976 $ 530

095 $ 088 § 0.47

1.05 0.06
2.00 $ 0.53
990.4 976.9 1,000.0

095 $ 088 § 0.47

1.05 0.06
2.00 $ 0.53
990.4 976.9 1,000.0

4229 § 5152 § 1,801

December 31,
2005 2006
(in millions)

$ 12 51 $
43,677 55,743
6,863 14,732

$ 548

$ 042 $ 056

$ 0.56

976.9 976.9

$ 042 $ 056

$ 0.56

976.9 9717.1

$ 2498 $ 2,751

June 30,
2006 2007
26 $ 70
44,010 55,873
6,523 14,171
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Year Ended Six Months
December 31, Ended June 30,
2004 2005 2006 2006 2007

(in millions)

Other Operating Data:()

Cash provided by operating activities $ 2,661 $ 2,540 $ 3,595 $ 1,541 $ 2,204
Free Cash Flow® 851 435 735 388 591
Capital expenditures from continuing operations (1,559) (1,837) (2,718) (1,018) (1,551)

December 31, June 30,
2004 2005 2006 2006 2007
(in thousands, except percentages)

Subscriber Data:(D(©)

Customer relationships(?) 9,904 10,088 14,565 10,260 14,677
Revenue generating units® 17,128 19,301 29,527 20,750 30,983
Video:

Homes passed® 15,977 16,338 26,062 16,613 26,335
Basic subscribers(10) 9,336 9,384 13,402 9,469 13,391
Basic penetration(!D) 58.4% 57.4% 51.4% 57.0% 50.8%
Digital subscribers12) 4,067 4,595 7,270 4,971 7,732
Digital penetration3) 43.6% 49.0% 54.2% 52.5% 57.7%
High-speed data:

Service-ready homes passed(14) 15,870 16,227 25,691 16,399 26,033
Residential subscribers(1% 3,368 4,141 6,644 4,649 7,188
Residential high-speed data penetration!®) 21.2% 25.5% 25.9% 28.3% 27.6%
Commercial accounts(5 151 183 245 199 263
Voice:

Service-ready homes passed(!”) 8,814 14,308 16,623 15,140 19,863
Subscribers(1®) 206 998 1,860 1,462 2,335
Penetration(19) 2.3% 7.0% 11.2% 9.7% 11.8%

€]

@

Our 2006 and 2007 financial and subscriber results include the impact of the Transactions for periods
subsequent to the closing of the Transactions on July 31, 2006. Our 2007 financial results include the impact of
the consolidation of the Kansas City Pool on January 1, 2007.

Pro forma voice revenues include revenues of $71 million and $38 million for the year ended December 31,
2006 and the six months ended June 30, 2006, respectively, associated with subscribers acquired from Comcast
who receive traditional, circuit-switched telephone service (approximately 106,000 and 136,000 subscribers at
December 31, 2006 and June 30, 2006, respectively). Additionally, voice revenues for the year ended
December 31, 2006 and the six months ended June 30, 2007 include approximately $27 million and

$25 million, respectively, of revenues associated with approximately 106,000 subscribers and

74,000 subscribers as of December 31, 2006 and June 30, 2007, respectively, receiving traditional,
circuit-switched telephone service. We continue to provide traditional, circuit-switched services to some of
those subscribers and, in some areas, have begun the process of discontinuing the circuit-switched offering in
accordance with regulatory requirements. In those areas where the circuit-switched offering is discontinued,
Digital Phone will be the only voice service we provide.
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Operating Income before Depreciation and Amortization ( OIBDA ) is a financial measure not calculated and
presented in accordance with U.S. generally accepted accounting principles ( GAAP ). We define OIBDA as
Operating Income before depreciation of tangible assets and amortization of intangible assets. Management
utilizes OIBDA, among other measures, in evaluating the performance of our business because OIBDA
eliminates the uneven effect across our business of considerable amounts of depreciation of tangible assets and
amortization of intangible assets recognized in business combinations. Additionally, management utilizes
OIBDA because it believes this measure provides valuable insight into the underlying performance of our
individual cable systems by removing the effects of items that are not within the control of local personnel
charged with managing these systems such as income tax provision, other income (expense), net, minority
interest expense, net, income from equity investments, net, and interest expense, net. In this regard, OIBDA is
a significant measure used in our annual incentive compensation programs. OIBDA also is a metric used by
our parent, Time Warner, to evaluate our performance and is an important measure in the Time Warner
reportable segment disclosures. Management also uses OIBDA because it believes it provides an indication of
our ability to service debt and fund capital expenditures, as OIBDA removes the impact of depreciation and
amortization. A limitation of this measure, however, is that it does not reflect the periodic costs of certain
capitalized tangible and intangible assets used in generating revenues in our business. To compensate for this
limitation, management evaluates the investments in such tangible and intangible assets through other financial
measures, such as capital expenditure budget variances, investment spending levels and return on capital
analyses. Another limitation of this measure is that it does not reflect the significant costs borne by us for
income taxes, debt servicing costs, the share of OIBDA related to the minority ownership, the results of our
equity investments or other non-operational income or expense. Management compensates for this limitation
through other financial measures such as a review of net income and earnings per share. Additionally, OIBDA
should be considered in addition to, and not as a substitute for, Operating Income, net income and other
measures of financial performance reported in accordance with GAAP and may not be comparable to similarly
titled measures used by other companies.

11
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The following is a reconciliation of Net income and Operating Income to OIBDA:

Six Months
Year Ended Ended
December 31, June 30,
2004 2005 2006 2006 2007
(in millions)
Net income $ 726 $ 1253 $ 1976 $ 530 $ 548
Reconciling items:
Discontinued operations, net of tax 95) (104) (1,038) (64)
Cumulative effect of accounting change, net of
tax 2) 2)
Income tax provision 454 153 620 307 359
Other income, net (1D ) 2) (D (143)
Minority interest expense, net 56 64 108 43 79
Income from equity investments, net 41 43) (129) 42) (7
Interest expense, net 465 464 646 225 454
Operating Income 1,554 1,786 2,179 996 1,290
Depreciation 1,329 1,465 1,883 768 1,318
Amortization 72 72 167 37 143
OIBDA $ 2955 $ 3323 $ 4229 $ 1,801 $ 2,751

The following is a reconciliation of pro forma Income before discontinued operations and cumulative effect of

accounting change and pro forma Operating Income to pro forma OIBDA:

Pro Forma
Pro Forma  Six Months
Year
Ended Ended
December 31, June 30,
2006 2006

(in millions)

Income before discontinued operations and cumulative effect of accounting

change $ 861 $ 411
Reconciling items:
Income tax provision 579 280

Other expense, net 4 4

Minority interest expense, net 122 51
Interest expense, net 909 451
Operating Income 2,475 1,197

Table of Contents
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Depreciation 2,360 1,144
Amortization 317 157
OIBDA $ 5,152 $ 2,498

“) Total debt and preferred equity includes debt due within one year of $2 million at June 30, 2007 (none at
June 30, 2006) and $4 million and $1 million at December 31, 2006 and December 31, 2004, respectively
(none at December 31, 2005), long-term debt, mandatorily redeemable preferred membership units issued by a
subsidiary and mandatorily redeemable preferred equity issued by a subsidiary.

©) Free Cash Flow is a non-GAAP financial measure. We define Free Cash Flow as cash provided by operating
activities (as defined under GAAP) plus excess tax benefits from the exercise of stock options, less cash
provided by (used by) discontinued operations, capital expenditures, partnership distributions and principal
payments on capital leases. Management uses Free Cash Flow to evaluate our business. It is also a significant
component of our annual incentive compensation programs. We believe this measure is an important indicator
of our liquidity, including our ability to reduce net debt (defined as total debt less cash and equivalents) and
make strategic investments, because it reflects our operating cash flow after considering the significant capital
expenditures required to operate our business. A limitation of this measure, however, is that it does not reflect
payments made in connection with investments and acquisitions, which reduce liquidity. To compensate for
this limitation, management evaluates such expenditures through other financial measures such as return on
investment analyses. Free Cash Flow should not be considered as an alternative to net cash provided by
operating activities as a measure of liquidity, and may not be comparable to similarly titled measures used by
other companies.

12
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The following is a reconciliation of Cash provided by operating activities to Free Cash Flow:

Six Months
Year Ended Ended
December 31, June 30,
2004 2005 2006 2006 2007
(in millions)
Cash provided by operating activities $ 2661 $ 2540 $ 3595 $ 1541 $ 2,204
Reconciling items:
Discontinued operations, net of tax 95) (104) (1,038) (64)
Adjustments relating to the operating cash
flow of discontinued operations (145) (133) 926 (55) (46)
Cash provided by continuing operating
activities 2,421 2,303 3,483 1,422 2,158
Add: Excess tax benefit from exercise of stock
options 4 5
Less:
Capital expenditures from continuing
operations (1,559) (1,837) (2,718) (1,018) (1,551)
Partnership tax distributions, stock option
distributions and principal payments on capital
leases of continuing operations (1) 3D (34) (16) 21
Free Cash Flow $ 81 $ 435 $ 735 $ 38 $ 591

As a result of the closing of the Transactions, we acquired systems with approximately 4.0 million basic video
subscribers and disposed of systems with approximately 0.8 million basic video subscribers that were
transferred to Comcast in connection with the Redemptions and the Exchange for a net gain of approximately
3.2 million basic video subscribers.

Customer relationships represent the number of subscribers that receive at least one level of service, including
circuit-switched telephone service, encompassing video, high-speed data and voice services, without regard to
the service(s) purchased. For example, a subscriber who purchases only high-speed data service and no video
service will count as one customer relationship, and a subscriber who purchases both video and high-speed data
services will also count as only one customer relationship.

Revenue generating units represent the total of all basic video, digital video, high-speed data, Digital Phone
and circuit-switched telephone service customers. Therefore, a subscriber who purchases basic video, digital
video, high-speed data and Digital Phone services will count as four revenue generating units.

Homes passed represent the estimated number of service-ready single residence homes, apartment and
condominium units and commercial establishments passed by our cable systems without further extending our
transmission lines.

Basic video subscriber numbers reflect billable subscribers who receive basic video service.

Basic video penetration represents basic video subscribers as a percentage of homes passed.

Digital video subscriber numbers reflect billable subscribers who receive any level of video service via digital
technology.
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Digital video penetration represents digital video subscribers as a percentage of basic video subscribers.
High-speed data service-ready homes passed represent the estimated number of high-speed data service-ready
single residence homes, apartment and condominium units and commercial establishments passed by our cable
systems without further extending our transmission lines.

High-speed data subscriber numbers reflect billable subscribers who receive Road Runner high-speed data
service or any of the other high-speed data services offered by us.

Residential high-speed data penetration represents residential high-speed data subscribers as a percentage of
high-speed data service-ready homes passed.

Voice service-ready homes passed represent the estimated number of voice service-ready single residence
homes, apartment and condominium units and commercial establishments passed by our cable systems without
further extending our transmission lines.

Voice subscriber numbers reflect billable subscribers who receive IP-based telephony service and exclude
subscribers acquired from Comcast who receive traditional, circuit-switched telephone service (approximately
106,000 and 74,000 subscribers at December 31, 2006 and June 30, 2007, respectively).

Voice penetration represents voice subscribers as a percentage of voice service-ready homes passed.

13
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RISK FACTORS

You should carefully consider the risks described below and the other information in this prospectus before deciding
to invest in these debt securities. If any of the following risks or uncertainties actually occur, our business, financial
condition and operating results would likely suffer. Certain statements in Risk Factors are forward-looking
statements. See Forward-Looking Statements.

Risks Related to Competition
We face a wide range of competition, which could affect our future results of operations.

Our industry is and will continue to be highly competitive. Some of our principal competitors in particular, direct
broadcast satellite operators and incumbent local telephone companies either offer or are making significant capital
investments that will allow them to offer services that provide directly comparable features and functions to those we
offer, and they are aggressively seeking to offer them in bundles similar to ours.

Incumbent local telephone companies have recently increased their efforts to provide video services. The two major
incumbent local telephone companies AT&T Inc. ( AT&T ) and Verizon Communications Inc. ( Verizon ) have both
announced that they intend to make fiber upgrades of their networks, although each is using a different architecture.

AT&T is expected to utilize one of a number of fiber architectures, including fiber-to-the-node ( FTTN ), and Verizon
utilizes a fiber architecture known as fiber-to-the-home ( FTTH ). Some upgraded portions of these networks are or will
be capable of carrying video services that are technically comparable to ours, high-speed data services that operate at
speeds as high or higher than those we make available to customers in these areas and digital voice services that are

similar to ours. In addition, these companies continue to offer their traditional phone services as well as bundles that
include wireless voice services provided by them or affiliated companies. In areas where they have launched video
services, these parties are aggressively marketing video, voice and data bundles.

Our video business faces intense competition from direct broadcast satellite providers. These providers compete with

us based on aggressive promotional pricing and exclusive programming (e.g., NFL Sunday Ticket, which is not
available to cable operators). Direct broadcast satellite services are comparable in many respects to our analog and
digital video services, including our digital video recorder ( DVR ) service. In addition, the two largest direct broadcast
satellite providers are launching DVR services intended to provide a VOD-like user experience, and they offer some
interactive programming features. These providers are working to increase the number of HDTV channels they offer

in order to differentiate their service from services offered by cable operators.

In some areas, incumbent local telephone companies and direct broadcast satellite operators have entered into
co-marketing arrangements that allow both parties to offer synthetic bundles (i.e., video services provided principally

by the direct broadcast satellite operator, and digital subscriber line ( DSL ) and traditional phone service offered by the
telephone companies). From a consumer standpoint, the synthetic bundles appear similar to our bundles and result in a
single bill. AT&T is offering a service in some areas that utilizes direct broadcast satellite video but in an integrated
package with AT&T s DSL product, which enables an Internet-based return path that allows the user to order a
video-on-demand-like product and other services that we provide using our two-way network.

We operate our cable systems under non-exclusive franchises granted by state or local authorities. The existence of

more than one cable system operating in the same territory is referred to as an overbuild. In some of our operating
areas, other operators have overbuilt our systems and offer video, data and/or voice services in competition with us.
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In addition to these competitors, we face competition on individual services from a range of competitors. For instance,
our video service faces competition from providers of paid television services (such as satellite master antenna
services) and from video delivered over the Internet. Our high-speed data service faces competition from, among
others, incumbent local telephone companies utilizing their newly-upgraded fiber networks and/or DSL lines, Wi-Fi,
Wi-Max and 3G wireless broadband services provided by mobile carriers
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such as Verizon Wireless, broadband over power line providers, municipal Wi-Fi services and from providers of
traditional dial-up Internet access. Our voice service faces competition for voice customers from incumbent local
telephone companies, cellular telephone service providers, Internet phone providers, such as Vonage, and others.

Any inability to compete effectively or an increase in competition with respect to video, voice or high-speed data
services could have an adverse effect on our financial results and return on capital expenditures due to possible
increases in the cost of gaining and retaining subscribers and lower per subscriber revenue, could slow or cause a
decline in our growth rates, reduce our revenues, reduce the number of our subscribers or reduce our ability to

increase penetration rates for services. As we expand and introduce new and enhanced products and services, we may
be subject to competition from other providers of those products and services, such as telecommunications providers,
Internet servi