
TIME WARNER CABLE INC.
Form 425
April 28, 2014

Filed by Comcast Corporation
(Commission File No.: 001-32871)

Pursuant to Rule 425 of the Securities Act of 1933
and deemed filed pursuant to Rule 14a-12

of the Securities Exchange Act of 1934

Subject Company: Time Warner Cable Inc.

Commission File No. for Registration Statement
on Form S-4 filed by Comcast Corporation: 333-194698

The following communication was made available by a blog post on Comcast’s website:

Comcast Reaches Agreement with Charter to Divest 3.9 Million Customers Marking an Important Milestone toward
Comcast’s Merger with Time Warner Cable

By David L. Cohen, Executive Vice President, Comcast Corporation

In February, we announced our intention to acquire Time Warner Cable as we continue on our path to create a
world-class technology and media company.  At that time, we also said that we were prepared to divest about three
million customers. 

Today, in a joint announcement with Charter Communications, we announced that we will divest approximately 3.9
million residential video customers following the close of the Comcast-Time Warner Cable merger, which will reduce
our post-transaction managed residential customer total to less than 30 percent of the total number of MVPD
customers in the United States, while maintaining the compelling strategic and financial rationale of the merger with
Time Warner Cable. 

These transactions will enhance Comcast’s ability to serve consumers and businesses by improving our geographic
presence, leading to greater operational efficiencies, improved technology deployment, and enhanced customer
service.  These divestitures will also strengthen Charter and create a new, vibrant cable provider.  They also will
enable us to deliver meaningful value to our shareholders. 

These transactions also mark an important step in Comcast’s merger with Time Warner Cable.  We believe today’s
announcement will facilitate the regulatory review process, as there is now a firm commitment regarding divestitures,
relatively early in the process, and the divestiture transactions can be reviewed at the same time as our merger with
Time Warner Cable.

The divestiture will be executed through three separate transactions, which will follow and are subject to the
completion of the Comcast-Time Warner Cable merger:

1.Comcast will divest Time Warner Cable systems serving approximately 1.4 million existing Time Warner Cable
customers directly to Charter for cash.

2.Comcast and Charter will transfer assets serving approximately 1.6 million existing Time Warner Cable and
Charter customers each, improving the geographic presence of both companies, which will lead to greater
operational efficiencies, improved technology deployment, and enhanced customer service.
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3.Comcast will form and then spin off to its shareholders a new, independent, publicly-traded company (“SpinCo”) that
will operate systems serving approximately 2.5 million existing Comcast customers. SpinCo will be a vibrant new
MVPD provider in the Midwest and South that will continue to provide top-quality video, broadband, and voice
services to its customers and have substantial growth potential for the future. It will have a nine-member Board of
Directors that will include six independent directors and three directors appointed by Charter.  Charter will provide
operational support for the SpinCo systems under a services agreement, although SpinCo will have its own
independent management team.
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We understand that whenever big mergers are presented they raise questions.  We of course will continue to work with
regulators and legislators to address their questions and we expect a thorough review of all of these transactions.  We
continue to believe the Comcast-Time Warner Cable transaction is, and will be determined to be, pro-consumer,
pro-competitive, and strongly in the public interest. 

Important Information For Investors And Shareholders

This communication does not constitute an offer to sell or the solicitation of an offer to buy any securities or a
solicitation of any vote or approval.  In connection with the proposed transaction between Comcast Corporation
(“Comcast”) and Charter Communications, Inc. (“Charter”), Charter will file with the Securities and Exchange
Commission (“SEC”) a registration statement on Form S-4 that will include a proxy statement of Charter that also
constitutes a prospectus of Charter, and a definitive proxy statement/prospectus will be mailed to shareholders of
Charter. INVESTORS AND SECURITY HOLDERS OF COMCAST AND CHARTER ARE URGED TO READ
THE PROXY STATEMENT/PROSPECTUS AND OTHER DOCUMENTS THAT WILL BE FILED WITH THE
SEC CAREFULLY AND IN THEIR ENTIRETY BECAUSE THEY WILL CONTAIN IMPORTANT
INFORMATION. Investors and security holders will be able to obtain free copies of the registration statement and the
proxy statement/prospectus (when available) and other documents filed with the SEC by Comcast or Charter through
the website maintained by the SEC at http://www.sec.gov.  Copies of the documents filed with the SEC by Comcast
are available free of charge on Comcast’s website at http://cmcsa.com or by contacting Comcast’s Investor Relations
Department at 866-281-2100. Copies of the documents filed with the SEC by Charter will be available free of charge
on Charter’s website at charter.com, in the “Investor and News Center” near the bottom of the page, or by contacting
Charter’s Investor Relations Department at 203-905-7955.

In addition, in connection with the proposed transaction between Comcast and Time Warner Cable Inc. (“Time Warner
Cable”), on March 20, 2014, Comcast filed with the SEC a registration statement on Form S-4 containing a preliminary
joint proxy statement of Comcast and Time Warner Cable that also constitutes a preliminary prospectus of
Comcast.  The registration statement has not yet become effective.  After the registration statement is declared
effective by the SEC, a definitive joint proxy statement/prospectus will be mailed to shareholders of Comcast and
Time Warner Cable.  INVESTORS AND SECURITY HOLDERS OF COMCAST AND TIME WARNER CABLE
ARE URGED TO READ THE JOINT PROXY STATEMENT/PROSPECTUS AND OTHER DOCUMENTS FILED
OR THAT WILL BE FILED WITH THE SEC CAREFULLY AND IN THEIR ENTIRETY BECAUSE THEY
CONTAIN OR WILL CONTAIN IMPORTANT INFORMATION.  Investors and security holders may obtain free
copies of the registration statement and the joint proxy statement/prospectus and other documents filed with the SEC
by Comcast or Time Warner Cable through the website maintained by the SEC at http://www.sec.gov.  Copies of the
documents filed with the SEC by Comcast are available free of charge on Comcast’s website at http://cmcsa.com or by
contacting Comcast’s Investor Relations Department at 866-281-2100.  Copies of the documents filed with the SEC by
Time Warner Cable will be available free of charge on Time Warner Cable’s website at http://ir.timewarnercable.com
or by contacting Time Warner Cable’s Investor Relations Department at 877-446-3689.

Shareholders of Comcast and Time Warner Cable are not being asked to vote on the proposed transaction between
Comcast and Charter, and the proposed transaction between Comcast and Time Warner Cable is not contingent upon
the proposed transaction between Comcast and Charter.
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Comcast, Time Warner Cable, Charter and their respective directors and certain of their respective executive officers
may be considered participants in the solicitation of proxies in connection with the proposed transaction between
Comcast and Time Warner Cable, and Comcast, Charter and their respective directors and certain of their respective
executive officers may be considered participants in the solicitation of proxies in connection with the proposed
transaction between Comcast and Charter. Information about the directors and executive officers of Time Warner
Cable is set forth in its Annual Report on Form 10-K for the year ended December 31, 2013, which was filed with the
SEC on February 18, 2014, and its preliminary proxy statement for its 2014 annual meeting of stockholders, which
was filed with the SEC on April 8, 2014.  Information about the directors and executive officers of Comcast is set
forth in its Annual Report on Form 10-K for the year ended December 31, 2013, which was filed with the SEC on
February 12, 2014, and its proxy statement for its 2014 annual meeting of stockholders, which was filed with the SEC
on April 11, 2014. Information about the directors and executive officers of Charter is set forth in its Annual Report
on Form 10-K for the year ended December 31, 2013, which was filed with the SEC on February 21, 2014, and its
proxy statement for its 2014 annual meeting of stockholders, which was filed with the SEC on March 27, 2014.  These
documents can be obtained free of charge from the sources indicated above.  Additional information regarding the
participants in the proxy solicitations and a description of their direct and indirect interests, by security holdings or
otherwise, are contained in the preliminary joint proxy statement/prospectus of Comcast and Time Warner Cable filed
with the SEC and will be contained in the definitive joint proxy statement/prospectus of Comcast and Time Warner
Cable and other relevant materials to be filed with the SEC when they become available, and will also be contained in
the preliminary proxy statement/prospectus of Charter when it becomes available.

Cautionary Statement Regarding Forward-Looking Statements

Certain statements in this communication regarding the proposed acquisition of Time Warner Cable by Comcast and
the proposed transaction between Comcast and Charter, including any statements regarding the expected timetable for
completing the transactions, benefits and synergies of the transactions, future opportunities for the respective
companies and products, and any other statements regarding Comcast’s, Time Warner Cable’s and Charter’s future
expectations, beliefs, plans, objectives, financial conditions, assumptions or future events or performance that are not
historical facts are “forward-looking” statements made within the meaning of Section 27A of the Securities Act of 1933,
as amended, and Section 21E of the Securities Exchange Act of 1934, as amended.  These statements are often, but
not always, made through the use of words or phrases such as “may”, “believe,” “anticipate,” “could”, “should,” “intend,” “plan,”
“will,” “expect(s),” “estimate(s),” “project(s),” “forecast(s)”, “positioned,” “strategy,” “outlook” and similar expressions. All such
forward-looking statements involve estimates and assumptions that are subject to risks, uncertainties and other factors
that could cause actual results to differ materially from the results expressed in the statements. Among the key factors
that could cause actual results to differ materially from those projected in the forward-looking statements are the
following: the timing to consummate the proposed transactions; the risk that a condition to closing either of the
proposed transactions may not be satisfied; the risk that a regulatory approval that may be required for either of the
proposed transactions is not obtained or is obtained subject to conditions that are not anticipated; the parties’ ability to
achieve the synergies and value creation contemplated by the proposed transactions; the parties’ ability to promptly,
efficiently and effectively integrate acquired operations into their own operations; and the diversion of management
time on transaction-related issues. Additional information concerning these and other factors can be found in
Comcast’s, Time Warner Cable’s and Charter’s respective filings with the SEC, including Comcast’s, Time Warner
Cable’s and Charter’s most recent Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports
on Form 8-K.  Comcast, Time Warner Cable and Charter assume no obligation to update any forward-looking
statements.  Readers are cautioned not to place undue reliance on these forward-looking statements that speak only as
of the date hereof.
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