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____________________________
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To the above-named defendants:

YOU ARE HEREBY SUMMONED to answer the complaint in this action and to serve
a copy of your answer, or, if the complaint is not served with this summons, to serve a notice of
appearance, on the plaintiffs attorneys within 20 days after the service of this summons,
exclusive of the day of service (or within 30 days after the service is complete if this summons is
not personally delivered to you within the State of New York); and in case of your failure to
appear or answer, judgment will be taken against you by default for the relief demanded in the
complaint.

Plaintiff designates New York County as the place of trial. The basis of the venue is
defendant Time Warner Cable Inc.’s headquarters and principal place of business at 60
Columbus Circle, New York, NY 10023.

Dated: New York, New York
February 14, 2014
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FREEMAN & HERZ LLP

BY: d \/
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SUMMARY OF THE ACTION

1. This is a stockholder class action brought by plaintiff on behalf of holders of

common stock of Time Warner Cable Inc. (‘Time Warner11 or the ‘Company”) against Time

Warner, certain Time Warner officers and directors (the “Individual Defendants”), Comcast

Corporation (“Comcast”), and Tango Acquisition Sub, Inc. (“Merger Sub”). This action seeks to

enjoin defendants from further breaching their fiduciary duties in their pursuit of a sale of the

Company at an unfair price through an unfair and self-serving process to Comcast (the

“Proposed Transaction”).

2. Time Warner is among the largest providers of video, high-speed data, and voice

services in the United States. After the completion of the Proposed Transaction, Time Warner

will become a wholly-owned subsidiary of Comcast. Upon closing of the merger, Comcast

shareholders will own approximately 77% of stock in the combined company while Time

Warner shareholders will own only 23%. Moreover, as part of the merger, Comcast will acquire

Time Warner’s approximately eleven million managed subscribers. This will bring Comcast’s

managed subscriber total to approximately thirty million.

3. The Proposed Transaction is the result of an unfair process and provides the

Company’s shareholders with unfair consideration. Since rumors first leaked in mid-2013 about

several companies interested in acquiring Time Warner, it has been reported that Time Warner

failed to engage in good faith negotiations. As a result of what appears to be a woefully deficient

sales process, defendants agreed that Time Warner’s shareholders would receive just 2.875 shares

of Comcast common stock for each share of Time Warner common stock they own (the

“Proposed Consideration”). Based on the closing price of the Company and Comcast
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immediately before the deal was announced, Time Warner shareholders are receiving stock

valued at only $158.82 for each share of Time Warner stock they own, a mere 17% premium.

4. The inadequacy of the Proposed Consideration is evidenced by the Companys

recent financial performance and future business prospects. Time Warner has beat Bloomberg’s

earnings per share (“EPS”) expectations in eight of the last ten quarters, including the most

recent quarter. Moreover, the Company expects to continue experiencing substantial growth.

On January 30, 2014, Time Warner released its fourth quarter earnings reflecting strong financial

and operating performance for 2013. Specifically, the Company reported that full-year revenue

grew 3.4% year over year, driven primarily by growth of 21.6% in business services revenue and

14.4% in residential high-speed data revenue. In announcing these results, defendant Robert D.

Marcus (“Marcus”), Time Warner’s Chairman of the Board of Directors (the “Board’) and Chief

Executive Officer (“CEO”), commented, “I’m really excited about the progress we made in [the

fourth quarter] and the signjficantly better trends we’re driving as we enter 2014.... We are

executing well and we’ve started the year with meaningful operating momentum.”

5. In addition, the Company has consistently grown its business and has gained

market share with additional subscribers and infrastructure. In particular, residential wideband

high-speed data subscribers more than doubled year-over-year to 910,000 subscribers.

Moreover, during the fourth quarter, Time Warner added 16,000 commercial buildings to its

network, ending the year with connectivity to 860,000 commercial buildings. Also, on

December 31, 2013, the Company acquired DukeNet Communications, LLC (“DukeNet”)—a

regional fiber optic network company primarily serving the Carolinas. With the acquisition of

DukeNet, Time Warner ended 2013 with 14,000 cell towers installed on its network.
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6. In addition to failing to account for Time Warners recent operating results and

positive momentum going forward, the Proposed Transaction is also unfair and inadequate

because the intrinsic value of the Company is materially in excess of the Proposed

Consideration. The inadequacy of the Proposed Consideration is demonstrated by the fact that:

(i) there are at least two analysts that have price targets for the Company above the Proposed

Consideration price of $158.82 per share; (ii) the 17% premium offered to Time Warner

shareholders is substantially less than the average premium offered in similarly-sized deals

within the last five years; (iii) the implied consideration is substantially less than the value of

other similarly-sized companies in the same market as Time Warner; and (iv) the 17% premium

does not properly account for the substantial synergies to be enjoyed by Comcast as a result of

the Proposed Transactions consummation.

7. Not only did the Individual Defendants fail to maximize shareholder value in

connection with the Proposed Transaction, but they did not protect against potential downfalls in

Comcasts stock price that would further drive down the implied per share value by negotiating

for an exchange-ratio collar. Following the announcement of the Proposed Transaction,

Comcast’s stock price declined from a close of $55.24 on February 12, 2014 to a close of $52.97

per share on February 13, 2014, in just one day. Thus, at the close of the market on February 13,

2014, the consideration being offered to shareholders has an implied consideration of $152.89

per share, a decline of nearly $6 per share, or 3. 7%, since the announcement of the Proposed

Transaction.

8. In order to lock in the Proposed Transaction at the unfair Proposed Consideration,

the Board entered into numerous preclusive and onerous deal protection devices, as set forth in

the Agreement and Plan of Merger (the ‘Merger Agreement”) filed with the U.S. Securities and
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Exchange Commission (“SEC”) on February 13, 2014. These provisions, which further diminish

the chances of obtaining maximum value for the Company’s shareholders by collectively

precluding any competing offers for the Company, include: (i) a no-solicitation clause precluding

Time Warner from seeking a better offer for its shareholders; and (ii) a five business-day

matching rights period during which Comcast can match any superior proposal received by the

Company. These provisions reflect an attempt by the Board to lock up the Proposed Transaction

at a price that grossly undervalues the Company while simultaneously securing for themselves

certain personal benefits not shared equally by Time Warner’s public shareholders.

9. Specifically, while the Company’s shareholders will lose control of Time Warner

at an unfair price, the Company’s fiduciaries will receive immediate benefits from the closing of

the Proposed Transaction. For instance, Time Warner’s officers and directors will receive over

$60 million in special payments for currently unvested stock options, performance units, and

restricted shares, all of which shall, upon the closing of the Proposed Transaction, become fully

vested and exercisable. Moreover, defendant Marcus and other members of senior management

are also entitled to receive millions of dollars in change-of-control payments. These benefits,

none of which are shared equally by Time Warner’s public shareholders, were key factors in the

Individual Defendants’ decision to pursue the Proposed Transaction.

10. To remedy defendants’ breaches of fiduciary duty and other misconduct, plaintiff

seeks, inter alia: (i) injunctive relief preventing consummation of the Proposed Transaction,

unless and until the Company adopts and implements a procedure or process to obtain a

transaction that provides the best possible terms for shareholders; (ii) a directive to the Individual

Defendants to exercise their fiduciary duties to obtain a transaction which is in the best interests

-4-
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of Time Warner shareholders; and/or (iii) rescission of to the extent already implemented, the

Merger Agreement, or any of the terms thereof.

JURISDICTION AND VENUE

11. This Court has jurisdiction over each defendant named herein. Time Warner

conducts business and maintains operations in New York. It is headquartered in New York

County at 60 Columbus Circle. The remaining defendants have sufficient minimum contacts

with New York so as to render the exercise of jurisdiction by this Court permissible under

traditional notions of fair play and substantial justice.

12. Venue is proper in this Court because Time Warner is headquartered in this

County and one or more of the defendants either resides in or maintains executive offices in this

County. Additionally, a substantial portion of the transactions and wrongs complained of herein

occurred in this County, including the defendants’ primary participation in the wrongful acts

detailed herein and aiding and abetting in violation of fiduciary duties owed to Time Warner’s

shareholders. Defendants have received substantial compensation in this County by doing

business here and engaging in numerous activities that had an effect in this County. Moreover,

pursuant to Article 2 of the Merger Agreement, “the closing of the Merger (the “Closing”) shall

take place in New York City at the offices of Davis Polk & Wardwell LLP, 450 Lexington

Avenue, New York, New York, 10017.”

PARTIES

13. Plaintiff Breffni Barrett has been a shareholder at all times relevant hereto and is

currently a shareholder of Time Warner.

14. Defendant Time Warner is incorporated in Delaware with principal executive

offices located at 60 Columbus Circle, New York, New York. Defendant Time Warner is among

-5-
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the largest providers of video, high-speed data, and voice services in the U.S., with

technologically advanced, well-clustered cable systems located mainly in five geographic areas—

New York State, the Carolinas, the Midwest, Southern California, and Texas. The Company

serves approximately fifteen million customers who subscribed to one or more of the Company’s

three primary services. Upon completion of the Proposed Transaction, Time Warner will

become a wholly-owned subsidiary of defendant Comcast.

15. Defendant Marcus is Time Warner’s Chairman of the Board and CEO and has

been since January 2014 and a director and has been since July 2013. Defendant Marcus was

also Time Warner’s President and Chief Operating Officer from December 2010 to January 2014

and Chief Financial Officer from 2008 to 2011.

16. Defendant Glenn A. Britt (“Britt”) is a Time Warner director and has been since

March 2003. Defendant Britt was also Time Warner’s CEO from August 2001 to December

2013 and Chairman of the Board from March 2009 to December 2013 and from August 2001 to

March 2006.

17. Defendant N.J. Nicholas, Jr. (“Nicholas”) is a Time Warner’s lead independent

director and has been since May 2012 and a director and has been since March 2003.

18. Defendant Don Logan (“Logan”) is a Time Warner director and has been since

March 2003. Defendant Logan was also Time Warner’s Chairman of the Board from February

2006 to March 2009.

19. Defendant David C, Chang (“Chang”) is a Time Warner director and has been

since March 2003.

20. Defendant Wayne H. Pace (“Pace”) is a Time Warner director and has been since

March 2003.

-6-
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21. Defendant Peter R. Haje (“Haje”) is a Time Warner director and has been since

July 2006. I)efendant Haje was also Time Warners independent lead director from March 2009

to May 2012.

22. Defendant Carole Black (“Black’) is a Time Warner director and has been since

July 2006.

23. Defendant Thomas H. Castro (“Castro’) is a Time Warner director and has been

since July 2006.

24. Defendant James E. Copeland, Jr. (“Copeland”) is a Time Warner director and has

been since July 2006.

25. Defendant Donna A. James (“James”) is a Time Warner director and has been

since March 2009.

26. Defendant Edward D. Shirley (“Shirley”) is a Time Warner director and has been

since March 2009.

27. Defendant John E. Sununu (“Sununu”) is a Time Warner director and has been

since March 2009.

28. Defendant Comcast is a Pennsylvania corporation with principal executive offices

located at One Comcast Center, 1701 John F. Kennedy Boulevard, Philadelphia, Pennsylvania.

Defendant Comcast is a global media and technology company with two primary businesses—

Comcast Cable and NBCUniversal. Defendant Comcast is the nation’s largest video, high-speed

Internet, and phone provider to residential customers under the XFINITY brand and also

provides these services to businesses. NBCUniversal operates thirty news, entertainment, and

sports cable networks, the NBC and Telemundo broadcast networks, television production

operations, television station groups, Universal Pictures, and Universal Parks and Resorts.

-7-
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29. Defendant Merger Sub is a Delaware corporation and a wholly-owned subsidiary

of defendant Comcast. Upon completion of the Proposed Transaction, defendant Merger Sub

will merge with and into Time Warner and cease its separate corporate existence.

THE INDIVIDUAL DEFENDANTS’ FIDUCIARY DUTIES

30. Under applicable law, in any situation where the directors of a publicly traded

corporation undertake a transaction that will result in a sale or change in corporate control, they

have an affirmative fiduciary obligation to obtain the highest value reasonably available for the

corporation’s shareholders, including a significant control premium. To diligently comply with

these duties, neither the officers nor the directors may take any action that:

(a) adversely affects the value provided to the corporation’s shareholders;

(b) will discourage, inhibit, or deter alternative offers to purchase control of

the corporation or its assets;

(c) contractually prohibits themselves from complying with their fiduciary

duties;

(d) will otherwise adversely affect their duty to secure the best value

reasonably available under the circumstances for the corporation’s shareholders; and/or

(e) will provide the directors and/or officers with preferential treatment at the

expense o1 or separate from, the public shareholders.

31. In accordance with their duties of loyalty and good faith, the Individual

Defendants, as directors, officers, and/or majority shareholders of Time Warner are obligated

under Delaware law to refrain from:

(a) participating in any transaction where the directors’ or officers’ loyalties

are divided;
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(b) participating in any transaction where the directors or officers receive, or

are entitled to receive, a personal financial benefit not equally shared by the public shareholders

of the corporation; and/or

(c) unjustly enriching themselves at the expense or to the detriment of the

public shareholders.

32. The Individuals Defendants are well aware of their duties because plaintiff sent

them a letter on December 6, 2013, shortly after rumors leaked of several companies interested

in acquiring Time Warner. These interested parties included, but were not limited to, Charter

Communications Inc. (“Charter”), Cox Communications, and Comcast. Plaintiffs letter

discussed the Individual Defendants’ fiduciary duties and demanded that the Individual

Defendants conduct a thorough review of all of Time Warner’s strategic alternatives, including a

potential sale. In his letter, plaintiff specifically explained that the Board must focus on its duty

to maximize shareholder value in a potential sale of the Company. As further detailed herein, the

Individual Defendants failed to meet their duties under applicable law. A true and correct copy

of plaintiffs December 6, 2013 letter, is attached hereto as Exhibit A.

33. The Individual Defendants, separately and together, in connection with the

Proposed Transaction, are knowingly or recklessly violating their fiduciary duties and aiding and

abetting such breaches, including their duties of loyalty, good faith, and independence owed to

plaintiff and other public shareholders of Time Warner. Certain of the defendants are obtaining

for themselves personal benefits, including personal financial benefits not shared equally by

plaintiff or the Class (as defined herein). Accordingly, the Proposed Transaction will benefit the

Individual Defendants in significant ways not shared with the Class members. As a result of the

-9-
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Individual Defendants self-dealing and divided loyalties, neither plaintiff nor the Class will

receive adequate or fair value for their Time Warner common stock in the Proposed Transaction.

34. Because the Individual Defendants are knowingly or recklessly breaching their

fiduciary duties of loyalty, good faith, and independence in connection with the Proposed

Transaction, the burden of proving the inherent or entire fairness of the Proposed Transaction,

including all aspects of its negotiation, structure, price, and terms, is placed upon defendants as a

matter of law.

THE PROPOSED TRANSACTION

35. On February 13, 2014, Comcast and Time Warner issued the following joint press

release announcing that the Company had entered into an agreement wherein Time Warner

stockholders will receive 2.875 Comcast common shares for each share of Time Warner

common stock they own. News of the deal came just a couple of days after Charter ratcheted up

the pressure on Time Warner by nominating a group of thirteen people as candidates for Time

Warner’s Board, ahead of the Company’s annual meeting. Charter was gearing up for a proxy

fight due to the Individual Defendants’ resistance to its advances. The press release announcing

the Proposed Transaction stated in pertinent part:

Comcast Corporation (Nasdaq: CMC SA)(Nasdaq : CMCSK) and Time Warner
Cable (NYSE:TWC) today announced that their Boards of Directors have
approved a definitive agreement for Time Warner Cable to merge with Comcast.
The agreement is a friendly, stock-for-stock transaction in which Comcast will
acquire 100 percent of Time Warner Cable 284.9 million shares outstanding
for shares of CMCSA amounting to approximately $45.2 billion in equity value.
Each Time Warner Cable share will be exchangedfor 2.875 shares of cMCSA,
equal to Time Warner Cable shareholders owning approximately 23 percent of
Jomcasts common stock, with a value to Time Warner Cable shareholders of
approximately $158.82 per share based on the last closing price of Comcast
shares. The transaction will generate approximately $1.5 billion in operating
efficiencies and will be accretive to Comcast’s free cash flow per share while
preserving balance sheet strength. The merger will also be tax free to Time
Warner Cable shareholders.

- 10-
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* * *

‘The combination of Time Warner Cable and Comcast creates an exciting
opportunity for our company, for our customers, and for our shareholders,” said
Brian L. Roberts, Chairman and Chief Executive Officer, Comcast Corporation.
“In addition to creating a world-class company, this is a compelling financial and
strategic transaction for our shareholders. Also, it is our intention to expand our
buyback program by an additional $10 billion at the close of the transaction. We
believe there are meaningful operational efficiencies and the adjusted purchase
multiple is approximately 6.7x Operating Cash Flow. This transaction will be
accretive and will yield many synergies and benefits in the years ahead. Rob
Marcus and his team have created a pure-play cable company that, combined with
Comcast, has the foundation for future growth. We are looking forward to
working with his team as we bring our companies together to deliver the most
innovative products and services and a superior customer experience within the
highly competitive and dynamic marketplace in which we operate.”

* * *

“Comcast and Time Warner Cable have been the leaders in all of the industry’s
most important innovations of the last 25 years and this merger will accelerate the
pace of that innovation. Brian Roberts, Neil Smit, Michael Angelakis and the
Comcast management team have built an industry-leading platform and
innovative products and services, and we’re excited to be part of delivering all of
the possibilities of cable’s superior broadband networks to more American
consumers.”

* * *

Time Warner Cable owns cable systems located in key geographic areas,
including New York aty, Southern Jalfornia, Texas, the Carolinas, Ohio, and
Wisconsin. Time Warner Cable will combine its unique products and services
with Comcast’c, including StartOver, which allows customers to restart a live
program in progress to the beginning, and LookBack, which allows customers to
watch programs up to three days after they air live, all without a DVR. Time
Warner Cable also has been a leader in the deployment of community Wi-Fi, and
will combine its more than 30,000 hotspots, primarily in Los Angeles and New
York City, and its in-home management system, IntelligentHome, with Comcast’s
offerings.

* * *

Through the merger, Comcast will acquire Time Warner Cable’s approximately
11 million managed subscribers. In order to reduce competitive concerns,
Comcast is prepared to divest systems serving approximately 3 million managed
subscribers. As such, Comcast will, through the acquisition and management of
Time Warner Cable systems, net approximately 8 million managed subscribers in
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this transaction. This will bring Comcast managed subscriber total to
approximately 30 million. Following the transaction, Comcast’s share of managed
subscribers will remain below 30 percent of the total number of MVPD
subscribers in the U.S. and ‘ill be essentially equivalent to Comcast Cables
subscriber share after its completion of both the 2002 AT&T Broadband
transaction and the 2006 Adelphia transaction.

36. That same day, on February 13, 2014, the Company filed a Current Report on

Form 8-K with the SEC. wherein it disclosed the Merger Agreement. The announcement of the

Proposed Transaction and filing of the Form 8-K reveal that the Proposed Transaction is the

product of a flawed sales process and, unless the offer price is increased, would be consummated

at an unfair price. The Merger Agreement also reveals that the Individual Defendants agreed to

numerous deal protection devices designed to preclude any competing bids for Time Warner.

37. Under the Merger Agreement, Time Warner is subject to a no-solicitation clause

that prohibits the Company from seeking a superior offer for its shareholders. Specifically,

section 6.03 (a) of the Merger Agreement states, in pertinent part:

Section 6.03. No Solicitation; Other Ojfrrs. (a) General Prohibitions. Neither the
Company nor any of its Subsidiaries shall, nor shall the Company or any of its
Subsidiaries authorize or permit any of its or their officers, directors, employees.
investment bankers, attorneys, accountants, consultants or other agents or advisors
(‘Representatives) to, directly or indirectly, (i) solicit, initiate or take any action
to knowingly facilitate or encourage the submission of any Company Acquisition
Proposal, (ii) enter into or participate in any discussions (other than to state that
the Company is not permitted to have discussions) or negotiations with any Third
Party that is seeking to make, or has made, a Company Acquisition Proposal, (iii)
furnish any non-public information relating to the Company or any of its
Subsidiaries or afford access to the business, properties, assets, books or records
of the Company or any of its Subsidiaries to, otherwise knowingly cooperate in
any way with, or knowingly assist, participate in, facilitate or encourage any
effort by any Third Party that is seeking to make, or has made, a Company
Acquisition Proposal. (iv) make a Company Adverse Recommendation Change,
(v) fail to enforce or grant any waiver or release under any standstill or similar
agreement with respect to any class of equity securities of the Company or any of
its Subsidiaries unless the Board of Directors of the Company determines after
consulting with its outside legal counsel that the failure to waive such provision
would be inconsistent with its fiduciary duties under Applicable Law: provided,
that the Company shall not enforce and hereby waives any provision of any such
agreement that would prohibit a third party from communicating confidentially a

- 12 -
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Company Acquisition Proposal to the Company’s Board of Directors, (vi) approve
any transaction under, or any Person becoming an “interested stockholder” under,
Section 203 of Delaware Law or (vii) enter into any agreement in principle, letter
of intent, term sheet, merger agreement, acquisition agreement, option agreement
or other similar instrument relating to a Company Acquisition Proposal (other
than a confidentiality agreement to the extent contemplated by Section 6.03(b));
provided that (so long as the Company and its Representatives have otherwise
complied with this Section 6.03) none of the foregoing shall prohibit the
Company and its Representatives from, at any time prior to the Company
Stockholder Approval, participating in discussions with any Persons or group of
Persons who has made a Company Acquisition Proposal after the date of this
Agreement solely to request the clarification of the terms and conditions thereof
so as to determine whether the Acquisition Proposal is, or could reasonably be
expected to lead to, a Superior Proposal, and any such actions shall not be a
breach of this Section 6.03(a). It is agreed that any violation of the restrictions on
the Company set forth in this Section by any Representative of the Company or
any of its Subsidiaries shall be a breach of this Section by the Company.

38. Furthermore, under section 6.03(b) of the Merger Agreement, should an

unsolicited bidder arrive on the scene, the Company must notify Comcast of the bidder’s offer.

Thereafter, should the Board determine that the unsolicited offer is superior, Comcast is granted

five business days to amend the terms of the Merger Agreement to make a counter offer that only

needs to be as favorable to the Company’s shareholders as the unsolicited offer. Comcast will be

able to match the unsolicited offer because it is granted unfettered access to the unsolicited offer,

in its entirety, eliminating any leverage that the Company has in receiving the unsolicited offer.

39. These onerous and preclusive deal protection devices operate in conjunction to

discourage competing offers from emerging for the Company, ensuring that the unfair

transaction is consummated so that the Individual Defendants can secure their own personal

benefits under the Proposed Transaction. Accordingly, the Individual Defendants’ efforts to put

their own personal interests before that of the Company’s shareholders have resulted in a

Proposed Transaction presented to Time Warner shareholders at an untenable and inadequate

offer price.

- 13 -
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FAILURE TO MAXIMIZE SHAREHOLDER VALUE

40. The Individual Defendants’ fiduciary duties require them to maximize shareholder

value when entering into a change-in-control transaction such as the Proposed Transaction.

Here, however, the Individual Defendants’ eagerness to enter into an acquisition with Comcast

resulted in a sales process that was not designed to obtain the maximum price for Time Warner

shareholders. As a result, the Company’s public stockholders have been, and will continue to be,

denied the fair process and arm’s-length negotiated terms to which they are entitled in a sale of

their Company. Indeed, the Proposed Consideration does not reflect the true inherent value of

the Company as known to the Individual Defendants and Comcast at the time the Proposed

Transaction was announced.

41. The inadequacy of the Proposed Consideration is evidenced by the Company’s

recent financial performance and anticipated business prospects. Time Warner has beat

Bioombergs EPS expectations in eight of the last ten quarters, including the most recent

quarter. Moreover, the Company is continuing to experience substantial growth. On January

30. 2014, Time Warner released its fourth quarter earnings reflecting strong financial and

operating performance for 2013. Specifically, the Company reported that full-year revenue

grew 3.4% year-over-year, driven primarily by growth of 2 1.6% in business services revenue

and 14.4% in residential high-speed data revenue. Further, the Company’s fourth-quarter 2013

average monthly revenue per residential customer relationship (“ARPU”) grew 2.2% to

$106.03, which is the highest rate of growth since the first quarter of 2012. Similarly,

residential high-speed data ARPU increased 12.4% to $46.21.

42. In addition to the Company’s revenue growth, Time Warner has gained market

share with additional subscribers and infrastructure. In particular, residential wideband high
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speed data subscribers more than doubled year-over-year to 910,000 subscribers. Moreover,

during the fourth quarter, Time Warner added 16,000 commercial buildings to its network,

ending the year with connectivity to 860,000 commercial buildings. Further, on December 31,

2013, the Company acquired DukeNet—a regional fiber optic network company primarily serving

the Carolinas—for $572 million in cash (including the repayment of debt), net of cash acquired,

and capital leases assumed. With the acquisition of DukeNet, Time Warner ended 2013 with

14,000 cell towers installed on its network.

43. The future looks even brighter for the Company. As defendant Marcus, Time

Warner’s Chairman and CEO, shared in the January 20, 2014 press release: “I’m really excited

about the progress we made iii fthe fourth quarterJ and the signcantly better trends we’re

driving as we enter 2014.... We are executing well and we’ve started the year with

meaningful operating momentum.”

44. This combination of its record achievements, stellar financial results, and strong

growth prospects has Time Warner well-positioned to achieve and sustain success in the future.

In light of these factors, the Proposed Consideration for which the Board has agreed to sell

Time Warner, and divest the Company’s common shareholders of the majority of their interest

in the business, is grossly inadequate. Accordingly, it comes as no surprise that the Proposed

Consideration falls well below the target prices maintained for the Company’s stock by at least

two equity research analysts, including those working at Northland Securities Inc. and BTIG

LLC. Notably, analysts at Northland Securities Inc. had maintained a $165 target price for the

Company since December 3, 2013, over two months prior to the announcement of the

Proposed Transaction.
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45. Unfortunately, Time Warners shareholders will now have to share the Company’s

expected future success with Corncast in exchange for a premium of only 17.4% over Time

Warner’s closing stock price on February 12, 2014 (the day before news of the deal was leaked to

the market). When compared to similar transactions, the Proposed Consideration for Time

Warner is woefully inadequate. Over the past five years, there have been seven deals in the

cable and satellite industry worth between $1 billion and $100 billion. The median premium to

the target company’s previous day stock price for these deals is 22.35%, nearlyfive points higher

that the premium in the Proposed Transaction. The Proposed Consideration’s premium is still

drastically below comparable deals when compared to the company’s average stock price over

the month prior to the announcement of the Proposed Consideration. Using the Company’s

average stock price over the previous month, the premium is only 16.8%. This is below the

average premium in comparable deals of 21.09% and median premium of 21.02% to the target

company’s prior month average stock price.

46. Moreover, the Proposed Consideration is particularly inadequate when compared

to the value of other similarly-sized companies in the same market. The Company’s peer group

is other large capitalization cable and satellite companies, including DIRECTV, Dish Network

Corp., CBS Corporation, Viacom, Inc., Charter, and Liberty Global plc. A common way to

value a public company is by deriving the Enterprise Value (“EV”) to last twelve months

(“LTM”) earnings before interest, taxes, depreciation, and amortization (“EBITDA”) multiples of

its peer group and then applying that range to the target company’s respective financial measure.

EV is calculated as a company’s equity value (market capitalization) plus debt, minus its cash

balance. The EV to forecast value revenues multiple is derived by dividing the EV by the

company’s LTM of EBITDA. The Company’s peers have a trading range of between 1 0.46x and
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l2.03x LTM EBITDA. Using these multiples, the Company has an EV range of $83.5 billion to

$96 billion. These EVs correlate to a per share value range of $204.84 to $248.70. This is, at

minimum, $46.08 or 29% more than the Proposed Consideration.

47. A public company can also be valued by deriving the EV to forecast EBITDA.

The Company’s peers have a trading range of between 8.92x and 10.42x forecasted EBITDA

based on their forecasted EBITDA for fiscal year 2014. Using these multiples, the Company has

an EV range of $74.3 billion to $86.8 billion. These EVs correlate to a per share value range of

$172.79 to $216.63. l’his is, at minimum, $13.97 or 8.8% more than the Proposed

Consideration. Similarly, the Company’s peers have a trading range of between 8.22x and 9.74x

forecasted EBITDA based on their forecasted EBITDA for fiscal year 2015. Using these

multiples, the Company has an EV range of $71 .2 billion to $84.4 billion. These EVs correlate

to a per share value range of$l61.88 to $208.16. This is as much as $49.34 or 31.1% more than

the Proposed Consideration.

48. The Proposed Consideration also fails to adequately compensate Time Warner

shareholders for the significant annual synergies of $1.5 billion that Comcast will enjoy upon

completion of the Proposed Transaction. As stated in the press release announcing the

Proposed Transaction:

The transaction will generate approximately $1.5 billion in operating
efficiencies and will be accretive to Comcast’s free cash flow per share while
preserving balance sheet strength. The merger will also be tax free to Time
Warner Cable shareholders.

* * *

“The combination of Time Warner Cable and Comcast creates an exciting
opportunity for our company. for our customers, and for our shareholders,” said
Brian L. Roberts. Chairman and Chief Executive Officer, Comcast Corporation.
“In addition to creating a world-class company, this is a compelling financial and
strategic transaction for our shareholders. Also, it is our intention to expand our
buyback program by an additional $10 billion at the close of the transaction. We
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believe there are meaningful operational efficiencies and the adjusted purchase
multiple is approximately 6.7x Operating Cash Flow. This transaction will be
accretive and will yield many synergies and benefits in the years ahead. Rob
Marcus and his team have created a pure-play cable company that, combined with
Corncast, has the foundation for future growth. We are looking forward to
working with his team as we bring our companies together to deliver the most
innovative products and services and a superior customer experience within the
highly competitive and dynamic marketplace in which we operate.”

49. In a merger call following the press release, Brian L. Roberts (“Roberts”),

Comcast’s Chairman and CEO, further touted the “substantial operating synergies” from

combining with Time Warner. Specifically, Roberts stated:

At the same time, we see substantial operating synergies as we bring our scale to
a combination with Time Warner Cable. We believe that including operating
efficiencies, which we estimate conservatively, we hope, at $1.5 billion, we are
paying approximately 6.7 times EBITDA for premier markets in a cable business
which we are very bullish on. We believe this merger will be accretive to free
cash flow per share within the first year when you exclude transaction related
expenditures.

50. Not only did the Individual Defendants fail to maximize shareholder value in

connection with the Proposed Transaction, but they did not protect against potential downfalls in

Comcast’s stock price that would further drive down the implied per share value by negotiating

for an exchange-ratio collar. As a result, Time Warner shareholders are not assured to even

receive the Proposed Consideration price of $158.82. Indeed, following the announcement of the

Proposed Transaction, Comcast’s stock price declined from a close of $55.24 on February 12,

2014 to a close of $52.97 per share on February 13, 2014. Thus, at the close of the market on

February 13, 2014, the consideration being offered to shareholders has an implied consideration

of $152.89 per share, a decline of nearly $6 per share, or 3.7%, since the announcement of the

Proposed Transaction.

51. Given the above-mentioned factors, the Proposed Consideration grossly

undervalues Time Warner and would unfairly divest its shareholders of their interest in the

- 18-

DEADLI
NE.co

m



Company. In exchange. Time Warner stakeholders will own only 23% of the combined

company. The Proposed Transaction will leave the Company’s shareholders with a smaller

piece of the combined company than Comcast’s stakeholders but will not appropriately

compensate Time Warner shareholders with a proper change-in-control premium.

THE INDIVIDUAL DEFENDANTS WILL REAP DISPROPORTIONATE BENEFITS
FROM THE PROPOSED TRANSACTION

52. Because the Individual Defendants dominate and control the business and

corporate affairs of Time Warner and have access to material, non-public information concerning

Time Warner’s financial condition and business prospects, there exists an imbalance and

disparity of knowledge and economic power between them and the public shareholders of Time

Warner. Therefore, it is inherently unfair for the Individual Defendants to execute and pursue

any merger or acquisition under which they will reap disproportionate benefits to the exclusion

of obtaining the best shareholder value reasonably available.

53. Here, however, defendants have disloyally placed their own interests first, and

tailored the terms of the Proposed Transaction so as to aggrandize their own positions.

Accordingly, the Proposed Transaction will improperly benefit the defendants at the expense of

Time Warner’s public shareholders’ rights to receive the best consideration reasonably available

for their Company shares.

54. The Individual Defendants were motivated to engage in this transaction for

reasons that are not equally shared by other shareholders, such as plaintiff. For example, certain

of the Company’s officers and directors, including defendant Marcus, expect to receive millions

of dollars in change in control payments as part of the Proposed Transaction. Defendant Marcus

alone expects to receive a cash payout of 19.5 million.
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55. The Individual Defendants were further motivated to engage in this transaction by

the accelerated vesting of their equity awards guaranteed in the Proposed Transaction.

Defendants Black, Castro, Chang, Copeland, Haje, James, Logan, Nicholas, Pace, Shirley, and

Sununu have just under $30 million worth of unvested equity awards that will accelerate in

connection with the Proposed Transaction. Similarly, defendant Marcus has over $31 million in

unvested equity awards that will accelerate in connection with the Proposed Transaction.

56. These benefits, none of which are shared equally by Time Warner’s public

shareholders, were key factors in the Individual Defendants’ decision to pursue the Proposed

Transaction.

57. As a result of defendants’ conduct, Time Warner’s public stockholders have been

and will continue to be denied the fair process and arm’s-length negotiated terms to which they

are entitled in a sale of their Company. The consideration reflected in the Merger Agreement

does not reflect the true inherent value of the Company that was known only to the Individual

Defendants, as directors of Time Warner, and defendant Comcast at the time the Proposed

Transaction was announced.

58. In light of the foregoing, the Individual Defendants must, as their fiduciary

obligations require:

• Withdraw their consent to the merger of Time Warner with defendant Corncast

and allow the shares to trade freely without impediments such as the

aforementioned no-solicitation, matching rights, and termination fee provisions;

• Act independently so that the interests of Time Warner’s public stockholders will

be protected;
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• Adequately ensure that no conflicts of interest exist between their own interests

and their fiduciary obligation to maximize stockholder value or. if such conflicts

exist, to ensure that all conflicts be resolved in the best interests of Time Warners

public stockholders; and

• Solicit competing bids to defendant Corncast’s offer without the impediments

discussed above to ensure that the Company’s shareholders are receiving the

maximum value for their shares.

THE PROPOSED TRANSACTION FACES HIGH REGULATORY BARRIERS

59. Given Comcast’s dominance in the cable industry, Time Warner’s merger with

Comcast raises antitrust issues that another potential acquirer, like Charter for example, may not

have faced. Comcast not only serves more pay TV customers than any other company in the

U.S.. nearly twenty-two million video subscribers, but it also owns the entertainment company

NBCUniversal, parent of the NBC broadcast network and several big cable channels as well as

Universal film studio. The Proposed Transaction has the potential to add another eleven million

video subscribers to Comcast.

60. Any bid for Time Warner Cable would have to be approved by both the Federal

Communications Commission and the U.S. Department of Justice, which have a record of

bringing antitrust enforcement actions against would-be mergers that they believe will harm

competition. Indeed, regulatory issues have prevented other megadeals—such as AT&T’s failed

$39 billion bid for T-Mobile—from getting approved in recent years.

61. This regulatory question has caught the attention of numerous analysts. Analysts’

regulatory concerns include the following:
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Tony Wible, Janney Capital Markets: “A deal may face a fierce battle in

Washington as )‘ou are merging the two largest cable operators. Comcast seems

to already acknowledge this and will look to divest subs. Clearly there is a solid

argument to he made that a deal: 1) helps consumers by keeping programing costs

in check, 2) does not change the competitive environment given that the two do

not compete today, and 3) is needed given the video landscape is more

competitive today. However, the government could still object and may be more

concerned about one company controlling so much of the country broadband

infrastructure, We believe it is too early to model out the deal given some of the

uncertainty.”

Adam flkowitz, Nomura Securities: “Market share is not the problem, it’s

network size and vertical integration. We don ‘t think the regulators (‘FCc, DOJ)

will quibble wit/i 29% video market share, bitt we think the pro forma company

covering an estimated 66% of homes passed could present a problem. (‘oupled

wit!? the vertical integration wit/i NBCU, there may become a need for

concessions around carriage of competing channels. We note the

NBCU/CMCSA consent decree is being challenged by Bloomberg, and this may

need to be solved as well.”

CLASS ACTION ALLEGATIONS

62. Plaintiff brings this action on his own behalf, and as a class action, on behalf of all

stockholders of Time Warner, except defendants herein and any person, firm, trust, corporation,

or other entity related to or affiliated with any of the defendants, who are being and/or will be

harmed or threatened by defendants’ actions as described more fully below (the “Class”).

- 22 -

DEADLI
NE.co

m



63. This action is properly maintainable as a class action pursuant to CPLR Article 9..

64. The Class is so numerous that joinder of all members is impracticable. According

to the Merger Agreement, as of February 10, 2014, Time Warner had more than 276 million

shares of common stock issued and outstanding, held by hundreds, if not thousands, of

individuals and entities throughout the country. The number and identities of the record holders

of Time Warner’s securities can be easily determined from the stock transfer journals maintained

by Time Warner or its agents.

65. There is a well-defined community of interest in the questions of law and fact

involved affecting the members of the Class, including, inter alia, the following:

(a) whether the Individual Defendants have breached their fiduciary duty to

secure and obtain the best value reasonable under the circumstances for the benefit of plaintiff

and the other members of the Class in connection with the Proposed Transaction;

(b) whether defendants have breached any of their other fiduciary duties to

plaintiff and the other members of the Class in connection with the Proposed Transaction,

including the duties of loyalty, candor, and due care;

(c) whether plaintiff and the other members of the Class would be irreparably

harmed were the transactions complained of herein consummated;

(d) whether the members of the Class have sustained damages, and if so, what

is the proper measure of damages; and

(e) whether defendant Comcast or its affiliates have aided and abetted the

Individual Defendants’ breaches of fiduciary duties.

66. Plaintiff is a member of the Class and is committed to prosecuting this action.

Plaintiff has retained competent counsel experienced in litigation of this nature. Plaintiffs
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claims are typical of the claims of the other members of the Class. Plaintiff does not have

interests antagonistic to or in conflict with those he seeks to represent. Plaintiff is therefore an

adequate representative of the Class.

67. The likelihood of individual Class members prosecuting separate individual

actions is remote due to the relatively small loss suffered by each Class member as compared to

the burden and expense of prosecuting litigation of this nature and magnitude. Absent a class

action, defendants are likely to avoid liability for their wrongdoing, and Class members are

unlikely to obtain redress for their wrongs alleged herein. There are no difficulties likely to be

encountered in the management of the Class claims. This Court is an appropriate forum for this

dispute.

68. The prosecution of separate actions by individual members of the Class would

create the risk of inconsistent or varying adjudications with respect to individual members of the

Class, which would establish incompatible standards of conduct for defendants, or adjudications

with respect to individual members of the Class which would, as a practical matter, be

dispositive of the interests of the other members not parties to the adjudications or substantially

impair or impede their ability to protect their interests.

69. Defendants have acted on grounds generally applicable to the Class with respect

to the matters complained of herein, thereby making appropriate the relief sought herein with

respect to the Class as a whole.

FIRST CAUSE OF ACTION

Claim Against the Individual Defendants for Breach of Fiduciary Duties

70. Plaintiff incorporates by reference and realleges each and every allegation

contained above as though fully set forth herein.
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71. The individual Defendants have violated the fiduciary duties of care, loyalty,

and independence owed to the public shareholders of Time Warner and have acted to put their

personal interests ahead of the interests of Time Warner shareholders.

72. By the acts, transactions, and course of conduct alleged herein, defendants,

individually and acting as a part of a common plan, are attempting to unfairly deprive plaintiff

and other members of the Class of the true value inherent in and arising from Time Warner.

73. The Individual Defendants have violated their fiduciary duties by entering Time

Warner into the Proposed Transaction without regard to the effect of the Proposed Transaction

on Time Warner shareholders.

74. As demonstrated by the allegations above, the Individual Defendants failed to

exercise the care required, and breached their duties of loyalty and independence owed to the

shareholders of Time Warner because, among other reasons:

(a) they failed to take steps to maximize the value of Time Warner to its

public shareholders;

(b) they failed to properly value Time Warner and its various assets and

operations; and

(c) they ignored or did not protect against the numerous conflicts of interest

resulting from the directors’ own interrelationships or connection with the Proposed

Transaction.

75. Because the Individual Defendants dominate and control the business and

corporate affairs of Time Warner, and are in possession of or have access to private corporate

information concerning Time Warner’s assets, business, and future prospects, there exists an

imbalance and disparity of knowledge and economic power between them and the public
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shareholders of Time Warner which makes it inherently unfair for them to pursue and

recommend any proposed transaction wherein they will reap disproportionate benefits to the

exclusion of maximizing shareholder value.

76. By reason of the foregoing acts, practices, and course of conduct, the Individual

Defendants have failed to exercise ordinary care and diligence in the exercise of their fiduciary

obligations toward plaintiff and the other members of the Class.

77, The Individual Defendants are engaging in self-dealing, are not acting in good

faith toward plaintiff and the other members of the Class, and have breached and are breaching

their fiduciary duties to the members of the Class.

78. As a result of the Individual Defendants’ unlawful actions, plaintiff and the

other members of the Class will be irreparably harmed in that they will not receive their fair

portion of the value of Time Warner’s assets and operations. Unless the Proposed Transaction

is enjoined by the Court, the Individual Defendants will continue to breach their fiduciary

duties owed to plaintiff and the members of the Class, will not engage in arm’s-length

negotiations on the Proposed Transaction terms, and may consummate the Proposed

Transaction, all to the irreparable harm of the members of the Class.

79. Plaintiff and the members of the Class have no adequate remedy at law. Only

through the exercise of this Court’s equitable powers can plaintiff and the Class be fully

protected from the immediate and irreparable injury which defendants’ actions threaten to inflict.

SECOND CAUSE OF ACTION

Claim Against Defendant Time Warner
for Aiding and Abetting Breach of Fiduciary Duties

80. Plaintiff incorporates by reference and realleges each and every allegation

contained above as though fully set forth herein.
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81. The Individual Defendants owed to plaintiff and the members of the Class

certain fiduciary duties as fully set out herein.

82. By committing the acts alleged herein, the Individual Defendants breached their

fiduciary duties owed to plaintiff and the members of the Class.

83. Defendant Time Warner colluded in or aided and abetted the Individual

Defendants’ breaches of fiduciary duties, and was an active and knowing participant in the

Individual Defendants’ breaches of fiduciary duties owed to plaintiff and the members of the

Class.

84. Plaintiff and the members of the Class shall be irreparably injured as a direct

and proximate result of the aforementioned acts.

THIRD CAUSE OF ACTION

Claim Against Defendants Comcast and Merger Sub
for Aiding and Abetting Breach of Fiduciary Duties

85. Plaintiff incorporates by reference and realleges each and every allegation

contained above as though fully set forth herein.

86. The Individual Defendants owed to plaintiff and the members of the Class certain

fiduciary duties as fully set out herein.

87. By committing the acts alleged herein, the Individual Defendants breached their

fiduciary duties owed to plaintiffand the members of the Class.

88. Comcast and Merger Sub colluded in or aided and abetted the Individual

Defendants’ breach of fiduciary duties, and were active and knowing participants in the

Individual Defendants’ breach of fiduciary duties owed to plaintiffand the members of the Class.

89. Comcast and Merger Sub participated in the breach of the fiduciary duties by the

Individual Defendants for the purpose of advancing their own interests. Comcast and Merger
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Sub obtained and will obtain both direct and indirect benefits from colluding in or aiding and

abetting the Individual Defendant’s breaches. Comcast and Merger Sub will benefit from the

acquisition of the Company at an inadequate and unfair consideration if the Proposed

Transaction is consummated.

90. Plaintiff and the members of the Class shall be irreparably injured as a direct and

proximate result of the aforementioned acts.

PRAYER FOR RELIEF

WHEREFORE, plaintiff demands relief, in his favor and in favor of the Class and against

defendants, as follows:

A. Declaring that this action is properly maintainable as a class action;

B. Declaring and decreeing that the Merger Agreement was entered into in breach of

the fiduciary duties of defendants and is therefore unlawful and unenforceable;

C. Enjoining defendants, their agents, counsel, employees, and all persons acting in

concert with them from consummating the Proposed Transaction, unless and until the Company

adopts and implements a procedure or process reasonably designed to enter into a merger

agreement providing the best possible value for shareholders;

D. Directing the Individual Defendants to exercise their fiduciary duties to

commence a sale process that is reasonably designed to secure the best possible consideration for

Time Warner and obtain a transaction which is in the best interests of Time Warner shareholders;

E. Rescinding, to the extent already implemented, the Merger Agreement;

F. Imposition of a constructive trust, in favor of plaintiff and members of the Class,

upon any benefits improperly received by defendants as a result of their wrongful conduct;

U. Awarding plaintiff the costs and disbursements of this action, including
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reasonable attorneys and experts fees; and

H. Granting such other and further equitable relief as this Court may deem just and

proper.

Date: February/4 2014 WOLF HALDENSTEIN ADLER
FREE4AN & HERZ LLP

BY:
\/

GREGORY M/1’JESPOLE I
BEJAMIN Y. KAUFMAN

270 Madison Avenue
New York, NY 10016
Telephone: (212) 545-4600
Facsimile: (212) 545-4653

ROBBINS ARROYO LLP
BRIAN J. ROBBINS
STEPHEN J. ODDO
EDWARD B. GERARD
JUSTIN D. RIEGER
600 B Street, Suite 1900
San Diego, CA 92101
Telephone: (619) 525-3990
Facsimile: (619) 525-3991

Attorneys for Plaintiff

740387
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I-Y ll ROBBINS 
~~! ~ ARROYO LLP 

VIA OVERNIGHT DELIVERY 

Board of Directors 
c/o Secretary 
TIME WARNER CABLE INC. 
60 Columbus Circle 
New York, NY 10023 

December 6, 2013 

600 B Street, Suite 1900 
San Diego, CA 921 01 
619.525.3990 phone 

619.525 .3991 fax 
www.robb insarroyo.com 

Re: Duties of Fiduciaries of Time Warner Cable Inc. Pertaining to Acquisitions 

Dear Board of Directors: 

We represent Breffni Barrett, a Time Warner Cable Inc. ("Time Warner" or the 
"Company") shareholder. We are writing to you in response to recent repOlis that several 
companies are interested in acquiring Time Warner. These interested parties include, but are not 
limited to, Charter Communications Inc. ("Charter"), Comcast Corp., and Cox Communications. 

As you are likely aware, Charter has been the most vocal about its efforts to merge with 
Time Warner. According to numerous sources, Charter is close to an agreement with its banks to 
arrange $25 billion of debt financing for a Time Warner bid. However, despite Charter's serious 
efforts to secure financing and engage Time Warner's management in negotiations, the Company 
has reportedly refused to engage in discussions with Charter. 

Our client reminds the Board of Directors (the "Board") of its fiduciary duty to conduct a 
thorough review of all Time Warner's strategic alternatives, including a potential sale. During its 
review of strategic alternatives, the Board must focus on its duty to maximize shareholder value 
in any potential sale of the Company. In particular, the Board must abide by the following 
obligations: 

(i) the obligation to closely review any transaction where a particular director's 
loyalties are divided, or where a particular director would receive or be entitled to 
receive a personal financial benefit not equally shared by the public shareholders 
of Time Warner; 

(ii) the obligation to engage in good faith discussions with all interested parties and to 
solicit competing bids so as to maximize shareholder value; 

(iii) the obligation to refrain from participating in any transaction where particular 
directors would be unjustly enriching themselves at the expense or to the 
detriment of the public shareholders; 
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