I o LOUQIOIOSET D5/ @

. ‘READ INSTRUCTIGNS CAREFULLY NPY- a Approved by OMB l/
BEFORE PROCEEDING Docm FLE %% @NS mssx W ? sy

I TOCKBOK s JUN 1.9 7008
3
979089 Gov't, LBX Operations
SEC’I'ION A PAYER INFORMATION
(2) PAYER NAME (if paying by credit card enter name exactly as it appears on the card) (3) TOTAL AMOUNT PAID (U.S. Dollars and cents)
Bryan Cave LLP N1 8%604.00
(4) STREET ADDRESS LINE NO. 1 ULV IS
700 Thirteenth Street, N.W., Suite 700 o Ly
(5) STREET ADDRESS LINE NO. 2 M:i H ﬁ E— UE Thecn? ‘L‘:.—L '
(6) CITY (7) STATE ] (8) ZIP CODE
Washington DC 20005 ~
(9) DAYTIME TELEPHONE NUMBER (mclude area code) (10) COUNTRY CODE (if notin U.S.A.) '

(202) 508-6000

FCC REGISTRATION NUMBER (FRN) REQUIRED

(11) PAYER (FRN)
0003-7657-16

IF MORE THAN ONE APPLICANT; USE CONTINUATION SHEETS (FORM 159-C)
COMPLETE SECTION BELOW FOR EACH SERVICE, JF MORE BOXES ARE NEEDED, USE CONTINUATION SHEET

(13) APPLICANT NAME
Time Warner NY Cable LL.C
(14) STREET ADDRESS LINE NO, 1

c/o Time Warner Cable, 290 Harbor Drive
(15) STREET ADDRESS LINE NO. 2

(16) CITY ., . (17) STATE (18) ZIP CODE
Stamford CT 06902
(19) DAYTIME TELEPHONE NUMBER (include area code) (20) COUNTRY CODE (if not in U.S.A.)

(203) 328-0600
: FCC REGISTRATION NUMBER (VEN) REQUIRED

(21) APPLICANT (FRN)

0008-8154-74

COMPLETE SECTION C FOR EACH SERVICE, IF MORE BOXES ARE NEEDED, USE CONTINUATION SHEET

(23A) CALL SIGN/OTHER ID (24A) PAYMENT TYFE CODE
WHZ-879 TIC
(26A) FEE DUE FOR (PTC) (27A) TOTAL FEE
$245.00 $245.00
(28A)FCC CODE I (29A)FCC CODE 2
(23b) CALL SIGN/OTHER ID ' (24B)PAYMENT TYPE CODE - (25B) QUANTITY
WHZ-880 TIC
(26B) FEE DUE FOR (PTC) (27B) TOTAL FEE ]
$245.00 ~ $245.00
(28B) FCC CQDE 1 . (29B)FCC-CODE 2

SECTION D - CERTIFICATION : t

CERTIFICATION STATEMENT
1, J Ohn R- Wl].nel' , certify under penalty of perjury that the foregoing and supporfing information is true and correct to
thé best of my knowledge, informat and behef.
' A, \ £
SIGNATURE i A 4 DATE 2yal;
SECTION E - CREDIT CARD PAYMENT ORMATION
MASTERCARD e VISA AMEX DISCOVER
ACCOUNT NUMBER EXPIRATION DATE

hereby authorize the FCC to charge my credit card for the service(s) authorization herein described.

| SIGNATURE ~ DATE .
SEE PUBLIC BURDEN ON REVERSE FCC FORM 139 FEBRUARY 2003 (REVISED)
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' ,REMITTA NCE ADVICE (Continuation Sheet)

FEDERAL COMMUNICATIONS COMMISSION

Approved by OMB
3060-0589

Page No of

SPECIAL USE

FCC USE ONLY

USE THIS SECTION ONLY FOR EACH ADDITIONAL APPLICANT

SECTION BB - ADDITIONAL APPLICANT INFORMATION

(13) APPLICANT NAME

Time Warner NY Cable LLC

(14) STRBET ADDRESS LINE NO. 1 ,
c/o Time Warner Cable, 290 Harbor Drive

(15) STREET ADDRESS LINE NO. 2

(16) CITY
Stamford

(17) STATE

CT

(18) ZIP CODE

06902

(203) 328-0600

(19) DAYTIME TELEPHONE NUMBER (include area code)

(20) COUNTRY CODE (ifnot in U.S.A.)

FCC REGISTRATION NUMBER (FRN) AND TAX IDENTIFICATION NUMBER (TIN) REQUIRED

(21) APPLICANT (FRN)
0008-8154-74

(22) APPLICANT (TIN)

- IF* MORE BOXES ARE NEEDED, USE ADDITIONAL FCC 159-C CONTINUATION SHEETS TO LIST EACH SERVICE

SECTION CC - PAYMENT INFORMATION

(28F) FCC CODE 1

(23A) CALL SIGN/OTHER ID (24A) PAYMENT TYPE CODE (25A) QUANTITY
WHZ-886 TIC 1
(26A) FEE D UE FOR (PTC) (27A) TOTAL FEE FCC USE ONLY
$245.00 $245.00
(28A) FCC CODE 1 (29A) FCC CODE 2
73B) CALL SIGN/OTHER ID (24B) PAYMENT TYPE CODE (25B) QUANTITY
LY-893 TIC
-26B) FEE DUE FOR (PTC) (27B) TOTAL FEE FCC USE ONLY
$245.00 $245.00
(28B) FCC CODE 1 ~ (29B) FCC CODE 2
(23C) CALL SIGN/OTHER ID (24C) PAYMENT TYPE CODE (25C) QUANTITY
KA-80623 1.
(26C) FEE DUE FOR (PTC) (27C) TOTAL FEE FCC USE ONLY
$245.00 $245.00
(28C) FCC CODE 1 (29C) FCC CODE 2
(23D) CALL SIGN/OTHER ID (24D) PAYMENT TYPE CODE (25D) QUANTITY
WGV-990 TIC
(26D) FEE DUE FOR (PTC) (27D) TOTAL FER FCC USE ONLY
: $245.00 : $245.00
(28D)FCC CODE 1 (29D) FCC CODE 2
(23E) CALL SIGN/OTHER ID (24E) PAYMENT TYPE CODE (25E) QUANTITY
WHZ-677 : TIC
(26E) FEE DUE FOR (PTC) - | 27B) TOTAL FEE FCC USE ONLY
: $245.00 $245.00
(28E) FCC CODE 1 : (29E) FCC CODE 2
(23F) CALL SIGN/OTHER ID (24F) PAYMENT TYPE CODE (25F) QUANTITY
©LY-812 TIC 1
__ §) FEEDUEFOR (PTC) (27F) TOTAL FEE FCC USE ONLY \
$245.00 ' $245.00 -
(25F) FCC CODE 2

FCC FORM 159-C

FEBRUARY 2000 (REVISED)
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* ,REMITTANCE ADVICE (Continuation Sheet)
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FEDERAL COMMUNICATIONS COMMISSION

Approved by OMB
3060-0589

Page No of

SPECIAL VSR

wﬂ

FCC USE ONLY

USE THIS SECTION ONLY FOR EACH ADDITIONAL APPLICANT

SECTION BB - ADDITIONAL APPLICANT INFORMATION

(13) APPLICANT NAME

Time Warner NY Cable LLC

(14) STREET ADDRESS LINE NO. |
c/o Time Warner Cable, 290 Harbor Drive

(15) STREET ADDRESS LINE NO. 2

(16) CITY
Stamford

(17) STATE
CT

(18) ZIP CODE

(203) 328-0600

(19) DAYTIME TELEPHONE NUMBER (include area code)

(20) COUNTRY CODE (if notin U.S.A.)

06902 -

FCC REGISTRATION NUMBER (FRN) AND TAX IDENTIFICATION NUMBER (TIN) REQUIRED

(1) APPLICANT (FRN)
0008-8154-74

(22) APPLICANT (TIN)

IF MORE BOXES ARE NEEDED, USE ADDITIONAL FCC 159-C CONTINUATION SHEETS TO LIST EACH SERVICE

SECTION CC - PAYMENT INFORMATION

(23A) CALL SIGN/OTHER ID (24A) PAYMENT TYPE CODE (25A) QUANTITY
WLY-815 TIC 1
(26A) FEE DUE FOR (PIC) (27A) TOTAL FEE FCC USE ONLY
$245.00 $245.,00
(28A) FCC CODE 1 (20A) FCC CODE 2 '
@3B) CALL SIGN/OTHER ID (24B) FAYMENT TYPE CODE (25B) QUANTITY
TY-816 . TIC
_ B)FEE DUE FOR (PIC) (27B) TOTAL FEE FCC USE ONLY
$245.00 $245.00
(28B) FCC CODE 1 (25B) FCC CODE 2
(23C) CALL SIGN/OTHER ID (24C) PAYMENT TYPE CODE (25C) QUANTITY
WLY-817 . TIC
(26C) FEE DUE FOR (PTC) (27C) TOTAL FEE FCC USE ONLY
$245.00 $245.00
(28C) FCC CODE 1 (25C) FCC CODE 2
(23D) CALL SIGN/OTHER ID (24D) PAYMENT TYPE CODE (@5D) QUANTITY
(2¢D) FEE DUE FOR (B10) (27D) TOTAL FEE FCC USE ONLY
(28D)FCC CODB 1 (29D) FCC CODE 2
(23E) CALL SIGN/OTHER ID (24E) PAYMENT TYPE CODE (25E) QUANTITY
(26E) FEE DUE FOR (PTC) (27E) TOTAL FEE FCC USE ONLY
(28E) FCC CODE 1 (29E) FCC CODE 2
(23F) CALL SIGN/OTHER ID (24F) PAYMENT TYPE CODE (25F) QUANTITY
g
) FEE DUE FOR (PTC) (27F) TOTAL FEE FCC USE ONLY
\a/ .
(28F) FCC CODE 1 (35F) FCC CODE 2 ‘
FCCFORM 159-C  FEBRUARY 2000 (REVISED)




John R. Wilner
Voice: (202) 508-6041

TWILNERABRYAMCAVE COM

June 11, 2008

Marlene H. Dortch

Office of the Secretary '
Federal Communications Commission
Media Bureau Services

P.O. Box 979089

St. Louis, MO 63197-9000

Re:  Cable Television Relay Service Application
Dear Ms. Dortch:

Transmitted herewith is an FCC Form 327, in triplicate, whic.h. requests
Commission consent to assignments of the licenses of the CARS facilities on the

attached list. Exhibit B-2 includes a showing that this application is subject to pro |

Jforma processing treatment. Also enclosed are FCC Ff)rms 1 _59 and 159-C and
this firm’s check for $2,695.00 in payment of the required filing fees.

Should there be any questions regarding this application, please
communicate with the undersigned counsel.

Very truly yours,

4’/”\%4/141»&\

John R. Wilner

JRW/vih
Enclosures

jrw/0024814/332823v1

RECEIVED

JUN 19 2008
MEDIA BUREAU

Bryan Cave LLP

700 Thirteenth Street NW |
Washingten, D.C. 20005-3960
Tel {202) 508-6000

Fax (202) 508-6200 '

www.bryancave.com

Chicago
Hamburg
Hong Kong
Irvine
Jefferson City
Kansas City
Kuwait
London

‘Los Angeles
Milan

New York
Phoenix
Shanghal

st Louis

Washington, DC

Bryan Cave International Trade
A TRADE CONSULTING SUBSIDIARY
OF NON-LAWYER PROFESSIONALS
www.bryanecavetrade.com
Bangkok
Jakarta
Kuala Lumpur
Manila
éhanghai
Singapore
Tokyo

\
Bryan Cave Strategies

A GOVEANMENT RELATIONS AND
POLITICAL AFFAIRS SUBSIDIARY

www.bryancavestrategies.com

Washington, DC

St. Louis




ATTACHMENT

332581

WLY-817

( ASSIGNORS CARS LICENSEES

Licensee (FRN) CALL SIGN LOCATION

CAC Exchange I, LLC WHZ-879 Culver City, CA

(FRN: 0015-4416-86) WHZ-880 . Santa Monica, CA
WHZ-886 Pine Cove, CA

C-Native Exchange I, LLC WLY-893 Los Angeles, CA -

(FRN: 0013-4727-66)

C-Native Exchange III, L.P. KA-80623 Dallas, TX

(FRN: 0013-4743-82) WGV-990 Wylie, TX

: WHZ-677 Commerce, TX
WLY-812 Farmersville, TX
WLY-815 Greenville, TX
WLY-816 Commerce, TX
Cooper, TX



FEDERAL COMMUNICATIONS COMMISSION RE CE | VE
WASHINGTON, DC 20554 D

APPLICATION FOR CABLE TELEVISION RELAY SERVICE STATION JUN 1 ) 2008

LICENSE

[W&..w ARTIWIS S "ﬂ\U

FCC Form 327

SCHEDULE A. Type of Application, Applicant Information, Contact Information, and Station Record Information

1. (a) Type of Application: (Check only one box)

[] New License [[] Major Amendment of Application
[[] Transfer of Control [[] Minor Amendment of Application
[x] Assignment of License  [_] Modification of License

[_] Renewal of License

(c) Ifthis application modifies an existing station, provide the call sign:

If this application amends a pending application, p}ovide the file number:

2. (a) Applicant Information

(b) Type(s) of Amendment(s) or Modiﬁcétion(s):
(Check the appropriate box(es)).

[C] Add Channel(s) [] Change Antenna Height
[] Change Transmitter [] Change Antenna Structure Height
[] Change Transmit Site [[] Change Antenna System

[[] Increase Operating Power  [_] Add Receive Site(s)
[[] Change Emission Code [ ] Change Receive Site(s)

. [ Minor Modifications [] Other (specify in item 8)

See Exhibit 1

FRN
0008-8154-74

EIN or SSN
83-0353318

Legal Name Business Name (if applicable)
Time Warner NY Cable LL.C

Mailing Address

c/o Time Warner Cable, 290 Harbor Drive

City State Zip Code Telephone

Stamford CT  106902-6732 (203) 328-0600

(b) Contact Information

Contact Name

Business Name

John R Wilner Bryan Cave LLP

Mailing Address E-mail Address

700 Thirteenth Street, N.W., Suite 700 jwilner@bryancave.com
City State Zip Code Telephone

Washington IDC {20005 202-508-6041

(c) Address where Station’s Records will be Maintained

Address
ON FILE - NO CHANGE

City State Zip Code

-| Telephone

A}

FCC327
Approved by OMB
3060-0055




. .
A

3. Will the applicant provide program material to eligible systems other than those which the applicant owns

1 or operates?
If “YES,” attach as Exhibit A-1 a copy of a written contract specifying that service will be provided on

a non-profit, cost-sharing basis: or a copy of a written statement specifying that service will be provided

without charge. X

4, (a) Has the applicant or any of its controlling parties had any FCC station license, permit, or authorization

revoked?
If *“YES,” attach as Exhibit A-2 a statement identifying the llcense, permit, or anthorization
revoked and the circumstances relevant to the revocation. 1
: X
(b) Is the applicant or any of its pariners, members, or owners, a foreign government or the representative thereof?

- X

5. Ifthis is a renewal, indicate whether legal or engineering changes have been made since the last license application.

6. Attach as Exhibit A-3 a statement showing that the applicant is eligible pursuant to 47 C.F.R. § 78.13 to be a licensee.

7. For a new station or major change, (e.g., a change in azimuth or transmit antenna or an increase in power or frequency, etc.)
attach as Exhibit A~4 a statement or showing detailing the results of a frequency coordination study performed pursuant to

47 C.F.R. § 78.36 by a technically qualified person or entity (e.g., local coordinating committees, frequency coordinator, etc.).
8. List all attachments, exhibits, and or specifications that will be included on this schedule: .
Exhibit 1: List of Licensees/Licenses .

Exhibit 2: Additional Contacts

Exhibit A-3: Eligibility Statement

Exhibit B-1: Family Tree

Exhibit B-2: Description of Transaction

CERTIFICATION

"| All the staternents made in this application and attached exhibits are considered material representations, and all the exhibits are a materjal part hereof

and are incorporated herein as if set out in full in the application.

The applicant certifies that neither the applicant nor any other part to the application is subject to a denial of Federal benefits pursuant to
47 C.F.R. § 5301 of the Anti-Drug Abuse Act of 1988, 21 U.S.C. § 862, because of a conviction for possession or distribution of a controlled
substance. This certification does not apply to applications filed in services exempted under 47 C.ER. § 1.2002(c). Ses 47 C.F.R. § 1.2002(b) for the

definition of “party to the application™ as used in this certification,

The applicant certifies that the applicant has a current copy of the Commlssxon s rules governing the Cable Television Relay Service (CARS).

The applicant waives any claim to the use of any particular frequency as against the regulatory power of the United States because of the previouns use

of the same whether by license or otherwise and requests an anthorization in accordance with this application.

WILLFUL FALSE STATEMENTS MADE ON THIS FORM ARE 1 CERTIFY that the statements in this application are true, complete,
PUNISHABLE BY FINE OR IMPRISONMENT OR BOTH. and correct to the best of my knowledge and belief and are made in
See 18 U.S.C. § 1001. o good faith. ,
Print Full Name Print Title
David A. Christman SVP and Assistant Secret .

' Date (mm/dd/yyyy)

Signature
NENAC L | 06/6%/2008

FCC327
Approved by OMB
3060-0055




Licensee (FRN)

CAC Exchange I, LLC
(FRN: 0015-4416-86)

C-Native Exchange I, LLC
(FRN: 0013-4727-66)

C-Native Exchange ITI, L.P.

(FRN: 0013-4743-82)

332581

EXHIRIT 1

ASSIGNORS CARS LICENSEES

LOCATION

CALL SIGN

WHZ-879 Culver City, CA
WHZ-880 Santa Monica, CA
WHZ-886 Pine Cove, CA
WLY-893 Los Angeles, CA
KA-80623 Dallas, TX
WGV-990 Wylie, TX
WHZ-677 Commerce, TX
WLY-812 Farmersville, TX
WLY-815 Greenville, TX
WLY-816 Commerce, TX .
WLY-817 Cooper, TX




EXHIBIT )

In addition to the contact person shown in response to Ftem 2(b) on page 1, copies of any

correspondence or submissions relating to this application should be directed to:

Marc Lawrence-Apfelbaum, Esq.
General Counsel

Time Warner Cable Inc.

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

Michael G. Jones, Esq.

Willkie Farr & Gallagher LLP

1875 K Street, N.W. N
Washington, DC 20006-1238

.1331559




EXHIRIT A-3
ELIGIBILITY

Section 78.13 of the Commission’s rules provides that an owner or operator of a cable
television system is eligible to hold a Cable Television Relay Station (“CARS”) license. As
descri'bed in Exhibit B-2 hereto, the Applicant herein is acquiring through a 15_1‘9 forma merger the
assets of the cable television systems served by the subject CARS stations. Accordingly,
Applicant is eligible to be the licensee of the subject CARS stations.

The Applicant’s ownership and operation of the subject CARS stations will not

contravene any of the Commission’s cross-ownership rules.

277163.2




APPLICATION FOR CABLE TELEVISION RELAY SERVICE STATION LICENSE

SCHEDULE B. CDHtPﬂl and Ownél'ghib In.f.OMQﬁbﬂ /T hé z'»formah'on suLmz'HeJ In Ml sehedule should enable the Lommisston to identify all

( entities which either directly or indirectly control the applicant,)

SECTION I. Control and Ownership

1. The following information must be provided for the applicant; for each member or partner, if the applicant is an unincorporated association or
partnership; and for each cable television owner or operator, if the applicant is a cooperative enterprise wholly owned by cable television owners or
operators. Indicate the legal name; the entity (if the entity has no EIN use Social Security Number (SSN)), the type of entity (1 = Individual,
2 = Partnership, 3 = Corporation, 4 = Unincorporated Association, or 5 = Governmental Entity); the Internal Revenue Service Employer Identification
Number (EIN) used by the entity (if the entity has no EIN, use the applicant’s Social Security Number (SSN)). If the entlty is a non-governmental
corporation, indicate the state under whose laws the corporation is organized.

| Time Warner NY Cable LLC 83-0353318

2. Attach as Exhibit B-1 the information requested of the applicant in item 1 for each entity which either directly or indirectly controls the applicant.
Place this information in a detailed block diagram or family tree showing the direct or indirect control of the applicant, including percentage of control,
including the final controlling entity or entities. The final controlling entity or entities should be specifically identified. .

SECTION II. Assignment of License or 'Ik'ansfer of Control

Attach as Exhibit B-2 a statement describing the proposed assignment of license or transfer of control. The assignment of license or transfer of control
shall not be completed until anthorized by the Commission. The Commission must be notified of consummation no later than 30 days after it occurs.

Licensee Information

FRN

See Exhibit 1

Legal Name (if person, last name first) Business Name

See Exhibit 1

< [ailing Address City State Zip Code

c/o Time Warner Cable, 290 Harbor Drive Stamford CT 06902

Telephone No: E-mail Address

(203) 328-0600

WILLFUL FALSE STATEMENTS MADE ON THIS FORM ARE PUNISHABLE BY FINE OR IMPRISONMENT OR BOTH.

See 18 U.S.C. § 1001. ‘

Print Full Name Print Title

David A. Christman SVP and Assistant Secretary*

Signature - Date (mm/dd/yyyy)

) N < N 06/0%/2008

*CAC Exchange I, LLC |
*C-Native Exchange I, LLC

*C-Native Exchange IIT, L.P.

FCC327
Approved by OMB
3060-0055




- EXUIBITB-{

FAMILY TREE
BEFORE TRANSACTION AFTER TRANSACTION
TIME WARNER INC.*/ TIME WARNER CABLE
INC.#/
(0007-5562-51)
100%
100%
VARIOUS INTERMEDIATE
SUBSIDIARIES OWNED BY TIME |
WARNER INC. VARIOUS INTERMEDIATE
SUBSIDIARIES OWNED BY TIME
90.6% (Voting) WARNER CABLE INC.
100%
TIME WARNER CABLE INC.

(0007-5562-51)

LICENSEE

VARIOUS INTERMEDIATE
SUBSIDIARIES OWNED BY TIME
WARNER CABLE INC.

LICENSEE

*/ Final Controlling Entity

331960vl




EXHIBIT B-2
DESCRIPTION OF TRANSACTION

This application requests Commission consent to the pro forma assignments of the
subject CARS licenses from the licensees identified in Exhibit 1 (the “Licensees™) to Time
Warner NY Cable LLC (the “Assignee™). The Licensees are direct, 100% owned subsidiaries of
the Assignee, which, in turn, is an indirect subsidiary of Time Warner Cable Inc. (“TWC”). The-
assignments will result from a merger of the Licensees into their parent, the Assignee.
Consummation of the assignments of the subject CARS licenses will occur in conjunction with,
and immediately following, consummation of the Separation Transaction, as described fully
below. As assignments of license from a subsidiary to its 100% owner, with no change in
ultimate control of the Licensees, this transaction constitutes pro forma assignments of license
pursuant to the Commission’s rules (see below for applicable rule citations).

On May 20, 2008, TWX and TWC, along with certain of their respective subs1d1ar1es,
entered into a Separation Agreement that provides for a separation of TWC from TWX (the
“Separation Transaction”). In connection with the Separation Transaction, TWX and its
subsidiaries will, after satisfaction of customary conditions to the Separation Transaction,
including receipt of all required regulatory approvals, engage in an internal restructuring. (The
internal restructuring and the Separation Transaction are referred to collectively as the
“Transactions.”) The internal restructuring has several steps: First, Time Warner Companies,
Inc. will merge with and into Historic TW Inc with Historic TW Inc. surviving the merger.
Second, American Television and Commumcatlons Corporation (“ATC”) will merge with and
into Historic TW Inc., with Historic TW Inc. surviving the merger. As a result of these two pro
Jjorma transfers of control, Warner Communications Inc. (“WCI”) will become a direct
subs1d1a.ry of Historic TW Inc. Third, WCI will transfer all of its shares of TWC to Historic TW
Inc. in exchange for a portion of the shares of WCI presently held by Historic TW Inc.
Accordingly, TWC will become a direct majority-owned subsidiary of Historic TW Inc.’
Finally, Historic TW Tnc. will transfer all of the shares of TWC held by it (including those
received by Historic TW Inc. in connection with the TWNY Exchange, as descnbed below) to
TWX in exchange for a portion of the shares of Historic TW Inc. held by TWX.2 As aresult,
TWX will become the direct corporate parent of TWC and will hold all of its issued and
outstanding equity not already held by the public.® In addition, TWX-also indirectly owns a
12.43% non-voting interest in the common stock of an indirect subsidiary of TWC, TW NY
Cable Holding Inc. (*TWNY™). As part of the Transactions, and after the merger of ATC
described above, Historic TW Inc. will exchange the 12.43% interest in TWNY for 80 million
shares of Time Warner Cable Class A Common Stock (the “TWNY Exchange™). The shares

1 WCI will remain under the control of Historic TW Inc.

2 Historic TW Inc. will remain a wholly owned subsidiary of TWX following the exchange
(with a minority interest held by another subsidiary of TWX).

3 Approximately 16% of TWC’s common stock is already held directly by public
shareholders.




received by Historic TW Ine. in connactian with the TWNV Bxchange will (prior to the
Separation Transaction) be fransferred to TWX as described above. For the Commission’s
convenience, Attachments 1 and 2 hereto provide organizational diagrams of the TWC pre- and
post-Separation Transaction structures of the licensed entities, including a depiction of the
structure prior to the internal restructuring. In addition, the full terms of the Separation
Transaction are set forth in the Separation Agreement, which is available online at
http://www.sec.gov/Archives/edgar/data/1105705/000095014408004413/g13642exv99w1 .htm.

After completion of the internal restructuring, TWX will consummate the Separation
Transaction. Specifically, TWX will fransfer to its shareholders its entire ownership of TWC
either through a “spin-off” or a “split-off” or a combination thereof. If a spin-off is elected,
TWX will distribute to all of its shareholders a pro rata number of shares of TWC. If a split-off
is elected, TWX will offer its shareholders the opportunity to exchange their shares of TWX
stock for a specified number of shares of TWC stock. Following the split off, any shares of
TWC not distributed pursuant to the exchange would be distributed on a pro rata basis to all
TWX shareholders. As a result of the consummation of the Separation Transaction, TWX will
no longer have any ownership interest in TWC, and TWX will no longer be the indirect parent of
the Licensees. TWC will be managed by its own board of directors.* After consummation of the
Separatlon Transaction, the shareholders of TWX who receive shares of TWC either through the
spin off or split off, together with the current public shareholders of TWC, will control TWC
directly.

The Transactions constitute a pro forma transfer of control pursuant to the Commission’s
rules.’ With respect to the internal restructuring, the Commission’s rules state that a “corporate
reorga:m_zatlon which involves no substantial change in the beneficial ownership of the
corperation” or an “assignment or transfer from a cotporation to a wholly owned subsidiary
thereof or vice versa, or where there is an assignment from a corporation to a corporation owned
or controlled by the assignor stockholders without substantial change in their interests” is an
insubstantial change subject only to short form, streamlined, or forbearance procedures, as may
be applicable to specific licenses.® Similarly, with respect to the Separation Transactlon the

4 Jeffrey Bewkes, President & CEO of TWX, intends to resign as a Director of Time
Warner Cable Inc. upon consummation of the Separation Transaction.

> See e.g., 47 C.F.R. § 73.3540) Q) &(5).

6 See Federal Communications Bar Association’s Petition for Forbearance ﬁbm Section

310(d) of the Communications Act Regarding Non-Substantial Assignments of Wireless Licenses
and Transfers of Control Involving Telecommunications Carriers and Personal Communications
Industry Association's Broadband Personal Communications Services Alliance's Petition for
Forbearance For Broadband Personal Communications Services, Memorandum Opinion and
Order, 13 FCC Red 6293, 9§ 8 (1998) (“In the case of [wireless] common carrier transfers and
assignments, we have applied the same standard that is set forth in section 73.3540(f) of our
broadcast rules, which identifies common categories of transactions that are considered non-
substantial and therefore are eligible for pro forma treatment.”). See also 47 C.F.R. §§ 1.948
(e)(1)(ii) & 1.933(d)(2) (No prior FCC approval is required for common carrier wireless pro
Jforma assignment or transfer of control applications. The FCC must be notified of pro forma




C

Commission has held that a spin off or split off of shares to a corporation’s shareholders is
considered an insubstantial change of control and, therefore, is a pro forma transaction.’
Because, as described above, the Transactions involve an internal corporate restructuring and a
spin off or split off to shareholders, and do not involve, individually or in the aggregate, a
substantial change in ownership or control of TWC, the Transactions are pro forma and the
provisions of Section 78.20(c) (public notice) and Section 78.22 (objections) of the Rules “shall
be waived.”®

The Transactions will serve the public interest. First, by separating the TWX media
content businesses from the TWC content delivery platform, the Transactions will place both
companies in a better position to improve the number and quality of products and services they
provide, to the ultimate benefit of consumers, including both their current customers and
prospective new customers. Second, the Transactions are designed to deliver these public

Industry Association'’s Broadband Personal Communications Services Alliance’s Petition for
Forbearance For Broadband Personal Communications Services, Memorandum Opinion and
Order, 13 FCC Red 6293, q 8 (1998) (“In the case of [wireless] common carrier transfers and
assignments, we have applied the same standard that is set forth in section 73.3540(f) of our
broadcast rules, which identifies common categories of transactions that are considered non-
substantjal and therefore are eligible for pro forma treatment.”). See also 47 C.F.R. §§ 1.948
(c)(1)(iii) & 1.933(d)(2) (No prior FCC approval is required for common carrier wireless pro
Jforma assignment or transfer of control applications. The FCC must be notified of pro forma
transactions within 30 days after their consummation and such notifications will not be placed on
Public Notice.) See also 47 C.F.R. § 63.24(d) (Note 2) & (f) (For international Section 214
authorizations, the rule identifies the same categories of pro forma applications found in §
73.3540(f) and states that no FCC prior approval is required and that the FCC must be notified of
pro forma transactions 30 days after their consummation).

7 See, e.g., WWOR-TK Inc. for Transfer of Control of Station WWOR-TV, Channel 9
Secaucus, New Jersey, Memorandum Opinion and Order, 6 FCC Red 193, 7 5-7 (1990) (citing
47 C.F.R. § 73.3540(f)(5) for the proposition that an assignment or transfer from a “corporation
to a corporation owned or controlled by the assignor stockholders without substantial change in
their interests™ is a pro forma transaction), gff"d Memorandum Opinion and Order, 6 FCC Red
6569, 7 & 8 (1991). See also Public Notice, Wireless Telecommunications Bureau Assignment
of Authorization and Transfer of Control Applications Action, Report No. 1046, 7 & 19 (Dec.
12, 2001) (reflecting AT &T's after-the-fact notifications of pro forma transfer of control of
Commission licenses resulting from AT&T's spin-off of AT&T Wireless to its public
shareholders). See also 47 C.F.R. § 63.24(d) Note 2) (The transaction is “presumptively pro
Jorma . . . where there is an assignment from a corporation to a corporation owned or controlled
by the assignor stockholders without substantial changes in their interests . . . .”). See also 47
C.F.R. §§ 73.3540()(2) & 63.24(d) (Note 2) (“Assignment from a corporation to its individual
stockholders without effecting any substantial change in the disposition of their interests” also is
presumptively a pro forma transaction.).

8 See 47 CFR. § 78.35(b).




concerns regarding vertical integration in the past, the Transactions will substantially reduce the
vertical integration of TWC,? and will eliminate the vertical integration of TWX.1%'

2 TWC will continue to own its local and regional programming services, including Capital
News 9-Albany (Albany, NY); MetroSports (Kansas City, MO); News 8 Austin (Austin, TX);
News 10 Now-Syracuse (Syracuse, NY); News 14, Carolina (Charlotte, Raleigh and Greensboro,
NC); NY1 News (New York, NY); NY1 Noticias (New York, NY); and R News (Rochester,
NY). TWC also will continue to hold indirect, minority interests in SportsNet New York; In
DEMAND, L.L.C., which provides video-on~-demand services and operates the MOJO -
programming network; and Music Choice, which provides music programming services.

10 TWX will retain its ownership interests in various programming services, including HBO
channels, the Cinemax channels, TBS, the CNN channels, TNT, Turner Classic Movies, Cartoon
Network, and Boomerang.




Time Warner Cable

Pre-Closing Ownership Structure of

License-Owning Entities

(license-owning entities are shaded in gray;

solid line indicates direct ownership, dashed line indicates indirect
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Time Warner Cable

Post-Closing Ownership Structure of
_ License-Owning Entities
(license-owning entities are shaded in gray;
solid line indicates direct ownership, dashed line indicates indirect
ownership through wholly-owned subsidiaries not listed on this chart)
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