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4 June 1996 

Ms. Blanca Bayo, Director 
D1v1sion of Records and Repon1n9 
Florida Public Service Commission 
2540 Shumard Oak Boulevard 
Tallahassee. Flonda 32399-0650 

via Hand Delivery 

'?'vu roo-17 

Re. Application lor lntere:.change Company (IXC) Cenlficatl()n by T1me Warner 
Connect. a Florida General Pannership 

Dear Ms. Bayo: 

Enclosed please find an original and s1x copies of an applicalton and suppor11ng 
documentation for the above-referenced application. Also enclosed please find our 
check m lhe amount of $250.00 for the fee required for this filing. You will also find a 
copy of this fetter enclosed. Please date-stamp the enclosed fetter to 1ndicate that the 
ongmaf was filed and return a copy to me 

Respectfully. 

J1ll Buller 

Enclosures 

DOCUMENT :, t: 11BER- DATE 

0 6 I 3 4 JUN -4 ~ 



TillS is nn applica1ion fur ( ~heel. one) 

(X) Original Authorily (New companv) 
( ) Approval or Tranafrr (Tu anolhcr ccnificntcd con•1>nny) 
( ) Approval of Aulgnrnrnt of tlisting crrlincatt (Tn nn unccnlficalcd 

company) 
Approval for lra nsfrr of conlrol (To ano1hc:r ccrlllic<~H:d company) 

Sclecl whal type ofbu~mcs~ your company will be conducung (ch~.--cl. all1ha1 
ilpply) 

( ) Facilities hastd c11 rrir r - company owns ;111d opcrale~ or plan~ Ill m' n 
and opcrnlc lclecurnmumcauons switchl·~ and l rnn~mrsMon fnc•lrllc' rn 
Florida 

) Oprrator Srrvicr Pro\•idtr - company provrdcs ur plans 10 pruvrdc 
ahemalivc opcrnlnr scrvrccs for lXCs. or 1011 opcrnwr scrvrcc~ lo cnl l 
aggregalor hll'lllrnns. or clcannghousc scr. 1ccs 10 IHII such cnlb 

) ltcsdltr - C(mlpnny hn~ or plans 10 hnvc one or more switchc~ hul 
primarily leases 1hc rrausmission facilities of olhcr carriers 13ilb irs 
own customer base for sen rces used 

(X) Switchless Rthilltr - company hru. no S\\1lch or Jransn11SSIOn fac1h11cs 
but ma) ha,·c a brllrng compu1cr Aggregates traflic to obtain bulk 
discoums from underlying earner Rebills end users at a nile abm c 11~ 
discount bul gcncrally bclo" the nne end users would pay for 
unaggrcgntcd 1rallic 

) Muhi-Lorution l>iscount Aggrrgnto•· · company con1r111.:1s wrlh 
unaffilin1cd l'lllll ic~ 111 ulnnin hulVvolullll' drs~lltlllls 11111lcr llrulll­
locouon chsnnrnl plan' tr urn ccnnrn undcrlyrng earners Then oilers 
the resold :.crvrcc b)' cnrolhng unafliliatcd customers 

'alllc of corporation. panncrshrp. coopcrati,c. join I venture or sole 
propnetorship 

Time Warner Cnnnccl r:. a general panncr.hip 

·I Nnmc under which the npphcnnl "'II du busrncss (ficlitruus nun•c c1c) 

Trme Warner Conncc1 

. •• .,.,h. "' "" 



National address (mduding street name & number, post onice box, ci ty, stnte and 
z1p code) 

1()0 Inverness Drive West 
Englewood. Colorado 80 11 2 
(303) 754-6 154 

6 florida address (includin~:; street name & number, post oOice bux, ci tv. stmc and 
zip code): • 

Tame Warner Connect 
c/o Jill Butler 
2773 Red Maple Ridge 
Tallahassee. Flonda 3230 I 
(904) 942- 1 181 

7 Stn.cture of organi7.a tion 

( ) 
( ) 
(X) 

Individual 
Foreagn Corporataon 
General Partnership 

( ) 
( ) 
( ) 

Corporation 
Foreign Partnership 
Lamitcd Partnership 

8 If applicnnt is an individual or partnership. please give munc, title and address of 
sole proprietor or pnnncrs 

Time Wnmcr Connect as a general panncrslup 

Applicant 's general pa11ncrs are TW Service Holdings, I. L P. a11d TW 
Service lloldings II , L P 

75 Rockerfeller Plaza 
clo Mane White 
New York Y 100 19 

(a) Provide proof of compliance 11ith the foreign limited partnership stnllJt <: 
(Chapter 620 169 FS). if applicable 

N/A 

2 



Indicate if the individual or any of the partners have prc\·iously been 

( I) adjudged bankrupt. mentally incompetent, or found guilty of 
any fc:.my or of any crin ;, or whether such actrons may 
result from pending procccdrngs 

No 

(2) ulliccr, drrcctor. pan ncr or swckhuldcr rn any other Flondn 
certified telephone company. If yes, grve name of company and 
relationship If no longer associated wrth company, give reason 
why not. 

Nr) 

9 If incorporated, please grve Time Warner is a gcncr al partnership 

(a) Proof from the Floridu Secretary of Stntc that the npplrcant h!b 
authority to operate 111 Florida 

Attachment C 

{b) Name and address of t he company's rlonda rcgrstcrcd agent 

NIA 

(c) Provide proof of compliance "ith the fictitious name statute 
(Chapter 865 09 FS). ifapplintble 

Attachment C 

Fictitious nnmc registration number 

(d) Indicate if any of the oflicers. directors, or any of the 10 large~t 
stockholders have previously been 

( l) adjudged bankrupt, mentally incompetent, or found guilty of 
any felony or of any crime, or whether such actions may result from 
pendin!) proceedings 

No 

(2) officer. director, or panner or stOckholder rn any other Flundn 
cenificatcd telephone company If yes, give name of company aJid 

3 



rcl:lllollship If no longer assocmted wi'th company. gtvc reason 
why not 

No 

I 0 Who wi ll serve as li ais.on wit:. the commission in regard to (please give name. tlllc. 
address and telephone number) 

(a) The applicatiom; 

Jill Butler 
Director ofltcgulatory Aflims 
2773 Red Maple Ridge 
Tnllaha.ssce. f londa 3 230 I 
(904) 942-1181 
(904) 942-0431 fAX 

(b) Ofllcial Point of Contact for the ongoing operations of the company. 

(c) Tariff. 

Gary Lane, Pres1dent 
Time Warner Connect 
160 Inverness Drive West 
Englewood, CO 8011 2 
(303) 75-1 -6 1.54 

Jill But lcr 
Director of Regulatory AJTa1rs 
2773 Red Maple Ridge 
Tallahassee, florida 3 230 I 
(904) 942- 1181 
(904) 942-043 1 fAX 

(d) Complaints/Inquiries from custo mers. 

General Manager 
Time Warner Connect 
225 1 Lucien Wny. Su11c I SO 
Maitland. Flondn 
(407} 660-5542 
(407} 660-8068 fAX 



Vice Prcscdcnt 
Tunc \Vnmcc Connect 
2600 McC'w nuck l>nvc. Suite 2~~ 
Clcarwmcc . Flnndn 34619 
(!! 1J) 7 1 '1-77JO 
(8 13) /96-062~ FAX 

I I List the states in wluch tla: applicant 

(a) Has operated II> dn cmcrexchange caml."r 

Texas 

(b) Has appln:nllnn> pending to be certificated ~~~ 111 mtcre\ch.m)(e 
earner 

Nonh Cnrohnn. Tennessee 

(c) Is ceniticntcd to operate as an intercxchnnge cnrncr 

New Yurk. Texas, Cnlifornca 

(d) Has been dcrucd r.uthority 10 operate ns. nn intcrcxchange earner 

and the ccrcunJ>tances cnvolvcd 

one 

(e) l-Ias had regulatory penahrcs rmpo<ed for vrolatrons of 
teh:comrnumcnll!lrl~ statute~ and the tcrtlllll~lrrnccs cnvnlvcd 

Nunc 

(f) Has been invulvcd 111 civil court proceedings "rth an imcrcxchnnge 
carrier. locnl e~changc company or uthcr tclccummu nrc::::Jn> 
cnllty, and the crrcurnstances involved 

one 

1 2 Whac scnnccs "ell the npphcant oner to other certificated telephone cou1parucs 

• Af1.t.., " ' 

( ) 
( ) 
( ) 

(X) 

Faci lities 
Billin~; nnd Co llc"ion 
Maintenance 
Other Non~ 

( ) Ot>cr.uors 
( ) Sah·s 



I J Do you have u marketing progrnm'' 

14 Will your marketing program 

(X) l'ny commission'' 
( ) Ollcr sales lrnncluscs'' 
( ) Oller mulu-lcvcl sales mcentivcs 
( ) Offer other sulcs mccanavcs1 

15 Explain any oft he ofl~rs checked in question 14 (To whom. " ha t amount , type of 
franchise, etc ) 

Saks conunissit111S arc paid to I)I'Opcrty owners The 1unount of wluch" 
based on amount of services S(lld 

16 Who will receive the bills for your service (check all that apply)~ 

(X) 
( ) 
( ) 
(X) 
{ ) 

Rcs1dcnual customers 
PATS providers 
Hotels & motels 
Universities 
Other _____ _ 

(X) 

( ) 
( ) 
(X) 

Busi ncs~ customers 
f'ATS stauon end-users 
Hotel & motel guests 
Univ dormi tory residents 

17 l'lcuse provtde the followmg (af applicable) 

(R) Will the name of your company appeal on the b1ll for your scrv1ccs. 
and if not who will the b1lled party cuntnct to ask questions ahuul 
the bi ll (prov1dc name and phone number ) and how IS thas 
tnfonnation provirlcd'1 

Y cs (Attachment D) 

tb) Name and address of the firrn who will bi ll lor your scrvil:es 

Time Warner Connect will hill foa nsclf 

liS Please provide all available documentation demonstrating tl1111 the appl icant has the 
following e<~pabilities to prov1dc intc:rcxclmn~;~c tclccommunic:ttlons serv1cc 111 
Florida 

. ...... -~... ...... (, 



A Finam·;ul capability 

Sec Auachrnent A 

Balance Sh~ct - T1rnc Warner. Inc Annuul Rcpon (Atlachrncnt 13) 

2 Income- statement - Tune Wamer. Inc Annual Report 
(Auachmcnt B ) 

:l Statement of rctn•ncd e .• rnrn!(~ fnr the most recent three vcars 
(Au achmcnt U. l'ngc ~·I ) 

Audited financial statements arc included in the I OK Rcpon (Aunchmcnt !\) 

and the Time Warner. Inc Annual Rcpon (Attllchrncnt ll) 

ll Managerial Cilpabiluy 

Time Warner Connect ha1o finuncral nnd mam1gcrncnt c~pcnise neccssal) tu 
provide nltcmntive local cxchar1gc services as dcmonstrmcd by the 
following 

n The president ofTirnc Warner Connect is 

Mr Gary Lane 
160 lnvcrnCS$ Drive West 
Englewood. CO SO 11 2 
(303) 75-1 -6 1 q 

Mr Lane has a background in cw nom•cs and administration w11h cxtensl\·c 
expenence m the telecommunicntions tnduStry dating from 1979 when he 
accepted n position wnh Nonhwcstcrn 13cll Tctephonc (now US WI:ST) 
His cxpenence at U S WEST includes local and long d"tance scrvrcc sale~. 

sales motnagcment. regional sales and business development l\lr Lane abo 
hcadc.d new business development In 199 1. Mr Lane went to the Urutcd 
Kingdom where he was responsible for the rmplerncntation and opcratHifl 
of tclccommunrcat1ons sw11 chmg fnr the U S \VESTf i'CI JOint ventu re 

C Technical capability 

Time Warner Connect w111 proVIde qualified management. rnarkcung. 
engineering and customer service personnel to suppon its services in 
Florida Time Warner Connect has developed 1111 advnnced system fm 
order processing. billing. customer service. and information management 
necessary to suppon Its telecommumcations services 

7 
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Wnlun the state of Florida, the oflictnls. management, and techmcal 
personnel of Time Warner C'ommunu:atlons. T11ne Warner Cable and 
Digital Media Partner~. will be available to ass1:st Time Warner Com;c.,'i:t 
and its customers to the fullest extent thu t IS nc.ccssary and appropriate 
These officials and per~onncl have extcns1vc ex pericncc tn the 
telecommunications industry 

I '> Please submit the proposed tanlf under wh1ch the company plans to bcgtn 

opcrntion Plca~c see Altachmcnt E 

20 The applicant will provide the following 1n:ercxchangc earner serv1ce~ via rc~ak 
(chc.ck all that apply 

X 

X 

X 

X 

X 

MTS with distance scnsiuvc per minute rutcs (possible future 
applicaMion) 
Method of access 1s FG1\ 
Method of access 1fFGB 
Method of ucccss is FGD 
Method of access 1s 800 

MTS with route specific rates per minute 
Method of ac:ccs~ b FGA 
Method of access 1s FGB 
Method uf access is FGD 
Method of access Is 800 

MTS with statcw1dc flat rates pcr mmutc (1 c not distance 
sensitive) 
Method of access IS FGA 
Method of access 1s FGB 
Method of access is FGD 
Method of access is 800 

MTS for pay telephone service providers 

Block-of-time calling plan (Reach out Florida, .Ring Amcnca, etc } 

KOO Service ('foil Free) 

W A TS type se-n ·1cc (Bulk or voluml' discounc } 
Method of acc.css is via dcd1catcd facilities 
Method of access IS VIii swi1ched facilities (possible future application) 

H 



X 

Private Line services (C'hunncl Scrvtccs) 
(For ex I .544 mbs . DS-3. etc ) 

Travel Service 
X McrL,,d l•f access is 8C . 
X Method of access ts l)00 

900 Service 

Opcnuor Services 
Available to pre-subscribed customers 
Availubk to non prc-~ubscribcd customers (for example, to 
patrons of hotels. students in universities. patients in 
hospitals 
Available to inmat e~ 

Servtces included arc 

Station assistance 
Person-to-Person assistance 
Directory nssis.tnncc 
Operator verify and interrupt 
Conference calling 

21 What docs the end user dial for cnch oft he trncrexchangc carrier scrvtces that 
were chcckcd in services included (above) ( I • I +800. I •950) 

:!2 Other 



, 

t:elep!:o~· · ..:o:::H!nies ::t.:st ;>e•t i! :-cqula:o:-y .!sses :...--~· · 
!ec i, ~ht· a:oun~ o~ .15 o: ove ~e;cen; ot 1ts ;.~~·. 
opcrat~ng =cvcnuc Ce~ived 1ro~ i~tra~tatc b~~in~~~ 
Regardlcs ~ o! the c;ross O?er.'!':. l :1CJ revnnue o~ a :::::::;<!:-. . • 
n cinic\llll annual assesst~e:-~t fee of $50 i•; n :Jqu.lrc:!·. · 

2. GROSS HECEIP"'S TAX: I understand that all tclc;>ho:w 
co:::1pan ies :::ust ;:>ay a g-ross ::-eccl;:>ts tax o f ~1 . 
one-half pqrccnt on all i:1tra end intcr:;tnLe bu!> :::~,;:. 

3 . Si\LES TA.X: I understand t!"!at a seven percent sal<'". 1.., ... 

~est ~e p~id on in~=a end inter~~atc revenue~. 

~. APPLICATI ON FEE: A non-~e~undable appl ica t lon ~cc o ! 
$250. 00 cust be sub:·:u tted Wl ::h t he ap;>llcntion. 

S. RECEIPT l.ND Ul>o'DE:RST7o.I';DING o:· ROLES: I acknowl edge 
receipt and undcrct:anding o! the !"lor ida Pu!:lllc Sc::-.· : ce 
Commissio;,'s Rules and Orders relating to my prov1s1 un 
o f intercxchange t e lephone serv i ce in Florida. 1 alLo 
unuerstand that i t is ny responclbility t o comply "-' ll..h 

all cu=rent and future Co~ission rcquirc~ents 
regard1ng lntcrex change serv1ce . 

6. ACCURi\CY 0'!' t\PPLICl\TI Ot;: 3y ::1y !'lgna turc be low, ! -::nc 
undersigned ovncr or oft1cer of t~c naccd ut1l1ty in 
-::he application, at-::cst -::o the accuracy o! the 
inforcation containc~ in ::.!"l i s appllcation and 
associa-::ed attachnents. ! ~ave read the !o~egolng a~~ 
declare that to the best o. my kno.., lcdge dnd belle:, 
the 1n~o~ation is a true and correc t stat:ccent . 

Further, I a.m e._.are that pur:.uant to Chapter 
837 . 06, Florida Statutes, " l'lbo e ver ltnowingly cak e :: a 

false statemen t in vri t ing ..-ith ·the intent to mislead " 
public servant in the per!o=ancc ot hi~ of!icial duty 
sball be guilty of a ci ceanor of the second degree, 
punisha!:>le a rov idcd s . 775.082 and s. 775.083". 

OTILIT! 0:-?ICI.:U.: 

r.., ry La toe 

Prcsid~tol • Time Warner Connect 
----'~ Tltle 

~
-jq; 

') /) '_}_~ 
Oa e 

(~J 754-61!>4 
Telephone ::o. 



' .. I 

CUST0~!;;3 DE?OSliS .l.ND ,;pv;..~:c; ?i\Hti:;;J:~ 

A !>t atemcnt of he~ ;:he Co=isslon can be <!SSurcd ot : •.• 

security of t.he custome r 's dejJosits and advance payments mt:j' :J•· 
r esponded to in one of ;:he follo::ing \teys (ap;>licant pleas(• =·~·:::. 

one): 

UTILITY OFFI CIAL: 

Tho opplicnnt will not c ol lec t dcposi t 9 co~ 

•.'ill it coll(.C t pay:.cnts !or service c o:-•· ~!><::> 

o~e mont h in a dvance . 

Tbc applicant wi ll tile with the Cocoiss jo= ~=~ 

maintain a suret y bond in an amount equal to 

t he curr e nt bz l a nco of deposits and advance 

pa~cnts i n exc e ss of one month . (Bond oust 

a ccompany application. ) 

Pres idcnl - Time Wd rncr Coru•ec t 
Tltlc 

(303) 754 -6151____ 
Telephone llo. 



TIME WARN~ CONNECT Florida Tariff No. 
Originnl Sheet 

TITLE PAGE 

FLORIDA TELECOMMUNICATIONS TARJrr 

or 

TIME WARNER CONNECT 

This tariff contains the descriptions, regulation~. and r~tes 

applicable to the f urnishing of resold telecommunication services 

provided by Time warner Connect with principal offices located at 

160 Inverness Drive West, Englewood, Colorado 80112. This tariff 

d~pl ies for services furniohod wi thin tho S tate of rlorlda. This 

tariff is on file with the Florida Public Se rvice Commission, and 

copi es may be inspected, during norma l business hours, at the 

Compa ny's principal place o( business. 

ISSUED: 

ISSUED BY: 

June 4, 1996 ErrECTJVE: 

Gary Lane, President 
160 rnvern eos Drive, 
Englewood, Colorado 

West 
80 112 



TIM£ WJ~N£R CONNECT 

r.HI!!Cit SKI!!I!!T 

Florida Tariff No . 1 
Orig inal Sheet 2 

This tariff contains the s heets listed below , each o f whic h is 

effec tive as of t he d r t e s hown on each s heet. Original and r evised 

pages as named below compr i se all cha nge s from the or ialnnl ta r iff . 

SHI!!I!!T REVISION SBI!!I!!T REVISION 

1 Or igina l • 26 original 

2 Ori.ginal .. 27 Orig 1 na 1 

) Origina l • 28 Original 

4 Original • 29 Original 

5 Or iginal • )0 Origina l 

6 Or iginal • 31 Original 
"} Original • 32 Original 

8 Original • )) Original 
0 Original • ) 4 Original 

10 Original • )5 Orig inal 

1 I Or iginal • ) 6 Original 

12 Original • 37 Original 

13 Original • 
14 Original • 
1 5 Original • 
16 Or i ginal * 
17 Orig ina 1 • 
18 original • 
19 Origi na l • 
20 Origina l • 
2 I Original • 
22 o riginal • 
23 Or igi nal • 
2 4 original • 
25 Original • 

• Indi cates now or revised s heet with t h io filing 

I SSUED : 

1 :;::ut::n uv: 

.June> 4, I <)96 EFFECTIVE: 

Ga ry Lane, Pres iden t 
160 I nver ness Drive, west 
Englewood , Col o r ado 8011 2 

• 
• 
• 
• 
• 
• 
• 
• 
• 
• 
• 
• 



TIME WARNER CONNECT 

T~BLE OP CONTENTS 

Florida Tariff no . 1 
Or igi nal Sheet 1 

Tit I c Sheet ........ ... .... . ................... . ...... .. I 

Check Sheet ............................. . . .. . . ... .. . . . . 2 

Table of Contents ............................... . ...... 3 

Symbols . .. ...... . . . .... .. . . ... . .. ...... . ....... . . . ..... 5 

Tariff Format ............... .. .. . ... . ........ .. ... ..... 6 

section 1.0- Technical TermG and Abbreviations ........ 7 

Section 2.0- Ru les a nd Regulations ...... . ....... . .... 10 

Section 3 . 0- Description of Service ... .... .......... , ,l 

Sec tion 4. 0 - Rates ... ...... .. ....... .... .... .... ..... 30 

I SSUF:D BY : 

J uno 4, 19 96 J::FFECTTVE: 

Cary Lane, Pr e s ident 
160 lnvernooa Drive , West 
EnQlewood, Colorado 8 0 1 12 



TIME WARNER CONNECT Florid~ Tariff No. 1 
Origi nal Sheet 4 

Al phabet ical Ta ble o f Conten t• 

SUBJECT ~ 
Abbreviations ............... . .. . .................. 7 
Advance Payments. . . . . . . . . . . . . . . . . ..•.......... . 12 
Applicable Law • . ....... . .......... . . . ............ 21 
App l icab il i ty of Tariff ........ .... . . .•.......... 10 
Calculation of Distance . ..... . . . . .... . . . ......... 25 
Cancellation by Customer . . ...... . . . . . . ........... 16 
Cost o f Collection and Repair .. .................. 21 
Definitions .................. . ......... . . . ........ 8 
Deposits .. . . . .................................... 12 
Description of Service •...... . . . ................. 24 
Discounts for Hearing Impaired Customers ..... ... . 32 
Emer gency Call Exemptlons ....... . ................ 33 
I nspect ion, Testing and Ad justment ............... l4 
Interruption of Servi ce .......... . ...... ... ...... 13 
Liability ..... . .............•.... . ............... 14 
Limitations of servi c e ........... . ............... 19 
Mi nimum Service Period ........................... 16 
Other Rules . ....... . .... . .. . ..... . ............... 22 
Payment Arrangements .... . .. . ... . •... . ........... . 11 
Payment and Credit Roqulntions .. . . ...... . ........ 11 
Quality and Cr&do of Se rvi c e Offered .... . ...... . . 23 
H<~tes - General .............. . . .....• . .. . ........ 3 1 
R~tes- TWC Dial-1 Service . . .. . ..... . ... . ..... . .. 3 4 
Rates- TWC Personal Toll Free Service ........•.. 35 
Rates- TWC Calling ca rd service ................. 36 
Rates- TWC Cellular Long Distance ..... ....... ... 37 
Rate Per iods .. . ............ . ........... .....•. ... 28 
Refunds and credit ! or Service Outages . . ......... 13 
Refusal or Discontin11ance by Company ............. 17 
Rules and Regu l ations ........... . ................ 10 
Taxes . ........................ . . .. . . ............. 12 
Techn ica 1 Terms ............... . ....... . ... . ....... 7 
'rermi na 1 Equ i pment ......... . .. . ..... . ............ 2 1 
Tests, Pilots , Promotionnl campaigns .. . .......... 22 
'riming of Ca 11 s . . ............. . . . ..... . .......... 2 7 • 
Usa of Servi c e . ............... . .. .. . . ........... . 20 

I SSUED : 

ISSUF.O 11Y: 

June 4 , 1996 EFFECTIVE: 

Cary Lane, President 
160 Jnvorncus Drlvo, West 
Englewood, Co l o rAdo 80112 



TIHE WARNER CONNECT 

SYMBOLS 

Florida Tariff No. 1 
Original Sheet 5 

The fo llowing are the only s ymbo l s us ed for the purposes indi cated 

below : 

D - De l e t e or Di scon tinue 

1 - Change Resulting in an Increase to a Customer's Bill 

M - Moved from another Tartff Location 

N - New 

R - Change Resulting i n a Re duction t o a Cust omer ' s Bill 

T - Change i n Text or Regulation but no Change in Ra t e o r 

Charge . 

Whe n c hanges are made i n any t a r 1ff sheet, a revised s heet will be 

iss ued cance ling the tariff sheet a ffected. Changes will be 

idonti fied on t h e revise d s heet(s) through the use o r the above 

mentioned symbols . 

1 ssu ~:u : 

I SSUF.O BY: 

Ju no 4, 1996 ~: f'f'ECT l V ~; : 

Gary Lane , President 
160 I nvern ess Drive , West 
Englewood , Color ado 80112 



TIME WARNER CONNECT Florida Ta riff No. 1 
Original Sheet 6 

A . &beet Huaberinq - Sheet numbers appear in the upper right 
corner of the page. Sheets are numbered s e q uentially. However, 
new s heets are occasionally added to the tar ' ff. When a new sheet 

is added be tween s heets already in effect, a decimal is added . For 
e xampl e , a new s heet added between s heets 14 and 15 would be 14.1. 

B. Sheet Revision Huabere - Revision numbers also appea r in ~ he 

upper right corner o f each page. rhese numbers arc used to 
detenninc the most curr ent sheet version on file wi th tho FPSC. 
For example, the 4th revi sed Sheet 14 cancels the Jrd revi sed Sheet 
1 4. ncca use of various suspens Lon periods, deferra 1 s, etc . the 
FPSC follows i n thei r t ar iff approval p r ocess , the most c urrent 
s heet number on file with the Commission is not always the tariff 
pages in e f fect. Consult the check s heet for sheet currently in 
effect. 

c. Paragraph Nuaberinq Sequence There arc nine levels ot 
paragra ph cod ing. Each level of cod i ng is subservient to its next 
higher level : 

') . 
2 . J • 
2. 1.;.. 
2.l.l. A. 
2 .l.l.A. l. 
2.l.l. A.l. ( a) . 
2.l.l. A.l. (a) . r . 

o. Che ck Sheets - When a tariff filing is made with the FPSC, an 
updated c heck sheet accompanies the tariff filing . The c hec k s heet 

lists the sheets contained in the tariff , wi th a cross reference to 
the c urrent revision number. When new pages are added, the check 
s heet is changed to reflect the r evis ion. All revisions made in a 
given f iling a r e designated by an asterisk ( • ). The re wil l be no 
o the r s ymbols used on the c hec k s heet if these are the only c hanges 
made t o it (l . o., tho format, etc. remai n s tho same, just revised 
revi sion levels on some pages) . Tho tariff user should refer to 
the l a test c hec k s hoot to find out if a par ticular s hoot js the 
most currc~t on file with the fPSC. 

I SSI JED: 

ISSUED BY : 

Ju no 4, 1996 EfFECTIVE: 

Gary Lane, President 
t60 Inverness Drive , 
Englewood, Colorado 

West 
80112 



T~HE WARNER CONNECT Florida Tariff No. 1 
Origi nal Sheet 7 

SECTION 1 . 0 - TECKNICAL TERMS AND ABBREVIATIONS 

1 . 1 Abbreviations 

The following abbreviations are ·sod h erein only for tho 
purposes indicated below: 

ISSUED : 

ISSUED BY: 

c.o. 
FCC 
FPSC 
IXC 
LATA 
LEC 
HTS 
POX 

Central Office 
Federal Communications Commissior. 
Florida ~ublic Serv ice Commission 
Interexchange Carr ier 
Local Access a nd Tr~nsport Area 
Local Exchange Carrier 
Hoss~qc Tolocommuni cntions Service 
l'rlvntc Branch Exchnnqc 

Juno <1, 1996 EFFECTIVE: 

Cory Lane , President 
1 60 Inverness Orivo, West 
Englewood, Co l o rndo 00112 



TIME WARHn CONNECT •· lorida Ta riH llo . 1 
Or iginal Sheet 8 

SECTION 1.0 - TECHNICAL TERMS AND ABBREVIATIONS , (Cont' d .) 

1.2 Def i nitio ns 

Author i sed user - A person, finn, c....1rporati o n or other <Jntity who 
is authorized by the Subscriber to be conne c ted to the serv ice o r 
t he Subscr iber under the terms a nd r egulat i o ns o f th is tariff. 

Carrier - U~ed throughout th io tariff t o rotor t o Time Warner 
Con nect unless otherwise clearly i ndicat ed by the -::on text . 

Company - Used throughout th is tariff t o r e fer to Ti me Warne r 
Connec t unless otherwise c learly i ndit;ated by the conte x t . 

customer - Any person, f i r m, pa rtnership, corpo r a t ion , or o ther 
entity wh ich uses tolocommunl catl ono servl ceo unde r t he p r ovis i o ns 
a nd regulation s of thi s t~riff and is res po nsible f or pa yment o ! 
c ha r ges . The Custo mer is also a Subscri bor when t h e Custome r 
orders s ervices on behal f o f h im/h e rself. 

Day Rate Perio d - Afte r 8 : 00 am to, but n o t including, ~ :oo p m 

Monday thr ough friday. 

Dedicated Access OriginationtTei111i nation - Whe re originati ng o r 
termina t i ng access be tween the Customer and t h e intor o xc h a ngc 
carrier is provided on d edicated on dedic ated ci rcuits . The cost 
of these dedicated circui t s is b i lled b y the ~ccess prov ider to th~ 
Cust omer. 

End User - Any person, firm, corpora t ion, partners h ip or o the r 
e ntity which uses tho s ervices o f the carrier under the provision s 
a nd regulations of th lo t arl f(. Tho End UGor is respo nsibl e f o r 
pay ment unl ess the Chi1rqes for tlw s orvi coo uti 1 j zed Arc <&ccopt C'd 
a nd paid by another Cu stomer . 

Eveni nq, Night and Weekend Rate Per iod - .\pp I i os to ":hat port 1 on of 

a call occur i ng from 5 : 00 PM t o , but no t inc l urllng, 8 : 00 AM, Monday 
through Friday a nd a l l day on Sa turday a nd Sunday . 

J SSIIED: 

ISSUED BY: 

June 4, 1996 n 'FECTI VE: 

Ga ry Lane , President 
160 Tnverness Dri ve, West 
Englewood, Colorado 801 12 



TIKE WARNER CONNECT Floridn Tar i r r No . 1 
Or igi nal Shee~ 9 

----SECTION 1.0- TECHNICAL TERMS AND ABBREVIATIONS , (Con t' d .) 

1.2 Definitions , (con t' d. ) 

Holiday Rates - llol !day rates apply t o that porti on of 11 c a II 
oc curring o n Company recognized holl dayo . 'l'he Holiday !late i s 
equivalent to the Evon l n'J, Night and Weekend Rates . Ho lida y Rates 
apply o n New Year' s Day, Inde p ende nce Day , Labor Day, Thank sg ivi ng 
Day and Chr istmas Dny . 

servinq Wi re center - A specif i ed geographi c point from wh ich the 
verticll l and hor izontal coordi nate is u s od in c al cula t ion of 
ai rline mileage. 

s witc hed Ac cess Oriq i nation / Teraination - Wher e o r iginat i on or 
termi nating access between tho cuqtomer and the interexc hange is 
provided on loca l e xc hange company Feature Croup ci r c uits . The 
cost of switched f'eature Croup acce ss is billet! to tho 
inter oxcha nge carrier . 

V ' H Coordinates - Geograph ic po1nts whic h de f ine tho or iginating 
and terminating po i nts o f a call In mathematic al terms so that tho 
a irline mileage of tho call may be determined . Ca l l mi l eage IS 

used f o r the purposed of r a ting call s . 

ISSUED : 

I SSUED OY : 

J uno 4, 1996 f: fFECTIV E: 

Cary Lano, President 
160 Inve rness Drive, West 
Englewood, Colorado 80112 



r TIME WAANER CONNECT FlorJ do Tarif f No. 1 
Original Sheet 10 

SECTION 2 .0 - RULES AND REGULATIONS 

2.1 Undertaking of the Company 

Time warner connect ' s services and faciliti es are furni~hed 
for communications originating wiLni n the Un ited States under 
terms of this tariff . The Company's services and facilities 
are available twe nty-four ( 24) hour s per day, s even (7) days 
per week. 

Time Warner connect arra nges for ins ta llation, operation, and 
maintenance of the communi cations services provided in this 
tariff for Customers in a ccordance with the terms a nd 
conditions set forth under thi s tariff. 

T ime Warne r Connect may act as the Customer ' s agent for 
ordering access connection facilit ies provided by other 
carriers or entities, when authorized by the Customer, to 
al low connection of a Customer' s locat ion to the Time Warner 
Connect. The Customer shall be responsib l e for all c harges due 
for such service arrangement. 

2.2 ~ppl icability ot Tar i tt 

This tariff is applicabl e to t e lecommun i cations services 
provided by T ime Warner Connect wi thin the state of Florida. 

ISSUED : 

ISSUED BY: 

,1un e 4, 19 96 

Cary Lane , Pr e s ident 
160 Inverness Drive , West 
Englewood, Colorado 801 12 



TIME ~ER CONNECT Flor ida Ta r iff No . 1 
Origina l She et 11 

SECTION 2 .0- RULES AHD REGULATIONS , (C~~t' d .) 

2.3 Payaent and credit Requlationa 

2.3.1 

2.3.2 

2.3 .3 

2. 3. 4 

The Customer is responsible for payment of a 1 J 

c harges f or s erv ices and equipment f urnished to the 
Cust omer or to an Authorize d User of the Customer 
by Time Warner Connec t. All charges due by the 
Customer are payab l e to the Company or to the 
Company' s a utho rized billing agent. Any 
o b jections to billed charges must be rep o rte d to 
the Co~pany or i ts billing agent with in two months 
after receipt of b ill . Adj ustments to Customer' s 
bil ls s hall be made to the extent that 
ci r cums tances e xi st wh ich rea sonably indicate tha t 
s uch changes arc appropr iate . 

Customer b ills fo r telepho ne s ervl c e are due upo n 
rece ipt, unless otherw ise spec ified by this ta r iff 
or by contract. A one -t ime late fee o t 1 . 5 \ wi II 

be appl ied to al l accoun ts prev iously b illed under 
t h is tar if f, e xcludi ng one mo nth' s loc<~ l service 
c harges but i nclud i ng c harges Jn arrears .md u npaid 
late payment c harges. 

The Company resor vco the right to ao~ess a retur n­
check c harge of Sl5 . 00 whenever a chock or dra!t 
presen ted for payment of service is not accept e d by 
t he institution on which Jt is wri t t e n. Th i s 
c harge applies each time a check is r e turned to 
Time Warner Con ne c t by a bank for insufficient 
funds. Any applicable r etur n check cha rges will be 
assessed a c cord ing to the terms and condit ions of 
the bill! ng e nt ity (i. e . I oca 1 e xc hange c omp&ny 
a nd/or c omme r cia l c redit car d c ompany) and pursuant 
to F l o r ida law a nd FPSC regulations. 

The Customer s ha 1 1 be respo nsible for all c a I I s 
placed by or through Cus tomer's e qu ipment by any 
person, inc luding all c harges placed agai n s t Travel 
Ca r d numbers . Cu Atomers a rc responsible for tho 
s ecu r ity and usage o f all Travel Card number s. Th e 
customer is respons i bl e fo r all calls placed via 
their authorization code as a result of tho 
Customer' s intentional or neg ligent disc l osure or 
the authorization code . Custo mers may be requ ired 
to acce pt a Tr avel Card number ch&nge if tno 

I SSUED: Juno 4, 1996 EFFECTIVE: 

r r.SUF:O OY : Cary Lane , President 
160 rnverness Drive, West 
Englewood, Colorado 8011 2 



lSSUF:D : 

rssuE:o uv: 

customer clai ms that unautho ri zed ca lls were made 
usi ng his/her assigned numbe r . 

J une 4, 19 96 EFFECTIVE: 

Gary Lane , President 
160 Inve rness Dr i ve , West 
Englewood, Co l ornMo R0 11 2 



TIME WARNER CONN~CT Florida Tariff No. 1 
Original Sheet 12 

SECTION 2.0- RULES AND REGULATIONS , (Cont' d . 1 

2.3 Payment and credit Regulations, (oont ' d.) 

2 .3.5 

2.3.6 

2.3 . 7 

Depos •.ts 

The Company d ocs not requ i rc a dcpos it from the 
customer. 

Advance Paya~nts 

For Customers whom the Company determines an 
advance payment is necessary, the Company reserves 
the right to collect an amount not to exceed one 
(1) month's estimated charges as an advance payment 
for scrvic~. This will be applied against the next 
month's charges and a new advance payment may be 
collected fo r the next month. 

Taxes 

Al l state and loca l taxes, including but not 
limited to gross receipts taxes , saleo taxes , and 
municipal utilities taxes, or associated 
s urcharges, arc listed as separate l ine items and 
arc not included i n the rates listed in this 
tariff. 

I SSUED: June 4, 1996 EFFECTIVE: 

I SSUED BY : Gary Lane, Prcu ldcnt 
160 Inverness Drive, 
Englewood, Colorado 

West 
80112 



TIME WAP.NER CONNECT Florida 'r<tri ff No . 1 
Original Sheet 13 

SECTI ON 2 . 0 - RULES AND RZOULATIONS, (Cont ' d .) 

2 .4 Retunda o r Credits t or service ou t a q ea or Dat iciencie a 

2. 4.1 

2 .4.2 

credit Allo wanc e tor Interrupti on• ot Servic e 

Credit allowances tor interruptions or service nrc 
limited to the mi n imum initial p e r iod call charqc~ 
fo r r e - establishing the inte r rupted call. 

I n a pec t ion, Teatinq and Ad j u a taent 

Upon reasonable not ice , t h e facilities provided by 
t he Comp a ny s hall be mad e available to the Company 
fo r suc h test s a nd a d j ustments as may be deemed 
necessary for maint enance in a condition 
satisfactory to the Company. No interruption 
allowance wi l l be g r anted f o r the tim • Juring whi ch 
such t ests and a djustments are made. 

1 ssu~:o : Juno 4, 1996 

JSSUF.O BY: Cary Lane, President 
160 Inverness Drive, West 
Englewood, Co lorado 80112 



TIME WARNER CONNECT Fl or id~ T~ritt No. 1 
Or i g i nal Sheet 14 

SECTION 2 .0 - RULES AND REGUL~TIONS, (Cont' d .) 

2. 4 Refunda or Credita f or service outaqea o r Def ioie nciea , 
(oont'd.) 

2. 4. 3 Liability 

(A) The liability of the Compa ny for any c laim or 
los s, expens e or damage (i nc luding i ndirec t, 
special, or c onsequent ia l damage) for any 
interruptio n, d e lay, e r r or , vllli s s ion, o r 
defec t i n any serv ice, fac ility or 
tra ns mi ss i on p rovided under thi s t ar i ff s hal l 
no t e xceed an amount equ i valent t o the 
prop o rt i onate charges t o tho Cu s t omer f o r t he 
period o f service o r t h o f aci lity pro vided 
during wh ich such interrup t ion, d e l a y, e r r o r, 
omiss ion, or defect o ccurs . 

(B) The Company shall not be l iable fo r any c l aim 
or loss , expense, or damage (inc lud i ng 
indirect, special, or consequential damage ) , 
for any i nterruption, delay, erro r, omis s i o n , 
or other defec t in any s ervice f acili t y , o r 
transmiss ion provided under t h i:> t a rir r, i r 
c aus ed by any person or e ntity o ther than the 
Company, by any malfunct i on o f a ny s ervice or 
fa c ili1:.y provided by any o ther ct~ t·rier, by a ny 
act o ! God, fire, war, civi 1 d i s turbil!'ICe, o r 
act of go ve rnment, or by a ny o ther c ause 
beyond the Company' s d i rec t con trol . 

l !>!ill 1:0 : J uno 4, 19 9 6 ~;n'ECT TVE : 

ISSUED BY: Gary La no , Pt"Ofl i d e nt. 
16 0 Inverness Dr ive, West 
Englewo od , Co lor ado 80112 



TIME WARNER CONNECT F'lor ida Tar! ft llo. 1 
Or i g i nal Shr c t 1 ~ 

SECTION 2.0 -RULES AND REGULATIONS, (Cont'd .) 

2 .4 Refunds or Credit• for Service outaqea or Deficienciea, 
(cont ' d. ) 

2 .4 .3 Liability (con't.) 

(C) The Company s ·.al l not be liable fo r, a nd shall 
be fully i ndemnified a nd held harmless by 
Cust omer o r other user s o! Its service against 
any claim or loss, e xpense, or damage, (1) f o r 
de famation, invasion o f privac y, inf r ingement 
of copyr ight o r pa tent , unauthorized use of 
any trademark, trade name , o r service ma rk , 
unfai r competition, I nte rference wi t h o r 
mi sappropriat ion or v iola t ion oC any cGntract, 
pr oprietary or c r eative right, or any other 
inj ury t o any person, property, o r entIty 
arising from the mater i11l dn ta, In f ormat ion, 
or content revealed to, transm i tted, 
pr~cossed, handled, or used by Company under 
t h is tar i ff, or (ii) for connec ting, 
combining, or adapt i ng Company' s faci I i.ties 
with Customer's apparatus or systems, o r (ii i ) 
for any act or omission of t he Customer, or 
( iv) f or any per sonal i njury or dn11th o f any 
person, o r for any loss o f o r damage t o 
Cust omer's premi ses or any other property . 
whether owned by Customer or others , caused 
directly or indirect ly by the i nstalllltion, 
maintenance , l ocation, condition, oper a t i on, 
failure or r emoval o t equipment or wi ring 
provided by t he Company i f not d irectly caused 
by negligence o f t he Company. 

(D) The Company wi II p rovide credit on c harges 
disputed by Customer In writing that arc 
verified as incorrect by Company. If 
object ion in wr iting Is not received by 
Company wi t hin a reasonable period ot ti me 
after bill is r endered (as determined by 
cur r ent law and regulatory poli cy) , the 
account sh~ 11 be deemed correc t and binding 
upon the Cus t omer. 

ISSUED : June 4, 1996 EF'F'ECTIVE : 

ISSUED OY: Gary La ne, Pres ident 
160 I nverness Drive, 
Englewood, Colorado 

West 
80112 



TIME 'ARNER CONNECT Flor ida Tariff No. 1 
Original Shee t 16 

SECTION 2.0 - RULES AND RZOULATIONS , (Cont 'd .) 

2.5 Miniaua Servic• Perio d 

The mi n imu m ser vice period is one month (30 d~ ys). 

2 . 6 c anc ellation by cuato~er 

No c11arge applies whe n tho a pplicant cancels an application 
for service pr ior to the start of installation or special 
construction. 

When an applicant c anc el s an a pplic ation for service after the 
s tart of i nstallat ion or s pecial cons truc t ion, the appli ca nt 
s ha 11 pny a cance 11 at ion fee whic h is the lesser of 1) t ho 
costs inc urr ed by the Carr I o r, or 2) the c harge for the 
minimum period of tho service ordered , pl us applicable 
i ns tal lation c harges . 

Customers of Ti me Warner Connect may c ance l servi ce by 
providing !'h i r ty (30) days written notJce t o Time Warne r 
Connec t. Cust omer s are rca ponsible f o r all c harges , i nc luding 
f i xe d f ees, which acc rue up co che c ancell ation date . 

ISSUED : 

I SSUED OY: 

June 4, 1996 EFFECTIVE: 

Gary La ne, Pr esident 
160 I nverness Dr i ve, West 
Englewood, Colorado 8011 2 



TIME WARNER CONNECT Florida Tariff llo . 1 
Orig inal Sheet 17 

SECTION 2. 0 - ROLES AND RBOOLATIONS, (Cont ' 4 .) 

2. 7 Refusal o r Diacontinu.ance by coapany 

2.7.1 

2 . 7.2 

Servic~ may be su- pended by the Company, without 
notice to the Customer, by b locking traffic to 
certain ci t i es or NXX exchanges , or by bloc k ing 
calls using certain Customer tra vel cards when the 
Company d e ems it necessary to take such a ction t o 
prevent unlawful use of its service . Time Warner 
Connect will res tore services as soon as it can be 
provide d without undue risk, and wi ll upon request 
by the Customer, assign new travel c ard codes to 
replace o nes that have been deactivated. 

Time Warner Connect may refuse or discontinue 
service under the following conditions provided 
that, unless otherwise stated, the Customer s hall 
be given 15 days notice to comply with any rule or 
remedy any deficiency: 

(A) for non-compliance with or violat ior. of a ny 
State, municipal, or Federal law, ordina nce or 
regulation pertaining to telephone se rvice. 

(B) For use of telephone servic e for any purpose 
other than that described in the a pplication . 

(C) For neglec t or refusal t o provide reasonable 
a ccess to Time Warner Connect or i ts agents 
f or the purpose of inspection and maintenance 
of e quipment owned by Time Warner Connect o r 
its agents. 

(0) For noncomplia nce wi t h or v iolat ion of 
Commission regulation or rules and regu lati o ns 
on file with the Commissi on, provided fi ve (5) 
working days • written notice is given before 
termination. 

I SSUED : June 4, 1996 r.FFECTJVE: 

ISSUED OY : Ga ry Lane, President 
160 Inverness Dr ive , West 
Eng lewood , Colorado 80112 



TIHE WARN~ COHN!:CT florida Tariff No. 1 
Oriqin al Sheet 18 

SECTION 2 .0 - RULES AND R!:OULATIOWS, (Cont'd . ) 

2.7 Refusal or Discontinuance by Coapany, (oont'd . ) 

(E) for nonpaymen... of bills, pro vided that 
suspension or termination of service shall not 
be made without five (5) days written notice 
to the customer, except in extreme c ases. 
Su ch no tice will be provided in a mailing 
sepa rate from the customer's regular monthly 
bill for service. 

(f) Without not ice in tho event of Customer o r 
Authorized User use of e quipment in such a 
manner as to adversely affect Time Warne r 
Connect's equipment or service t o other~ . 

(C) Without notic e in the event of tampering with 
the equipment or services owned by Time Warner 
Connect or its agents. 

(II) Without not ice in the event of unauthorized or 
f r audulent us c of service . Whenever service 
is discontinued for fraudulent u sc of service, 
Time Warner connect may, before restoring 
service, require the Customer to make, at his 
or her own expense, all changes in facilities 
or equipment necessary to eliminate illeglll 
use and to pay an amount reasonably estimated 
as the loss in revenues resulting from such 
fraudulent usc. 

( I) Without not1co by reaso n of any order o r 
decision of a court or oth er government 
authority having jurisdic tion which prohibits 
Company from furnishing such services . 

(J ) For periods o f inac tivity over sixty ( 60) 
days . 

~t ·n""":,---J-.-:-:u-n r 4 , 1 9 9 6 t:n ·ECTJVE: 

ISSUED BY: Gary Lane, President 
160 I nverness Drive, West 
Englewood , Colorado 80112 



TIME WARNER CONNECT Florida Tariff No . 1 
Original Sheet 19 

SECTION 2.0 -RULES AND REGULATIONS , (Cont' d .) 

2 . 8 Liaitationa of Sarvice 

2 . 8.1 

2 . 8.2 

2.8.3 

2.8 . 4 

J ervice is otfered subject to the availabi l ity of 
the necessary facili ties and/or equipment and 
subject to the provisions or ::his tariff. The 
Company cay decline applications for service to or 
from a location where the necessary facilities or 
c quipmellt are not ava i 1 able. Tho Company may 
discontinue furnishing service in accordance with 
the terms o f this tariff. 

The Company reserves the right to discontinue or 
limit service when necess itated by conditions 
be yond its contt"ol (examples of these conditions 
are more fully sot for th elsewhere in this tar if f), 
or when service is used in violation o r prov ision s 
of this tariff or the law. 

The Company does not undertake to transmit 
messages, but otfot"s the uoo of Ito norv ice when 
available, and, as more fully set forth elsewhere 
in this tariff, shall no t be 1 iable for errors h 
transmission or f or failure to establi s h 
connections. 

The Company r eserves the right to discontinue 
service, limit service, o r to impose requirements 
as requ ired to meet changing regulatory or 
s tatutory rules and standards, or when such r ul es 
and standards have an adverse material affec t o n 
the business or e conomic feasibility of prov id1ng 
servi ce, as determined by the Company in i ts 
reasonable judgment. 

ISSUED: June 4, 199 6 EfFECTTV E: 

I SSUtm BY: Gary Lane, President 
160 Inverness Drive, 
Englewood, Color a do 

West 
80112 



TIME WARNER CONNECT Florida Tariff No. 1 
Origina l Sheet 20 

SECTION 2.0 - RULES AND R! OOLATIONS, (Cont ' d . ) 

2 . 9 Use ot service 

2.9. 1 

2 . 9 . 2 

2 . 9 . 3 

2 . 9.4 

2.9 . 5 

Service may be useo for any lawful purpose by the 
Customer or by any End User. 

The Customer obtains no proper ty right o r interest 
i n the use of any specific type or facility, 
service, equipment, number, process or cod e. All 
right , title and interest to such items remain, at 
all times, solely with t he Company. 

Recording of telephone conversations 
prov ided by the Company under this 
proh ibited e xcept as authorized by 
federal, state and local Jaws. 

o( service 
tariff Is 
appli c able 

Any service provided under this tariff may b~ 

resold to o r shared (jointly used) with o ther 
persons at the Custocer's o ption . The Customer 
remains solel y reoponsible for all uso of service 
ordered by it o r billed t o its account(s) pursuant 
to this Tariff, for determin i ng who i s authorized 
to use its servi c e, and for promptly notifying the 
Company or any unauthor ized use. The Customer may 
a dvise its c ustomers that a portion of its service 
is p rovided by the Company, but t h e Cu otomor shall 
not represent that tho Company jointly participates 
with the Cus t omer in the provision of tho servi c e. 

Cus t omers res ell i ng or rebil l ing the Co mpany' s 
intrasta te servi c e mus t have a Certificate o f 

Publ ic Convenienc e a nd N<>r.essity as an 
i ntere xc hange carrier from the FPSC. 

2 . 10 Employee Concessio n s 

( Res erved for Future Us e ) 

1 ssu~;D: 

I SSUED BY: 

June 4, 1996 EFFECTI VE : 

Ga ry La ne, Pres ident 
160 Invernoan Drive , Wes t 
Englewo od , Colorado 80112 



l 

TIME WARNER CONNECT Flor ida Tariff No. I 
Ori g ina l Sheet 21 

SECTION 2.0- ROLES AND REGULATIONS , (Cont ' d.) 

2.11 Terainal Equip.aent 

Company'u facilitioo and serv ice may be used with or 
tenninated in Customer-provided terminal equ i pment or systems, 
such as PBXs, key systems, mul t i p lexers, repeaters, signaling 
s ets, teleprinters, handsets, or data sots. Such terminal 
equipment s hall be furnis~ed and ma intained at the expense of 
the Customer, except as otherwise provided. Customer is 
responsible for all costs at his or her premises, including 
personnel, wi r i ng, electrica l power, and tho like, incurred in 
the use of Company ' s service. 

2 . 12 Appl icable Lav 

This tariff s hal l be subject to and constr ued in accordanc e 
with Florida law. 

2.13 Aaaignaent or Transfer 

All aervice provided under this t ariff is di rec t ly arc 
indi rect ly contr olled by the Company and tho Customer may not 
transfer or assign the usc of s e rvice without the express 
prior wr itten consent of the Company. Such transfer or 
assignment shall only apply where there is no interruption or 
the usc or loc ation of oor vl co . All terms and condltlonn 
contai ned in thi s Tarlf t ohall npp ly to all such permitted 
transferees or asaigneco, a s well as all cond itions or 
servi ce. 

I SSUED: 

l SSUED BY : 

June 4, 1996 EFFECTIVE: 

Cary Lane, Pr es ident 
160 Jnverncsn Orl vc , West 
&nglewood, Col orado 80112 



TIKE WARNER CONNECT Florida Tariff No . 1 
Origi nal Sh eet 22 

SECTION 2 .0 - RULES AND REGULATIONS, (Cont'd . ) 

2 . 14 Cost of Collection and Repair 

customer is responsib le f or any and a ll c os ta inc urred i n the 
col lection of moni c .. due the C 1mpany inc luding l e gal and 
accounting expenses. The Customer is also responsible for 
recovery costs of Company-provided equi p ment and any e xpenses 
requi red fo r repair or repla cement of damage d equipment. 

2.15 Restoration of service 

Restorati on of serv ice s hal l be accomp l ished in accordnnce 
with Florjda PSC rulcn a nd regulations. 

2.16 Teats, Pilots, Proaot ional c-paiqna and contests 

The Company may conduct s peci a l tests or pilot p rograms and 
promotions at its d iscretion to demons trate the eas e of use, 
quality of service a nd to promote the sale of its services. 
The Company may also waive a p o rtion or all proc essing fees or 
i nstallation fees for winner ot contests and other occasiona l 
promotional events sponsored or endorsed by the Company. From 
time to time the Company may waive all pro c essing fees f o r a 
Cu s tomer. Such promotion3 will be f i l e d by the Compa ny jn 
this tarif f. 

ISSUED : 

J SSlJf:O OY : 

June 4, 1996 EFFECTIVE: 

Gary L.!!ne, J>res I d e nt 
160 I nve rness Dr I VI '. West 
Eng lewood, Co l orndo 80112 



l 

TIME WARNER CONNECT florida Tdriff No. 1 
orisinal Sheet 2J 

SECTION 2 . 0 -RULES AND REGULATIONS, (Cont' d. ) 

2.17"800/888" NWibera 

The company will make eve ry effort to reserve " 800" v~nity 
numbers o n behalf of Customers, but m~kcs no guarantee o: 
warrantee that the r equested "800" nul"ber( s) will be av~ilable 
or assigned to the Customer requesting the number. 

If a customer accumulates undisputed past-duo c harges, tho 
company reserves the right not to honor the Customer's request 
for a cha nge i n 800 service to another carrier (i . e. "peLting" 
of tho BOO number), inc luding a request for a Responsibl e 
Organi7.ation (Resp Org) change, until such charges are paid In 
full. • 

2.18 Credit Requirements 

The Company reserves the right to deny or cancel service to 
entit ies which do not meet t h e Company's credit requircmonto 
or for whom credi t information is not available. 

2.18 Credit t o r PIC Cbanqe Charqea 

The Company will credit Customers' accounts an amount equal t o 
the c harges up to $5.00 Incur red f or the conversion of line(s) 
to the Company's serv icc ao imp osed by the local exchange 
carr ier for Primary Interoxchangc carri e r (PTC) changes. Thlo 
credit will be applied against future c harges a ssoci ated with 
use of the Company's service . 

ISSUED : 

ISSUED BY: 

Juno II, 1996 EF'F'ECTJVE: 

Gary Lane, President 
160 Inverness Dr i ve, 
Englewood, Colorndo 

West 
90112 



T IME WARNER CONNECT florida Tariff No. 1 
Originnl Sheet 24 

SECTION 3 .0 - DBSCRIPTION OP SERVI CE 

3. ~ Quality and Grade o t s ervice Offered 

Mi n imum Call Completion Rate - customer s can expect a call 
complet i on rate of not leso than 95\ during peak use periods 
for feature Croup 0 1+ dlal inq. The call completion rate is 
c alculated as the number o r cal l s completed (i ncluding calls 
c o mpleted to a busy li ne or t o a line which remains unans wered 
by tho called party) d i v ided b y the number o f calls attempted . 

ISSUED : 

ISSUED OY: 

J une 4, 1996 Ef fECTIVE: 

Gary Lane , Preside n t 
1 60 I nverness Drive, West 
Englewood, Col o rado 80112 



r 

l 

TIME WARNER CONNECT Flor .da Tariff No. 1 
Ol'iginal Sheet 25 

SECTION 3.0 - DESCRIPTION OP SERVICE, (Cont'd.) 

3.2 Calculation ot Diatanc e 

Usage charges for all mileage sensitive products are based on 
the airline distance between serving wire centers asF.ociated 
with the originating and terminating points of the call. 

The serving wire centers of a call are determined by the area 
codes and exchanges of the origination and destination points. 

The distance between the Wire Center of the Customer's 
equipment and that of the desti nat ion point is calculated by 
us ing the "V" and "H" coordinates found in BellCore's V&H Tape 
and NECA FCC Tariff No. 4. 

Step 1 - Obtain the "V" a nd "H" coordinates fo r the Wi re 
centers serv ing the customer and the des t i nation 
point. 

S t e p 2 - Obtain the dif fe rence betwee n t h e "V" coordinates 
of each of the wire Center s . Obta in Lhe Di ff e rence 
between the "II " coordinates . 

Step J - Square the differences obtained in Step 2. 

Step 4 - Add the squares of the "V" difference a nd " II" 
d i f fe rence obtained i n Step J. 

step 5 - Divide the sum of the square obtained i n Step 4 by 
ten (10) . Round to the next higher whole numbe r if 
any fraction results f rom the d ivision. 

Step 6 - Obtain the square root of the whole number obtained 
i n Step 5 . Round to the next h i gher whole number 
if a ny fraction i s obtained. Th is is the distance 
betwe e n the Wire Centers . 

ISSUED : 

l SSUED BY : 

Formula: 

J une 4, 1996 

(111 -VJ'•(f!1~H;f 
10 

EFFECTIVE: 

Gary Lane, Pre sident 
160 Inverness Dri ve, West 
Eng lewood , Colorado 80112 



l 

TIME WARNER CONNECT florida Tariff No. 1 
Original Sheet 26 

SECTION 3.0 - DESCRIPTION OP SERVICE, (Cont'd.) 

3.2 Calculation ot Distance, (cont'd. > 

EXAM PLE: Distance between Miami and Now York City -

Miami : 
Ne w York: 

Differ ence: 

Squa r e and add: 

Divide by 10: 

Round up: 

Take square root: 

Round up : 

v 

8,351 
4.997 

) ,3 54 

H 

529 
l. 40 6 

-8 77 

11,249 , 3 16 + 769,129 c 12 , 01 8,44 5 

12 , 018, 44 5 1 10 • 1, 201, 8 44. 5 

1,201, 845 

\1 1,201 ,84 5 • 1, 096 . 3 

1,097 miles 

J SSUE~D~:----J~u-n-c~4~,~1~9~9~6------------~E~f~f~E~CT~J~V~E~: ---------------------

ISSUED BY : Gary Lane, President 
160 Inve rness Drive, West 
Englewood, Colorado 8011 2 



TIME WARBER COHMECT flo r 1da Tariff No . 1 
Original Sheet 27 

SECTION 3. 0 - DESCRIPTION OF S ERVICE, (Cont' cS. ) 

3.3 Tiaing o f Ca l la 

3 . 3 . 1 

3 .3.2 

3. 3. 3 

Long distance usage c h arges arc based on usage of 
Time Warne r Connc, t's service. Ch.:::-gcable time 
begins when a connec tion (i.e. two-way 
c ommunications) is established between the calling 
s tation and the ca lled station. Chacgcable time 
ends when either party "hangs up " thereby releasi ng 
the netwo rk connectlon . 

Hi nimum ca 11 durat ! on and usage measurement and 
r ounding for b illing purposes is specified on per ­
product basis in tho rate sec tion of this tariff. 

There i s no billing a ppl ied for incomplete calls. 

I ssu~:J) : Juno 4, 199 6 EffECTIVE: 

lSSUED 13V: Gary Lane , Pres ident 
\GO Invorneso Drive, West 
~nglewood, Colorado 80112 



TIME WARHEn CONNECT Florida Tar if f »o. 1 
Original Sheet 28 

SECTION 3.0 - DESCRI PTION OP SERVICE, (Con t ' d . ) 

3. 4 Rata Perio ds 

3 .4 . 1 Tiaa of Day Periods 

Tho appropr i ate rates appl y fo r day, e v eni ng and 
night/weekend c allo based on tho f ollowing cha r t: 

XON I TU£5 I W£0 I THURS I FRI SAT sur: 

8 : 00 AH 
TO DAYTIME RATE PERIOD 

5 : 00 PH• 

5 : 00 f'H 
TO EVENING RATE PERIOD EVE 

Ill 00 PH 

11: 00 PH • 
TO ti:CHT / WEf.KEN D RI\TI! PI!R 100 

8 : 00 AH 

• to , but no t inc lud ing 

When a call is establ ished in one rate period but 
c o nt i nues through another rate p eriod, the rate in 
effect at the ca ll ing station applies t o th~ 

portion of the call occurring within each rate 
period. whe n a uni t ot time is split between t wo 
rate periods, t h e r~te appli ~n ble to that unit o r 
time is ba uccl o n tho rate period in wh ich i t began. 

lSSUED : June 4, 1996 EffECTI VE: 

ISSUED BY: Gary Lane, President 
1 6 0 Inverness Drive, 
Eng lewood, Co l o rado 

West 
80112 



TIME WAR.lfER COHlf!lCT Florida Tariff No . 1 
Or ig i nal Sheet 29 

SECTION ),0 - DESCRIPTION or IBRVICI, (Cont'd.) 

3.5 Service Offerinq• 

Time warner Connect offers 
service to its Customers. 
con junction with J nterstate 

a variety or telecommun ications 
Intrastate service is offered I n 
service. 

3.5.1 

3.5 . 2 

TWC Dial-1 servi c e 

'This service provides custo111ers with direc t dia1 
"1 + " long distanc e calling. Calls originate v i a 
switc hed access facilities using normal buciness or 
residential l i nes. Calls are billed in thirty (JO) 

sec ond increments with a minimum call duration of 
thirty (30) seconds . 

TWC Persona l Toll-rree (800/888 Type) service 

Thi s s ervice is available for the termin11tio n of 
calls to access lines provided by the Subsc riber. 
Call c harges are billed to the Subscriber and not 
the party o rig inati ng the c al l . Calls are billed 
in thirty (30) socond incr <!ments with a minimur~ 
c al l duration of thirty (30) seconds . 

1 ssu~:o : June 4, 1996 EFFECTIVE: 

JSSUEO BY: Gary Lane, President 
160 Inverness Drive, West 
Engl e wood , Colorddo 801 12 



TIM!! WAR.N!!R CONNECT Florida Tariff No. 1 
Original Page 20 

SECTION 3 . 0 -DESCRIPTION OF SERVICE, (CONT 'D . ) 

3 . 5 Service Offeringa , (cont ' 4 .) 

3 .5. 3 

3.5. 4 

3.5 .5 

TWC Calling card Service 

TWC Calll Card service permits a customer to use 
Time Warner Connect' s service when away from their 
primary place of busi ness or res idonce. The 
Custome r must dial a toll-free access code and 
personal identification number to place a call. 
Calls arc b i ll ed in thirty (30) second increments 
after an initial minimum c all duration of thirty 
()0) seconds. Call c harges are billed to the 
Subscriber's Calling Card account as part of their 
consolidated Time Warner invoice. 

In addition the usage sensitive c ha r ges, a per call 
rate applies . 

Di rectory Aaaiatance 

Directory Assistance is available to Custo~ers of 
Time Warner Connect. A Directory Assistance charge 
appl lea Lo each ca 11 to the Directory ,\osistanco 

Bureau. Up to two requests may be made on each 
call to Directory Assistance. The Directory 
Assistance charge applies to each call regardless 
of whether the Directory Assistanc e Bureau is able 
to furnish the requested telephone number. 

TWC Cellular Long Diatance 

This servi ce is available to residenti al 
Subscr iberos for plAcing calls from their cel lular 
tclephonea. TWC Cellular Long Distance is only 
available to those Subscribers whoso cellular 
ca rrier offers long distance equal access. Calls 
are billed in thirty (30) second increments after 
a n initial minimum c all dura tion of thirty (JO) 

s e conds. 

ISSUED: June 4, 1996 EFFECTIVE: 

ISSUF:O RY : Cary Lane, Pres ident 
160 !nvornoos Drive, West 
Englewood, Colorado 80112 



TIKE WARNER CONNECT 

4 .1 General 

SECTION 4. 0 - RATES 

Florida Tariff No . 1 
Original Sheet 3 1 

Each Customer is c harged individually for each call placed 
through the Company. Charges may vary by product type, time 
of day , day of week and ca ~l duration. 

1 ssu~;o: 

lSSUI-:0 BY : 

Jun<> 4, 1 996 EFFECTIVE: 

Cary ~ane , President 
160 Inve rness Drive, Wes t 
Englewood , Co l o rado 601 12 



TIME WARNER CONNECT Florida Ta riff No. l 
Original Sheet 32 

SECTION 4 .0 - RATES, (Cont'd.) 

4 .2 Exeaptiona and Spacial Rate• 

4 .2 .1 Diacounta tor Raarinq Iapaired Cuato•ara 

A te lephone toll m~> ;sage which is communicated 
using a telecommunications devise for the deaf 
(TOO) by properly c ertified hearing or speech 
impaired persons or proper ly certified busi ness 
establishments or individuals equipped with TDDs 
for communicating with hearing or speech impaired 
persons will receive, upon r equest, c redit on 
c harges for certain intrast3te toll calls placed 
between TODs . Discounts d o not apply to s urcharges 
or per call add-on charges for operator services 
when the call is placed by a method that would 
normally incur the surcharge. 

(a) Tho c r edit to be given on a subsequent bi 11 

for s uch ca lls p laced between TDDs w i 11 be 
equal to applying the evening rate during 
business day hours and the night/weekend rate 
during the evening rate per iod. 

(b) The c redit to be given on a subsequent bill 
t o r such cal ls p laced by TDDs with the 
assistance of the relay center will be equal 
to !>0\ of tho rate for the applicable r ate 
period. If either the calling or called party 
indicates that either party is both hearing 
and visually impai r ed, the call shall be 
discounted 60\ of the applicable rat~. 

I SSIIF:D : .June 4 , 1996 EffECTIVE: 

ISSUED BY : Gary Lane, Preside nt 
160 I nverness Drive, West 
Englewood, Colorado 80112 



TIME WUNER CONNECT florida Tariff llo . I 
Original Sheet 33 

SECTION 4. 0 - RATES , (Cont' d . ) 

4 .2 Exaaptiona and Spacial Rata• 

4 .2.2 

4.2. 3 

Eaarganoy Call llxaaptior.a 

The fc.lowlng call~ are exempted from all charges: 
Emergency calls t o recoqn izable authorized clvi 1 

agencies including police, fire, ami::Jlance, bomb 
squad and poison control. The Company wi 11 o nly 
handle those calls if the caller dials all of the 
digits to rou~o and bill tho call . Cre1it will be 
given for any billed charges pursuant to this 
exemption on a subsequent bill after verified 
notification by the bill ed Customer withln thirty 
(30) days of bi l ling. 

Directory ~eaiatanoa tor Handioappaa Parsons 

Pursuant to FPSC rules and regu lations, the Company 
will not charge for the calls made to direc tory 
ass i sta nce by handl c nppod customers . 

rssm:o : June 4 , 19?6 t::H"ECT IVE: 

LS!llJt::D BY : Gary Lane, President 
160 Inverness Drive , West 
Englewood, Colorado 8011 ~ 



TIME WARNER CONNECT Pl o r i da Tariff No. t 
Or iginal Shee t 3 4 

SECTION 4. 0 - RATES, (Cont ' d. ) 

4 .3 Rates 

4. 3.1 TWC Dial-1 Service 

Calls are billed in : hirty (30) 
wi th a min imum cal l dura ti o n 
seconds. 

second increments 
of thirty {30) 

l ntraLATA p e r minut e u s age rates: 

Day l!:ven lnq 
H1JCIIQO 
Blind 

let Add' I 
··~ 

Add • I 
Hlnute IHnute Minute Klnutu 

0-10 $0.1400 S0.0700 so. 1050 so. 052!. 

11-22 0 .2100 0. 1200 0 .1S7S 0.0900 

23-SS 0 .2800 0 . 2100 0.2 100 O.IS7S 

56 & up 0 . 3700 0 .2700 0 . 2775 o. 2025 

InterLATA p~r minute usage rates : 

o a y Even1n9 
Hi l e aqo 
Ba nd 

I at Add 'I I at Add 'I 
IHnute Hlnute Hlnute Hlnut.o 

0 -10 $0 . 2000 $0.2000 $0.1200 $0.1200 

ISSUED : June 4, 1 ?96 Ef'PECTJVE: 

ISSUED BY: Ga ry Lane , Pr esident 
160 I nverness Or·ive, 
Englewood , Colorado 

West 
80 11~ 

Nlqht/Weekond 

.. ~ ... dd'l 
Mi nute H lnu~o 

S0.0700 SO.OJSO 
0. IOSO 0 . 0600 

0. 1400 0 . IOSO 
0 .1 850 0. I J50 

!Hqht/Wee kend 

I a t Add · I 
Hinuto Hinut.o 

S0.1200 S0.1200 



TIME WARNER CONNECT florida Tariff No. 1 
Origi nal Page 35 

SECTION 4 . 0 - RATES, (Cont' d. ) 

4 .3 Rates, (cont'd . ) 

4 .3 . 2 TWC Personal To ll-Pree Servi c e 

Calls are billed in ... hirty (30) 
with a minimum cal l duration 
seconds. 

second inc rements 
of thirty (30) 

Day: 
Evening/Night/Weekend: 

$ 0 .21 00 
$ 0 .1 300 

ISSUED: June 4, 1996 EFFECTIVE: 

ISSIJF:O BV : Gary Lane, Pre s ldnnt 
160 Inverness Drive , West 
Englewood, Co l orado 80112 



TIHE WARNER CONNECT !'lorida Tariff No . 1 
Orig inal Page 36 

SECTION 4 .0 - RATES, (Cont ' d.) 

4 . 3 Ratea, (cont'd.) 

4 .3 . 3 TVC calllinq card service 

Calls arc billed in ~n irty (30) second inc r e ments 
afte r a n Initial minimum call duration of th irty 
(30) seconds. 

In addition tho usage sensitive charges, a per c al l 
rate applies. 

Per Hinytc Rate; 

Day: 
Evcning/Night/~oekend: 

Per Call service Cha rge : 

1\ll time periods : 

$0.2000 
$0.1200 

$0. !:'-: 

June 4, 1996 !-; F'F'ECTIVE : 

1 s~an:n nv : Ga ry Lane, Pres!drnt 
160 Inverness Drive , wes t 
Englewood, Colorado 801 12 



TI HE 'lfARHI!!R COHNECT Flor ida Tar i ff No. 1 

SECTION 4.0 -RATES, (Cont ' 4, ) 

4 .3 Rates, (cont'4.) 

4.3.4 Directory Aaaiatanoe 

Per Call : $0 .4 0 

4. J. 5 TWC Cellular Lo ng Qiatance 

Per Hlnuto Uaago Ra t o a: 

Day 
H ll c ago 

Evoo.ing 

Band 
ls~ Add ' I l Dt 1\dd. 1 
Hinuto Hinuto Hinuto Hlnuto 

0- 10 so. 1400 S0.0700 so. 1050 S0 . 0525 

11-22 0 . 2100 0 .1200 0 .1575 0.0900 

23-55 0 .2800 0 . 21 00 0 . 2 100 0. 1575 

56 ' up 0. 3700 0.2700 0 .277'> 0 . 20 25 

I ntor!.ATA por minuto uaago ra ton: 

Da y P.vonlng 
IIi lcaqo 
Band 

let Add'l lot Add "1 
HI nuto Hlnuto Hinuto Hlnuto 

0-10 $0. 2000 $0.2000 so . 1200 $0.1 200 

4 .3. 6 Spec ial Promotions 

( r eserve d for f uturo use ) 

I SSUED : Juno 4, 1996 Ef"f"ECTIVE: 

I ~!~lH: f) RY : G~ry La ne , Pre si d e nt 
160 I nverness Drive , 
Engl ewood , Colorado 

We s t 
8011 2 

Or i g i n a l Pag e 37 

tllght / Woekond 

l•t Add "1 
Hinuto Minute 

S0.0700 S0. 0350 
0. 1050 0.0600 

0 . 1400 o. 1050 

o. 1850 o. 1350 

tl ight/Wookond 

let Add'l 
Hlnuto Hlnuto 

$0 . 1200 $0.1200 
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ATTAOWHT A 

SECURITIES AND EXCH.Al\GE COMMISSION . 
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FORM 10-K 
~ A..'\'NUAL REPORT PURSUA.!\1 TO SECTION 13 OR 15( d ) OF 

THE SECURITIES EXCHANGE ACT OF 1934 (FEE REQUIItED j 
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Commission file number 1·8G37 
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PART I 

liM"~ l. BusinNJ 

Time Warner Inc (lhc: '"Company'') "'&> 1ncorpont.cd 1n lhc: Su~ of Deb"'~ on Aug.u1 19£\ .00 u the 

succaSOf to a New York corponuon onguu.lly ocp;nizcd 1n 1922. The Company clunged Ui rwnc: from Timc 

lncorpomted following hs acquisiuon of 59.3~ of the common stock of Warner Commun1cauo"' Inc (MWCI M) 

1n July 1989. WCI bec,llJTIC a wholly owned subs•dJAtY of th- Comp:~~~y in Janu&l)' 1990 upon the complcuon of 

the merger of WCI Alld a subsidiAry of lhc: Company. As uud in tlus report. lhc: tcnru "Reg•s~Dnt."' the 

"Comp:~~~y" and "Time Warner .. ~fer tO Time Warner Inc. and its subs1d1ancs ilnd <hvmons. and Includes Timc 

Wamo:-r Enteruinment Comp:~~~y. L .P. ('1'WE .. ). unless the context otherwise rcqutn:s. c;..e below tor • 

<.IC$C,ription of TWE and its relationship tO the Company 

The Company is lhc: "'«ld's l~g med1:. romp3ll). and Ius 1n!CJeSu '" tlucc fund.ulltnllll ore&> or 

busmess: Enten.tinment. consisting pnncipally of interest> '" recorded mus1c Md mu!ic pubh•h•ng. filmed 

cn~rutinmcnt. broadcasting. theme ~ks and cable televas1on progr:smnung; News Md lnfonnat10n. ,onu&tmg 

pnnc•pally of in~eresu tn magaz~nc publiJhmg. book publishmg and duect marketing. Md Telccommumcatlor>. 

conmtlng pnncipally of in~CR:Su 1n cable tclevuioo systems. Substantially all of the Comp:~~~y's 1n1Cle~t> 1n 

filmed ente,nainmcnt. broadcasung. t,bcme parks and cmle tciC\'"'on prOJr3mmJng uc held throu~h TWE and 

n1os1 of it> interests '" cable tclcv•s.on systems arc held lhrough TWr: 

In Scp1embcr 199S.lhc: Company announced th.u 1t had agtted to merge ~~>lth Turner Broadcuung Sys1cm. 

Inc. ("11lSM). a dl\-erJ16ed information lltld enttnainmcnt comp:~~~y. by acqumng the rem.urun& a,pproAmutcl) 

1!0% i ntcte$1 In TBS t.hat the Company docs noc alrtad)o' own. The Company h.u entered into an Amended and 

Resu1eJ Agreement and Plan of Merger dated 3S of September 'l2. 1995 (the "Merger Agrecmcnt .. ). which 

prov1dcs for the merger of ~h or the Company and TBS with separate subsidi11t1es or a holdln' compan) 

("NC" Time Warner .. and collccuvely. lhc: '1115 Transaction'"), In connection tbcrew•th. the •~sued lltld 

outslll.ndmg sllarcs of each c:us or the cap1t.al stock of the Company will be con,-encd onto shares of • 

substamiwly identical class of capilw stock of New Time Warner. In addition. the Company has agreed to enter 

1nto cc«a.in agreements and related transactiOns with c:enain shareholdcn of TBS. mcluding R.E. Turner and 

L•bcny Media Corpomtion ("LMC~). an affiliate of Tcle..Commun•cations. Inc \ TCI .. ) The Merget 

Agreement and cenain related ag~ements prov•de for the iuuancc by New Time Warner of appro~1m31cly In 8 

millio n shares of common s1ock. par VAlue S.OI per shue including S0.6 million share> of a sp«ial dass of non· 

redeemable common stock to be ISsued to LMC Clhc "LMC Clan Common Stock"). in e•ch~tngc for the 

<>u!Sianding TBS cap11al s1ock. the ISSUance of approumately 13 mill•on empln)-ec >tock opci0n1 to replace all 

outstnndong TBS <mploycc stock op1ions and the assumption of TBS' indcbcedne» twh1ch appro•nruted S2.S 

bdhon nt December 31. 1995}. As pan of 1he TBS Trnns.action. LMC will recci, .. an addihonal fi,-t m!lhon 

shares of LMC Class Common Stock pursuant to a scpora1e opcion acrecmcnt "'h•ch. lngetht;r wub the S0.6 

million \hates tt will re«l\-e purlllllltto lhc: TBS Tl'l~Motclloo. v.ill be placc:d 1n a ' 'OUng tnut of "'luc:h G<rald 

M L.tvm, Cha>mun and Chief I:Accuuve Officer of the Company. Will be the 1rustcc: (lhc: " ubcny Voc•n& 

Trust- ). or. in cerll11n Clrcumstar>ecs. CAchAllged for shares of anochcr special clan of non-voung, ROll· 

redc:cmoble common stock of New Time Warner thai will be held by LMC. 

The TBS Tr.uuacuon is subJCC1 10 CIHtOITW)' dosing eond•uons. includrng lhc app«)''al of the sllarch<!ldcn 

of TBS and of the Company. all ncce>s.try appro''als of the Fc:dcral Communic:atioo> Commwson (-FeC-I lltld 

apprupnute anutrust approvals. There can be no tWUrancr thai wl these epprcmili c.\11 be obcAinc:d or. an lhc: cue 

or j!OvernmcorJII approvals. if obcAmed. will not be ccondmoned upon changes to lhc: ICITI1\ of lhc: M erg<r 

Agrcc:mcnt or the related •grecmcnl.\. 

I n 1995 and early 1996. the Comp311y completed II> ""'!WllllOII of th= ~•,n•J\cant c-able tdc:'l>tOII 

«llnpamr> Summ1t Commun>cations Group. Inc. (-Summu~). KDLCOM lncorporat.:d (-KDU:OM~) L"'l 

C•bi<=''I>IOfl lndusmc:s Corpol'llt>on ("CVI'") w relat.:d comparucs and. through TWE. formed 1 cable telcvuion 

JO'"I ''Cnturc (lhc: ~-AIN PutncnhipMl w1th Advance/Newhowc Pattnenlup c-Ad,oance/New~Ml. '" 

"'lucb TWE O'i'l11.\ a~~ in~C~Ut (lhc:sc !11lnsa..1JOIIS bcmJ collecu-:1) rcfc.rrc:d 10 llcreu>al'tu ~ lhc: Ml995 
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•har<holdco lkgmnlng on the thord )'<'ilt. calhct panner can mauate a dou<>lution in whoch TWE would rcct avc 

'"'o-thords nnd AdVIlnccJNcwh<>usc -.ould r<etl\c onc·thord of the TWE·AIN Pann.7;ohop\ net uwot> 

On May~. 199S. tht Company acqutrtd Sununu Communtc.uion~ Group. Inc ("'Sumrrut"l. "'loch o"ncd 

cl\ble televisoon systenu servina approximately 162,000 subscnben "' Winllon·Salcm, Nonh Couohna and on 

ctruin sulxlrbs of AtlantA, Gcoraoa. To acqulrr Summit, lh<' Company is\ucd approumatcly I 6 nulhon •h01c' 

of Its common stock. p;u ''llluc SI.OO p<r shiltC ("Common Stock~). and approAomatcl) 3.3 molhon •hOle• uf • 

De'" scncs of rom~ruble pr<ferrcd srock f'"Sencs C Prdcmd Stocl"l and auumed Sl~ nulhnn "' 

mdclltedncss 

On Jul) 6. J99S, the Company acquortd KBLC0~1 lncorpora!Cd (~KBLCOM~). a subudoU) of Houswn 

lndLUtncs lncorpora!Cd. "'hteh n><ned cable oclevosion systems setVIDI lpp«l\lmJIIely 700,000 >ub1crol>en and • 

S~ ontert$1 on f'v'ogon CommurucatJonS ("l'anp~). wtucb ll'lo'liS cable tclevU>On l)S!Cm\ loef'II\C .on 

additional 972.000 sumrnben. 11le olhct ~ onten:st on l'an.con "'u alr<ady ownrd b) TWE To ocquur 

KBLCOM. lh<' Company issued ~ nulhon sb.ara. o( Coaunon Stock and II mollion shArrs of • nc"' scnu ot 

con\'Citiblc preferred stock ("Series 0 l'rcfetTed Stock") and anumcd or incurred lpp«l\lmoocly Sl 2 btlhon of 

ondcb!edness. KBLCOM's >)'SI<Iru "'"~ subKnben loeatt>d in San AntOf\lo and~. Tc.u>. the Mumcapoh• 

rncororoll!an area. Ponland. Ortgon and Orange County. Caltfomia Paraaon's systcms SCI'< subKnbcn on 

Tamp;l. Aonda and nonhcm Manhanan. u ~II as Olhcr locauoru 

On JanuJUY 4, 1996. tht Company acquired Cablevt$10n lndu5U1c$ Corpori\IJOo l"CVI") and oclat.c<l 

comp•noes that owned cable televo.uon systenu >ervong lpproAtmattl) 1.3 moUoon wblcnben, on t.\Chon~ f01 

tht ISSuance or approAomatdy 2.9 million shAres or Common Stock and appro .. umatcly 6.S molhon •hares uf • 

""" sene> of tom"Cnible tJ<'C{errcd 1tocl (-Sen"' E Prefmcd Stocl" and "Senes F J>referrcd Stocl" 1 and the 

assumption or incuf'I'CD« of appro•inwdy S2 bUUoo of indebtedness. CVI's syilcm• ~rvr •ubscnber> 

pnncipally located on New YOflt. Nonh Catolona. Aonda. Califomoa's San Fernando Valley and Columbo1. 

South Cuolina. 

Along woth Internal growlh. tht 199S Cable Tl"'ruattooru tnerrued the IOUJ numb« of •vbscnbcn und<t 

the mlll.'lgemcnt of lime W..mer CAble ro appro.umatcly II 7 million, as comp.vcd 10 7.5 million sul»cnbcr> at 

the end of 1994. 

!'« oddouonal onformlllion "'Pfdml lhe 1995 Cablr Tr:uu.ar:uoru. - NOIC 4 "Cable Tnuuacuoos" and 

N01c •I "C•pltal SoocL,'' oo the Company's consolidated finlliiCtAI suurments •• p3gcs f .J2 and F-40, rcspteU\CI) 

herem 

On Junr 23. 1995. TWE sold S l'k of il• 1n!Cr<S1 on Su Aag• En!CtWnmcnt Corponouon ("SFEC") to an 

on\"CSUnent group ltd by Oosron Vcnrurrs 1\tan•.H•"'""'· Inc .• • pn•'liLC tn\'C.stmcnr manage"""' finn f01 S2~ 

mollion ond rccrovcd S640 nlllhon an O<ldiuonal prOO<cds from SFEC, rtprescnung payment of cen.-un 

on~rrcompnny mdeb!cdneu and hceouong feu A• a rcsuh of tht tn.ruac1Jon, SFEC has been ~onsohdatcd and 

TWE'• rwwrung 49% tolei'Cil on SFEC i1 au:ounted for undco the equny method of accounun~ 

For fillllncial onfonnnuon about the Company'• mdusrry >egmenu •nd Opcntltoru on dttTerenl acognphaul 

:ur;u "'"h r<>pec!IO each of !he yean on the thn:c·)-cAr rcnod ended Occemb« 31. 1995. sec Note 13 "Stsmeno 

lnfonr1auon." to lhe Compan) ·• coruohdaLCd tin.u~etal il&tements ar page• F-46 tluou&h F-49 hcrtto 

NEWS AND INFORMATION 

Tioc Comp<lny\ New• and lnfomtotoon lxl>tncas current!)' os condu<ted by lime Inc .. a "holly owned 

•ub>tdt"') of the Company lime Inc. has one of the lugcst ponfohos or brand nilth< franchises on !he " 'orld. 

Dt•·clopmcnr and dosmbuuon of liS brands lltC accomplished through the publishonc. dorra marltcto"' and sala 

of magu,olle1, booU. mus>e and videos limc Inc abo dc\'Ciops producu (O< lhe mullimcd,. and tdc,uaon 

market\ h cOf\dueu tbcsc acuvnu:s tluough wholl) a...ncd wbudlancs. JOtnl \'tOIUt'C>. cqu11y tn•'CWneniS and 

panncr.haps 
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SPORTS IU.USTltt\TEO" G wedly r!I.IIJIUII"' whrch coven the: ocuvnae• of. and" duagned 10 >prc.U 10 

J pec1AIOB And pMIIClp>nl$ an \IOUAIIy llll fomu Of rect"CIIIJORAI and rompcllliVC Spo<U 1llc aJvcna>ln¥ IJle b.uc 

u of Januuy 1996 ,. .,. 3.150.000. thc: Slime GS an January 1m . 

SPORTS IU.USTRATED FOR KW S Is u monthly $po<U-oricnled maiJl.ine G<.l&l~d to children •~e' c a~ha 

through founeen lu Ad• ena~ma nllr b.uc ;u of January 1996 "~ 950.000. the: ~ a> an Januan I'N5 

mcludtng ~~5.000 copacs d"mbutcd free 10 0 '"'' 1.700 >el~oob. 

PEOPLE 11 a weekly m1gwnc which rcporu on eclcbnuu and U1hc1 tllllablc ll<"'"'•laUC\ n.c ll<hcn"'"!! 

rate blue 41 o( January 1996 wu 3. 150.000. the \lllCl ' ' 111 JaniW') 1'195. 

ENTERTAINMENT W!!l!Kl.Y u a 10ed.l) ouguJne -.hac.h 1nclude> m>CW> and rrpon> nn telc\luHn. 

100\10. video. mwac and bool.~ 1llc Advcnu•nJ BU ~ :u of Janu&l) 1996 "~' 1.~5.000. •ompollcd 10 

1.125.000 in JanU&I) 1995 

FORTUNE h 1 biwccltly rnagazmc "hlch rrpons on worldwide economac and bu.tnc.- development• The 

"illld,.idc Ad •cnmng rate ~ as of JaniW) 1996. " " 860.000. the: ~ u '" bnu~ 199S 

IIIOl\'EY •• 1 monthly mag.urnc wh1ch rcporu on personal finance 1llc Advcnuma ra« t>uc: "of Jmu.tn 

1996 ~ 1.900.000. the same AS 111 JlUIU&I) 1995 

LIFE •• 3 monlhly rnaaaunc which featuru phOio~m;>l•ac cst.ay• 11\C lldven"'"~ we hue a• ol J Jnu~ 

1996 was 1.500.000. the S.IUI\C IU 10 January 1995. 

IN STYLE u a monthly mat&ZJnc: "'h•ch foaucs on celcbnt•es" II\C> llKI bfest)lt> 1llc AdHn,.•ng rale 

b;uc: llS of Januuy 1996 wa.s 650.000. compoued co 550.000 an hniW) 199S 

SOUTltERN LIVING i1 a monthly rqlonal home. &arden. food and travel magaunc focused on the Soulll 

"''llh an Advcrtuing ~ base of 1.300.000 U O( Januuy 1996. the WlK 1U 1n Janu&r) I '195. 

PROGRESSIVE FARM ER •• a monthl y rcg.onaJ famuns magazme "nh an lld-.nnmg na~r ~ or 

630.000 a> of January 1996. com~ to 640.000 '" January 1995. 

SOUTHERN ACCI"!NTS ·~ published Sl!l umes a year, and fc41UIC$ archalecturr. fine homcJ and go.rdcM. 

o.ru and tr:IVel and n tlUJ!eled 10 afllucnc Southc:mcn lu odven15ing nte b.\."' a> of JaniW')' 19'16 "'"' 285.000. 

rompoll'Cd 10 275.000 an Januuy 1995 

COOKING LIG~rr " publnhcd nanc umes • >•os and promocc• hcaJlh and fitneu through actM h(cr.tylo 

11nd good nucnuon The ad>enastng rale buc: u of JIIJluuy 1996 wu 1.300.000. compared 10 1.!00.000 an 

Janu:ll)' 1995. 

PARENTING IS published ten umes • t = and •• .IUD~ ac parenu of cluldren under \he •gr of ten Tbc 

ud'"'" "'"8 nee base AS of JanU&I) 1996 "as 1.100.000. comp.vcd co 1.000.000 111 JaniW) 1995 

SUNSET. 1llc M1ga.unc: of Wesu:rn U"nJ. u • moolhly 1q1onal miSUJnc: focused on hfcscylc> tn !he 

West. TI1e advertbang nile base wu IA2$.000 in JanU.IUy 1996. the: umc u 1n January 1995 

IIEALTII u a consumer bcallh oupunc publu.hc:d >e>-en Ume> a )"Ut. and HIPI'OCRATES ll puui1shcd 

ten unlCS a )c&r Ahbough Slmll&r m eda!On&l COIIICN . IIEAl.TH " WJC!t'd ot !he <"OrUumc:r m&rld. v.luk 

HIPPOCRATES •• a tnd< ITUIJUUIC urgcled al phyu:uru and ama pnmanly trade ld'<:ttiSlng. HEALTH had 

'"' nd•c nuuaw roll: bue of 900.000 in January 1996. the wnc u '" January 1995. IIIPPOCRATES hid a 

.ormollcd circulotlon of 125.000 prim.uy C.IU'C physici.IUI> rn Januuy 19'.16. the: wne u m January 1995. 

MARTHA STEWART UVING ,. pubh~ 1m umes a year llKI presc:nu Man.lu Su:-.-an "• pcnonal 

penpccuvc on enleruuning. rool.•nJ. dcc:oRIInJ and ptdcruna lu Ad•-enutnc ~ ~ u o( Jamwy 1996 '"b 

1.200.000 . .:ornpaKd co 800.000 "' Januuy 1995. EHCC11\C .. uh !he Fcbtuary 1996 tuuc. \he ~ bale ,..,II 

IIICIC:l_\0 tO I .42$.()()(), 

BABY TALK IS publl.Shcd LeO umc:s 1 )cat and•• WJeled 11 c.tpc-cl&nl and I>C"' lll()(hcn tn J&r>Wll) 1996 

'" ud•-enisina nuc: bale v.u 1.100.000. compued to 1.000.000 .n January 1995 BABY TALK "• anclllay 

rubliC>UOII 81\llY ON TliE WAY IS pubhsi\Cd lCml·aMuAIIy 
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PART I 

Item :1. Bu1lnt H 

nmc: WJUmr Inc. (the "Company"' I v.~~ 11\Cilfj)OIDitd tn th~ Slate tlf Oclawuc In AUJIUll 11JKJ •nd o> thr 

\U.OCC$$0< to a Nev. Yon corporahon ongtnall) orpnt~cd In 1922 ~Company clwlgcd us rwne from Tunc 

lncorpcnted foU01<>1ng 1t.s .cquu•uon or 59.3'lo of 1M common stod: of \\'&:>.er CommunJC<IIJon< Inc r·v.cr-, 
.n July 1989. WCl beame a v. holly owned su~1dtM) or 1M Compan) tn JanuM) 1990 upon the compleuon "' 

thr merger of WCI lllld a sub>idiary or the Compan) . AJ u~ed '" 1ho• rcpon. the tcnn) "Rego~tram.-· the 

"Company" 41\d " lime W:amcr" d er to n me Warne• .nc. and It\ •ubsldOII'ICS 41\d di\'ISOOns. and onclude> Time 

Wama En~nalnmcnt Comp4lly. L.P. ('1'\YE" ), unless the conte.tt othtrwosc rcquufi. See bclov.• for ~ 

dcscnption of TWE lllld iu rdauonship to the Compan) 

The Company ~ the '''<M'Id\ le<>thng medoa company. and ha\ tnteruu tn three fundamental arc:•' " ' 

bu"ness: EntcnauuncnL const>Une princ1pally of intcfC:SU tn recorded mustc and musoc publt•hon~ . tiln~<d 

entcrt:llnment. broadusting. theme pub and cabk td c:vunl<t progl'3rnrmns. New• and lnlmm3Uon .• on>m'"l' 

pnnci~y o f tn~rcsu tn m&Jaztnc publhhtnJ. book publl!htna and ducct rniiJl cllnG. and TdrcomnoumcMJon> 

con"sting pnnc1pally of 1n1cre~u tn cabk telcvu100 sys1<ms Subst.tnuall> ~u of the Comp;u>y\ ont<:"'"' '" 

ttlmcd cnterutnmeot. broadeuung. theme piVI..> and c&ble telnu•on pro~ramnung arc held through TWE :llld 

most of iu tn~w '" cable tclevt.Sion S) su:nu arc hdd th:ouah TWE 

l.n xptember 199S. the Company llllnounccd th:u11 had aaru<t to mcrae v.oth Turner Brmdo:aitong S)'$trm. 

Inc. ("1'BS"). a do~rsiticd onfonnation ~ entertainment comp;u>y. by .cqu111og the renwnong oppro••nutd) 

R~ in~rc:st In TBS that the Conop;u>y docJ 1\01 ~ready own. ~ Comp;u>y hu entered Into an Amcndc.d ~ 

Reswcd Aarccment and Plan of Merger dated U o ( Sqlumbcr 21. 199~ fthe "MeiJer Aarumcnt"), whJCh 

prov1des for the merger of C<>Cit of the Company and TBS w1th w:p.u11.1c s~>dWlcs of a holdJna company 

f"Neo... nrne Wamcr" and collcctm:l). the '1'BS T~toon") In conncctoon thtrcv.••th. tht l»ucd and 

oumanding sh11res of tach clw of the capttal •uxk or the Comp11ny "til be cqn,..,ned •nto 'hare• of • 

subsllUltially idcnticul clau of capital stod of New nme Warner In adtfotoon. the Comp11ny ha> agreed to enter 

Into ccn:.:Un agrecmenu :llld rcla~d tr:uuacuoru "''lh ccnAln 'harcholdcn of TBS. inc:Judmg R.E Turner and 

ubcny Mcdta Corporallon ("LMC"). an a flili.11c of Telc .Communtuuoru. Inc ("TCl" J The Merger 

Agreement and ccnain related agrecmcnu provodc for the ouUAnCC b) Nev. lime Warner of llJliXOllnulcl) In~ 

molhon shares of common stock. por value S,OI per >bare oncludms 50.6 m•lhon share> of • >pcctal cl"'" of non 

redeemable common stock 10 be O>Sucd '" I.MC (the "LM C: CIA>' Common StocL "). in u change for the 

uumllldin~ TBS co.pollll stock. the ossuance of approumatcly I J moll ion employee .cock optoons 10 replace • II 

ouutandin& TBS cmplo)ec stock op<oons and 1he ~U>Urnptoon of TBS' •ndcbccdncu f'*hiCh ap.prollmatcd s:u 
bolhoo :u Deccmba 31. 1995! As pan of the TBS Tnnuocuon. L\1C "''II ICC'CJ'~ .an add•uon&J h'" rrulhon 

shares of LMC Clau f...ommoo Stock pursuant to • "'"piVot<: Op!IOO •arc:crnent v. hoch, toscthcr v.oth the 50 b 

mill ion sh111es 11 woll rcccove pursuant to the TUS TranS<Jcuon. v. ill be placed 1n n vntong tllJ$1 of whiCh Gerald 

M Lc•·in. Ch:t.lmtan lllld Chief EJ<ecutiVI' Otllccr of the Company. will be the trustee lthc "Libcny Votrng 

Trust-). or. on ccrtatn coreumst.lllCtl. c.\Chllllgcd for shllles of another •pcci:tl clus of non·,OIIng. oon· 

rWec,mabk rommoo stocL of New nme Warner t1w v. Ill be held b) l.MC 

~ TBS TranSi>Ctoon o; >ubJCCl to CU)IOm..r) clonng condouons. U\Ciudtng the approval of tht >hAI'rboldcn 

of TBS and of the Comp;u>y. Al l necessary approvals of the Federal Commun~tatlonJ Commiu1on ("FCC-l ~ 

>ppropn>te 41\llltUSt approvAls ·mere can be no assurunocc: that all these approvab C#ll be oblaincd or, on 1~ case 

of go•-ernrnental approvals. 1f obutncd. v.oll 1\01 be conduooncd upon clwtgu to the ~""' of the Merger 

Agr«ment ot the rel:ued aarccments. 

In 199~ ond eMiy 1996, the Compan) cnmplel<d ol\ acquuotiCMI or three "smficant c&bk tclcvwon 

wm1>amt> Summot Comn1un1cations GrouJl. Inc. f"Summll"). KBLCOM lncorponted ("KBl.COM '" ) and 

t"•blc\ISoon lndu>tnc:s Corpontuon ("CVt-· 1 and related companocs and. through TWE. fanned a cable tcJc-u•on 

JOint •·enture (the "TWE-NN l'anner1hip") ""h Ad•'llncdNcwhousc l'anncrshrp I"AdvancciNcv.housc"). on 

"hoch TWE owns o (>6;-\'!1, lnt.erc•t (these tr:lMIICIIOM bema collc<'ll''Ciy referred to hcrurafter a> the " t995 
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C>blc Trnn~lions"). (Sec below for a more dewlcd daJCu~saon of ench 1995 Cable TB~W~CUon.) Currently. 
Summa1. KBLCOM (which has been renlllTied TWI Cable lnc.J >nd CVI and rela~d eomoarues = v.holly 
owned subsidumes of the Company. and the Company\ anterest an lh: TWE·AIN I'V~n<or>hap is held by TWE. 
Tunc Warner Coble ("'Time Wamu Cable"). • davuaon of TWE. opcnue> and mAtlages ~ubstanwtlly all of the 
cable tclevmon syste~ ecquired tluough the 1995 Cable Transactions. u well as llao~e syncrru held by TWE 

pnor to the 1995 Cable Traruactions. Tame Warner CAble does notltWillge thnK cable tclevnaon sys1<ms of the 
Company "'hleh are loca.tcd within the 14·m.~ telephone servace =• of U S WEST. Inc... • Colorado 
cotp<>rauon ("U S WEST'). Sec '1'eleconununacauons-Cable OaVI.sion-Tek,mon -

lWE w;u (onned as a Delaware limited partner>lup an FdlfUII)' 1992 punou>nl 10 an Agreement of Lltrul<d 

Pannas.lup. d.akd as of October 29. 1991. as amended (the 1">'E I'Vlncrshap Agt'C'Cmcnt-1. and tw. ~tnce au 
c.3pn•hllluon on June 30. 1992 (the "1WE Capnahuuon-). owned and opctated subsunually all of the Filmed 

Erucnaanmenl. Progrumming-HBO And Cable busme»CS prevaously owned by subsadaanes of the Company. 
Upon the TWE Capitaliudon. certain wholly owned sub<adlanes of the Company (the '1ime Warner Gencrsl 
Panncrs"). contributed such businesses. or IUSi&ned the nc1 cub flow derived ll>erefrom (or an ~un1 equal to 
the nc1 cash flow derived therefrom). 10 TWE and became general paru>ers of TWE Also upon the TWE 

Capnalwtioo. wbolly owned subsidiaries of ITOCHU Corporauon I formerly C. lloh & Co. Lid.). a corporation 
orpnaud under the laws of Japan c-rTOCHU"). and Toslub• Corporsuon. a corponuon orgaruzed under the 

l>ws of Japan ("Toshiba-). coUectivcly conltlbuled S I b!Uton 10 TWE and became hrruted panncn of TWE. 

On Seplembcr IS, 1993. TWE consummated the uaruxuons con1empla~ by the t.<!m•u•on Aam:ment. 
dated as of May 16. 1993. as amended (the "Admauion AJlCCrncnl"). between TWI:. and U S WEST Pursuant 

10 the Admbsion Agreement. a wholly owned subsidiary of U S WEST made a captl.ll contribution of S2.553 
billion and bec<Ullt a limited panner of TWE (the "U S WEST Transacuon" l The Adrniuaon Agreement 

provades 1ha1 TWE will use iu bes.t elforu 10 upgnwle a ~ubstanual portion of au cable sys1e~ 10 "Full Servace 
Nr~-.. ori:~ " capacny by tl>e end of 1998. As sys~rru are desigmtcd (r;,r such up)lfldc: ond after on, requared 
approvals are obc&ined. U S WEST and TWE will ~ JOinl conltOI of those sy$1cms tluough a 50-50 
rTWUgcmem c:umutiucc. Tiac " Full l:csvicc: Network" bu•iK» u upected 10 ai\Ciudc r.ubsWiually all of 1WE'• 
cable S)sterns. subJCCI to obtalnmg necessary regulatory conKnu and approvab Sec "Tcl«ommuniCIIIOIU­
Dcscnpuon of Cetwn Provtsaons of the TWE Panr>enhap Agreement.-

Folll>"mg the admiuaon ol U S WEST into TWE. tilth of TTOCHU and TO\IIaba 0"1lCd a 5.61~ pro Bll 

pnon1y capiw and residual equity anteresl m TWE >nd a 6.2S"" restdual tqUII) anlete5t an TW Scv•ce Holding 
I. L.r. and TW Service Holding II. L.P. (the '1ime Warner Sef\1Ct Pnnncni\Jp;") The llme Warner Scrvace 
l'nnncf\lup• owned cettaJn aucu related 10 the: TWH busine>scs. (Su "TclccummuniCAtions- Oiher 
l.ntcnaJnrncnl Gmup As~u-llme Warner ServiCe Part.ncrship;" ). On Scp1embe1 5. 199S. and October 2. 

199S. ITOCHU lind Toshiba. respccth'ely. each exchanged Ju an1cres1 an TWE and the Tame Womer Semcc 

l'annership; for. in the case of ITOCHU. a tow or 8 mllhon shares or 1-..o """ $Cnes of convertible prcfem:d 
>~ocl I"Senes G Pr-Jerred Stock" and "Senes H Prefenul Stocln of the Compan) and.'" the ease of TawN. 
7 million •hates of a new scnes or com"CJtJblc preferred siOCI: of the Company (-Scnes I Prefem:d Stock" J and 

SIO rrulhon an oub (the "rTOCHUfTostuba Traruxuon-) . 

Ai a result or the ITOCHUfToshaba Tranucoon ond the U S WEST Tr111sact~on. the Company and the 
Tame Warner Genenl Panners collccu~ely own 74.49W> of the pro 1:111 prionl) upnal and residUAl eqwty 
pann<r~hap anterem In TWE. and celtllln prion1y upnal lnlet<$U Knlor and JUnior 10 lhe pro raUl Jmonty 
c•pn>l an1eresu . The remaJninc 25.SIW> pro rou pnori1y capiw and residUAl equity lirruled p31tncrshap anteresiJ 
arc hc:ld by a subsidwy of U S WEST. 

On Apnl I. 1995. TWE fonned !he TWE·AIN J>lltl'ltf'l.bjp, a cable telcvblon JOinl vcnNre with 
A.dvancdl't"howc 10 ~~ohkb Ad,-anceJNewboo.K and TWE conlllbwed cable ~levu•on sys~ (or an1cresu 

thereanl .avang approtunateJy ~.S million subscnbcrs, as "'ell as certlln fon:1gn cable •nvesunenu and 

progrunnung uwesunenu. TWE O"'ns a l\1.'0-thuds eqwty an~resl an the TWE·AIN Pottnenbip and as the 

nunagtng panncr. In accordance WJth the panncnohap apeement. Advanc:eiNewbouJC can require TWE 10 
purchllt au equuy interest for faJr rnulce1 value 11 spccafied antervals following the dealb or both of its pnncapal 



>~holden. lkg10runa 10th< t.htnl )tU. ralhtr JWlncr can tnlllltr 1 diuolutiOII an .. tue,h T\\'E .. ·oold r<ecl\c 

tllo'CHhllds ~nd Ad~cJNcwhou\C \\OUI~ rcce l\c Onc· lhJrd of th< TWE· AIN PiUtnc:r.hip\ net """!.> 

On May 2. 1995. th< Compan} aGq,uored Sumrnot Communocauons Group . Inc (WSummn") . .. luch 0\lncd 

uble relevosioo systems 1<rving approxomll~ly 162.000 subscnbcn 10 Wmt LOn·Salem, Nonh Ca10hnu and on 

ccrtllon suburbs of AtlantA. G«lr'gra. To 11cquorc Summit, th< Compan)• os•ued appn»oma~l) 1.6 rrullion slw<> 

of ill common stOCk. par ~uc SUlO pet slu..-c ("Common Stocl:" l . and approxama~ly 3 J million sh:IK.> of • 

new <cries of convenoble J1Cefcm:d s tock ("Senes C Preferred Stocl w) lllld auumed Sl40 molloon " ' 

1 ndcblcdnen. 

On July 6. 1995. the Company ncquorcd KBLCOM Jncorponlled ("KBLCOM"). a ;ubsodo!ll)' of lloustun 

lndustnu Incorporated. "''hJCh 0\lncd ca ble tclevisoon s),tems KrvtnJ approuma~l> 7()(\000 subscnbc" and 3 

SQ<l, ontuell in 1'3ra£0<1 Communications (" P;U11kOn"), which owns cable tclcvasoon sysu:rru ••""''"& "" 
nddat iooal 972.000 subscn"bcn. 111c o!Mr 5~ interest on Pllnognn w3s alrudy owned b) TWE. To acquuc 

KBLCOM. !he Compan) iuual one mlllioo ~w-a of Common Stock and ll million ihms or a nc:w .roes of 

convenible prcfem:d stock ("Scnes D Prdcm:d Stock" ) and assumed or oncumd approximately Sl.2 boUton of 

tndcbtcdncu . KBLCOM 's sys~s Kl"'C subscnbcn located in San Antooto and Laredo. Texas. the Monncopoh s 

m.caopolitan area. Ponland. ()n,gon and Onlngc County. Callfomta. Pan,on·s sys~ms ~"e subscnbcr. tn 

Tllmpa. Flori~ and nonhem MAnlutU>n. 31 well u other loe&ltons 

On Jwuwy 4. 1996. th< Company acquircod Cablevhion h1dustrles Corponauon ("CVI" 1 .,,<I rcl~ted 

compAnies thot owned cable tclcvtsoon sy5tem• seNtnJ lpp!O~tm1tely 1.3 tnJIIton subscnbcn. tn e•changr h>< 

th< I'Suancc of 1pproltma~l)' 2.9 milhon >hues of Common Stock and approltnutely 6.5 rrulltoo stwcs ol • 

new Knes of con•eniblc prcfcmd stock (""Sent:$ E Preferred Stock"" and "Sen<> F Preferred Stoct"'t and the 

.:&.»Umption Or incum:nce Of approxi ma~ly $2 bill) on Of lndcbledncss. CVI"s sy"ems ~ subt.enbcrs 

pnnctpally located tn New Yortc. Nonh Caroltna. Flonda. c..ltfomoa·s San Fernando Valley and Colomb ... 

South Carolina. 

Aloo& with internal g:o..'lh. the 1995 Coble T=uons Increased the: tOUII number of tubscribcrs und(r 

the manogement of Time Wl\lller Coble to appn:u.tmatcly II 7 mtlbon. IS.'< compatcd to 7.S million subscnbcr. at 

the end or 1994. 

For odditionol informauon rcgatdmg the 1995 Coble Tnuuacltom. o.ce Note 4 "(:.hie TrazuacttOIU" and 

'IOIC 9 "Copu.al Stock." to the Compan) ·s coruoli~lal fiiWlCtal sw cmcnt> :u paacs F-n and F-10. respectively 

h(rein 

On June 23. 199.S. n VE sold .S I 'A> or ou ontercst tn Su Flaas EntcnAJnmcnt Corponuon ("SFEC" 1 to an 

tn,-rstmcnt group led l..y BO>ton Vcnrurcs Matagtment. Inc .• • prh-a~ tD\'«<Ill<'nt management finn. for $2().1 

million and received S640 millton tn &ddmonal procttds from SFEC. rcpreKnlllJi payment of ccnaut 

m~rcompany indcblcdness and ltccnung fees As a =ull of the trans&Ctioo. SFEC has been dcconsoltdated and 

TWE's rcmomong 49'A> tntercst tn SFEC "' accounted for under the equuy rnctlsod of accountu~g. 

For tinonctol tnformauon about the Company"s tndUlll)' itiJilCilU and ~tJOtU m dtlf=nt pp11phtul 

""""' ,..,th rcspccltO ad! of thc yun. in the three·~= pcnod ended December 31 . 199S. sec Note I J "S<gmcnt 

ln(omtation."' to the Company's consolt®~d financoal .aatemcnli at P•B•• F-16 through F-19 hereto 

NEWS AND INFORMATION 

The Cvrnpony's News and lnfe>rmnuon bu>tncss current!) 11 conducted by Time Inc .. 4 "'holt) owned 

•ubstdtat) of !he Company Time Inc. has one or the Wiest port(olios of bnnd name franch!Jes tn th< WO(Jd. 

l>cv<'IOpmcnl and distribution of iLS t>rands arc accomplished through the pubhshtng. dtrcct marutong and $ales 

of tru~gu;nc>. boo4. music and vtdocoi. Tunc Inc. also dc\-elops produeu for the multimedia and tclev~oon 

IThUkct>. It conducu these activities through wholl) 0\l'ncd subsidiatia. joint '-entures. equity in,,s.lmenLS and 

p.utiKrshtp< 

I·J 



Gtnrral 

T1mc Inc. publ1>~ TIME. PEOPLE. SPORTS ILLUSTRATED. FORn.INE. MON'EY. LIFE. SPORTS 
ILLl:STRATED FOR KIDS. El\TERTAI:-IMEI\1 WEEKLY and IN STYLE. In !AniW) 1995, Tunc Inc 

launched RETIRE WITH MONEY. Q coruumer ne,.,slcncr from the c<hlon of MONEY niAi4LI/lC tlw prov1dcl 
SUJd~ncc 10 1ndrv1duah on 1hc1r reuremenr invcsrmenu. In ~ptcmbcr 1995. 1imc Inc. launched TIME For Kid>. 
• "CC~Iy ,.,._ magaz1nc a1mcd .r clcmcnl3t) school ~ludenlJ in gr1ldes four through SIX . 

Tunc Inc .. enhcr directly or through ; ubs1d1ar .. ~. 1\lu equny inrcre>~ in ASIA WEEK and 1\mencQn Famrl)' 

Puhll\he~ In 1995. Time Inc. acqu1rcd an cqUII)' 1 n~rcst in Emphasis. a PfOVidcr of in· ft ighr mediA and 

cnlclt;unmcnl. purchued Targeted Media. an orgrum,auon dedic;;ued 10 the cf'CJ~tion and u ccuuon of allt'IT1311\e 
med1a concepts 3nd !KOgriUru; and launched lndependclll Media Dismbution 1n Aullrllh;l. a dJ>tnbutor of 

rnasllllne> published by 1ime Inc. and cerwn Olher publishers. 

Time Inc Vent= I "TTV~'. and liS subsrcllary Time l'ubbslung Ventures, Inc ('IPV" ),""' r<1pons1ble lor 

reg1onal ond special llllcr<sl pubhsh1ng and dc\ei0Pfncn1 activil.le$. including Soulhcm J>rosrcs' Corponuon 
I"Sourhem Progress"), Suruc1 Pubhslung Corponuon ("Suruet Publishul&~l. PARENTING. BABY TALl\. 

II EAI.TH. HIPPOCRATES. MARTHA STEWART LIVING. WHO WEEKLY. PRE.SIDEt-.1 and DAI'CYU 
mopllllC\, and vanous JOint \Cnturcs In 1995. TPV purclu><:d HIN Inc.. • publisher or health 

mformauonlpollenr educotion booklets •nd rested THIS OLD HOUSE mapunc. based on the popular home 

rcno\AIIon tclcvuion series. In 1996. THIS OLD HOUSE rnagwne wu launched under a hcens1ng orf41l&cment 

wnl1 pubhc rclc:vis1on SU!tion WGBH. 

Southcm Progress publishes SOUTHERN LIV ING. PROGRESSIVE FARMER. SOUTHERN ACCENTS 

and COOKING LIGHT mAg:WnCJ as "'" "-' OCC.U1ooaf special interest publicauons. Sunset l'ubhshulg 
puhl"h<> SUNSET magatinc. 

Time Inc .. lhrougb its T1V subs1d11t)'. hu rnmagemcnl rCJponsiblliry for most of the AmcnCAn E.-press 

Pubh<h111g Corponuon's operations. includ1ng TRAVEL & LEJSUR.E and FOOD & WINE magumes TIV aho 
nperol<> ;an 1n·S!Or< od'-crusing and demonstrauon bus1ne>S. Time Inc. ln·Storc Mar~ung 

bch magaz1nc published by the Compan) lw &II ed11onal sUlff under the ccncral SUpcl\'lwon or o 
man•ymg cd11or and a busin= sUllf under the management of a prc>idcnl or publisher Magume manufactun ng 
.1nd d1s1nhuuon ocuvnJe~ arc gcncr.tll) managed b) ccntrahz.ed siAtfs at Time Inc. Fulfillmeru actiVIIJCS for Tunc 

Inc ' mog;wnes art gcnct:~fl) admiiiiSicrcd from a ccntrahtcd f>Ctlity '" Tamp;a. Flonda I'AREI'o'TlNG. 
~UN!>E1 llADY TALK. HEALTH, IIIPPOCR1\TES. MARlllA STEWART LIVING. THIS OLD HOUSE. 
VIOL. lltld Time Inc.'s 0\~lU ope111110n> ienerlllly employ 1ndcpcndcnJ fulfillment >efVICC> and undcruk.c 
1he11 0" n rnanufacturing and d1stnbu11on 

Ma~:lllnc publi•hmg follow> a sea5onni p;lllcm wiln revcnutt bcmg gcncnlly h1gher '" rhe stcontl and 

founh quarter.. and lower in the first and third qullflcrs AdvcnJStng nuc bASe IS the guaranteed m1mmum pajJ 

c1rculuuon IC\·cl on wttich adven1smg r:ltes arc b.lscd 

The 1ndr\ldiW rmg.ujncs of the Company ore summuu.cd below· 

TIME. • "ec~ly mag&.ZJnc. summatlln the nev.s &nd brings original llllef'PfC~Uon ond 1DS11h1 to the 

,.,..,l -, c'rnl\ In 1995. TIME l>unched Time D1C1~J. a "ldc· rangmJt. uscr· fnendlt . qUAttrr h "map11nc "'11h1n 
• n.agu1nc" about the d111~ age lbc dome>uc ad'cnn1ng l1llt' but of TIME as of Jonult) 1'196 "" 
4,000.000. ~<hJCh ·~ unch41lgcd from Janwsy 199} 

TIM F. r ..... KJdl . .. . "cekly nC\Io• llUJUinc lllmcd &l clcmcOW')' "''-1 t.rudcnu from foonlllhroudl >Uth 

p"<f<' TIIC Od \t'fll~lnJ talC buc I> Of January 19')6 WU 720,000 

TIME As1a. TIME . .\llanuc, TIME Canada. TI ME u un Amc:t'IQ and TIME Soulll l'ac1f1e an ~<ecU) 

Engh>h· lllllgu•g• rdulons of TIME wh1th C1rcula~e ouuulc !he Unued Swcs. lbcse cd111ons had an aaarega~e 
l'o Orltl" 1dc odvcr11SIII8 rate but of 1,.190.000 as of Jonullt)' 1996, compcut:d to 1.460.000 1n hnullt)' 199S 

I-I 



SPORTS ILLUSTRATED i• a -.ccl:Jy maguonc -.luc h co•crs the ocuvmec\ nl. and os dutgncd tn .tppc4llll. 

~pc(latof\ and pamcip:ont~ tn ••onually all fonm of rccrcauonal and coniJ'CUUvc .,...,, Tite ad•·em•mg nuc b.uc' 

3• of lJnuary 1996 -.u 3.150,000. the .a~ .u In Jonull) 1995. 

SPOR1'S ILLUSTRATED FOR KIDS tl a momhly sporu.OOentcd maguinc ee=d to cluldrcn •ecs coght 

lhrou~h founec:n Its advcrusinJ nuc b.uc .u of Jllltuary 1996 was 950.000. the u.mc a. on Jllltuary 199S. 

ondudong 12S.OOO copocs di5tributcd frrc to o,..,, 1.700 Khor>b. 

I' EOI'l.E., a -.·ec:kly magwne which reporu on cclebuucs and oUter llOOible pcrson4luies. The ndvcntslng 

UIC ~ 3\ of JanU&I) 1996 -..u 3.150.000, W WJIC lU Ill J&niW) '99S. 

EI'HERTAINMENT WEEKLY os a wttkly 013g11Ztnc whiCh ""lucie> "'"""• ond rrporu on tdcvmoo. 

mo• •e•. vtdeo. musoc and bookl The ndvcnistng rate base •• of JJUtUIIl')' 199!• wa\ 1,21.5.000. compared tc• 

1.115.000 '" JlUIU&I) 199S. 

FORTUNE" a bowcckly m.1g:wnc wh1ch report.\ on -.orld-.odc economiC and bustncss dc\-elopmcnts. Tite 

world-. ode nd•cnisong rate b.uc a.s of JlUIU&I)' 1996. wu 860.000. the r.amc as tn Janull)' I '19S 

MONEY ts • monthly rNpLAnc wluch rcporu oo pcrsoml fiiWI« Tite ad•'Cnts•na nne ~ &J of Janu.tl'\' 

19<.16 ,.,, I.'XlO.OOO. the .arne as In JllllUIIl')' 1995 

LIFE " a monthl) nugumc -.·hteh fatura phologntphlC essays Tite advcnu tng rotc base as of JAnuary 

19% W"-> 15 00.000, the W1\C AS on JanUIIl')' 199S, 

IN STYLE os a monthly m.tpllDe wruch focuse:s on celcbriucs' li•'Cs and lifwylcs The ad•cnising rate 

b.uc .u of JanUIIl')' 1996 was 650,000. compared to 550.000 tn January 1995. 

SOUTII ERN LIVING is a monlhly rcgiona.l hnme. gMdcn. food and travel m~gazlnc focused rn1 lhe SU<nh 

,.,th on ad•cnmng rate base of 2.JOO.OOO as of l anwry 1996. the wnc as In January 1995. 

PRUGRI:.SSIVE FARMER 1> a moalhl~ r<JtOIUl farnuog mapnnc ,.,lh an ad\'Cilt!rng rate base of 

630.000 "' or Janulll')' 1996, complll'ed to 640.000 m hnulll')' 199S. 

SOUTHERN ACCENTS is published si.\ umcs 1 year, and fe~~ures archuccturc. hnc homes and gardert>. 

m • ond tnvd and os wgcu:d to affluent Southemcn. It> ad•-cn~>~nc rate b.uc u of hnuary 1996 -.u 285.000. 

compared 10 ns.ooo In JanUIIl')' 1995. 

COOKING U GifT b published mnc rimes a yur and promote$ hcallh and fitncs. lhrough ac11vc lifes:tylcs 

and !!ood nutnllon Tite ad•i:nwng rate b.uc as of ll!nuary 1996 wu 1,.300.000. cornpllfed 10 1.200.000 on 

JznulU) 1995 

PARFNTING ., published ten u~ • )'elll and u 1.1med at parcnu of children undc:r the •&• of u:n. Tite 

lld\'cntson~ rate bose os of Janulll')' 1996 ..-as 1.100.000. cornp31Cd to 1.000.000 '" lllltUIIl')' 199S. 

SUNSET. Tite Mapzinc of Western LivinJ. is a monthly regional maguine focuw:d oo llreJ~yles in the 

Wc>t The ad•crustng rate base was 1.~25.000 tn Janu.at) 1996. the ~o£mC .u on Jonu.af) 1995 

HEAL Til is o consumer health rnagaztnc published sc.o·cn 11mcs a year. and HI PI'OCRA'TES ,. published 

len 11mcs • yeu. Although umi.lar in editOrial contcnL HEAL.TH i• wgcted at lhc coosumer rnasw. while 

HIPPOCRATES 11 a tndc llliJ.Ulne wgeted at physiciuu and carncs pnm.v1ly tndc ad•-utJSIOJ. IIEALnt lutd 

an ad•'Cnutng rail: b.uc of 900.000 in J11nuary 1996. lhc wnc u tn January 199S IUPPOCRATES lutd • 

controlled corculation of 125,000 pnnury cue physicians In January 1996. tlte SAm< Ill In January 1995 

MAiffiiA STEWART UVING " publiShed ten u~• a ycaz and pr-esents Manha Stewart's pcnooutl 

JXr>p<CII>r on cntelllun.ng, cooking. dccnr.utng and gardcntng lu ad>'Cl1UinJI rate bale u o f January 1906 was 

1.200.000 comp:u-ed to 800.000 on JanUIIl')' 1995. Effective wnh the Fcbnwy 1996 ouue. lhe rate b.uc v.tll 

tncrCASC to 1 .~25.000 

UAOY rALK IS pubhshed ten umcs a year and IS IAIJI<ted •• c>pc:ctant and new rnothen. In JanUIIl')' 1996 

II> ad\cnt>tng rare b.uc -.·as 1.100.000. compared to 1.000.000 tn January 1995. OA BY TALK's anctlluy 

public:>uon BABY ON THE WAY IS published semt·&MU.tll) 

1-S 



VI BE " pubh•hcd ten umc:s 3 )'CAt by a J<>inl \Cnture betv.ttn a ~ubsidlll)' of TPV and affilo•te • of QuanC\ 

lone:• Enteruunmrnt Cornp•ny. h covrrs ~· rhythm and blu~. reggae and c!Anre music. u '"II AS pohll<> .1nd 

f;ulllon. The •d,·cnasana r•te b:uc: AS of J llf\Wif) 1996 wu -100.000. comp:u-ed tO 250.000 an hnuaf) I 'I'J~ 

THIS OLD HOUSE IS published m lim<> • >""'· pursuont to u lorcnsmc arrangeMent "llh puhh, 

tclc:vition suuon WGBH. and u hued on the popular home renovauon t<levuoon ~nes Th< M\'<tlllln~ rotr 

~ u of Janu.vy 1996 "IS 300,000 

ASIAWEEK " a v.CC,kJy Engluh·lmgu.l~ mapnnc wtucb summanus the nN"> ~~nu 1n the A>1:>n 

~<gton. In Janu.vy 1996 Ill ach'crruing ntc baJc, " 0\l l iO.OOO. compond to 100.000 1n Janu41) ICJ95 

WHO WEEKLY n an A~atnlt>.n '-cnoon of PEOPLE which foc:u~ on celebnucs and other nouble 

p<rwculitics. Th< M>enu1ng me~ u of JAnuiJ')' 1996 was 227.000. com~d to 220.000 1n Januof') 11.l'l5 

PRESIDENT is u monthly Japonuc:· longuagc busineu/m>.nagem<nt maguon<. The 3d'enoung rotc b;uc :.... 

or January 1996 WM 258.000. the silltic IU In Januilt)' 1995. 

DANCYU " 3 monthly Jap30esc cooktng magaz.me. The ad>oen1s1na r•te b,uc, u of Janu.vy 1996 wa' 
105.000. the .am< • • 1n January 1995 

.~n cilltuy Bu$/ntuts 

lim< Inc. hu conunued to ap30d on 1u core bustneo~s through numc:row product atcnstoru MOM 

notllbly: the publishlnJ of ncws.sW>d spec1ab including LIFE's sinJI<·SUbJCCI tUUCS on Elvu !'rule) and the 

llauos. MARTHA STEWART LIVING WEDDINGS. PEOPLE's tnbule ouuel to S..kna. and Jerry Gorc1a. 

ENTERTAINMENT WEEKLY's Academy Aware» •pedal. SPORTS ILLUSTRATED PRESEJI.'TS pubJtCollon. 

" 'hoich tn 1995 included seven commrmorauvc 1uue• und four sport pr-.vkw luucs. u well a.s. speciall interest 

publia11ons 1oclud1ng. Southern Progreu' HOME FOR THE HOUDAYS. GARDEN GUIDE and SUMMER 

TIME. Other acttV'tlles 1ncludc TIME's spec1al wues on the Cybe.r Re'-oluuon and V-E Day. and MOSEY'• 

nev. slcttcr (O< rehrec~ and 40 I(\:) plan paltlCtp&nll. RETlRE WITH MONEY: con(ereoces and KmtiW\ 

sponsored by FORTUNE. PEOPLE and VIBE. and ap3ndcd rnercb.lndtstog &CU\IUCS vta the S PORTS 

ILLUSTRATED InSider Authenries cOLliO&. and the 199S lounch of ENTERTAINME.VT YlEEKLY' ' Stucbo 

Store ond MARTHA STEWARr> Mllrtha by Mllll cotalog 

Clrcu/41ion 

Tite Comp3ny ·, publlcntions 31e sold prurumly by >ubscnpllon Sub1Cnp11uro coplos ore dchurcd 10 

>ub>cnbcr) rhroogh the mllll Subscnpuom ArC w id by d1r<CHtW I ..ollcauuon. •ub>cnptoon >ale> aarnct<>. 

lclt"\ 1>10 11 and telephone oohcuauon and ~~ CliJdS Ill l.he Compocy's maaazlnu and other publicotl()nl Single 

co 'Poe• of mogu.ones are sold through rewl nc ... s dako v.ho ArC supphcd in rum b) ~ional "hok...Sen 

Ad••ttfisint 

Ad>·cn,.ong carrocd '" the Company'• magu.mes IS llredomutontly coruumtr 3d\crusing. Mtn) of tllt 
C<>mpany'• magmncs have numerous regoonal and lk:mog~h1c cdmoru "htch conwn the wune buoc cdllonttl 

mao~cn31 but pennit adventscrs to conccntruu: tloetr ac!h-cnisins 1n spec1flc nw~l\ Through the usc of wlce!l\'< 

bind1ng und 1nk·je1 technology. the Compony create' speciAl c~awm cdluons t>rgctcd towards spectfic STOUP' 

Th1s allows th< Company to deliver advertise, J • more bigbly torgetcd audtencc by segmcnuog w:....:nber hm 

to 1den1tf) those subscnben 3e1,~rs <Suire most. ;u w~ll ;u provtd1ng the opponunny l'l penonaltu: 

•d' rtttsong mrssages 

l'apu and l'riJttong 

u ghi"'<IJlhl Co.'lted Jl'P"r ron$lllut<> • ••amr.cam component of physoe&J cosu tn the prodll('uon of 

""'!:"',..' r une Inc has conu•ocnoal commotmcnu 10 etuun: on alk:quau wpply of p&peS. but pcnod1c 

>h<>rt•ll" "'"> ocnu tn the event of slrl~• or other Ultc:>pected dtsrupc.ions In the p~~pct•ndustr) Dunns 1995. 
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lime Inc. purcha~d p.li!Xr pnnc1p&lly from .OA 1ndcpenc1Cn1 m.uwf>Clulc", 111 <Mh caw: u111kr '"""'" """ 1har lm 

tht mol.t pvt. lltr cu~r n•cd term 0< opcn~ndcd at pocec~ detenrunrd on a IIW'kct pnce 0< formula J'fh< b"-'" 

f'ajXI C0115 "'tiC ~lgmfiCllntl~ hl(~l In 1995 :U 4 !<lUll Of K VCT:ll COM«Uli\'C quancrl ) prlCC ancrt3\C'\ !rom 

October 199-1 through October 1'.195 Tire!<' ;agna flc4IIt pncr ancrc.Ok'> rclu!lcd in pllll hom an ancrl'a'ICil clcmand 

for p.tpo<r relau'~ to producuon C2.pacll) Bued u~ the cumnt mul ctpiiK<. the: Con;p:&ny C\pttl\ rh•l f'olll<r 

pnca "' 'II subahtc an 1996 

Pnnung ~tnd brndrng for the Comp20y\ mapnnr~ we a.:comph,hed pn m.anl) b) m.:IJOf dom<>ll• oliKl 

rntcmuuomll 1ndcjXndcnt pn nung concern> 111 ~0 locauon•. )'.laglwnc pnnung contrx~' >uc cat her rl\ctl 1carn " ' 

OjXO-cndcd Ill fi Aed pnccl "1th. an some <•>«l, adjuitmcnt~ haled on e<tUJn rnU:IIl 

Boob 

Gtntrlll 

The Comp20y'> d1rect nwlcung and book openWom 1nclude lime Llfc Inc . Uool -ol the·Monlll Club. 

Inc., Warner Boou. Inc llnd Link. Brov.n 4II<l Comp20y. t.teh of " hrch ,. a '-"holl) owned 'ubwdr~ of Time 

Inc , and the 0A~n~XW HouK Uld Sunw:t BooU drvuaon' of Southern Propes' ;and Sunset PIJI>h!.lung. 

rCSjXCLively. In 1995. the bool OjXrlliiOM <lri!llhutcd an Agg«GJl< of oppro\ltnately 1()3 mall aon gr\1'\ unru 

r,..~ U/t 

Time Life u composed of ~~raJ d1vu~ anclt>drn&. OooU. Mu>r<. Vtdco. Tele> .. aon. Educ;uron. cu,tOOI 

f'ublishing and International. lime Life is ooc of the muon's lllfllt " danct nwkctefl uf boolu. mu.,, .uld 

vadcos. The producu arc sold by dm:ct ru ponse, indudi,ng marl order, t<le,·uaon and tclcphor~r , through rctoal, 

lnsututional and hccnsing chann<ls. llnd by doot·to-door ondcjXndtnt <lutnbutoo rn MlCil(' foo:r»n nwl el\ Tame 

Life producu 111: cu~ntly sold an O\~r 25 languages "'llfld,.•ade ;and approt~ma!4"1) .1~ of lime L1tc'> 

m'tnU~5 arc St~AI~ OULSide the Un1Ltd Sw es In b nullt) 1995. Tame l..1fc hccn>Cd t~.t 1\,lme Trmc l.rfe 

Mcdlr.1.l 10 Patient Educauon Media Inc 10 be u}(l(! an coonrcuon "rth the cruuon of pallenr ruuc<Uaon ' a<.lros 

11mc Life also holds a minon t) equity intere~t 111 Paticrll &lut All•>n McdaJ loc 

Editonal matcnol " crutcd b) 1n·hou>e n affs u " •II u throug)r OUt\lde book pacu gers. A "B"'"'""' 
J'fodUC1 rn 1995 "'.u Time u fc Mlllrc·s senes ~orclr. Cbn.'s RocL ·n· Roll Era_- lime u fc s 1995 be>~ >el lcrs 

111Ciudcd ''Great TlLStc·Low F~t " and "Home Repair And lmp<o'cmcnl'' hom lime Lrfc Bnol...>. "Centul) ot 

Warl'are" and "Zoo Lafe" from lime Lif e Video . In 199~. lime Late olw aucd the tclev .. wn prod ucllnn' "l.u~l 

Civihu uons." • tcn·hout tcle>'"'on docun>cnwy ..:n cs :and '1'1.., H" tOf) of Roc~ 'n' Roll," co-produced """ 

TWE ·• TelepiClUIU Producu tlll> 

Time Life Boob producu 111: manufllCtured by >evcral andcjXndenr con:;:;arucs Mllllufoctunng contncu 

= entered into on a series rather thillt a sinale trtlc b.uu :tn<l :ue fiAcd·pncc wiLh p<OVI\rOM for CO\t ot labor. 

mutcrial and spcclflcauon adjuJtmenu. TirtU contt:~eu. subject to ccnllin hmiLDtions. may be termma1td by 

lime Life 01 the lll4IIufacturcr. lime Life's fulfilln~ent oCU\Illt >. cxcludmg 1ntcmataon:rl ojXrauora . Me 

condu.:ud from ~ erntnhzed fiCtlny tn RJCbmood. V~tn~a. 

Llook-<~f·thl·!tfonth Club 

Book·of· thc·Momh Club cumntly opcnrtu caght book d ub> and ' "'O conunuaty busrnc•>e> wtLh • 

romb1~ mcmbcn tup of matT than Jj rmlhoo membcn T"o of the clubs. 8 <>00.-of·thc·Month Club llnd 

Quahty f'•·IXrbac~ Bool Club. arc a•ncr.ll anu:rw clubs. and the rcmainanc clubs ljXCWlLC rn IUstOI}. coob ng 

and crafu. bu~aneu. chil~n·s boob and the boob of a pamculill Aulhot In oddnion. multi mcdl4. oudao and 

'Ideo p<oducu arc offeR(! Lhroua)l the: clubs Bool<-of·the·Month Club's anttmatiorull busrncucs OjXI'>tc an O'o'Cr 

SO countnes worldwide. In Occcmbe1 1995, Book-of·lhc·Month O ub acquired Meredith Book Cl ubs, adding 

approA101&tel) ~.000 membcn to au bool. clubs Thu acqult lllotl w1ll signaticaJitly upand iu prt~ on the 

"'om.:n's hfat)'lc fnnclusc In June 199S. the ONE SPIRIT boot club "'" launched. WJd.lll' tht ,....., ,ng 

consumer antercst an spantual, loCif·htlp and health topaa 
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C•blc. to dmnbutc mttmct content. local rontcnt 1111<1 Pathnndrr ,.,. htsJt ' fXrd cahlr moJcm>. •nd T:-:X . thr 
-. o<ld'> first and on)~ SV.IlChod broadband tnt<~tl'< fV nt'Wl SCI'VICC. "htch 1\ dt>tnbutc<l <WI fune \\ ,ut\rl 
Cabl<• Full Sri'\'\Cc l'et,.ork Time In<: hu ~bo hccn~ed It> edlton al content to '-1flOU\ o thct <nmrncrc•l "" 
line infonnnuon 'crvtCc>. und hn> produced CD-ROM product> mtcrnnlly. a' "'•II l\5 through ltcell>lllJ: 
arrnngcmenu wnh Lhtrd pany CD-ROM dcvclop<r> 

Time Inc. lu$ undenilin ~-.:lopmcnt efforu tn ' ':lllOUS tciC\~Sion '<ntun:>. boch on combon.>tron "'nh <>thor 
Compan~· divisooM nnd tndrprndently. Sporu lllu>tratcd Producuo~ Inc complctcd 111 ~ond )car ut tclc• 110"" 
producuon m 199~. productng tllO pnmc-tunc >pcctal~. -.cckl) Y.gmCntl on Wtdc World of 51"'"' onll '"'" 
llomoo \Ideo utb 1nc " MIU1lu Stcwan Lt~·tny" tclcvuton program. ba>ed on thc f'Oili'I:U rNJVtnc. entered n 
thud scuon tn Scpccmucr and atn:d a one hour spcct:ll " Manlu S tcwan's ltornc For 1nc lfuhd.a" on 
December 1995. PEOPLE magaunc took a retrospcctl\c look at the pcople and evcnt< of 1995 111 • pn111c IIIli< 
broodcnst aired in Dcccmbcr 1995. and HEALTH mogume pn:~nced " Y(M" Mtnd nnd D<Xh • ,.,·dh 
televi<ton show focu.tng on health. fitnc» and beauty -.htch bcpn amng 10 S.:pccmbcr I w < II'\' It•' 
nrrnngcments tO syndtcatc cpuodC\ nf tbc "1111> Oltl Hou.c" tclcviston pcogram altcr >uch p<Ojtram> hJ1c run 
on pubhc tdcvt>ton and produce books based on thh popular senc~ 

Tun' ltu. ln ·SIM' !ofarkltinr 

Time Inc. In-Store M111Lcung. an umbrella ora•ntuuon v.hJCh ~~ • 1Ubstdtary o l TIV. operate> 311 nl Tunc 
Inc.'s m·storc ld1'Cf1iung and dcmonsuauon bu>tncsscs. tndudtng Med11 lloldtnl'· Inc 1 "Medii One · o IDll 
Smanr>emo Inc. ("SmanDcmo"l. Meda Onc's pnlllM)' product 11 a ,,..<Htdcd bloc:UII lld''"'"'''nf d11rl., unn 
th~t Is insllllled m suprrmlltket checkout Iones , SmanDemo ' ' 1111 in-llorc dcmonmauon. couponmg '""'""" ~ 
and merchandising business 

Amtrittvt EzprtJS Publishlnr 

Time Inc .. throush 11~ TIV subsidi.vy. hu marugcment rcsporutblht) for m~t of Amcnc>n bJ><c>' 
Publishing Corp<ntion's oprrauon!. tneludtng 1U CO<c lifest)k nupnnes. TRAVEl. A LEISURE and f(lOl) A 
WINE. m • lttC1\TS I fcc for nunagtng tbcK propct11CS. as ... n u IRCCOU\'<:5 IO< 111\p<O\Ing prontobtlll• 

Amtritarr Fam ilr l'ublish"' 

Timc Inc. 1< a 50% panner tn Amcnc:an Fan11ly Pubh she~ I"AFP"), a d trect mntl m~tg•wnc sub,.cnpuon 
salcs a~cncy. AFP Kil l mngnmc subscnptioM for approxtmnttl) 200 moJor rnagu11ncs 111 the Unucd State,, 
including many or lhc Company's publications AFP $ellS pnlllAill) throu~h t\Oo () hoO\ tl~ ·p<Omoted n.>UOR\Oo tdc 
'"''Ctpstakei m.tthngJ conductrd exh ~=· 

Timt Disrriburiorr Su victJ 

Time D LStnbuuon ScrvteeS t-rDS"l ts a nauon:ll dLStnbuuon company n:>ponSiblc for tho n:utl \ale\ 
dismbuuon. lllalkeung and mcrt:handiStng of stnglc coptes of prnodicah for Time Inc and other publ t>ho" 
TDS dt5tributes periodicals through a magul nc wholesaler network which servtcrs rctatl outlets >udt 3> 
newsstllllds, supemwi:cts, con,-.:ntcnec and dru~ stores 

1\irrntr Publishtr St nittJ 

Warner Pubh!hcr XI'\ ICC> C WPS") IS a ltUJOI tltOtnbutO< of mapnnc! iLnd paprrbacl bool..\ >Old throu~h 
.... holesa.lcn tn thc Unncd su~ tLnd c~ and lnlcfTUIJonall). \\IPS .. thc >Ok nallorW dL\Ulbutor (O< ~lAD 
magwnc. the publieliUOM of DC Comtcs and ccnam publicauons owned l>y other pubh<hcn. mcludmg TtiO,'I 
VOGUE. WOMAN'S DAY. 1111d the Dcll l'uuk Ut>nks WPS abo cfutnhutc. til< paprtb..:L booL' pubhslttd h~ 
Wamcr Boou 1\ " ell a> tho paprrll.>cL lme• o l m het publishen. 
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l'~tal Ratrs 

Postal costs reprc>Cnl n significant op<raung r.p<nsc for the Comp.'lny' \ publishing IICtivuies An oncrca\< 

of opproxurunely 10~ for fi~t clus and IJ'k for .ccond. thud and founh da<r.cs was unplcmcnted In Janu41')1 

1995. "'hoch srenoficantly mer~ Time Inc.'s posllll C0$1\ HOVoc>tr, a recently ossued dectston by The Posu.l 

Rate Commouoon ~ been accepted b} the P0tal Sen1cc and "''II rault on a reducuon of Time Inc's = • 
postage r.nes on July 1996. The """' rues reftcct an u.cruscd tnccnu-c rex tMtler Y.'Clri:.slwlna dforu tt.Ju 

reduce costs 10 the Posul Servtcc. 

Publishong op<ruuons conunuc to mlnrn .. tc posta.l expc~ th..A~gb the usc of cenrun cosH.Avong meu uru. 

mcluding the utilluulon of contr:tct cnmcrs to trlllUpon books and maguoncs to centr.tl posl.11 ccnte~. It has 

heen the Company's p1'11Ctice in scllong boo"-' and other products by mail to include a clutrge for pc»lagc and 

ha.ndhng. "'hich '-' adjusted from time to ume to p;uually o f!id any oncre~~sed postnac or handhnc costs 

Com~titlon 

Titc Comp.1ny's magaztne opcnmon.s comp<te for s.1lcs wnh numerous 011lcr pubhshcn and rctarlcrs. u 

"'ell ;u other media. 10c gencnal circulauon magumc ondastn os hrgbly comp<ttti•-c boll! wothon nsclf :md .,.,th 

other advenosong media which compete "'"h the Comp.1ny's magazines, for audlencc and ad•·cnumg revenue. 

10c Company's book publishing op<rauons comp<tc f<lf sales with numerous other pubhshcrs and rewlen 

"' well :u other mcdta. In addrtlon. the ac~uisitlon of publrc.uron rights ro tmponant bool. mles os hrghly 

compcuu•c. and Warner Boolu and Little. Brown comp<te .,.,th numerous other book pubiWicn. WPS and TDS 

meet w1th drrect comp<truon from 011lcr diStributors opcnung throuchout the United Swo and Canada tn the 

dutnbuuon of nlllgru;ines and pap<rbacl boo"-'. 

EI'>TERTAlNMENT 

The Compan) ·, Enteruunmcnt l.u$1ncs> rs conducted throuch wholly or plllltally owned subs1drancs and 

through nvE. no: Company's wholly owned worldwide recO<dcd music :u~d mus1c pubhshong bus1nc.ucs arc 

condUCled under the umbrella IWl1C Wo.mcr Musrc Grwp ("WMG"). Substa.nttall)• •II of the Compan~··s 

ontclt'sts 1n filmed entcrllllnrncnt. broadc;uung. them< parks. cable tclcvr!IOO programmrng and most of II.> coblr 

tcl.-·os1on >)'l>tcms arc held through nvE 

:\l usir 

Gtnrral 

The Company's dom<suc recorded music busine ss 11 conducted pnnc1p•ll> through WMG and Its 

constuucm cornpanres. Wo.mcr Bros. RCCOfds. Inc. ("WBR"), AtiMUC Recording Corporation I"Atlanuc"). 

Elcktra Entertllmrncnt Group ("E.Ielnra") and thcrr .utilrllcd labels. and through WEA Inc. ("WEA Inc "l and Ill 

.:onsmucnt companocs. Warncr·E.Ieklni·Atla.ouc Corpor.uion ("WEA"). WEA Manufllctunne Inc. t"WEA 

,\lfs:· 1 and h·y H1ll Corpoo>Uoo ("h y Holl''l. Ouu1dc ~f the Unued Sutcs. the COfnpany's recorded musrc 

lxmncss "conducted 1n more thnn 70 countncs through WEA lntcrruiiiOnal Inc. and • d1vi"on of WCI. Warner 

Musrc lmematronul. ond their >Ubs1d1ancs ond .utihates (collectively. ··wMI"l. ~"'ell :u throuah non·affihoted 

ltccn.secs 

The Com~ny·, mus1c publishing bu.,nc:u 1s conducted princ1~ll)' through "'t.OII) owned >ubt•doancs of 

WCJ t.ollertlvrly. ··w.,.,.,riChappcll" I 

In 1995. more than 57~ of WMG'> recorded must< re--cnucs Y.tte dcn\"Cd from .ourccs 0\lUide of the 

Vrured Sutcs 

In 1995. WMG closed W:uncr Musrc Enterpnscs Inc .. one of the Company's drrcct m.vkcuna busi!IC$lC>, 

und completed the tromacuon pursuant to wluch 11 w id ol\ 5()<1(, orucrcst on the lntcrscopc Records partnership. 
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Recorded Music and Related Arllvltlt~ 

WBR. All:umc. Elcl:tra and WMI produce. ,.-llano locen,.. comJ>'I(t dtK~. c.ucuc ••I'<• and IIIU>I< , ukm 

ot the pcnonn~nce> of rccordans an1m under w ntract '10 them or for "ha><: rccordtng' 1hc) h3\·r •t qttllcd 

nghts WMG's reccxded mu11c and vadco prodiKI " nwkctcd under va.nou> labels. mcludtng 11>c p10pncun 

llbcl> ··warner Bros.:· "Kcpnsc:· ''Tomm) Bo~ ·· ''WIIIlCr Nashville." "Eiel.tro." "Sire:· "As) lum:· "Atl>nur 

"E.l~1Wcs1 Amenco." "Btg Bcal." "AIIanuc :-:Jsh\llle." ''\VEA: ' "Nonnuch:' "Eas1Wc" :· ''Tcldcc.· ··eGo; 
"C..tTrrc: · "Era~o:· "M.MG: · "ORo:· ''Tdc~mm," "D·D•y:· "Mus.e1" ond "Fa1cr" 

In 3ddtllon. WMG 1\u enlr"!d 1nto JOIDI \"CoiL.~ ogrecmcnt> punuont to "htch WMC comp.>ntc> 

manufacture. dastnbutc and nwl,.,t (both domesucall) J.n<l. 10 most ct.K$. tntemauonall y) rccordtn'' """ned b) 

\UCh jO tnl \'Cnlurcs. The: lcrms or )UCh ogrcemcnl> Yilt)' waddy. but each ogrccmcnltypicall" pro\•ldC) lhc WM(j 

record com~ny "ith on ~uny 1ntcrcs1 ond • profit p..rliC:Ipatton 1n the '-cnrurr. w11h finoncang fumt>hcd c111>c1 

~ld) lw WMG or by both JWlKS Included lltnOnS thes.e iiUT'.tngcmcnll arc lhe labels "Amcnc•n Rrcord1ngs 

"GillOt." "Mammoth," "Mavcricl..'' "Qwc~t" u d "Rh1no" 

WI\IG 's record rompon1cs also IICqwrc ngh11 punuan1 10 agRrmcni.S 10 manurKturc and d1W1buk «lUin 

recordi.ngs thai ~ marketed under 1he ownrr's propnewy label. Included otnQng 1he lobels d1\lnbutc<J b' 

WMG undct such atrllngemcnts arc "Curb" 31\d "ScOtlt BrOthers." 

Rccordmg llftUU arc enJAJcd under Amlllgemcnts 1ha1 gcncrall)' PfO\ tdc that 1he m rs1 " 1n rcttl\ c • 

pcrccnuge of lhc sucgute>J retAil s.elhng pnce of comp.>ct dos.cs. c<UK~te upc' ond mu\lc \Ideo. sold ~~~~ 

Jrti\IS receive non-re1umablc advance p;tymems against future royallics. 

Among the a11.1.\IS v.hosc Albums rosul"'d in SIJDilicant SAles for WMG'> teC'Ord componte~ dunng I<J95 

"ere ACIDC. Bush. Enyn. Jeff Foxwonhy. Green D~y. Hooue & The OIIJ"fish. MadonnA, Alant> Monucuc. 

John Michael Montgomery. Nal.lhe Merchant. Red HOI Chill Pepper>. Srmply Red. Van Halen ot>d Tnsuoo 

Yi111lUluu. In 1996. WMG's record comp:uucs lu•-c rcle.tKd 01 c.<pccl ro rclca5c olbums b) ~ follov.ong 

onnl>: Ton Amos. Brundy. Jockson Browne. Tevrn Campbell. Ja>e Corrcr.u. Collccu'e Soul. Plul Colluts. The: 

Cure. Hoouc & The Dlowfiih, AltOn K" ok. Madonna. l'onyun Mllklhi1rn. MeiAihca. Luts M1guel, Panlcra. 

uunt Pauson1. R.E . .\1 .. Linda RoosudL Rush. Ketth S" ut.. Seal. Slone Temple Pilou. Tra''" Triu. Van Halen 

one! Westemhagen. 

WMG's domcstic rnanufnciUnng. p;tckag1ng and dLstnbuuon operation' ore conducted thtough Wf:A Inc 

and u.s coruu1uen1 comp.1nic< 

WEI\ Mfg. 15 engaged on I he domesuc monufoctunng of oud1o 1.00 CO· ROM compoet dtscs. cusc1u upcs 

and '•dcocassctt.es. WEA Mfg. cor>dueu ttl opcnuons from focilitic.s >lluolcd in Olyphanl. Pcnnsyhanto and tn 

1bc gr~tcr Los Angcle~ aru. WEA 1\lfg ~ocop;tted on the dc'-clopmcm of ·ovo:· 11>c n~ d1g11Al 

conrr~ urnuon developed by the Comp.1ny and To>h1ba. and c;,pccu 10 be mAnuf,.tunng OVO. In 1996 l-ot 

addi11 onal anformauon rcgardtng OVO;, .ce "Falmcd Entcnammenr 01v1s ton - liomc Video." 

I') lltll " enga'ed 1n the olfs.er hthognplly .tod piiCI..Ip og bu"ncu thtourb facthucs snuated "' four 

\lOt<' h y 11111 u a maJor suppher of paclli&IDil 10 the rccocdcd musoc tndu!try (1ncludtna WMG'' r«onl 

curnpmucs) and also supplies pnckog1ng for • wtd< v:uicty ul 01hcr cnnsunt<'r products 

WMG's recorded musoc product " nuuLc1cd >nd dt>tnbulcd tn the conuncnw Unucd St.t,!•> by WEA. 

l'hld l mppltu . dJteCtly 01 anOtrcctl) lhrough >UJHIISlnbutotl and "holcukn. thouSAndS or teC'Ord 5lorc5. 

Jcp311mcn1 IIO« S. dtscount centCf5 And other te13JI OulltLS across lhc country Ahemllli>< O .. rnbutiOO Afli411Ce. 

• dtSinbuuon compatty spcc1411Ltng in ahtll1.1IJ\'C rock musoc. woth ~ roc1u on new orttm, operate• •• a. JOint 

'cnluzt among WMG. ti.S Iebei>. Rcsllen Record• ond Sub l'op 

Wa.nt<'r S0.c:c1al rroduct> Inc. prOOIICc\, pnmonly for telcttllltkelen. comptiOIIOIU Of music for WhiCh II h!U 

•oN>ancd nghh from WMG'• r«orded muSIC cornparu.es. u " ell as from third parties 

In forc1gn nur'<e!S. WMI produces. dl! tnbute .. promOtes .tod s.elb rccordtnas or local aruru and. 1n mo.t 

<ascs. distributes Ute rncordings of rhosc ants!> for whom WMG's domudc 1ccordlng companies ho\'1: 

•nr<m•unnal ughli In C"CIUln cOUnlnu. WI'>! I " '""' '" 10 non-affiliated par1JCS righiJ 10 distnbute I'CC)()fdmgs or 

WM G·> l>bel• WMI sltenJtl>cncdiLS oper.lllocu dunng 1995. csubl llhJt.J nev. affiliAte\ 1ft the Cuch Repubhc 
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and 1n Poland md fo:mtng • "'"" \\'EA dl\ t\ton tn Brud \\'!-II ~ ~,_,tes two planh tn <Jc,rm•n• llut 

m.nufo:tu~ comp>et dt•o. CU>CII< lap<> and • tn)l ~cord> (or WIIU"sl;wopran affih•tt\ and l"cnw:c• .u>d hx 

WMI comp;ontc> OUI!tdc Europe. as "ell •• (Of unrd>tcd p.lntC\ 

1luough jotnl venture>. WMG and Son) Musac Enlcn>tr.ment Inc l" 'ion) Mauac- l opc:r>t< The Columba> 

liou><: Company. 1he l<adtn& dtre<l rmrlc1cr of comp>et dt>e>. cusc11c Up<> and "dcocuscuc> an 11\c L'nncd 

S1o1"' •nd ~ 

In Mllll:h 199S. WMG entered tnto o JOtnl •cn1ure " 'lh Poly(jr:~m lntcmoltOnlll l.td I"'POI)·GtJm ') Jlld 

Sony Music 10 morkcl rrcordcd music ond ••adcocossencs 111 Europe through music club> and vaclcn club• 

WMG. wnh other panncn. tncluclang anOther >ubsidtory of lhc Comp.tny. luu an rqull)' antcrc\1 an ll lu>tc 

Chotec. on oudio progr.unmtng w:rvtcc tl\11 dch•crs mulupk clwlncb of Cl).qualll) "crco mu>t( "" ubi< 

lclcvtl ton. In Europe, when: 1he W:l\tce " Loo..n'" Mu>t< Chotec Europe. 11 t> dcll\'crcd \Ia cable tel""""' 

and dllccH o-homc !Hitcllilc . 

WMG . .,.,th othes panncn. Ius an cqun) aniC:re<l '" \'IVA. • ~-l-hout Gt'nnan lancu.tgc mu>tC 'Ideo 

clwlncl anicd on able tclc•UIOn tn Gcman) WIIIG. puJWAnt 10 >qW2U JO<nl -c·nturu. luu cqull) tnlete>ti 

an 1"0 othes musac vtdeo clwlncb Clwlncl (VJ tn ~.a and YA TV an Laun Arncnu 

WMG's compulcr..:nlcrwnn"'"' lind vldco-a.amc bullnc~ancludtnl tnvcslmcnt• '" ln.c•l'<' and 

Accolade an tht Unned Swu and wholl) U..'OC:d opc:rauoru tn Europc-&n: opcnUnJ an ltJ% u p;111 ol • """ 

compan). Warncr lnttra."ll\~ 

Mu.slc Publl.shlna 

Time Warner's mustc publlshlnll companacs own or conuol the n&hti 10 o-Tr onc million s1411danl and 

contempol'll1)' composmons. ancludmg numerous popular hiu. (ollt sons~ and musiC (rom 1he >IAJ< and mouon 

prc1un:~ Ccna1n worb o( the folla..1ng anam , authon and compose~ are tncluckd an Wamcr/Cllopprll'l 

Calll lo~uc~: John Betm. Mtchocl Bolton. The Black Crowe>. Phil C<>llin>. Comdcn & C~en. Dubtn &. Worrcn . 

Genesis. George and l rn Gershwin. Gin Blossoms. Victor Hcrbt'n. Michael Jackson, Elton John. l.t'tbcr & 

Stoller. L.emer & Lowe. Madonna. llenry Mancanl. Johnny Mcn:er, George M<rh:~el. ~hdnlyht Oil. Colr I'Ortcr. 

1he """I fonncrly Lno,..n u Pnncc. R E M . Rode<" .t llan. Soul Asylum. Jute S1ync. llemte T:wptn. Van 

H•lcn. John Wilham> and the forcaan odmtnt>tnauon of lbc "orl.• o( lr"n& Bcrhtt 

Wamer1Ch4ppell aao :>dmantsten the him musrc of sc•'1:.11ll ICic\•uaon and motton piC1urc compumcs. 

ancludang Lucastilm. Lld .. Samuel Gold ... yn ProdUt'l.tOn>. AMOn Spelling PruducltOJU and 1'1<" World 

\\'uncr/CMppcll's pnntcd mustc di'J\Ion 11\AlUti publtCI IIOn> throughout 1he wa<ld con1amrng the "Oils 

nf Al•l\>nu. Phtl Colltns, The t:..gk~ The Gr.tiC ful Dc>d. Mtclutcl Jac:bon. Led Zeppelin. Mado<IM. the &ru\1 

rormcrl) ~n as Pnncc. Rush. Bob Seger lnd m>n) othcn WamuiCII.tpprll abo o--ns CPP/Ikh'ln. Inc . one 

of lhc "Orld's l4fBut pubhshers of pnntcd mwac 

Pnnctpal SOUICCl of revenues 10 Worncr/Cttappcll vc hcen""' feu for U\C o( 11> musiC cnpynJhh on r.tdto 

•nd tck•·rsaon. an morton pacturc< and rn other publ« prrlonf\>11CC\ royalllu lor uw: of '" mustc copynchls on 

<omp..:r dtscs. cU>C ttc t>p<l. \Jnyl record!. musac ·~ llnd rn commcrcaah. :tnd we> of publnhed \heel 

mu'"' and song books for the home musteton a• well •• the profeutomtl and ..:hool marLcn. tncludans mctho<b 

for tt'achmg mU$tC:II lnJtrun~nl\ 

IA'~i.\l:uion 

Wuh lhc rnaclmcnt of PL J().I. J9 rn l01c 1 99~ . .ound recordtng cnpynJhl ownc~ and performers •~ na... 

ior the 11rs1 lame ut 1he Un11ed States. able 10 ltcc:nJC Ao1d rccewc royalu<~ for th< public perfOflllDntc ol 

dt~tlt/.cd sound rccordangs dmnbutcd through >ub\('llpcion music and inlallett\'e .u- >ecs l'hl• lo" wu cn.o<ltd 

'" r<sponsc 10 the :>d• tnt o( dlJIIAI le<hnol<>e> '" t...oack.ut. c.oblc and Olha mean> or dt .. nb<mon DrJtUL&lton 

t'IUt<> [1\c po<cnual for \lnuall) n ... ~s n:«pcton and rop)'lng. and tht C'OI\locqUc:t11 drlplecemcnl of tht W< or 

prc·rrcorded mu>Jc pcoduct Pusocc of !has lq;ulatton fi•'Onlhl) •mp>CU WMG'l tntc~u 
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In :addtllon. bolls omroduc~d "' Congrh~ lllit yur to e\tend lhr ttrm of ()llo•ncohlr Ill WIIYII)'IIII lou •n 

llddmon~J 10 )all r H R ll&'l. S -18)) >~< sull pcndmg P.-s.ec " ' the~ btll; v.ould bcnct11 • II ,,, the 

Comp.m~ \ copyn@ht bo\lnes••"· tndudong the bo;uto~~ ~f WMG. hut nu lU}UAntt "'" t... Jt'"" thJt tl1e1 .. ,u 

tx:coonc l:ow 

Compnillon 

lk recorded mustc bo>1ncn 1> hit;hl) compcuti•·oe lnc n:~tnun ond rnco~ of • comp;rn' on ohe 

rccordong ondultl) depend upon the pubhc acccpt311Cc of tl.c compJn) ' \ rccordon£ :uum Jnd the rccordon~' 

rcle4}Cd in 2 plUUcular )eat. Although WMG u one of the lo.rgtlt rcconlc.l musoc com~nt<s an the " otld ' ' ' 

competitive po;illon os dcpeoc.111 upon'" continuo .. ~ Ability to attnsct and de•·elop talcm tllllt cun ~~<:hoc\c • IH ~h 

doegJtt of pubhc occepunc~ O•crc.•j)llMoon of rct.tol outlets for musoc 01er the put ~~c.-.1 }CAll lt\J "' thr 

closong of m2n~ such storci dunng J99S. -.luch n upcctcd to further tncrra.~ co.;;pcu11on :among rnutol<o.l 

muStc compll11es for sBic• of mu)tc related product Compcuuon ab<• utteMtficd dunns t99S J.S a oc1ult ,,, ohc 

sWI·up or a numlxt of nc-. labcb lnc n:con1ed mu>oc bom•eu cununuoes to 1x ad•crsd) alfceted " ' 

countcrlcitong. ptr¥). p411llcl omporu aoo. 10 pMioculas. the home 14pong of recorded musoc In :oddouon thoe 

recorded mu"c bosoncss olso mecli wtth compcuuon from Other fom11 or cntenatnmeru . •uch " rein"""' · 

prc·m:onlcd 'odcocu~ucs and 1 rdeo games Compcuuoa an lhoe musrc publr~hlns bo.uncu u rntcnw: Alr.houFh 

WMG's rnusoc pubhshong busrncn 1> thoe I:U@C>l on • "''Ofldwode b.'lm. 11 competes v. oth c•cl) other mu'" 

publrshJng compllny on a<:qurnng rnusocol composouoru and on ha11ng them rcc01dcd and per1orm«1 

FllmNI EntutalDIMnt Division 

Gtntral 

1lle Comp;my'\ pnncrpol ontcn:st 1n lhc filmed cnlcrtarnment bo1oncss 11 conducted b~ WIUII(r BrO\ 

("\VB .. ). 1 diVIsion of TWE The filmed cnrcrtaonmcnl bo>tnes> rncludcs the productron. lln&ne1ng •nd 

datnbution of fwurc mouon pocturcs. tclev1sroo 5COCS. madc-fur-telt\•islon movies. mmi·Wlts for lclcvt\IOn. 

first-run S)ndrcauoo programm1na Inc! l>IUmotcd programnunll for thcamcaJ Inc! tclnuoon c>hobroon. the 

o-.•ncrship Inc! opcrauvn of a n:auorul br0¥1ca>r nct"'or~. The WB: Inc! the dostnbouon of prc·rccorded 

•••lkocAS~llcs and vodeodoscs. WB also a cnpl.lcd ut p roduct I1Ccn11rtll and the uwncrsh1p and opcr-•uon of 

n:t~l "orcs. 1110\IC the~IC('i. theme pu\.> uncludons lhc ITWtaacmcnr of rwe·. ont=)l In Su n..g. Lhe~ 
p41\:) 1. • ne.,. ontcm•uonlll c•blc ehllnncl and • nc" on · hnc ""'"< 

Fclllurc mouon p1cturcs and telc' osoon prognum lU1: produced 11 vanou> locouom throughout the world. 

oncludong lnc Womcr Bros Stud1o on Burbar>l . Califomra Inc! lnc Worner lloll>'"ood SuxlKt ' " We>t 

Holly"ood. Cahfomw For oddouon:al onfoml:luon. >ec hem : "Propcnoc> ·· 

Ft<Uurt FillfU 

WB produces (<Ature filrru erlhcr w lcly or under arntngcmcnts v.11h Other producers. ond u acncnll) the 

pnnctpal soum: ol linlUmng for ~uch fi lm> In addl uon. WB purchucs OUtnl)ht. or ltcen~• for d1stnbuuon . 

completed filrru producoed b) Others Acqwred <futnbuuon nJI>u may be l1nuted to spccohcd tcmtoncs. 

spccolied med1a ond/or p.rucular pcno.J1 of ume nor rcnru of WB\ ag=mcnts '""" ondcpcndcnl mocoon 

p1cturc produccr1 and other enuucs rcsuh from ncgoua11ons and ''ill)' lkpendong upon the producuon . •he 

asnounl and t)'pc of financrng by WB. the rncd~> co•~n:d. lh~ tcmtoncs co•·cred. the penod of d11tnbouon and 

Olhcr facton. In wme CUC$. prodUCCr1. dorec:lon. &Cion. "nlrl) and Olhen !Wlltlpalc on the rro.:coeili ~cnenred 

by 1he motion prcturcs '" ,.hoch IIIC} arc orl\·oh•cd 

WD upcntcs • v.orld"odc rheatncal <la>mbollon organiiJIIon Lhro>ogh v.hrch 11 dutnl..utcs 1ts ov.n lllnu. a) 

""" ~' ulm; JNOOU<:cd b) Others Ounng 1995. S~ of film rental> from WB thcm>cal dlSinbouon ~'Cn: 

gcncr.ucd on the United Suto IIJld Can...U and m on inremali.onal rcrntoncs. 

Faturc films ase licen>cd to c>:hibiton unlkt conuuu rhar pro• ode for the lcnsth of the engagcmcru. rcnw 

fcc1. \.\ h1ch mO) lx C llher 0 percentage Of bCJ\ oiht C re<:Cipl\ V. llh Of .. lthoul I gU&nnteC of I 6~cd nuntmum. 
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or o Ho1 sum. and other releY.lllt tcnru. The number of feature fi lm' that a pamcular theater uhobots depends 
upon tl~ pohcy of progrnm changes. the: compc:um1: condiuom 1n Ill arCIJ ~nd !he qualuy ~nd nppc:lll of lhe 
featutt films a\'liJiablc to oL WB compctu woth llll Olhc:t distributors for playing tome in theaters 

WB 11M enter«! into dutnbutoon scrvmng agrcclll<nts "'oth Morpn Cn:cl Producttons Ill( and II• alit hates 
("Morgan Creek"), punuant to "'hich, among other thmgs. WU provides dornestoc dastribution scrvocc for :.11 
MOr£ltn Creek pictu= through June 1998. and ccrUJn rorcogn dmnbuuon serYocu for w:lectcd poctures. In 
1995. WB released "Ace Ventura II: When Nature Colts." swnng Jirn Cant)'· under this ai'T11ngcmcnt 1\mo ng 
the rele.ascs antictpa!Cd for 1996 n "Dtaboliqur," stamng Shill'On Stone. 

An affiliate of WB is a pony to long .mn distnbution agrc( rncnts with Mon=hy Emcrpnscs C. V, and its 
affiliate. Regency Ent<rminment U.S.A. (collccuvcly "Moruut'hy/Rcgcncy"J. as well as wuh Lc Studoo Ctmll 
Plus and Alcor Film for the distribution of mAJor mcxoon pocturr.s in\-olving an c.tpcctcd tow proc'•octoon outlay 
in c.tccss of S200 million. Amon Milehan produces the picture< for Monarchy/Rcgeocy wath fundong proVldcd 
pnrruuily by MoiW'ChyJR.,geney. The WB affihatc maks 3 dittnbutlon advance (which it 11M the nght. to 
rec.oup. t.ogether with its distribution fcc) equal to 1 punion of the productoon budget of c>Ch film. •nd u :obo 
ad\'UI>Ccs llll neccuary mlltlcetiog and distribution cosu fo.r the films. WB hlU acqum:d all dostnbuuon nghts tn 
the Unoted Statei and Canada. and Jubstant.tlllly oil tntcmauonal thcatncal and home vtdeo nghu 10 th~ 
rnouon pocturcs. In 1995. WB rcleascd "Copycat." starring Sigourney Wca\'cr :md Holly Hunter. under lhts 
:iifiingcrnent. Among the rel~s anticip:ntd for 1996 i1 "Bogu1." 11amns Whoopt Goldberg and dlrer~d by 
Nonnon Jewison. It is anticipated thai four or i1vc pictures per ) eat wlll be produced dunng the App<Ollll\lltely 
fivc·yclll producuon tcnn of the liJCcmcnu 

Dunng 1995. Davtd Geffen and TWE agreed to wind·up the opcnuions of Geffen Plctutt>. a JO'"' 'ctllurc 
of TWE and The D•vid Geffen Company. The finlll two poctures produocd by Geffen Ptcturcs. "Moclucl 
Collins." stamng Lil1lll Neeson and Juli.t Roberts. and "Joe's Apartment." wall be rcleAUd by WB 111 1996 WB 
11M selec ted ceruun of Geffen Pictures' projectS for coounucd devel"()ment by WB wuh Davtd Geffen .,. 
producer. 

Du.nng 1995. WB released 26 motion pictures for lhcotrocnl exhoboto on. of whooh 12 "''Cre produced by 
o!locrs Among these 26 motion poctetts. the following have producetl subnanual gross r«:cJpts: "Baunnn 
FOfc\'Cr." "Outbrak.'' '11lc Bridges of ,.,tadison County." "Ace Vrntura Jl · When Nat= Calls" and "Un.dcr 
Scogc It:: Dark Temtory." Significnnt fC\'CIIUC$ we.re lllso generated tn 1995 by ptcturcs onginally relcued tn 

1994. includong "Disclosutt" and "lnt<rvocw wath the V:ampirc " 

Dunng 1996. WB cunently c.tpccts to release: dornesticall) 2~ motton pocture\. of which none .. ,u be 

produced by others. l.n addnlon to those prcvaously mcnuoncd. >UCh mouon pteturcs mcludc "Eraser." sUliTing 
Arnold Schwan.cnegacr. "Man Attacka.'' dtrcctcd by Tim Bunon. "Space Jam:· st.amng Mochoel Jordan . "A 
Tornc to Kill." stllfring Sondra Bullock and S:mJUcl L. Jackaon. "Tln Cup." swnng Kevon Co>rner. '"The 
Glimmer M:m.'' suminc Steven Scagal and KeenAn Ivory Wayoru. "SI<c~rt." dtrcctcd by tlorry Lcvonson nod 
<tarring Br•d l'in. Robcn DcNiro and Dustin Hoffman. ".Ro~wood:· dorectcd by John Songleton. "My Fellow 
Amcncam: · ,tarrin~ Jack Lemmon nod JliJlla Garner lUid '1'wtStcr." A co-producuon with MCA. 

Warner Bros. Fearure Anim:ttoon opcratu t"''O anun.-.uon studoos. <)I>< on Glrndale. Coltfomoa. and the cxhcr 
on London. England. and plAnS to produce ots first fully anill\lll<d tcruure rtlm for rcleuc tn November 1997 
Addnionli)Jy. the divition is proyidong animauon service< on "Spacr Jam.'' a combinalloo lo•c octJon/AnJmatcd 
film scb.:dul<d for release in NoYCmber 1996. The dmsoon hns numcrou' proJcCU in dc:''Clopmcnt for producuon 
Md relc.uc on ~ubscqucnt years. 

Warner Digital Studios is • recently fanned division Lhnt ovcm:cs th< creation and control of W•mcr Oro~: 
dogot41 vo suru effects. which effects arc an intcgml plll1 of the production of feature Rlon• 

1;.1n·i1iun 

WB. through tts tclc,•osioo productoon and dostrobutaon dtvaions and •·anous contrt>CttUI arnngcn>Cnts. os 
the leadiJn8 supplocr of television programming on the world. 1llCSC WB dtvisions ond supplocn prodUCt nod 
dlstnbute filmtd cnteruunment for television ltncluda.ng corned)• And dru111.11 ~nn. nnunauon sh~. 
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m.llk-for· t<k,·mon mov1c>. mmi·SCnes lind hrst·run >)ndlcauon progr:unm1ng1 f" 1n11illl ed ubmon on 

ncr .. orU, locotl u.1uons or r ablc S)>t<m>. 11oey mdudc lh< "'hOII) O"'ncd Wamcr Oro> Tclcvt>IOII Product101U 

I"W=c• Ural> Tcl.-·1sion" ), Teleplcturcs l'rodocUO<Il 1'1'elcp1t rur<s" ). WAmer Bro• l'ciC''I>IOil An1m111on. 

\\':amcr Oro> Domesuc Tclc.-ulon Oisrnbuuon I"WBOTD"I, Tclcptctur<> OISrnbuuon. Wart~tr Oro>. 

lntem•uol\01 Tclc\1>10<1 OIStnbution ("\VBITO") and Womer Bra>. lntemanonotl Clwu>Cis dnt>IOIU. the: JOrnt 

\CIIIUrtS Tunc TelcpiCtUr<$ TdeVIl lOn and Quincy Jonc$10aV1d s~J= EntcnJ11nment Comp.>n)·. lind 

contrxtu>l =ngemcnll wnh lh< l>rirnc lime Enteruilll!lent Nct"OI~ ("PTEN" ) and WiU·TIIO=>· lhms 

Prodocuon' f'\\'iu · ThollllU .. ) 

WB TcJe,·is1on .cries for the 199S·96 broadcast >CA>On 1ncludc· th< lughly·nllcd "ER" and "Friends" (eacb 

on 1ts sccond sa50n l. "Murphy BIO"'n" (In II$ e1ghth SUSOOI. "J·oanuly Matters" (on 11.< >e\~nlh scuonl. 

"Smers " ( tn 1ts SIXth $CUOII). "Step by Step" (on m hhh scaJOn). " ltangm' w11h Mr. Cooper" (ln 1U fourth 

>euonJ. "Kung Fu The Legend Continues" (111 liS founh $Ca$011). "Uv111g Single" and "Lo1s & Cllll\:: The New 

Ad,l:nturcs of SupcrtlWl" (uch in IU Uun:l $USOR), " ltopc: & Glona.· "lbe P.an:nt 'Hood" lind "The Wo)llll> 

Broo: · (e•ch on 11.\ >ccond sc:uon) and "The Drew Carey Show," "Jolon Gnshllm 's The Chent.- " KilL· " U1gh 

Sotl<t)·" •nd '1'oo Sornctlung" (each in ill fim season) Ounna 19%. Wrunc:r Bros. Television w1ll 0\Jso prcs.cm 

numerous mo'-.c:s lind miru·KneS Including. "Stephen KU\g's The Slurung" (a 6-bour mrru·>ene>l and ''T!>C 

'01om B1rc.b : The M1ssing Years:· from lh< Wolper Org:uuuuon. 

Tckp1e1ures spccWJze• rn reolny and rcalny-bi>Cd scnes lind spccws fat lh< first· run synd1cauon m11keL 

fot' lh< 1995-96 televiSion season. Tekpictu~ returned the Muonaliy syndJC:atcd - Jcnn) JOMs- fat a ttfth 

oc:awn and. on June 10. 1996. will launch a talk/vanety sene• hosted by actrus/comcdlan Roste O'Donnell 

Through • JOtnl ' 'cnrure. Time Tclcptellltel Tc.lcvuoon Jlloduced the: >erond ~•wn of 1hc m -d.ty.- .weck pop 

culllJrc new• nugvrnc "EXTRA." 

Watncr Bros Tclcvi>ion Anirmtion i• rcspoo>Jble for the creouon. OO'elopmcnl and producuon of 

con1cmpor:uy ;uumauon u well as for the crc.w'" us.c and production of 'A'B '• ci&SSJC ontnution propert>e> fat 

allleleviston med1o worldwide. Warner Bros. Tclcvis1on Arumauon currenlly suppi~C> antrmted proanrnmtng tO 

the Fo1 Children's NetWork. ABC Te.IC\'islon Network. Nickelodcun. u well u provad1ng five oeries oo The 

WQ', nc" childn:n'• progranurung s.eMcc. Kids' WB:. wb1ch debuted 1n ~ember 1995. Commcnc1ng 1n 

Scp1cmb<r 1996. Wruner Dro! . TeleviSion Antmauon ,.,u suppl ) ctsht scno 10 Ktd\ WB! 

P'l'EN. • coruoruurn of leadtng 1eln 1sron wtton\, olfcn pnmcun>e first· run programs thai arc uclus1vcly 

supphed b) WBDTD. The 1995·96 oeason of PTEN uxludcs the fourth >aSOO of " Kung Fu· The Lcemd 

Conunuci' nnd lhe 1hird season of " Babylon 5." 

'NB ~nd WtU·Thomas .... ,.., an CAclumc. long·tcnn feorurc film and tciC\I>ton productron and dumbuuoo 

·~•cement The agreement provtde• for 'A'In ·Thoma• 10 exclu>l\cly create . dc\elop and product all fonns of 

tele'ISIOn 101 all rnedlll. For the 1995-% ...uon. 1hc lcam produced lhe third sc:uon of ·-n.., John l.Arroqueue 

.S~- and tluu ~ comcdtcs " Mtncx AdJUW~~Cnu.- - l..ocal He~- 3Dd "My Guy> " (lk litter t"'O for 

tnld·~>Ca.\On dcbuUI. 

\\'BDTD " OM of lh< 1ndustsy's leadma domc.ou clstni'Uton of lrlev,..on prognunnun~ The di'I510n h11> 

"'<' .i.81XI hour> 1n OCU\C domestiC •)ndJC.tuon: > subst.aaual-ponton of thu ~nJ 11 produced by WB '> 

lclt\'1>1011 ~IVI>lO<I~ llnd vernures. n.e pmnory focu• or WBDTD I> 10 lounch ond >Upport ma,or off·nct .. 'O<k 

scncs ond tugh profile fiot·run syndranon sUlps 

Tdcptclurcj Dtltnbuuon """' created tn June 1995 u a 1C~,.10n >)ndlc41ton opcr.tuon thot chstnbutN 

ungullll. jteneral Interest progranu for the rlrst -run 'yndlcauon markcl . as well a> II>< second hccrumg cycle of 

-clcC1c:d off-nci"''Of~ product from WBOTD'1 !Jbnuy 

WBITD ts responsible for t:.\pandrns WB 's globAl pr<&cnce tn televu1on. handhng lh< full brud1h of 

d1stnbuuon serv•ccs to the intenwlonotl television nwkcrploce. cs11blishing anrl managing stnatcgic alobal 

olhancn thol mch.ode .:o-pcoduclnJ and dtwibuung progr2rns ttw qualtfy for Europe~ Commun1ry ( ECJ 

content WIHTD " 1hc world's large&~ d1stnhu10r of 1ek'"'on p!ogramm1n1 h hccrues more thon .U.OCV houn 

ol tdc' 1>1un p«>grlltUtun~ and feature film>. dubbed or >ubtlt led •n more thon 40 11111guagc:>. to lelccastcn on 

mO<C thm 175 countncs The dl' 1soon hAndJcs lh< dt>UlbuiJoo 10 lh< tntt:nWJOO&I tekv,.•on marl:.ctplacc 
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(Including. broodc.ut. pay cable. baste cable. satellite. pny·per·' ' tcw. vtdeo-un·ckmand and dtpllal platform\! ut 

all of the product produ,ed by the W[l tc lcvt~ton dt''lltoru and '"'"lUte$ and WB fcoturr tt lm\, an>OnE othcn 

Womer Bros lntcrnUtOIIAI Channell 0\=s the. pfOJflUTiming. de\"'lopment and opc11111on ol branded 

"'tellitc-do:h'"'red cable programnung >en teo in bolb m&lurc and em<'l\lO!! brNdcut nutl:.cu. throuahout th<' 

world. The li"t WBTV ·The Warner Clwlncl. dcbultd on September 30. 1995 tn Ultn Amenc• ~nd thr 

Clnbbeon 8 ;utn to more than 800,000 •ubscribcn. wnh Brazil 0\dded m uri) 1996. Tht 2~hour ·l-d.>). 

(:umly·onented l(f\' ICC ••• JOint '"'"'Ute or WB and H BO Ole Pvtnen, and uuhzci Ill<' r• blr dtUnbuuon 

c<pem .. and flKthues of HBO Ole In alliAnce "'ith Homoe Bo• Office ond odtet major mocton ptcturc \ tudoo' 

WB pantcipattS u a panncr in (i\.., ,..hc.t 2-l-hour pay tclc ision sav~<e> ICBO A~ta. HBCJ llrutl. 1100 Ole. 

Son) Enterumment Tck,•t~ion and th<' mwtc channel. YA TV. 

ws·, t>xiJog. rcprc:senunc th<' amouru of future rc:"C.nuc noc )el recorded from cub conU><I\ for the. 

hccnstng Of thutncal and tciCVUIOII produa for pay c:abfc. netv."'fk. butC cable and S)ndtcoucd tCic\JSIOO 

c~htbcuon. amounted to SI.OS6 bllhon at Occanber 31. 199.S compared to Sll52 molhon o.t O..:cmber ll . 199J 

!tncludcn, amounts relating to Programming-HbO of S 175 mtllion •t u ch d;,lt) Tht boc~lo~ ncll><k' 

advenosong b3ncr contniCU 

Tht 11'8 Ttlniswn Nt tworlc 

The WB Tdcvuion Net'*Oik completed oi.s fint full >= or broadeut oper.wons tn hnuil) 1996 

Combtmng the WB's current ~ast affilwc: hoe·up of 95 suuons ~~oith th<' rcxh of Tnbunc Broo.lca>ung 

Comp31ly'J ("TBC") WGN Supentllllon. Th<' WB's nationAl covaag< ts more tlwl ~ of all Unot<d StA~ 

tdevision households. In addition co a Wedncsd.ty night primetime hnc·up that mcludes four h4l f·h<our 

CC)medies: "Sister. Shter." '"The Parent · ~food," "The W111yans Bros." and "Unhapptly Ever After," The WB 

launched a three hour Sunday night slate of prime lllnc programming on September 199S thA• current!) tnclu.de> 

four half·hour comedies: "Steven Spielberg Presents Pinky & the Brain." "Sornon." "Si.ster. Siner." " Kirk" lind 

a one hour drama entttled "Sa\-annah." A tllord mght or pnme umc progf3mmtng t> scheduled to be added en 

September 1996. and 11 is c~ntly planned that an addittonAI rugbt of prog111mmong will be added eath >ear 

thereafter. 11lc WB prime tilll'" prog111l11 phtlosophy IS ttl dell\'t'r famtly·onented prognunnung that appeals to 

the Grt:OIC)I number Of hou.SChold \'tev.c". 

Kid>' WI)! children'• progromnung premoercd en September 1995 wtlh , ,. half hours on Saturday rnom.ong 

ond two hall ·houo weekday >U1ps. 11lc Soturday mornong program block includes "Frcakuotd," on"" onomatcd 

.ene> from Ste\"C.n Spielberg . and new cptwdes or "SIC\'CO Spielberg Prcscnl.\ Anomancac." And "Stcvtn 

Sptelberg Presents Pinl')' & the Braon ·· In addllion. the momong block oncludes ncv. ept.odo of "Syhntu & 

T\4 e<ty Mt•tems" and "EAtth"''Otl1l Jom •• On "''Cci<da)>. l<;ds' WB' conunuu co off<r W411>Cr Br<» ci&Mte 

.uunuuon lL\ v.eil u pte\IOUII) produced cptsoda of "AntmlllltllO .. In September 1996. an addmonal hour or 

.•nom•ted proaromnung wtll be added to !he weekend linc·up Included in thos ncv.· hour of programmong os • 

nc-.. versoon of "Superman," currently on production wotll Warner Bros TeiC\'tSton Anomouon 

In Augu~t 1995. TBC nerctscd on opuon co oblatn an ownct'Shop ontere.c en Th<' WB TOC now o"'"' 

II I :!.5"' o f 11lc WB and hu opctoM thAI are uerciublc o'·er thr oext se\Orul 'un and that could on<Te&>C 

TBC'> O'llon<:nhop to 22 25" of thr nec"ort K.<y cmpiO)«S of 11lc WB hold an ll'l on!UC$1 on thr net~~o'Ori: 

1/omt \-id'o 

Thrnush '"' W411>Cr Home Video dmsoon ("WHV- l. WB dmnbuces fot holll( vtdco usc pre·r«Uf'de<l 

vodeocosscu.- and 1-r optical "do:odttcs conwmng the fi lmed cncerwnmcnc product of WO In llddotton. 

WIIV dmnbul<\ tor \Cf\' tee< ell<' d11trtbuuon ol) the cnccnlllnrnenc product of ochc.r compantu from whoch oo has 

.,.quorcd hoonr vodet> daU1buuon 0< ~ ocong nghu.. Such companies incl•ode Meuo GoldW) 1 Ma)er1Un11ed 

Ana l>. TBS. keacncy Pictures and Mcxpn Creek Producuoru (In the United StllCe> and 1n selected lnteiTilltiOIIAI 

onarl.ct>l In 1996. WHV began dtSU1buune thr cnlt.rUU\ment product of Warnerv .. ,on. • \\'MG compan' thAI 

\pttt31oa:> on choldrcn'• and fitness 'tdcos 

Ounroa t99S. WHV released l<\'C.n toties onto ell<' Nonh Amc:ncllll ren111l rrwtec ~~o hosc Wn c~e«dcd 

IIKJ.tXXJ unll\ each "Otsclosurc:· "lnluvtew wtlh the VJmptrt.'' "Outbi'Cll.l..'' '"The Spcccalm: "Spc. tcs:· "J1uo 
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CJu>e' ' and ''N>tural Born Killen .. lntrmatrot-.ally. lhe follov.tnJ IItle\ ~;.-ne~ted subsw 111al 11<>tn.- \IUcu 

rc>r nur In 1995: "lntervrrv. v.uh the Varnptrc," "~1~ven•~;· "()r scl(t!urc ," 'The ~p«tahlt." '1'11.- Ch.-nt " .&1141 

"Outbre,a~... AdditiOn<lll)'. rite Warner Oro> Family Enrenainmcnt lubd "' '-' enh>n«d through ' '"' 

affordlbly-poccd Nonlt Amcna n Ytdeo tclea>C\ o f "Free Willy 2 n 1c Advcnrure Home,'' "Rrchrr Rrr h,' 

"LIItk G tanl$." "A Lillie Pnnt'e(,," "Oom 10 be Wild" and "A Troll rn Central Past." whtr h generated 

t<rmlnned videocasscue sales m e>ce>( of 17 mrlhon unrl5. Abo. WHV rcle:ucd "Baurwt Fore, -cr," and. under 

the ~IGMIUA fami ly enteruinntc:nt label. "Pebble iiJld the Pengutn" at affordAble pnce~. gencraun~ contbmrd 

...to of O\-cr 10 mtlhon un11s Bt>ed on rh~> e>oenenc:c, WII V " 'II conunuc the ' Ideo rclu >C' ol rerum 

''blocLbuuer" thc:atnnl rclcun and famtl~ enterw.nmcm progr.unnung on a drrcc1 to «:ll·through bam 

WHV ;ells its product m the Un11ed StJtes and in nujor ;nttnuuonal remtones through ru o"'n "''" (Otce 

... lh "areh0111mg and fulfi llment handled by drvtsrons of WMG and thrrd partres In some tntcnullonal rrwl.et>. 

\\'t tv ·, product is diwlbultd through hceniee> All prodUCt ts rrwtuf~etured under contract "'tth rndcpcndenr 

duphc• tor> and rcplir:ators. 

In O.:ccmber 1995. > r:onson ium or nrnc mujor consumer electroni" manuJnctur<rs, tncluding Sony Corp. 

and Phihps ElccttOnlcs NV, who had prc,·iou•ly anr.ounccd that they were dc\-clopmw • >tmillll prudoct ba;cd on 

u «:JWllte compeunr fonnat. announced agreement on o umfled •w ld.vd for a htJth ckruuy 1hgual OVI •t~l 

technology thar " capable or stortng large volume' of d!Jtllud mfomllltton-cnouglt sroragc cap~ell) for tv. u 

Juii. Jength fcaturc films on a doubiN tdcd O.bmm bonded disr: Tlu: unified standllhl hu been named the ''thj!IIJI 

,-cnatJie dtsr:" or "DVD" Ccrum mcmlll'n or lhe coruomum. indudrna To.brb&. Ita"" iiJlnounccd 1ht11 

mttnuon to tnuoducc tn We summer or 1996 • new gencnuon ol dtgital vocko dosr: playcn uuhunJ OVO lor 

home "•'"''"I by consumc:rs of mouon ptctura . Tho: OVO tcchnoJoay offer. ptctu~ qu&Juy >~gnotiantl) 

' upcnor to existing technology. as well as p~emrum fca!LirC.\ >uch as muluplc language soundlnld.s If the ne"' 

OVD dc:il\ery medium is adopted by coruurnen, and th= can be no assutMr:c ot tht> ume thalli w1ll be-. WII V 

~nucopatu tll'tng able to lll'ncfit b) rclcasong fint·run feature motion prctu.rcs rn the new format, as v.cl l » 

IC·ICie3Sing the c:xtensivc WHV cot:ologue or featu~ motton pictuRS 

C'OfiJUIJitr f'ro<IUt'IS 

W.amer Bros. Consumer ProdUCts. i1J101hcr dovosion of WB. throuah 11> IICCnllng drvt>~un t"\\'OCI' 

Ltccnso ng''), liClS as"" agent for o-. nen or Cop)nghts and trrodcrrntrlu. '"the COI\lumct producu rrwl.ctpl oce 

WIJCI' Ltccnslng lrcense> ngltts to names. photogntphs. lrkCDCS.\Q, IOJOS and srmtw rep<e>enU.troo\ <lf 

cndonemcnts w;th n:apcct to the thcatncal mot ron poeM~ and tckviston loCO~ prodi>Ccd or dtstnhutcd by W[l , 

oncJudJng those feawnng the c&noon charl!Ctcr. owned b) DC Conun. WBCP Llcenslll8 opcratts tn boUt 

dome.toc and rntcl113ltorW marl.ct>, and meet> v.uh liCtJve compctiuon tn all phJJC> of 11.1 .._,, lite> In 199S. 

WBCP Lrcens rng conlrnucd rt> major hccru•na progrmru for "Looney Tunes:· Steven Spteltll'rg'J '1in) Toon 

Adventure>." "Ammanracs" and the onrmated tclevt"on sene• ",\dvcnturu of B>tman and Robin." In llddouon, 

WBCP L•cenJmg r;onducted a major lrcensonll progllllll for th( new lhcarncal motion prctun: "Batman i'on:"Cr,'' 

ond began • licensUig progrum for the 1996 lhu tnc>l hccnsc: of the motron pu:ture "Space bm .. 

llnrnrr llros. /nltrtuti•~ £ntrFUJinmrnl 

WatJIC'o llros. lnteniCti\T Entcnotnmcnt f"WBIE"l u • n<" di\'UIOO tiW licerue~. de--clop> and produces 

rntcr..:mc entcrwnmc:nt and eduauonal progr:unmmg ba>c:o oo V.'O-ov.ncd or controlled properuo Dunng 

1'195. WBIE entered 1010 • numtll'r of hccn>rng o0=menu 101 1nter1CII\'C ent.cmrnmcnt producu t< 1 . v tdco 

~.unc>. prnb>ll game:$ and handheld game>). a.nd rnrti.lted • lllaJ\11 rnteracu'" game: lteenitng pro&r•m fO< "Space 

Jam .. WlliE has >1so formed an allwx:c "'lh Accla~m El>ICIUIOmcnL Inc to JOtntl) pubh>h rnterxtt•e 

cn1crummeno w it" arc bued on three WB rurure hlnu. onclud1D8 "Sp~ec Jam -

1\arntr llros. SrudW Storti 

In t995. tltc rcw l dtvtsron of Womer Bro• C'onsum<r l'roduct> C"WIICI' Rcuarl"l ,'Oflunucd tt• <Ap.l"""" 
"llh tiS< l 'f'COIIIJ! or 22 odd ruonal OtJI I<I• rn Ill<' Untied StOIC\ lly the end or 1995. WIJCP Rcwl had opened • 

H•t.J " ' 1.11 WllrtlCt Bro> :Studto Stott,, L!~ ol v. tucb an: located m Kk cl 51loppms loauons throuJhoul the 
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Uni1ed S101es. 10 of whoch are lcx:a1eci on 1hr Unoled Konsdom orld one of v.hoch n localed on Gcrmln) In IW!• 

WBCP Retaol pla.ns 10 open 10·15 odiliuonal >tores In lhe Unllrd SWc> lv.o fr1U1Cimcd WlUTIC'r llro> '""'"' 

Soorc~ .. ere opened'" each of llong Kong and SonJiporc dunna 1995 DYnna IW<>. wucr Retaol CUittllll\ 

plans to open two francho~ llore~ on Ilona Kong. lhrcc frJncho~ >late> ' ' Jap..n &lid t ·:.~ fr.mcho.cd >tocn on 

1\U\Irlllia. ,, ddnional lifCCIRCIII\ 10 franchiK Warner u~ Sludoo Store\ throughoul '"""'"" on the ''"• 

l'oclfit l>nd Europ:l\11 regoons = scheduled to be: completed dunng 1996 

m,,,., Bros. Onlint 

Warner Bros Online ("WOOL" I. a new dl\·ision created on 1995. produces onfocmotlonal. prom01ounal •ntl 

ent«UJnment programmong for C'<llone .er.•oces a.nd .es ac:c.:u1bl< tluou&h ohe \\'olld \\'o<k Web on "" 

Internet. In hniLlr)' 1996. WBOL bepn ptoV>dong a ncv. mutuplu cnlC1UUU'n<nt centes on the Wocld \\ode' 

Web. which lnclu<ks a wide vancty of ongonal . mJI<k. for-onlinc rntetlllinmcnt acuvities fnr choldrrn and aduh' 

11lc >ole offers entcnaonnnclll and onfonnatoon b&>cd on popoiJJ Wamc:r Bm> movoes and tdc\lsoon ~hO\\,, 

WMG recon!Jng anu11 and Warner B~. c:moon and OC Com>es cbandc,.. WBOL. tn con•uh.won ~Aolh 

WUCP Retail. hu created a.nd launched the Warner Oro,. Studoo Store >lie on 1he World Wo<k Web lnl<'rnec 

•hopper& visiung this site cAn r.ekn and purchar.e Warner Brol . and DC Comocs PfodUCI1 by placong order-. 

"'hik onliM WBOL '' conunuong ots affihauon "'1th Amena Online to pro'ldc a wodc ra.n~c af pr"fr"'mmtn~ 

oncluding original onhnc coatcno )pccohc3.lly dcsogncd for Amcna Onhnc 

Thraun 

Through i11 Warner B~ lntcmauorul lbca~• dtvision. WB oper:uu 45 mulupiCA concm;a complctn 

with 363 screens '" k''rn foreogn rountnes. WB operates 12 thcaten on the Unotrd Konadom. t"'"O on Gcm1on~ 

and. through joino ventures. 18 theaters on Au•traha. two tn Dcnnu.rk. three on Ponuaal. one on Sp;un and sc-.n 

on Jopon Directly and through joint \cntu~. WB pwu to open 18 new multiple.x cu"'mu tn 1996· five on the 

Unucd Kongdom. five on A~troha. two on h3.1y. t"'"O tn G.-nnany. three tn laPJII and one m Spaon 

llv nu Bros. Tiwnt Parks 

WB. through joint \'cnlures woth cenaon 1\ustraltan enlllle> (Including one v.hoch " 3-1.2.S<;l. ""ned by WO ). 

cw.ns and oper&IC$ Sea World of Australo"' and • 400-acrc m <l'IC mocl10 and IOOVIC· rclatcd theme par\. named 

"Warner Bros. Movie World" u well as • water park eomple... all neAt Onsbonc. Auwoli• In olklouon. WB and 

• German ponneJ arc complclon~ coMtructoon of n ncv. rcgoonal theme pari. and 5tudio compk• on lhc 

Rhonc/Ruhr JJca of Gctm3ny. ,.hoch ' ' scheduled 10 open tn 1he summa ot 1996. The p.vk and t.tudto complu 

" modeled after Womer Bros. Movte World on Austroha. WO hu aiJo recent!) announced • JOinl 'Cnture "''th 
MA l pic C"MAI"), • Unued Ko ngdom medon complll)'. co soudy the fcastbo hl} ut obe dc,'Ciopmcnl ond 

corutrueuoo of a theme pari: and lludoa cornpl<' nc.u l.ond."' 

Si.r Flo.g• Tlr t lflt F'rlm 
In June 1995. TWE sold 5 I~ of iu owncrshop ontcrest 1n Sll flags Entcnaonmcnt Corpontoon ("SI"'EC") oo 

• poop of invcslon lrd by Boston Venture> M•nagcmcnt. Inc • pnVllte on\'<WJ!cnt nwtogement firm l'nOf to 

che s;,le. T\\'E's owncrshop tntere•t on SFEC v.as IOO'l- SI'EC ondorccll) av."' •II of the ouuundons ~tocl of So t 

Flag> Tbcmc ~ks Inc. t"S•• Aos>' l 
Su Fbg' Dpef'lllC;S I I theme p.vks on k'-rn locauoru. malong 11 lhe ~.e<"ond 111tJ:C>I operator of lhernc par~ 

on ohe Untied Sllltes and the lclldtng operator of nauonal >)'$1Cm rcJoonal theme p.vu SoA Fl•&•'• cheme pa1\.• 

tncludc '>even majO< ridc ·bascd theme p1.1ks. as "'<II u tlutt scp:mucly·gated "''alct par\.> &lid one v.oldhfc •alu• 

p.uL E.>cbt of lhe theme parks " IOClllcd on or nar • maJor mctrupohton JJCL All ol ohc theme J"'IU opc:r~cctl 

bv Sl\ A•~• ate D"'ncd by Si< I-1•B•· a ccpc S" Fl•s• o,.,r Te•H and s .. Aap Over Georgia lthc "Co-Vcnourc 

l'acL' - , rllc: '"<>-Venture I':JtU ate <>"'ned b) hmncd pannerslups. lhe hmHcd panna• of v.luch arc unal!ih-.1 

IIIIIIICU l>.li111Crshops and the generol p:utncrs o f whoeh IUC wholly owned •ubsodtiltlei of s. ~ Aoas (lhc 

'Managong Substdtanes"l n~e Managong Subsodlancs ha\-.: .ole resprm>tboluy foe lhe opcrauon anod 

nwugerMnl of the Co- \-.,nourc Puh pursuant 10 p:utncrshlp .,rccmeau The p:utncnlup &Jttttnen11 pro> ode 

oh>t s,. Flaps .,..,11 operate the Co-Ven1urc f'aru through 1997 
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In March 19%. s .. Flass compl<tcd 11r.111gtments 10 rnlllUge the fiesta Tu ai theme~~ hu lrol ln ~., 

Anlonoo. Texas. <Offilll<: llCtng on the 1996 scawn. n ... plllk .. uwncd by 1111 u lfilol lc ••I llnnctl \(1\1<( 

Automobtlc A.socWJon ("liSAA" ) and le&)((! lo a P""l\(flhop 0\0~ b) Sa~ A •l!• ond USI\A In wnnn. ltun 

wuh thcle ilfrln~mcnll. !>a. FlliJ> aho acquucd an optoon 10 purrh>lC the p>rl ~nd USAA'> tntcrc\1 on the 

IIMtner~lup. 

R181111uion DNI IAfillolioll 

On February 8. 1996. President Clinton siancd onoo law a comprehcn•lvc rctonn of the n•t wn·, 

commumC3uons laws. cnmlcd the TclccomrnunocatJom Competition ond O,rcaulauon Act of I QW, tthr " I Y9t. 

Td«<<<UUIWWu:auons Act"). "'bJCh subsuntull) r~ucs the Comrnun1cat101U Act o f 19lJ . .u amended "' tile 

Cable Televuion Consum... Pto4ccuon ond Couapcmion 1\ cl of 1992 (the " 1992 Cablr •\ ct" l Til< " ' " '•" 

contAin. cauin provisi01u rcla!ing to \'talent and sexuAlly explicit p«)J11lllll1llnll Fitl>l. lhc \lotutr •r4,uur• 

manufac1urcn 10 bu.ild tdc' 11100 K IS with the r apobtlity of blociWli oown c~ prognunmmg uhe '" <>li<d 

"V< h•p"). The etrccu•c d.ttc f01 any FCC rulr rcprding the manufiCiurc of such scu rna) not ocrur l>ch'fe 

MilCh 8. 1998 and ma)' occur ot a later date af. afiA:r consuluuion wuh the manufactunna onduStry . the H T 

detcnnones 1hat more ume o> n«dcd. Second. the 1996 TclecommunocatJon• Act II"•' 1hc ' ""'• and 

~IUtjng tndu.wies OClC )'cat 10 OO'dop \'OhiOW)' l'llllDl> for \ odco proanllllliiOJ COIII.llnlni \ oolcn..r \C' 

and tndcccnt con1en1 and 10 •arrr volunw1ly to tr1uumn liJnals contatRIDJ ~uch raune> l'nn<: op..J 

rcprc~oenunivcs from both lndUlUles ha''C announced lhat they .,., ll mcct thtJ umetable. H<l"'C\Cr. of the tndu\tnc> 

(&il to reach a consensus. the swu~ gi\'CS the FCC the authori1y to eslablish an ad\1>«) comnuttcr tu 

recommend a 111ltngs system and 10 pre$C11bc rulc1 rcquinnJ Uilf\Smouoon Of a 1'3Un& 11 a d l>tnboJror hit> <k:ctdcd 

to nuc • proaram. 

The 1996 Trlccommunlauons Act elimlnaiA:S the numerical rcunction• on tloe number of l<lcv~>ion 

JIIIJOIU tlw onc cntiry may 0..11 and tncre&SC$ ( rom 2S'l> 10 JS'l> the pcrc:nuage of the nauonal audocncc th31 

one emily hallowed to ruth. In addjtJon. the FCC" directed to I'C\lSC tU dual "'""'""'rule v. luch prolubou • 

TV sl.alion from affilialing with an emily mumaminw IIOo'V or more networks or lclcYI$100 broli4C3>t stauon• . l1w: 

FCC miiSI now pcnrut such affihauoru unlcs$ crrt&Jn hmttcd orcumsWICU pcJUin The FCC mus1 Also J.Inend 

its rules to pennil common owncnlup or control or • ~;;ur nci"'Ofk and cable >y>tcm• 

Dunng 1993. the FCC revised ill rule.\ to allow the 11\rcc maJor tciC\'isoon nctwor~; tt> <KqUJrc llooncoal 

interesl1 and syndoe&tion MihtS ID pro&ratTU produced ( O< a network by OO!Stdc produccn •uch Ol> WB and 10 

engage on the syndtcatlon or such prOJ1lliiU ~~The r-cc continued 10 prohlbil the ner-.O<ks from ac"ll\rl~ 

syndicaung any prognuns do~ucall) - boch "off·ncr,.-ort• (produced tnollall) ftx nrrv. or~ d•srnboJuon1 and 

"fim-run" (produec:d directly (or synd icnliOn l. Dy the 1rmu of rhc FCC'• 1993 dccostun. OO..c,cr. thO>C 

rcmarnong resmcuons eAptrc:d in 199S 

An FCC rcsulwon ai)() hmou ro 1hrcc the number of hours of nrrv.-ort (lncludons otf·ner .. orl l prosr;uru 

thol telcvis.ion st.1Uons that arc affillaled woth lhc nciWOiks and loraled In the top SO markers m•> ~r~:ut 

dunn:g the four·bour prime rome period. In such m&O.eu. the fourth hour or pnme time p«)gr•mmong cuncntl) 

COIUL$1l laz!cly of fim·run syodication prog:nunnung. In Jwy 1995. the FCC tUucd a decuoon to rhnuna~c the 

rule a lter a one·yCilf 11111UiUon pcnod. whoch end.> on August :W. 1996. Dunng lhli muu mon pcnod. lltt~<tXl 

lf61 iatu an: pemriucd ro purchuc off·netwOfk p«)gratrunana (O< the fall 1996 1c:.lcvuion r.uson 

WB cannot a1 11m ume prcdtct the effect on iu rck vuoon buitneucs or the puugc r f lhc I Q96 

Telecommunoc.tltrons Act and the changes. or proposed changes. ro lhc FCC rules ducu•~ abo\< 

ComJHtilion 

The producuon and dulriboJroon of rhe•mcAI IDOIJOO poc:turet . lelc,·mon and antmauon product and 

VJdG()"as~euC$1\'ockodoscl an: hi&.hly compcuuvc busmc:uu. as acn rompelel wtlh lhl ...thcr. » "ell •• v. orh 

Other fomu of eniA:rlAiruncnl and lcisurc lime activitic' (uteludina video IJIIltlel and online W'l' oca •uch "' lhc 

lnlcmet l Funhcrmorc. rhuc " oncrc""'d compcuuon on the ldcv .. oon ondusuy c\'ldcnced I>) the oncrr &>rng 

numb<:r ond \ilfl<l) of N.>oc cable and pa) rde\l" on sen I<',. now auilabl< 1bcrc u actl'e rompeuuon among 
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all !PfOducuon comp411oes on these tndu\lnes for the 'ef'\1ce~ of produccn. dorecton . IIICtOI'S and othcn •nd for 1hc 

ocquisiuon or lucrary propcnac~ Wnh rnpc<:l 10 the dtJIIibuuon of tele- a soon product. there ,. >IJ!nlficanl 

compeuuon from 1ndcpeoden1 prodU«n 41\d distnbulors u well u rNJOf $1ucbos Re--cnue• for hlmcd 

cruc:ruinmcnl produe1 depend on pM1 upon ,encn~ econonuc condmons, bul !he compeumc j)(»lllon ol • 

producer or d1Wlbu1or u >1111 grull) affected b) the qlUiuy of. and pubhc raponsc 10. lhe cntmammcn1 

product u males a••aolable to the IM!Utpl~. ~ tde•111011 ncf"'m 1nd~1try " «U'Cmcl) compelll l\c "' 

network.s seek to attract audience sh&l'C and televis1011 SUIIOIU for .. ffi!Jauon. and obc~n advenu1n8 1e•cnue and 

dinribuuon nghu to tclevmon progn.mm1ng. There " •uong compeuuon thtw&hoot the home \Ideo 1ndu<l1) . 

both from home video subsidlanes or scver:U maJI'It m01lon picture Slud•o• and from 1rulcpenclent contpanles 

WB compet" 1n Ill clwactcr merchandums and other llccn~ng and rcuul activttlel w1th other hccmor. and 

relaikr. or char.K'Icr. brand and celebnty ~ WB's ope-Won of thc:ate .. IS •ubjet't 10 \oat) IIIJ degrco or 

t'ompetmon '" lth rapeo to obutntng • :w thc:aJU •n<l and a~uacung !WJOO•. mdudong compeuuon frotn > 

number of motton p1ctutc: dt$1ribuuon methods. such u pay lelevllion and homt •Ideo syuc1 • .J Competmon 

within the theme park mdust:ry cAUlS on a reajonal rather than a Mtional buu Pnnn pal (actO!) rdaung to 

competition within the theme parl: indu<tl'} generally JIICiude the uniquenc:u :~nd percci\'Cd q~hty of the nile> 

and nltr.Jction• in a panlcular park. cll.\C o r accus to the park from maJor metropohl411 :ueas. the atmosphere one! 

cle.anliness ol ! park. and lh:: quality of &U food and cntciUtnment 

Prognunmina-HBO Ohislon 

Gtntral 

The Company·~ onterclt in the prog rummang busaneu 11 pn nc tpally conducted through 1\VE'" Home llo~ 

Office division !"Home Box Office"), Tiw: pnncipAl bu"ncsw of Home Bo• Office o.n: the prosrammmg and 

rru~Ikrung or two pay televi~ion prosramming services, HBO and Cinerna.A. HBO's programm1ng 1ndudcs 

commemal· frtt. uncut feature moclon p ictures. sponin& t \'Cill>. •pecosl entcrumn~t e--cnt< h uch u ~. 

comedy sOO..·s and documenwies) and motton p&ctui'Q produce<! by or tor HBO C1ncm.>.• otfefl a broad r:anac 

or mouon pictures. includ&ng cllusic. family. lKtion ·advcnlurc, forcJgn and I'Cttntly ... ~ feature fi lms. a.s 

"'eU 3.S documentan.-s 

AI Dc:cembc1 31. 199S. there \o\«l:' opproximntely 20.8 million subscnpt&Oftl 10 HBO. compllll:d to 19.2 

mtllion •ubscnpliOM 01 ye:u< nd 1994. opproxtm:llcly 8.9 mill ion >ubscripi&Oru 10 C1nc:mu. comp:ued tO I 8 

mtlhon SUbSCOpllonl 3t )'C<1t<nd 1994 The ovenall pon Of 2.7 nullion SubscnpttOOI for the tWO >Cf'\'ICU 

rcprncnts the IAfi<ll ann~ mere- Jn Home Bo x Office sub..-npiiOR> \lllCe 1983 

_.J!iliDln 

Home Box Office's pay telev1~oon scrvkes = pnnclplllly dlsmbuted throuah cable televuion systeml with 

"htch Home Do• Office h4.s • contraccuaJ rclationslup. Thc HBO 4l1d Cinc:mu servl= &l'C trans mined \lA 

C Band cNnmunacattons satellites to these cable 1elev1sion systems. u \o\'CIIII 10 mulu·pomt nucrowavc >ySICnu 

"'1th "b1ch HBO :Uso t1as a rontrxtull n:lauonship (both, "affiliates") 'The$c afhlwes are gcncnall) ch••rc<l • 

month I) fa: on • per suhscnpuon butl (Of e:w:h of the SCI'\ 1US came<~. Subsc:nbers 10 HBO :and C1ncma.t &l'C 

th<:n boiled monthl) by their local allthate (or each serv1<c purchased and """ frtt to c:anccl a scrvacc: At any 

lime lndl<ldU31 d&sh owne~ wuluns to lubscnbe to IIBO or c.ncmu IS dehvercd by one: or the C·Band 

••tclhlc> mu>t purdt:uc a con; umc1 de~ocler and am&nge f01 Its acuvation. Subscnpuons fo• such d&tcCI 

t>ro >t.lco.'l •atclhtc ("DBS") vtcwlng :uc available through cable televuion syslem opmuon. llBO Direc t Inc .. • 

subsJdlllr) of 'IWE. s:uelhte cqu1pmen1 dealen or unaffiliated program packager. llo1nc Bo• OffiC'C. throuyb its 

affi li>uon ogrcemcnu -.,th Uniled StatG Satellite Droadea.suna. Inc r USSO") and Pnmesw Panncn I...P. (in 

"h1ch 1\VE hold• > 31% intem. ). AliO makes the 1180 and Cinema,. SCIVICCS available by rn:4ltl of higho 

i'O"tted and rmd·po-.cru' Ku·Band frequency sate lines. r<ipecll\"ely, to DBS Yle\o'Ct'S "'ho obcuun •ui>Knpt•on• 

from su<h d&<trlbulon In 1995, HOfllC Box Office enlercd imo an >ffihauon aarcc1ncnt "''th &:1\<»w Sact.Uttc 

Corp .. ttrv.llh•r provadc:r or htgh·po~~>'UC'd Ku·Band DOS dmnbuuon fnr llltO and CIMIIIM 
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Ho me BoA Office fonnally oniiOduccd on 1993 3 IIC\4' "muluchanncl" format for oh< d<lt> <f} nl llliiJ ;uKt 

Cu~em.u. 0\Tr muluple channeu providtng doffenng schedulo of HBO ond Ctncma.. pr~r=rrunJ A• .,, -..u 
end 1995 the new mulu -ch3nncl fon rnll wa.' rccci>·ed by ~pprO\IITUU<I) M 7 mollron I lLlO \Ubloenbr" "'"' 1 J 

molhon Cincmu subscribe!'\, mcluding all DDS subKnb<t> 

As~ rn uh of ~equtsiuO<U and mcrgcr1 tn the cable l<le\J\1011 oooum~ '" recem >••"· 1hc pen:enLIW<' Ill 

Home Bo' Office's rc>Tnuc from .illihliU thlll arc luge muluple ·~ uem cAble opcr;o~on "-» mcrco~d .>n<l 

llonlC BoA Office Bnlidpares thGt the consohdauon amon' CJble rei.-'' "'" opcraror> "oil conunuc '' or 

December 31. 1995. the targur smgle muluplc system cob!= opcr210r wtth "hach H01nc Bo• Olro,c ,.,,.., 

busmc$S is TCI. Home BoA Office's affiliahon wuh T CI accounrcd for appro• unat<l)' ~0~ •>I Il LlO """ 

Ctncm.:u comb1ncd wl>Knprt<" .s As of Dc«mbc• .ll. 1995. lime W&m<r Coble hcc Cabk 0."""" -
Tclcv~>ton -) accoumcd for on oddlltOfllll 14'.11> Home Bo• Office oncmpts 10 usure melf nf conunuu' '" "' 

rel3uonslu~ v.tth llfliliatu and "-» entered tnto mulh·yn r conr111;;u "'"h cCTUID of "ICb opcnton ond u•ltn, 

TCI. Home Bo• Office 's agrceoncnu v.ult ''' coble offilia~cs = typocally f01 1enm of 11\C )e~l\ i\lhlt3tum 

•srt cmcnu whit some larger multiple system operators. mrludong TCJ. are for rcnm '" n ccss or lt •e "'.11' 
Although Home Bo• Offic.- behcvcs rh< pro>pccb of conunucd counogc and l'll.ltkcunJ of 11> poy prosrammtnr 

-.:rvtccs by rhc large c:oble operatofl arc good. the lOS$ of one or more ol them "'~ ,dmnbutor- <'< crfccu-. 

mlllkctcn of Home Box Office's p•~ able tcle>moo SCI''IC:U could ho•c • matcnal a.d•c~ dlcc1 ••n llomc Rtn 

Office' • bus mess. 

f'ro rro 111111 i 111 

A m>JOOI)' of HBO\ progromrrung and a luge poruon of th>r on Ctncrtlll COMoltS of rcccnll) rclca>cd_ 

uncut and uncenwrcd feature motion pictures. Home Bo• Office 's practocc hu been 10 n<sodatc hceruon~ 

•JtC<mcnLS of ' 'at)'lng dunu.oon for •uch prol!fODimtng "'th mliJor motoon pteture ltudto> and tndcpendcnl 

producers and dJStnburors. 1besc agreements ryp~~:llly gu ru ~Y lclcvtston <Ahtl>ition nghLS 10 reccnll) releASed 

and cettsin oldcr 1\Jms ov."'lcd by the pMtJCUiar siUdio. producer or dtstnbulor on o.ch.tnJ< f01 • ncrouotcd Icc 

"'hoch os a functoon of. among other things. HBO and Ct~m:>A iubKnpuon 1.-TI> and rh< films' bo \ office 

perfonmlltlCes Horne BOA Office competes " 'th ocher p:ay cable. butc cable and broodcall nct~<o:~·. amoo0 

Olhcr,. for the ocqutsouoo of prognunmong product. 

Home Bo• Office ancmpcs 10 ensure acccu 10 future mo-JCS tn • number of ""Yi In addluon to tt> 

C\htbttton of mo-ru dJstnbutcd by WB and tiS regular locenJini agrccmcnLS "''th nui!IC1'0la drstnburon tl hA> 

enter«! uuo agrccmcnLS v.oth ~· Plc1utcs Eotau.Jnmcru. Inc 1 -Soa~ Ptcturc,-1. P.anmount PK:turn 

C'orpor1tuon I"P3niTIOUnr") and T~<c.nucth Century Fo• Film Cor;xnuon I"Fo•" ) punuanlto whtth Home flo• 

orn~c "-» ocqwrcd aelusJ\c and ooo~el.w\C nghts 10 uhtbll on JU p.t) ~le\1\IOo o.cr.tecs ..:: i)f • sub>l.llnllill 

paltJOfl of W lilnu prod!Kcd.. xqulred llldlor tdca1Cd b) rbc.c rnmocs dunn1 II¥ 1crm of each >i«<~n• 

lfomc Bo\ Office b.u aho entered uuo non-uclw.-T t ... cnse avccmcnt> "''Ill Fo\ Panmount. Som Ptetwn 

and )IIGMIUA for olde1. hint) nlm> 

In 1995. llomc Bo ' O ffice catered tnto AD avccmem v.olll DreMnWor~> SI>G punuant 10 "'hteh Hom< 

!111• Office acquuut a.diAI•< nJ)lU 10 utubo1 on rLS ~) 1<l<-1.,on ~r""'' ~lms trom tlu• ncv. rn~n.tlnmcnt 

'""'~""'>· as .. ,u a AD •Jnemcnt v.1lb Onoo Poc:tllt'C> Corpon.uon for C\cluu'c nJhl> "' ceiUJn or "' hbr.u) 

nlrru 

HBO abo uhlbtu m.adc-for-p>y rclevuron tn()(JC>n pocturc< rhat = produced b) or for Home Bo• Ofhcc or 

,..,. of 11> dn11000S orb~ ouUidc produc:Uon comparucs from ~<lucb Horne Bo~ Office hccruo cclUin e\Ciu1nc 

.,.., tdnmon and cxhet nJ)ILS tfrcqueclly oncludinJ domc>ltt borne \ldcot for a ntgO!tatcd fee. Botdc> mouon 

~ • "JftJiianl poroon o( HBO'• prosnmmtnl conusu of dnm.tuc and corned) >p«~h tel..-"""' 

\COCS. flllnll) >lsool>. documcnune> .00 cxher pr~ms thai ;u-c produud )peclrica.tl) ( • UBO ll01n4: Do• 

Offi<'c ctt.oc:r n<JOitatcs • hc.-nw: 10 ohc\C J"ugr=• .. uh on ouuodc production compony or produce• the 

f"l'$r.am• 11~11. or tluOUJh I producttC>n .en ICCl enllt) . on "'hiC'h caK Ill n&ht> Itt acncraJl) I'CWOtd and 

nplullc\1 b~ Home: BOA Office Home Bca Office aho o<qutrcs culusl\-c p>~ lde> uton IIJllLS to shol' ccrutn 

h•c and dela)ed·broadcast >porung e>'CDU. >UCh a> bo"nl maJ.Cbo and \\'o.mblcdon. and =~ al.o •quit'< 

a<lt.IJioonal nghu ro these prOJI'aiO> CmcmaA ·, 1""1!1'2mmtng •omposllton Juu rttenll) been «panded ro oncJU<k 



00>-""'UmcnWlc. u ·~U u motion piCtur~. In 199S. 1be ucclknce of HBO'~ OIIJIIW proanmnuog "''25 

t«<fniL«< b). among o<hc:r honon. 19 Enun) AWiltds. 27 CablcACE Awards. 4 Gokkn Globe Awards &Dd ) 

Pe•bod) A,.'afd. 

Otlt" l ltln'tTtJ 

Home Bo• Office acquires home videoaucue distribution riglns for the United Sta~ ond Cana<U for • 

number of thcalllCal lind mA<k· for· pay t<IC:Vu10n motion picturu. concctu and comedy Wow\ that II has 

proeluced or ltcens<d for pay television. H.BO Video. a <tivision or Horm Box Office. uploics thae nghu 
Cctuln :tspcci.S or the distribution or Vtdcocasscttcs by HBO Video are CliJ'IU:d out put11W11 10 a serviCe 

.arr.JJlgcmcnt With WHV. ln l.uc 199S. SI\'OY "icturcs Enttruinment. Inc .. a m.tjor suppha of chc.tcncal mooon 
ptn=• (C1t home vtdcocasscn.e di.uibuuon by HBO Video • .u: ounced th.tr 11 ,. u w1thdra,.1nJ from the 

prt'(lucuon and dJstnbution Of thcatne.tJ motion p1CtUICS 

Time WlrnCt Sporu (1WS"). a dw,.ton of Home Bo• Office. opcn<u TVKO. an aUI) !hat ~bula 

pa) ·pct· •tCVo pnz.e lighc.s &Dd other pay·pcr·v~ew PfOIRI!lllllll&. In October !99S. TWS closed dow1l 1be 

..pctworu of tU sporu ltc<.DWII divnton punuan1 10th~ s.ale of !hat chvuton's &sKU to Ocl\l,'tiba As>ooato. 

IDC 

In 199S. HBO lodcpcndcnt PtoductioM I"HBOIP"). a dtYI\JOD of Home: Bo.t Oft1«. produced three .cncs 

(or bnNdcul by the Fo• DCiwork. " Marun." 1'he Last Fronuer" and "House of Buu1n.- and cnttr<d 1010 • 

"t\lll look" produc:Don a~c for series With CBS. A division of Home Box Office owns a ~ lii1Unt 1n. 

and 1• the 11WlA&ing llenenl pMtncr of. a lonuced J*UlCnl'up that indmclly ICqUitcd the asscu of C1tadel 

r,tuwnmcnc. loc. and 1ts affilims. The rcmaming onternt b held by MAJ. The limited panncrsi11p prodo«• 

lliOCion p1cturcs &Dd other programs for broadcut. buic cable and pay television nctworb. 1nclud1ng HBO 

Horne Bo• Office and MAl arc also co·owrocr1 of both a U.K. producuon company thAt dcvcll!p) and 
prod~>CC> telcvitloo prog:ramming principally designed for tbc U.K. rnarttl and a jOinl venture, llT-.L lor the 

forc1gn dtStnbuuon of prog:rammina produc<d by Home: BoA Office &Dd MAl. 

HBO Enterpruel. a d ivi>ton of Home Box Office. d1Stnbutc.S ccruin feature lcngrh lhe.tU'Ic.tl films and 

nucl<·for·pay rc.lcvuion progn.mnung 10 ocher cable lelcvts1011 or pay·pcr·vicw acrvtccs In addtuoo. HBO 

Enretpnsct ~bu!cs Home Bo.t Office ongllW prosnmm.ng rn domcsoc syndtcauon 2nd loman tclcv1soon 

and borne •·Jdcocuscnes when it COIUTOU Such nght.s W8fTD dutnbuteS ID forc1gn markcu QefUJD ICIC\ ll .IOII 

pr~rarnrruna of HBO. 

HBO Ole. a panncnlup comprued of TWE. IICtlna throuzh lb Home Bo• Office and WB diYUions. • Son} 
Ptcrures subs1dWy and a Venezuelan company, operates two Spanuh·lart~'WJe pay :elcv1s1on mouon p1cture 

.cn1cel, HBO Ole and Cincmu. wruch arc currently d1s1nbuted tn Central and South Amcnea. MellcO &Dd the 

Canbbc.an HBO Ole. in p3t111Cnhlp with a BIUllian comp;,ny. also dt.Jtribules a Portuguc.IC·IIIl1guagc pay 
tclrvmon movie .ICtVke tn Bruil. 

Home Box Office. through a subsidiAI)' of TWE. also opcnue.s HBO ASIA. together "11h tU ~ncr. o 
subsidiary of Paramount HBO Ad:~. lii Engllsh·languJge mov1e·bas<d pay lclevlllon .ICtviCC " currentl y 

dmributcd 10 counuits in Southust AsiA. iDCiuchng SlnJ.lporc. Thailand. the PhilippineS. Taiwan. Indonesia. 

Malay.,a. Hong Kong. 1\.locau. China. Bangladesh. Brund and Papw Ntw Gu1nu 

In addJUon co 1U LAtin Amtrican and As1an ,..,nturu. llome Bo• Office. together w1th a panncr. opera!<$ • 
Czech· l&nJuage pay telc:vuion motion piCIUtc ~~cc ro the Czc.ch Republic. Home no, Office •l.o cother 

operues or h» licensing arnngcmenu With pay teiC\'ltJon scmc:cs Ill HungAI) &Dd New Z.uland Sec "Cable 

D1vmon-Telcvisoon-Otkr lnt~u." 

TWE holds an 8% tnl<tcSt lll Crystal Dynama. Inc .• ~ dc-'C-Ioper and ch.stnbutor o( v1deo aames 

TWE bolds a~ mteresllD Com<dy Ctntral. an ad•-cruscr·supponcd balu: cable tek•'lllon """ 1CC. "htdl 

fearures comedy progr.unmiog. Corn<dy Ctnltllll1unch<d 1n April 1~1 and " 1U avalbble on appro .. marely 37 

m1llion homes a1 year...,nd 199S. HBO Downtown Producuoos. a d1vuroo of Home Bo• Office. produces 

<ou>c:d)' programm1na f01 cxhrbouon on Comedy ~ntral. 
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TWE holds a 58% imerest in E~ Emena.nmen1 Television. a Los AnJ eles·based ad~.nuer·suflllO!t<d bas•c 

~k ctunnd specialiZing 10 promoung 1M entenAulm<tu uldusuy and suvma approx1m~~ly 37 million 

subscnbers U Of )'Cilt-<:nd 1995. 

Compttition 

llomc Box Office's bulinesses face suong eompeouon. IIBO and Cmemu eompe1e both for programnung 

pro<luc1 and for !he anenuon of lele\ISIOO \lev-ers w•lh commcrcUJJ lckvmon net,.Otks and •ndepend<nl 

commcmal lde-~s•on sUUOIU. ~»>·pet·' 1ew semces l>tld home .-,cleo, u well as Olkr basiC Wid p3y cable 

tefe-1\100 services, tome Of which h3\e CAciUii\'C CODIB.."U "llh mocic;n piCtUre IIU<bOS and 1nd<pendent mol lOll 

picture di11ributors. 

In 1993, an emily affilill~ wilh TCI. the muluple sy.~m c®lc opcBior accounung (Of ~0% o( !-l BO and 

CmcmAA combined subscriben. launched STARZ~. a pay c®le tele,uoon serviCe havong o:J<ciUSI\'C conltliCts 

"'th ~tal mouoo pic:tutc studJos. In Febnwy 199-1. Voxom loc .• lhe p>rem comp30y !)( lhe p.a) cable 

1elevoslon movie services Showtlme and The Mov~< Channel. ecquored a conuoUong 1n1ercs1 on lhc puenl 

company of Paramount. wilh 11i luch llomc Box Office currently has an uclu~'"< liceruc ag~eemen1 CO\'Ctong 

Paraonounl lheatricaJ releases lhtough December 31. 1997. 

Home Box Office's producuon dovu1ons compel< wolh othCl p1o<lucers of PfOgntnU lor btoadcMt networu. 

ondcpcndcnl commerciAl tckvision s~auons. and baste cable and p.>y 1clcvu1on ne1"·orlu. Home Bo• Ollice aho 

cornpc1cs with other comparua cngaacd 1n the dutn~uoo Of u!Ubiuon of moooo piCtures and w1th othCl 

commun1cauons medta and cnlntammcnt and infonnauon liOUtceS Sec URegulliUOn and Lcpslauon -

RtguiDrion aNI LA,UIDrion 

The 1992 Cable Act. among othCl tlungs. 1mposes ccnain requU"C:m<nu ronccmina 1M "'hole we r&s !hat 

Home Bo• Office may ctuu-xc us affihato and the mcms b) ,.fueh Home Box Office may makr ou 

pogr.unrrung servic-es avalllhl< for subscnpuon lhtough dauibuuoo technologic& olhcr than cable ~lcvisoon In 

April 1993. lhc FCC released t<SUIAtions dcstgncd to tmplemcnt lhe<e proviSions of lhe 1992 Cabk Act. 

generally prohibiting ven lcoUy imegtoued programmer• 1n which cable comp;tnies hold a S% or greater 

altnbu~ble tntereSt. wlueh include lhe prognm scnices o..'DCd by Home Box Office. from offenng dulerent 

pnec. tcnns. 01 condi1ions 10 compeung muluchannel vodco programnung dt~nbuton l "hJCh IOCIL.Idc:s. but u 

not hmucd to. able. muluclwu><:l mulupoont distnbuuon services (-~H•IDS " or u"'u~len able" ), and DDS 

s.'ltelhte d1.stnbutoo) m the gcographoc an:.u to ,.luch lhc) compel<. unless lhe dJtrerenulll u JUStified by catli10 

penniuible faaon set forlh in !he regul3uons. Thc:sc pcmussible JUStifications include the different costs of 

delivering lhc pogr.unming to lhc distnbuiOr. crcduwonhincss. tioanc1al oUibllity. chanscter. 1cchmCAI (II('U>n, 

differences related to volume. penctto.uon. channel positionong, promotional ad~nismg. p1"C:p.tymcnt doscoonu, 

rcwl pnctng. and cootnet durwon. The rulo also piKe C<JWo restrictions on 1M lhility of vcnically tnlCJR!Cd 
ptogr.l.mmcrs such as Home Box Office 10 enter tnto c.\clush"C: dtslributJon &mUIJetneOIS ~th able opcra&on 

(although uclusivc amneemcnu v.11h non< able cfuuibutoo atc permissible). Althou&h subc.crip1ions to HBO 

and Cinemax servic-es lltC currently p10VIdcd by maru of a number of d ilfcrcm t«hnoooties includmg cable. 

MMDS and DBS. Lite 1992 Cabl< Act and 1hc FCC's implementing rcgulaloon~ could hove a malerlaJ od\'etle 

effect on Home Box Office'• buloness In Oe<xmber 199-1. lhc FCC oubswuWJy affirmed tltesc rule> on 

rccon>tdcration. and dctcnruncd lhaJ 11 has authonry 10 •ward monewy damages for VJolauon•. bullhaJ 110 sud! 

rcrocdy u oeccs.suy AI this time. Sec "Cable Oimiocl - Tcle\·i.slon-Regulatton and l...cil1slauon .. 

1llc 1996 Teleeommunico.uons Act contalns PfOVtSions cona:nnns manufactum onscmon of • -v-chop­

mto tclcvu1on scu and tndusuy implcmcnUitton of a nungs system for '' IOienl. ,uunlly cxpllcot and indeccnl 

pn>~rammong. <Sec "Aimed En=1nmen1 Divuion-Reaulauon and U:aoslauon ") Home lloA Office cannoc 

Pfe<hcl at tnis ume the c.ffca of this lcgblauon 011 m buslncu. 

In November 199-1, lhe FCC, tn ou TdtploonL COif'.pGII)·Cabl~ Ttlnwon CrDJs·O..'fltnlup ~ng. 

penrut~ telephone comp30ics 10 own programmers such as l,lomc Bot Offic-e Thus. telephone cornp.tnoe• lilT 

fru 10 pro:JJ~ pxkaac and dutnbulc vocko prognomnuna to unaffilo>1ed cable opcBIO<S or other muluchannd 
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Vldeo progn.nurung dulrlbulon Such tckphonc com~) pr0&1111llming service\ mtghl compclc ~>1lh ll~<niC 

Box Office Ccruin telcphoM com~1u M\T al~:td) fonntd 'uch •Tnlut~ ~>llh mdt\lduat. Of cnuue• ,.nh 

cxpenencc m prosnm productiOn In add111on. the 1996 Tclecommuruauons AC'I pcnnm tcl<ph~ com1wue. 

10 pro•ulc \IdeO programmmg scrv1ccs ("hether progrunmcd by such 1clcphonc com~me> or b) lhud p.ullt\ 

such as Hartl<' Box Ortlcc) diii<'CIIy 10 cunomcrs bolh willun and ouuide 1hc1r lclcphonc set'\ ICC :m:as Such 

disuibulion moy be on A common earner basis. which would be regulated under Tille II of 1hc Cornmumca11on< 

AC'I: as a cable television service. which would be regula1ed under Title VI: or under a new h)'\>nd service called 

an "Open Video System," for which the rCC mus1 dc'·ciop a rcgula1ory rcgunc: by Augun 8. 1996. 

In No,'Cmber 1994. lhe FCC aho rck:ucd a dce151on in rts Sixth Rr~orurdnotron. Fifth Report and Ortftt. 

and s .. ·cnth Norrcr of Pmpro .od Rulcmakittg con .udlnll lhnl II llad JUrisdrchon 10 rcaulatc the rai.U ul 

di&COUnlcd pi!Ck.Ages of poy &ei'VJCCS 1ha1 "etc al1o offered on a per channel basiS, '!'he FCC. ho,.cvcr. ruled 11111 

the rates for such a collccuve olknnw of pay scrv1ccs earned on coble systems as of April I. 1993 "ould bc 

p<TSUmtd rusonablc and would not be regul.lllcd by lhc FCC The FCC, at the S4II\C tunc. rcllcr31cd "' 

lontsuncbng position that the 1992 Cable AC'I prol!ibitcd rile rcgulanon of~)' ~f\ICcs. such ~• HBO md orher 

able proanmming. "hen they ,.ere offcreJ on • per c:lwlnel buJs Horne BoA Office lw aU.ed lhc FCC 10 

reconsider 1hn1 poruon of 111 dccuion !hat would subject pil)' sc:tvlcrs. such lU HBO. to rate rrllulauon "'hen 

m4dc pan or a di5Counted pi!Cicnge. 

TEL£CO~fMIJ:I/ICAnOSS 

Tbc: Company's Trlc:commuruCIIIOOI bu~llleU COIUIIU pnnctp4lly or lntertJIJ 10 cabk ICIC\ 1)1011 S)'Stctn> 

that arc subs1anlially rnllnagrd by lime Warner Coble. a divi11on or TWE. and wrrclone relcphon) 0pcr31roM 

lhat ore conducted through lime Womer Cornmumcations. n p.utncrship wholl y owned ond conuoll~d ~y TWI: 

Cab I~ Division-Tr~vblon 

Gtntral 

The cable televiSion opcrnlloOl of the Compnny. rnduding the opcratloru of the TWE-NN Portncrshap M 

well M lhe cable telcvbron sy51ems 11Cqu1red by the Company in 1995 ond early 1996. ;.:e >ubstantiall) 

conducted and managed by lime Worncr Cable. • drvrsaon of TWE 

In January 1996. fo liO" rna lhc Com~ny'> o<:qlllSuron of CVI and related compii.Oie\, the number of cab!< 

subscnbers mllllllged by lime Worner Cable rntrclUCd to appro.um.11cl) 11 .7 rrulhon. geognrplucall) 

concentmtcd in lS groupana~ of man: than 100.000 subscribers eac:.h. More !han 5S~ of Ttme Warner Cable'> 

subsenbcr$ = loc:otcd in fh'C states: Aonda. N~ York. North CArolim. Ohio and Texas. lime Warner Cable r> 

lhc sccond·Jarsest muluplc system cable opentor iD lhc Urutcd Swes Of tilt appro>t..,.lely 11 7 million 

subscnbcn. approXlll\lll.tly 9 S rrull>oa arc 1n systems ov.lltd by or through 1WE. mch;drnr opprol lmlttly ~ .5 

million 1n lhc TWE-AIN Putncnlup, and appro.urrwd) !.2 rrulhoo m system> ov.'lled b) >Ub>rda&nes of lhc 

Comp:m). lime Warner Cable manage> or provrdes cc:r.a.n SCt\'ICCO 10 •ubsWitrally all such S)Stcrru and 

rcccl\·cs • fee from the Com~y for mAnagcrtl<'nl of. or serv1ccs provided to. such sySiems owned b) 

•ubs1dianes of lhe Company. 

Tluougb a ne1worl. of cou1al and fiher-opoc ubl<s. the Co<npan) ·, ubi< tclc\'a<ron >}>lcm •ubscnben. 

gcncmll) recei\"C 36 nr morc channeh nt ' 'Ideo prol!flll1llldna. rncludtna local broodcUt tele>•rs1on >rglllh, 

locnlly produced or ongan~ted VIdeO progmmrrung. dtstant broadcost lciCVIlJOn liJtWS <•uch as wrns. WWOR 

or WGN). adveniseNupponed v1dco progmmming (such os ESrN and CNN) And premwm 1>rognunmrng 

~crvices ($uch as HBO. Cane max. Showtime nnd The Movie Chnnnel). 111 mos1 •Y•tcms. T\me Warner Coble olso 

offers movie> Md olher cvcnu on n poy·pcr· 'lew basis, "' w<ll u oud10 and other <ntel141nmc:nt .. f\'ICC$. 

In Dttmlber 1995. Time W"""'r C>blc '• Full Scrvlcr l'lclwOt'k~ 10 itl suburban Orlando. Aonda cable 

sysrcm "'U cODOCC1ed to 4 .000 customcn Tbc: Full Savl(t Network. whoch bep.n sctvlcin& customers rn late 

1994. utrhtcs fiber optocs. draual compreu1on, dtJitAl switching and t.tonge de¥acu. and il CUIT'<nlly provldtna 
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'ocS-o-on-dc:IJWid oncludong mo\t<S. mtcr3Cti\C pmo 2nd o~tcrxiiH >hopPtni Addouonol K l"\ o<n "'"" nur '" 

be dcl~lopcd lind added 

PuBullnt to the Admoss1on Agreement "'Hh U S WEST. TWE ha> agreed to u.>e II} be!t dlom 10 •umplcrc 

u~rlldes to a su~Wiual ponoon of II> able >)'items by the end of IW8. Such upgrade> mcludc II>< hro.><l 

deployment Of flber. eJeetroniCS lnd SWIIChtnp <QUtpmc:nt h I\ AnUC1pated lhll ~::bsiAOUal CoptUll C\f'CIIdtiUrC\ 

~~ooll be requ1red to complete tl>c1.e up~ 

lime Warne• Cable ha.~ gruwn m:ently pnmanly . , "lcsult or the IW5 Cable lroraucuom. rncrr ... , 10 

the number of subscril>ers to II> pr<·e.t.utong cAble trlcmoun system• and the development of geO))r•pho<• ll) 

clU>Iered systems thfOUllh the CACbAnge Of puril.uc of eAISIIng cable ttJC\11100 S)\tcm> rUIUie 1"""111 Ill 

subscnbers 1> uperted 10 come from the e\Ciun&c of cena.n of 111 uncluttered cable ttk,noon \\\ltut\ I•• 

geographtcally mategrc sySI<m>, oncrn><d l><f1W111lon of '"'""J homo pu>ed ttlu•JU¥h oehu ol~' •nd the 

mtroductlon of new Krvocrs). pupulotmn ~"'"''"· anol utwslons of uoltlna syst.<m} l)unng 199~ ""~ c.ul> 

1996. the Company ecquued >}Item• on AlolwnA. Callfonua. Florida. Gcorata. Ha~~oo11. uhnoos. lnd 111n.1. 

Kentucky. Lo;moona. Matylllnd. Michti!An. Mmnesou. Nchru>lut. Nc"' Vorl. Nonh Carolina. Ohw. Orq;c•n. 

Pcnns)h'2lloa. Sowb CMohna. Tc.<&l. \Vu.cocutn and W) omtng. 1lleJe k'G'JUIIlons ~~ocrc funded prtlkop.lil• 

throu&h the ouuantt of equtt)' r.ecuntic> of the Company. the proceeds from lime Wuner Coble• dUf'O\IIron ul 

~ystems in Arkansas. Colorlldo. Loulsoana and Mwiuippl and by t~ u clw>gc or t"oblc trkv"">n >'Stern 

uM:ts. These transacuons resulted on • net oncreaK of ~pproAomarcly 3. 7 mol Iron ba.oc >ubscnbcro under rhc 

management or 11mc Warner Cable. For onlomlliUCln dlout the Corn)Wly'• rno>l I'C'Cenl lk:ljUI>IIIOn> "' \ ohle 

telc•·isoon sy11cms '" 1995 and early 1996. sec paaes I· I through 1·3 

Most of the Com)Wly '> cable tclcvosiOn rc\Cnur is clenvcd from rnonthl) fees pa.d b) •u~cnbcn '"' <ahlr 

vocleo programnuna servoccs. Additional rc>·enur " JCJ\tnted by sellmg umc on cable tel<' osoon sy\lcm> to• 

commcn:ral ad>'t'rUKmcnts ro local. rcgoonaland, •n some ca.c•. national 1\d>"Cmscn Ad•cmson~ tune " sold ~· 

insens onro ccnaon non·broadcut cable p<OJIIInUlUnJ and lool on&u\auon prognmmrng .OO« n on the 

Company's cable tclcnsoon S)IICms. In add1t100. p•y·per· \IC\< >ei"\>Ce u offered on C'cn&Jn cable tciC\t>ton 

sy,rcms. which allows subscnbers to chOOS<! to " ''""' srccifit" nso••<> and C\enl,, •urh u t"On«ru •nd >pontnf 

C\'COI1. and to p.>y on a per·e>'Cnt b.b!l. Ccrwn coblc tck\l>rOn •ysrrms aho sell DBS "~o "'" "" """ ., 

Pnmcsw. lor • monthly f«. 

Programming 

lime: WllrnCr Coble provodes ceruun video progrommon& to 111 subscnl>ers pursuanr to mulll· )'= contnc:l\ 

wuh progrom suppliers who ••• patd a monthly Icc rcr subscnber. Many of th<K contract> conram pncc 

CSCal31lOO provutons: how<>"Cr. 10 most t'&SCS the cable operata< W a IIJhl to t"JlllCCI the rontn<'t of the \ Upplrcr 

rot><> 111 pncc bc)ond agreed hmus The loss of an) one supplier ""'Uid not bO>~ a m.al<nal ad'<rs< effect on 

11mc Warner Coble's openuom 

St rvlu aNI ProgrolftJII/ng Cftorrts 

Su~b<:B to thc Compan) ·, t"oblc sprrms ~rncr>ll>' ~ charged monthl) fc:a b.ued on the IC\cl of 

~rvtce K lcctcd. The monthly pnc~ lor \'arlOUIIc'~l• of cable telc>aron scrvoc~ (cxcludrng sci"\'ICC> offered on 

• pcr< lunncl or per·proaram b.u11) ran&< generally from s~ to S25 (or R:t tdenual cu_\IOifiCB Other "'f\'IC't'\ 

o ffered &nclude equipment rental>. U>Ually lor on addmonlll monthly fcc. Systems offrnn~ Jl•Y·f'CHit"" rno\lc. 

generally charge between Sol and S6 per moHr. and S)'<ttnu offrnna pay per·-.<"" C>"Cnll gcnentll)· d1u~c 

bet~~occn S6 and S~. depend•n& on 1M t'ent A ont·u mc uuiAl lwon fcc " gcncnll) ctw¥cd for conncc:unr 

"ub,(nbcD to the cablr ltlcva~I(Hl ~y~trm 

';ubscribeB may purchase prcrnoum Jlf\)l!rotmmona toel"\ Ices. and 1n cc:narn ' )'U<m> other rc• channel 

service~. (or an additional monthly frc for each •urh <er>·irc. with doM'OUnt> generally ovtulable lor thr purchO>C 

of more tlw1 one "'" 1cc 

Commcrcool \UbM'nbcr» arc ctw-gc<l rarc. for c.blr proanmnnng "'" K'~ that Yllr) 0<:pcndm1 on the 

noturo of the contrxt 



Rtgulation and uglslali.Jn 

The cable television cndusuy is rcgulaced by the fCC. ~me SIJil~ ond <Ub>Wlually •II local go,·rmmrnc. 
In llddicion. ''li110US legulatcve lltld rcgulocory proposals under conscdc111uon from umc co tame by the Conarc" 
and \'lUlOUS fcdc:l'lll agenctcs may an chc: future nw"nally drcct the cable celevucoo uldu"ry. nee f<lllowmg 
discus>~on sunurumzcs ccrwn federal. siJile and IOC4l laws and rcsulaliont affecung cabl< cclevuJon 

Ftdtrol IJ,.vs. The Coble Communlcatloru Pollc) Ace of 1984 ("1984 Coble Act" ), the 1992 Cable Act 
•nd the 1996 Teleco mmunications Ace :ue the pfinctplll federal sl2tutcs governing llle cAblt tndusuy. ~ 
s1.21uccs rcgulace the cAble mdusuy, among Olbc:r things. -.ill\ mpcct to: (c) cable system rates for both bucc and 
cenaiic nonbuic scrvtces: Cii) programming access and cxcluscvny arnngemcnl.l: (iii) ICX'Us 10 able c:lwmels 
by unaffiliated prognmming services: (cv) I<Med I>Cce<l tenns and condclion•: (v) honzonual and ' 'emcaJ 
ownership or cable systems: (vt) .;onsurner protection and customer scrvccc rcquircmenu: l,·ii ) franchuc 
rencwaJJ: (\•Iii) television bro:adc.ut scgnal carriage and rcln\Mmission corucnt. (u.) ccchrucal s!.lnd4rdl. (>J 

privacy of customer infOfTilJIIlon: (xi) equal employment opponunny: (xii) ronsumct d c.:tronccs cqucpmcnt 
compaubility: (xiii) obscene or cndeccnt progr.1mmlng: and (xiv) rcqucnng subscnbers to subscribe to tiers of 
servcce ochc:r llllltl basic servcce as a corldction of purdwcng prcmcum services. Tbc provucons of chc: 1991 
Cable Act continue to h•vc 110 adverse effect on chc: op<llltlons of Tilll" Warner c.blc The recently eructed 
1996 Telecommunications Act. however. i~ expected co have a favonble cmpact on Time Warner Cable\ 
busines~. <.g .. lllrough esublishmcnt of cntenl and • timetable (Of chc: ultimate elcmtnauon of rrgula11on or 
cenacn cable rate.s. The 1996 Telecommuncclltlons Act olso op<ns up the cable tclcvuion and c.elcphonc marl:.eu 
ro llddmonlll compcmlon 

F~dtral R~lulaJionJ. The FCC, llle pnnclpal federal regulatory agency wcth Junsdicuon over e~~ble 

telcvcsion. bas promulgated regul>tionJ co,Tnng a number of =as. The FCC b.u lllc authority to enforce lhcsc 
n:gullltioru through llle imposition of subslll.lllial fines. lllc iuu.v>ee or ccuc and desist ordcn liJld!Of the 
amposcuon of oilier adminisll'lltn'C sanction>. sll(h "" lllc revocation or FCC licenses nccdcd co op<rllte ce~U~n 
tr.1liSlllUStOn facilities often used in connection ~~oilll cable oper.ulons. A brief summary of the mo<c ••Jlllficanc 
of these fedc:rul regulations lU adopted to date follow. 

Rau R~gulorcon. Uodc:r lllc 1992 Cable Act. nearly all cable celevcsion systems arc subj«t to local nte 
rcgullltion of bucc service. pu~uant co a fonnula established by the FCC and enforced by local frunchising 
•uthonues Additionally. the lcgillauon rcquUCJ the FCC to rcvtew rates for nonbuic scrvccc ucrs (other lllll1l 
per-channel or pcr·prOlll'lliJl services) in response co complamts filed by frandtising llUthontcr.s and/or caolc 
custolll<I'S: prohibtts cable telC\'ision systems from requiring sub~ber> tO purch.uc scn•cce ucrs abovr buic 
s-:n ·ccc cn ordc:r to purdu.sc: prerruum scn·ccc cf lllc >)'Rem cs ccchnic•ll) capable of docng w: rcqucrcs the FCC 
to adopt rcgulationltO csuablish. on llle bas~> or Ktual cos~. the pncc for msWlllUOD of cAble serviCe and renw 
of cable cqucprnent: ond o.llows the FCC co cmpose resmcuoru on the reticnng and rCMI'lUlgemcnt of b.uu: 
>en ·cccs undc:r ccru.in limited c:iicumsro.ncc::s. 

Undc:r chc: 1996 TclccommunJCiltions Act. regulation of nonbast<' uer 111tc::s •• scheduled co temunote on 
M:uc:h 31. 1999. The 1996 Trlccommunicatioru Act aho c.-pand> chc: dclinitioo of "effCCIJ,·c compcuuoo·· tO 
cov<r mu•uon~ where a leal telephone comp•ny or II> :tfllliatc. or any multichannel video providc:r ustng 
telephone company facilities. offers comparable ,,dec ;ervoce hy any mans eAccpt DBS. Regulauon of both 
bu.scc o.nd nonba.sic tier cable races ~s for llllY cable >ystcm subJect to "effcrovc competition." 

The FCC's rate regulnlioru employ • benchmuk system for rnecuuring the rclUOnlbleoeu of exilting ba.\cc 
and nonbA>cc s.ervcce rates. and a pncc cap fonnula for calcul>ung future rate incre.uc.s. Altematlvcly, cable 
operators ha\'C lllc opportunity co mili cosH>f·sctVlce 1howings wlucb. an some casc::s. may justify nttes .oo-.., 
the applicable benchm31'k$. The rul~ ~ require that chatics for cablc·rcll.led cquipmau Ct., .. COO\'Crtcr hous 
ond remote control dcvcces) and installation be unbundled from cleo provcscoo of c1ble scrvccc ond bAsed upon 
.ctu.tl cosc.s piU! a reasonable profit The 1996 Teleconununocacions Ace allows cable op<rators to agsregacc 
mo" cable cqucr'T•cnt cos ts on • franchise. syst<:m. regconaJ 0t company Jc,-cl. 

L<..:a.l l'ronchiscng •utho n tles and/or lllc FCC :ue cmpowerc.J to order a reduction of cxisung rates ~~o·rucb 
n ccc:d the nuucmum pcnnmed level for cilllcr bMcr liJld/or nonba>cc cable servcces nnd AUOCcatcd <qucpmenc, 
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and refunds can be requ~red. The regulauons abo provode that future r:ote oncrca= may nor c• cccd 3n ontlauon 

ondacd AmOUnt. plus oocre~ tn UIUJn cosu beyond the cable operator'• comrol. •uch u lliM>. [rancho.., '" ' 

and tncrcucd prognmmonr <<»U Cosa·b.ucd adJU.Umcnu to thue ca.ppcd fliiCl c;an al.o be mad< on tJ"' .-en: • 

cable opcro1or odds or dcletu channel• or llgnoficantly ul'l!flldcs ou ')llem. 1llc FCC flo) conunucd '" rrnxht ~ 

the processes by whoch these adJuStmenu can be mAde on • fa.\ hion thor has made them more hc:ncttco"l '"' • •bl< 

opcnllO<> generally. In addmon. new p«XXuct tocn. consntmg of ~n1ccs new to the cable >}Item can he cr<arcol 

free of natA: reculatiOC'I :U long U ttnaJn coodJUOII> IIC met, r [( , lo<f' ICC> ml) noc 1..: I"'O"oed from Ul\lln~ lien 

to the nc" product tier. 

On November 30. 1?9S. the FCC Adopted a Socoal Contract which resolve. CAble t<I<VI\11111 rorc '"'"'" ''"''' 

pcndtn~ "'"""Time Warner Cable and requo• ., Ti me: Warner Cable to upplldc 115 don"'"'' t ablr rcl<""on 

syste,rru 1llc Socral Contract .... , ncsouate,d rn ~ "'th tbc FCC'• authont) to coru>dcl .00 .Wop! 

"sacral (.'()nlracts" U afte,m:lll\'e) tO other reguiAID<)' app!OIChcl applicable 10 Cl>bfc tdcvm on 1111(,} Tile' ~ocoaJ 

Contract rs ontcnded to ensure fair and reuonable rate,s for Time: Wamer· -:abic CI»IOn~en.. ocdutc the 

adminrs trallvc burden and coil of rcaulauon for local &ovemmcnu. thc FCC and Time Warner Cable and rcwh c 

946 ablr prolJramming sen··~ tier rate complllnts on file wtth thc FCC. Spccrha ll). the Soc.al Cfo)Otr.o<r 

provrdc> for an utinwed $.1.7 miUion pha inu:resr rn wbscribcr refunds on tlot fonn of sub>cnber boll "edou. ro 

ccmun oc.sognaiCd Time Wamc:r Cable l)'StcnU, • commitment by Time Wamc:r Cable to csubhsh • lo fchnc 

~sic .......... pnced "' 10% below Time Wamc:r Cable's benchmark rcaulared rote> \Oollh an ldJ'""'~~''" '" Ute 

nonbaslc tier to recoup the reduced b.urc servrcc ucr mcnuc , and a conurutmcnt by finte Warner <'•hlr '" 

upgra0c '" domel.l•c systems ro a mlnunum of S50 t.1Ht. Ot eArwna SSO Mllz S)'srcrru to 7SO MHr. mco rite 

IleAl II\'C )eJIIl On January ~9. 1996, a Pcution foe JudicW RCVIC"" YiU Rled by the coucs of N .... ) ool , ..,. 

York: Auston. Texas and the lntcrcornmunrty Coble Re&ulatory Comnuuron (Yihoch rcprc>ent> ! 8 C"" "'""" 

subur~ scn·ed by Time Warner C~blc) a«king review of the F1CC dc<hlon adopcrng the Socral Contlll<'t ., "'"" 

u t'C1Urn FCC uaff dcco"OO> rmplcmc:nung the Social Coatnw:t The P<Uuon eontmlb. amon& other thrnps tlul 

the tcmu o f thc Socral ConttaCt and rhc proceu by wlucb 11 "'u IICJO!Uled and tmplcJIIC1'"'<! = contr.lt} ro the 

1992 Cable Act. and arc rnconsisrcnr wrth the FCC'• own rules. A pcuuon for rccon>rdcnlllon of the l!ocoJI 

Contn.ct is Also pcndina befOI'< the FCC. 

One purponed CUU•OCUOCI broualu 10 I Aonda $UI<: COW1 olftd onr lt'UOII b) the \\'oKon>rn AIIO<IlC) 

Gencnll h»-.: been brou&ht allcgtnJ thai the rellUing and o /r1 cant pncrn' tmpkmenuuon b~ Time ~arncr 

Cable In response to t.he FCC's new rare rcJUiatoon rulc:s voolote thou rules and/or state consun1er prorccuon 

bv.•s. A purported natronwldc dou liCioon flo) also been b<ou)lht In a federal coun in New Y01k allcgong rh•r any 

clurg<> om posed b) Time Wamcr Cable for addtllonlll out lei conncctiOC'I> 'ooi<Jte the 1992 Cable ACI •nd the 

r-cc·s rotc rcgubuon rule,s to the utcnt those ch&r&c:• ucccd Time: Wamc:r CAble'• emu Tome w"""'' C•bl< 

hou opposed c.ch of these claiml on the ground' rlllll u y ll.atc low chum• r<gA(dmg cable r>ICS arc prccrnp!ed 

by the 1992 CAble Act and rule,s, thai any federal clllml r<Jatolm& cable rarcs mull be brought before rhc FCC 

on the fir.t rnstance and tlult rate$ for prcrruum lCI"IC<l cannot be regulated at all porsuanrto the 19S.t Cable Act 

And the 1992 Cable Act. The uNkrl)'ln& clalm brought b) the Wtsconstn Anomcy General has ~n ><llled and 

on Scpccmbcr 25, 1995 the Coun of Appeals IC\'Crscd the Dmnct Coun rulins and held thllt lime Warru::r·, 

scrvocc and ntc restructunng romplled wtth FCC ntt rccularrons and that such rcgulauoos prccmpcc:d 

Wi>ConJon low. 1llc Uniu:d Sutcs Supreme Coun re~otlt rc,~«tcd • request tiled by the \\'oiCoruon Anomc~ 

General for catioflltl. 

Carnag< of BmailcOJr Trln uron S•tlllili. 1llc 1992 Cable Art aliO"'·s commcrctal rclc-'loon l>rood<:Mt 

" "'rons whrch an: ··local" ro a cabk >yllcm 10 clec1 <''CI) three ~'CMS enher to requrrc the coblc >)'Item to c""> 

the stouon. subjecr 10 cenllln ucepuoru. or to ncgodau: for "rc1!11nsmtulon consent" to Cli.IT) rhe ll'lllon 

Bro.ldasr ! talloru typocally S«<c lllOOCW)' compensation or the carna&c of addiuonal prosrammrn~ on return 101 

gnnung rclr:IIUmr ssoon ronscnt. Local noo<ommemal tcln-moo >LilJorU arc al.oo '""" rn:nclator) c~ge 

nt:m. >ubJCCI to ceruun u eepuons Unhke rommciC'.aJ SIIIUO.I>., norocommcmal suuon> arc noc 8''"" the 

option ro rcqurrc negotiouon of retrtlllsrrussion con~nL In addillon. cAble syStems musr oblaon rct.ramnu u oon 

consent for the carriage of all "disutll" commemal broAdcul stauons. ex~pc for ccruin "lupcrsllltion•." r ' . 

comstlCr<tal w.elhtc-dch•ncd t~ndcnt suuons wciJ u WTBS. WGN and \\'WOR·TV A• of Fe~ t> 

1996. Time Warner Cable h:u ol>wncd ""Y nc«U.U) retr.uunnnofo)O con><niJ from all JUUOO> cUrTCDtJ)' earned 
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The nexl decuon belwcen mandalory r amagc and retn1mmou 1on coruc:nl (~ loc~ commercG~I tel<• ""'" 
SUiuons will occur on O.'tober I. 1996. The mondaoory carnage rule " pr.:scnlly under '"""" by the t.:nuc:.J 
S1a1es Supreme Coun. 

lime: Wamc:r Cable h:u bcxn >ued on Con~. ucu1 swe coun by Bndgcways Commumcauons Corporo1111n 
(or. among other thintts. an ollegcd violauon ot 1hc s..uc: Antitrust law. CenlBJ 10 the plamuff's rue " '" 
a.llegauon thai Tome W11mer Cable 1lleg.:ll ly (ailed 10 comply with plaintiff's mandAtOt)' carnase reque>t 11>< 
FCC hiU made no such finding and lime Warner Cable IUlS llteucd 10 the coun thai the FCC,. lhc onl) bod~ 
" ·uh 1he au1hon1y 10 mlll:e such ~ d<~crm1n~1ion. 

Dtlmon of c~nain Pmgrommtng. Cable l<icVI$100 S)'Siems that sen't 1.000 or more CU!CIOmen noU\1 
delete the somuiW!eOUs or nonsomultaneous ne1wo~ prop1111umng or a distanl >UIIlon upon 111<: ap1,.-opna1c 
request or a local teJevision statior hold1ng local uclu.n·e nghts to such programming. FCC rcgulauons .Usa 
cooble lclevisioo b~ Sl3110n> thai have oblainc:<l exCIU>J\'C dostnbullon nghts (or syndotlllcd progrnmmon~ 
10 1hdr ITW'ket 10 require a cable synem 10 delete or "black ou1" such prognunmmg lrom o1h<:r lelcvaoon 
sUluons which tire carried by the cable system 

Cable Programming Agrumtnu. Th<: 1992 Cable Acland FCC fC!Uiations adoplcd in Apnl 1993 requore 
' 'cn1cally inoegr.ued progmmmen on which cable companies hold a .S'llo or gruter 11uibu~le on1cres1 10 make 
thc11 progr.omming sen ices ava1lable 10 compctung vodeo 1echnologles such :u MMDS. wellilc n><Uier anu:nllll 
television ("SMATV") and DDS on terms and cond1tioll! ohat do not doscn minate agaons1 such COinfl<IIO~ 
lethnologJes. The 1992 Cable ACI and FCC regulatioM preclude mos1 exrlus1vc JlfOSrammlng coftl f'llCI!> and 
limil 10 some: degm: l.hc "volume discounts" currcnlly avaJiablc to larger cable opcra1ors such as lime Wnme• 
Cable. The 1992 Cable Act also rcgulale> cenain aspects of provam carriage agr«menos beowcen coble 
Ofl<rnlors and cable programming neov.-olb. Cable operators an: prohibiled from requinng a tinoncutl mocre>l on 
• program service as a condition 10 carnage of such service. cocreiAg e.\clusi\"C nJhU in o programnung sen·oee. 
or favo'lng affilia1cd programmers so as 10 unreasonably rcslrain lhc abilily of unaffiliated progrummers to 
COmfl<le. 

Public and I.Lastd Acuss Channrls. The 1984 Cable Acl p.:nn1ts local franclusine authonues U> rcquorr 
Ofl<l1l!Ors 10 stl as1dc ccnain cb&nnds ror public. cducatlon41 and govcmmcntol access progmmmmg. The 1984 
Cable Acl further requires cable television >yllcms with lh1ny· •i• 0< more actmucd chAnnels to cks1gnau: 3 

ponJon of thdr channel ap<>eioy for commercial le:ued oc=s by unaffiliated tlurd p.arties. Th<: 1992 C®le Acl 
rcquore> lc:ued liCCeu mtes 10 be SCI acconlong 10 a formula determlncd by the FCC. The FCC i> currenoly 
rcevo lunung ' " leli.SCd chonnel rnlc fonnulo. wh1ch could lt:Jid 10 leased chliJUICI nile! wltlch arc subswoually 
more favorable 10 channel lessees. 

O... ntnhip. The 1996 Telccommunocnuons At l rcpc4led 1hc rcsiTJt'lions on local a change 1elepllonc 
companoes ("LEes") (rom providong ' 'Ideo progrnmmtng du-cC11y to customers wnbin thelf local exchange 
odcpl>'>ne sen·ice =· uc"pt m rural are:u or by specofic waovcr of FCC rules. On Februtlr)' 27. 1996. 1hc 
Supreme Coun vac~~ted a Founh Judocilll Circuil d«ilion whlch had hckl the 1984 Cable Act'> cable tclep/lon<' 
cross-ownenhip prob.ib1tion unconstioutional. The Supreme Coun remanded for the Coun or Appe~• 10 consodcr 
"'helher the case is moo1 in ligh1 of Uoe rcfl<al of lhe swuoory crou·ownersb1p ban. Th<: 1996 
Telecommunication> AC1 olso ou1hoti zed LECs 10 opcm1c "open v1deo systems" without obtnining a local cable 
fmnchise. wthougb LECs opc:nutng such >ystems c•n tx requ11cd to ml1ke poymcnts 10 local governmental 
bochrs tn lieu of coblc (ranchbe fees When: demand eAcc:cd> channcl cap<>eiry. up 10 lwcHhtrds or the channel> 
on an "open v1dco system" mus1 be availlJble 10 prognunmers unaffili&lcd with lhc LEC. 

The 1996 Telecommunications Acl eliminaoed 1he FCC rule prolublung common owncnh1p beowcen • 
cable .v~tcm and a nnoional broadclllil lelcvi>ton neo-.-orl:. 11>< 1996 Telecommunications Acl lllso cltmmatcd lhc 
"'-'lulo~ han ~o•<'n ng ccn ain common ownen;hip lnl<:tests. Ofl<n>lion or control belwecn a televilion slllUOn and 
.:able >)'Siem wnhin 111<: stat.10n's Grade B signal coverage area. HoweYCI. the parallel I'CC o11k ug:un>t 
cable/television swion cross·ownuship remain• in place. sub)CCI 10 revoc:w by the FCC "mhm owo yetlr> 
Ftn~l ). ohe 1992 Cable Act prohibits common owncnh1p. control 0< ontctnl in cable tclev"1on systems and 
MMDS facoliues or SMATV systerm havmg o•-crlappong scrv1ce lli'C&S. a ccpr in linuted con:umsW>Ccs. Th<: 
19% Tcl«ornmumcauons ' ' " e.<empts cable sy<~cms facong "effective competl11on·· from lhc MM DS and 
SJ\t AT\' cros• ·ownerohtp resmctions. 
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l'u!'1U3111 10 lhc 1992 Cable ACL lhc FCC h&s adopled rulu ,.bich. '"'lh ~in e•cc MoOIU. preclude a cable 

oelc""on •>•u:m from dcvoton1 more 1h&n ~of ots fir<o 7S IICUvaoa! cllanneb 10 nauo Ill •Ideo provamnung 

"'" occ> on whoch 1hc c~blc sysocm owner h&s an l>tmbutable onu:rcso ~ FCC aho hu r.c:o 3 hmn of )()'l or 

101al na11onwide cable home$ oha1 can be served by any muhiple cable sysocm opemmo. Tit< FCC hos s~.tycd ohc 

d lcco"·encss of lhos rule pcndong 1hc ouocomc of its oppul from lhc U.S Oisonct Coun dcci$10n holding ohe 

mulupk owncnlup luni1 provuoon of lhc 1992 Cable Act unconstiMIOnd 

r~chnocal R~qulrrmmts. ~ FCC has omposed occhnoCAI su.ndanb applic.tble 10 all ctunncos on ,.hoch 

tlownwc.am v.dco programming is earned. nnd has prohibhcd fmnchiJing authomics from adopting ltnndar<h 

whoch conHoc1 ,.,th or arc more: rcsmctivc 1h&n those esLtblW!cd by the FCC ·n..: FCC ilia hu adopted 

addnoorul swod:uds opplicabk to cable ocb-uoon systems •.m ng frequencies '" the 108-137 MHz &nd 

225-100 ~IH( bonds in O<dcr tO p<C\·cnt harmful onu:rfe!l'ooe " ' th aeronautical 03' ogauon and safet) tadoo 

;crvoccs nnd has also e51llbhshcd limits on cable sylterc signal lunge. Penodic ocsuna by cable opcnuon for 

compliance '"''h ohcsc technical sl.tndards and sog,W lcwgc limits os ocquim!. 

11\c FCC luu conunucd to adopt and conJtdcr ll'gulauorts to implement lhc requorcmcnts of the 1992 Cable 

,\ ct dcso~:ned 10 1mprovc the comJI'tibllhy of able systems and consumer clcctronoc> equopmcno ,-...,~ 

r<gull>loons generally ptolubil cable open1on from scnmblina lheis buoc service tier and from chanJing the 

onfrared code$ used in their u isuns CJUtOmcr pn:maa cqu1pment ~ 1996 Telcwmmun•cauons Act d1nects 

ohc FCC 10 sco only minimal lllllldaldJ 10 assull' compotibHity between television setS. VCRs and cable systcrTU. 

and to "''Y on the marketplace. 1bc FCC muSI adopt rules 10 u~urc the competitive ov111illbilny 10 con\urncrs of 

CUltomer prcmi>C5 equtpmellt such as cocn-entn. used to access the SCtVice:s offered b~ cablt S) >tcrTU and otbcr 

muluc.llannd •·1dco prognmnung dtstnbuton. 

Othu FCC Regulations. AdditionAl FCC rcgul•tions relate 10 a cable system·s camaac of local sporu 

progr;unming: privacy of customer information: franchise fees: eqUAl cmploymc.nl opponunioy: polt 

attxhmeniS. rnmroon.s on onginallon and cablccUtJng by cable system opcraun. apphcauoo of the fal~ 

docmnc and rules gO\'enung politiCAl broadcuu: customer sc.tvlee; home ..,nng and luruWJons on Ad~ru11ng 

conuuned on nonblOlldcast chlldten·s programming. Tbc 1996 Telccunununocatiom Act clw>gu thc fonnula for 

pole anachmcno fees which could rcsul1 in $Ubstantial increases in p.>ylll(ni.S by cable opcnuors to utilities for 

pole attllChmcnt rights when services Olhcr than cable setVItu are dclh-ell'd "Y colble system>. 

Copynflht Cablt tclcvi.sion sysocms arc subject to federal copynghl liccnJIDJ co'~nng carnage of 

l>roadcost sognab In a clw>ge for rrWtin; SCJTU· &nnu.>l p.>ymcnts 10 • federal copyngbo 10yahy pool and 

mccllnF cenoon other obligations. cable opcro1on obWn • statutory hccruc 10 rctran>mn broadc&SI ll&rW•· The 

oruount of ohl\ royaloy payment •'&Tie>. depending on the omount of sySicm m-.:nues from ccmin sources, lhc 

number Of di.OMt signals earned. and lhc lcocation of the cable sysoem With tcl pcct tO over•thc•AII telcvuion 

)l.ilUOO~ 

The Cop)ngho Act of 1976 .. .,.. recently amended to CJ.tcnd the avaJiabobty of the cable SWUlOf) copyright 

locen.e 10 rnocrowavc •·ideo Ktviec providers. such os MMOS. This leaoslwon also utendcd through 1999 lhc 

sc:panuc stnruoor)' license provisions applicable to DBS 1111<1 other satellhe video disonbuuon syJtcms. The 

cornpulsor> 1:ccnsc statuS of SMA TV sys~tms os nCM co•-ell'd by this lcg1silllion. ~ availolbilhy of compuhory 

copynght hcen>ona 10 other muluchanncl ,,dco $CtviCC prov1dcn cnb&n«s lhcu compcuu•-enes> ,. ,th tnldtiiOcW 

cable <) >lcm• 

Stau a11d L<Kal R~gulatiOfL OCClluse a cable television system u>cs local meets and nghts·of-wny. c~ble 

1Cie'1Sion S) socrn~ ore subjca to local ll'gul:mon. typical ly 1mposcd throu&h 1hc franchuong procen. and eenain 

\IOIC\ ha\C Jl\0 Adopted cabl< telcvmon legulauon and ll'IUIIIIO<>J. Cable fra.ochiJC> arc nonu clu>l\e, aranted 

fnr 11\cd oem" ••ld u>ual ly oemunoble ofohe cable osxnuor falb to comply w11h mlllcnal JlfOV1110<U No Tame 

Worner Cat>!< tr.Ulclusc ho.s been tcrmmated due oo breach. Franchise:> usually call for the p3ymcn1 o f (CC$ 

( \Oohoch >fe hmncd under the 1984 Colblc Aco 10 S'l- of ohc systcm"s sross ne>-.:.1\IC.\ from cable service) 10 the 

gronung authomy FlllllthJ>C5 genenlly conwn proviJions gO\·eming clwaes for buk a ble U:le\'ISJon scrvicc.s. 

chl\nncl capacny. suppon 'or public. educauonal and govunmcn1 occcu chonncls. lcnglh of thc franchise u:rm. 

renewal. sale '" transfer of the fnndu~. lemoory of the: frandu~. dc>1sn and tcchmCAI pcrfomuncc: ol lhc 

\ ) $1Cnl. US<" on<f O.:CUpAIIC) of pubhc SltCCU and number tnd types O( table ~ provodcd 1bc terms and 
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condiuons of cable fmnchtses vary matcnally from jumdtcuon to jurilodtct1on. 1 nd c•-en from cuy to cuy wuhm 

the same state. hiitoncnl ly r:mgtng from re"--.onablc to highly restncuve or burdensome. 

Til<: 199~ Cablc Act protubtts ucluSI\'t fn.nehi~s and allows fr.lllChts•ng authonll<S to opcr.itc theu own 

muluchanncl \Ideo dutnbution S)'stcm ""tbout hlnns to cllwn a fl'1lDChJSc. M~•er. fraochmna authonu<S 

are tmmuniud from monewy danuge av.ards aruins from resulauon of cable tclevu>On systems or dc:ctstons 

made on franchi~ granu. renewals. tnuufers and amendments. 

The 1996 Telec:ornmunicauons Act provtdcs that local fmnchUing aulhonlles may noc condition the grant 

or renewal of n cable franchise on the proviSion of telecommuniations ~rvtce or facilities (other 1han 

ms1itu1ionlll networks) and clarifies thlt the caJculauon or franchise fees ts to be b.ucd solely on .even= 

denved from the provision of able servtces, noc revenues dc:ri•-ed from 1dec:ommunocauons sen·tces 

Rmt'><al of FtTJMhis~. The 1984 ~blc Act es~abli.sl..:d renev.'al procedures and cntena dc:stgned to 

protect mcumbent franchisees ag&~n}l arbltnry dcruab of renewal. While the>e formal procedures arc noc 

mandatory unless timely tn•-oked by etther the cable operator or the flll.OCiusong authomy. the) CAn proVI& 

substanunl protection to tncumbent franchtsees. The 1992 Cable Act m.tkes ~''tllll changes to the relle'o'-al 

procc>s which could make tt easier in some cases for a franc:luung authority 10 deny renewal 

In the renewal process. a franchising authoruy may seck to tmposc IIC'o'' and more onerous requuerncnu. 

•uch ns upgnded faciloties. Increased channel capacity ot cnlwsced serviCes, Although the muntctpahty mUSI 

take mto account the rost of mec:ung such requtremenb. Time Warner <Able may be requored to make 

Stgmficant .addtiiOrW tnvcsunenu 10 liS CAble telcviliOII S) SltnU &S pan of the francluse rt:nev.'al proccu Of 

Tome W~r Cable's fmnchiscs. as of January l. 1996. 790 franchises scrvm& appnmmately 3.64-I.OCAJ 

subscribers eApirc during the pcnod ending December ) l. 1998. Although Time Wll11Cr ~tole has been 

successful in the pu1 In negotiaung new franchi~ agn:c:menu. thet'C can be 110 assurance ns to the rencv.al of 

fmnchi~s tn the future. 

Til<: United States District Coun of the Western Distmt of Kentucky rttcotly held lb.u the 198-1 Cable Act 

does DOl authonu 11 tO review • franchtsmg authorily's asscsJment of local commuruty needs 10 &u:munc tf 

they arc reasonable or supported by any evtckncc. Thu fedenl d1..trict c:oun dc:cuoon u undcf appeal II upheld 

and odoptcd by other fc&111l cowu. this test mtght allow local franchJSing authonues to cslllbl~h unreahs11c 

fr:~nchuc renewal ckmands Odi&ncd to oust an incumbent cable fr.>nchi&ec. 

Franrloist Tronsftn. The 1992 Cable Act requirt:s fn.nchiSing authonUe> to act on any franchl~ tr1111sfer 

rcqu<St v.ithon 120 <Uys after rt:ceop! of all required lnfonnaoon Approval IS deemed to be granted of the 

franchmng authooty faiu to K1 v.ithon such period. Tile 1996 Tclecommunicauons Act repeals the re.tnctton 

•P'nst • cable opcratot ~Uma Of ocherwue uansfemng ov.•nershtp of J cable televmon >)Stem ,.,tlun .i6 

months af~<:r x:qulsiuon C)( tnnial construcuon. 

The foregoing docs DOt purpon to descnbe aJI present and proposed fedcnl. stalt 1\Jld IOC31 reg-•lauon1 ar.d 

tegtslntion rel•ting to the cable television tndusuy. Other c:Jibung fedcr:~l regulalrons. copyright liccn.,ng ond. in 

man) jurisdictions. state :utd local franchtSc: requiremenu. currently ""' the subJect of a ''lltltty or Judicial 

procccdongs . lcgislati•"C hearings and 3dmmisltllth"C and kg11lati•-e propos41s v.luch could change. tn vll')'ing 

&grtts. the mAnner in v.hich able ttlevuion ~·stems opcnttc. Neither the OUicomc of ~ proetcdtnp nor 

theor tmpxt upon the cable ttlcvuoon tndustry or Time Warner ~k CIUI be predJcted .u thi• u= 

Comptrition 

Cable television systems f~~ee strong compctmon for viewer aucntion frorn e wodc: variety of cstAbli1hcd 

pro•••dc:ts 411d new entrants, tncludmg broadclsl tdc-•tSJOn, DBS. MMDS. S MATV sy~ctru and telephone 

companl<'s Cable rdevos10n S)SU:ms •lso compclt wnb these and other medra for 3d•utism,; dol14n 

DBS The FCC hu awarded condmonal pcmuts to ocveral comparues (O< orbual slou from ... hoc:h btgh· 

JXI"<r Ku· Band DBS scrv•a: can be pro\lckd. DBS ~!'ICeS olfcz pre•pxkaaed ~"lunrrung that can be 

recc .. ·ed by relatl\'tly snull and illc:Jipcnsl\·c recc•vma dl$hes. Two lugh·JXI"·cr DBS serviCeS slllmng common 

utc lllle\ , DorccTV and USSB. wen: ICJXKI<d 10 hove. loW or approxolt\lltcly 1.3 molhon oubscnbcrs n.tUOIIWidc: 
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;u; or o.:.-.,mbcr 31. 1995. Pnmuw . • medoum•JlO"U DBS loCI' I<"< ~ .. u~ ov.ncd b• TWE.. \lo"a> repvrt«l to 

h.1'e •ppro•ulllltcly 1.0 nulhon >Ubscnbcn u of tlw ~ In .lddouon to DBS. n>O>t ubi< pr~nmmonr '' 

0\"llilabl< to owncn of l:u-gcr. rno« c>pensl\'c C·Band •atellur dlihr. o""TVROs·· /. cuhcr dorcctl) trooru oh< 

progrummcn or through thord·party p3C~agcn. 

MMDSII\IrrltJs Cablr Warclcss cabk operators uw: micr0\<11\e tttbnology to dlSUlbutc \Ideo 

programming. In r<oent yean. "'1relcu cable h.u llfO"n nptdl). SC1'1ng 800.000 subscnbcn "" 1~1 ')\Ierro• » 

of June 1995 acC«ding to the FCC Wirelru C3bl< u """ A\llolabl< on 19 of the nouon \ top ~0 tel<'""'" 

m111ke~. In rc«nt yem. rhe FCC has odoptcd 1Uic~ to f~K ohtaoc the U\t" nl Ktcaocr numbc:h o f do.uuO<I\ "' 

"uclcu cablr operators 

S-'IAn: AddltocxW compcuuon m~y come from pm;,tc cable tdC\I>tOO >,-stc.rm scr\l;:on' coodomonoum~. 

apanmcnt complu cs and ccnAJn <Kha muluple unu reuicnto~ dc•·clopn>enll. The opcr~ton of the.c P'""tc 

systems. kno\4n as SMATV sy>rcms. often enter onto c>chuivc ogreemcnts v.·uh o~mcnt buoldong uwncr> ot 

homeowners· associations which preclude francho.ed cable telcvosion operators from """ ong ~nodent• of \UCh 

pn•'lltc comple•es Undcr the 1996 TelecommunH:auons Act. • SMAT\' >)>tern r>IIOI a nbk •r~m u luroy •• 

rt usc> no publoc nJI!t-of· V.11) SMATV S)"leells offer boch amrroved receptiOn of fuca! tcle\1\100 ''"'""" •ntl 

m111y of the same .satcllite-dcli•rrcd program scrvrces as offered by frunchoscd c:tblc rrlc\l>aoo >)\tern• 

O•·rrbulldJ. Under the 1992 Cable Act. franchbing authorotic~ 111< prohoboted from unreMonnbl) rcfu'"'P '" 

owud odditi()(W franchises There AJe currently an rnsignohranr number of Cl\'erlapp1n3 cable ·~sttm• upeuun~ 

on Time Warner Cable fntnchosc ua. MunoCip.lloties thenuth"t> art autllonud 10 operate cable ''-l<m\ 

..-athout a fruncho.\C. No >UCh munocip.llly..,._.~ aystcrru arc prc1CIItly on t';":IUIJOO on Tomc W:unrr I •ltlr 

franchosc =· ahbouilJ several municipahltr> l11•c indrcatcd lln ontrrcst on dorng so 

Trltphctot ComponitJ. The 1996 Telecommuru.Wons AC1 chmonated the restnctoon agaonst owncrshop ~ 

opcnttoon of cable systems by local tckpbone companiet wuhan theu Joe~ nclwlgc >C' occ areas Telephone 

comparucs lift now free to enter the ret:ill 'Ideo dwnbuth n buJoncu throu&h any means. 'uch as DBS. MMD~. 

SMATV or as trudluonat francho)Cd cable syStem opcr11on Altcmatl\'cly. the 1996 Tclecommunoc•uon> Act 

authoriz.es local telephone companies to opcntte .. ope·n vodeo systems .. without obtaonong • local cablr froncho-.c. 

ald\ough telephone: comp&nles operaung such systcrm can be requored 10 mU.c payment.\ 10 local gO\emmcnuu 

bodoe> on ueu of cable franchosc fed \\lberc dciiW\d e•ceeds 1\:UL\blc channel capacll). up to 1'-'C>-thud> of the 

channels on an .. open •ideo S)'Sltm .. must be a•"lli4ble 10 prograll\ITI(rs uMflihatcd '""h the local tclcph()fl(" 

company. The open video syllem concept replaces the FCC"s vodeo doahone rules. The 19% Tclecomnounou 

uons Act also oncludes numerous provisaons dcsigned 10 male it r.uicr lor cable operatnn :u1d ool1<1\ tu 

compete dorectly v.uh local tlchlllgc telephone earners Woth ccruon hmued C.lccpuon•. ncuhcr • l<><al 

cAchance earner nor a cable opcnttor can acquuc fliO<C than a lOll- equH) onlCfCSI rn the ocncr cnlll) opcraun~ 

Within ItS own lCfVICe D.tel. 

Orhtr Compttlrlon. Cable tclevosion systems compete wolh other communocatlons and entcnaonmeno rncdoa. 

oncludong off·au tclevisoon broadcast Signals whoch a viewer u able to recel\-c directly """i rloc \ltv.cr ·~ o"'n 

ceiC\oSJon set and antdUU. Cabk S)Stcms aho face compcouon from •hemau•e method• uf dostnbuun~ Jnd 

rcceavang televi>oon sognals and from other sources of cnOetUonmcnt such a.\ '"" sporun1 ""'"" · roO\"' ~en 

ond home video producrs. includang 'ideoca.ueuc recorden and. on the future. OVOs. u ,.ell a>. the Internet In 

recent yean. the FCC has adopud policies providing for aurhoriutloo of new u:chnologoes and • more I>Yoroblc 

operating em'ironment for certain edSiing tcchnologiet that provide. or may provide. subsunual addou!Jn.>l 

oompcurion for c.able tciC\1SIOO S)stcm> The catentto v.hoch cable telnosoon loel'i<x u compcuu•·c depend> on 

sognoticant ~ upon the cable >)-.tern's aboltty to provide an C\'CD SfCikl •'llricty of p1ogrammong th.1n " 

~"IIJ!ablc off.aJr or through compeUII\"C Altcmauvc delivery s.ources. Prcmaum progTIIITimong ptO\odcd b) cable 

sy~rcms is subject to the same compeuuvc foctors whoch c. IJ t for ocher provanmon& d1>euucd •bo•-.: The 

coounued profitabilny of pt"tmoum loel'oce> OTUty dcpc.nd larJcly upon th< c:onunued ovoolabol hy 4)( auracoo-r 

prOJr~lrrunJ II COtnpcUU\"C pncc\ Th< <able ICJI"OI(>tllndU>lt)' &l>o COOIJlCIC> V.oth 0010 . lCic\UIOO. rnnt .uld 

othrr medoa lor ad•-.:.n.sina rc•cnues. As th< cable t<:lcvuoon ondwll) conun~ 10 dc>elop prognmmon~ 

desogncd sp«o tically for dostnbuuon by able. ad''Cn isina I'C\'Cnuc.s 1111) oncrc:&!oe. 
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Orh~r JnurestJ 

TWE has o 54~ iotCiest In • JOint venture established to 1991 to invest in. and funhc.r develop, cable 
tciCVI $10n systt:ms in Hung:ll')'. nVE :tlso hM • 20% interest 10 TV-1000. a p.-ry releVI$100 setvl"" opemuog 10 
ScandmO\ia; a 31~ intae>1 in N·TV. a Gennan language news and inf<!flNtion cbanncl dlsllibuted 10 Gennany 
1n "'h1ch TBS also bas a 33~ interest; and • 25'ii- mtereit in lA. a genc:nl ·in= regiorul television 
broadcaster >erVing tbe Bertin and Brandenburg are:..\ of Germany (all of wh1c.h mtt:resu ore under tbc 
nunagement responsibility of Home Box Office ). TWE ilso owns lndirc<:tly I J~ of a New Zula!KI over·tbe·•ll 
subscnpuoo trleviston semcc- Sky Network Tclev~&ion. u wdl llS 20'{, of Kablevlston. Sweden's r.ecood 
largest cablt tdevisioo complllly 

Cablr Oh·Won-Telephony 

Time Warner C&ble's wuclinc: telephony openuom are conducted through Ttme Warner Communications. 
a pannenhip wholly owned and controlled by TWE. whicb hM fonned r.epuatt: buuneu eouties to provide 
telephony >erv1CCS in 'Vious geographic an:as. Time Wamcr Commurucauoru seeks to tal;c ad\'llllt.tge of Time 
W41Tlcl Cable's geographically clustered cable sy•u:ms 10 effic1enlly develop 11J telccommuntuiiCNll bo.smeu 

The tnotial focus of Time Warner Communiuuons folluwmg tlS f()I'!NtiOil 10 1993 was the development of 
-altemati•-e a«ess" tt:lephone ope.rations in nlCtropoliun llteAS -.hen: Time: Warner Cable opentes cable 
systems TileS< operations generally provide coonectJons bet .. eco lllt&C bustnesse> and th<:ir long dllwlce 
tdephone providcn, be1ween multiple businc:ss location~ of a latge bunness. and bcl,.een long disuancc 
telephone comp~ny locations. Tile connecuo"' ore markcu:d primanly tO long dis= tt:lcphone earners and 
l11tge bus1ness customeR. and are wed for high I'OiuiTlC voice and dati cotr.munlcauoru. Tile nc:tworks on which 
the$c connection~ ore mAde ore composed of dedia~Cd fiber opuc ~U1UMb within the affiliated cable system.<' 
backbone fiber networlc.s. together wltb specially con.suucttd high •'Oiume building cntnu~Ce faciliti~ and 
>peci:tlized electronic equipment for transmiuion of digital signlll• Alttlllo\Uvc access sen ices do not requuc 
Ti~ \Vamc.T Communications 10 operate su.ntc hi og equipment 

As of Mart"b I. 1996. Time Wamer Communications had wholl)' or partilllly owned alternative acceu 
bu>•r>c:sse. in operation in 21 citiC$. Similar busli\CUC$ Ill'< in developmc:n1 1n several llddltional Time: Warner 
C<ll>lc cmes Revenues to d>tt: from tl~se operations hove been insignificant Time Warner Commurucauoos abo 
ha> an udv;mced network mAnagement center 1n Denver tO monotor IUld monogc opemuon of 11> gcographtUJI) 
d1spencd networks. 

One of !he major busu~CS.s OOJCCUves of TWE is the entry of T1me Warner Cornmuniawons 1010 the 
S'-''llchcd ··local cxchMge .. telephone bus mess. This business would provtde telephone >CJVICe that IS presently 
prov1d<d by LECs. The service would be marb:ted both to ru 1denual and buslne.u customen . Lou! exclwlge 
serv1ce will require stgniticant ~ to. and u~c of. the: tiber opoc and c.ouiol cable networlc.s of Tm~ 
Warner Cable. togelhct wltb high capacity switching equipment slmilllt to that employed by the LECs. and 
ccnam other specialized cqulpmenL ~pend11ures for such upgrades and cqutpment arc expected to be 
\ lgmhcan1 

·me rcqu&red qualifications for provi<leri of local exchange services lll'e &•nerally regul~u:d by each swe 
As or MllKh I. 1996. Time Warner Commumeauons h.u ta:CIVed ccnific.ates 10 provtde locAl cxclwlge SCIVIGC> 
m Flondn. New York. Ohio and Tc:nnessu. and is proceedmg w1tb apphCluions to oblain such cemfication tn 
Hawau. North Carolil'll1. Texas and Wi&eonsin. All tbc.sc sut.es have already adopu:d l<g~lauon that •upporu 
compewion in tclecommuniClllion~ sa..,iecs. Furthc:r. !he 1996 Telecommurucations Ace will in the future 
preempt state llnd local batric:n to tflll')' into competitive telccommunicatioru seNicc (althouJh competitive!) 
neutral swe and local regulations will continue 10 be pcnnitwl). Time Warner Communications will continue to 
seck local exchMgc service autboriz.ation in suucs wh<:rc Time Warner Cable has maJOr cable sys~nu. 

In order for Time Wamer Communicatiom to ac1ually enter mto the local exchange lCI'Viee bus1nen. Time 
Wan>er CommunicotiotU mw.t obtain nghu 10 connc:ct iu local e.tehiU'Igc service cuscomcn to tbe oneumbent 
LEC$ customer> in Ill\ orca. nme Warner Communicauons h!U been In DCtivc negotiatiOIU throu .. hout 199.S ...,,h 
oncumbent LECs '" Florida. New York. Ohio. Tennc.uce. Tcxa.s and WisconSin. Even wbere procompeuuve Olllt<: 
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k~l\IJIIon h.l> c~utcd or suuc-lcvcl rcsul~tory mcdtauon hu t>cen o•-;orl•blc. the rncurnt>cnr LEes h.>• c. m Time 

Wo.mc:t C"ommunrcauons · \I c ... l>ccn ntrcmelv rduCIAnt ro cone<& •pprupnatc t<rm• for compcllll• c cntranl\ 

'" r .... rllllllc rnlcrconneCiron 

Tire 1996 Tclecommunrcauon> Act m:>ndatc) thar rncumlx:nt LEC> p!O\Idc rea>on3blr and nondr>enmm:. 

tor) rate>. tcnns and condihon> for onttn'onnccuon (lncludang rccrproclll cornpcn)J.aon for tlllMpon .rid 

tcnnrnauon of calls). 3Jld tlut ancumbent LEC• enter anto good faath ncgott.>IIO<U "'ath rcquc:>llng c.vncn ro 

(;>ealatate >UCh intcrcor>nccuon In :lddauon. ancumt>cnt LECs mull provade nomlascnmanatory ocr•<s 10 

unbundkd nct"'ori: derncniS. functtort> and """'= on reuonabk 1enru :-:umber ponabllaty rs trc<llcd a. • 

netwoo~ clemc:nr and loc.1l drohns panry " oddru>ed While the 1996 Telecommuntr AIIOns Act should rmpm•c 

Lhc uurlook for Time Wunc:r Communlrauol\\. the uocttomc•able for and tcnru of rnAndJitcd onterrunnccuon 

3lr.lllgement>. and othe.r ancumbent LEC compliance. cmnot t>c predaCied The FCC ts n:quucd to "'uc 

arnplemcnung regulations for amcrconnectrtm rcqutn:mcnts h) AUJU11 8, 1996 

Curocnll) . Time Womer Communacauoru " prmt4:ns local u ctansc """~~'< on a l·•nued t>llm 111 

Kochc>tcr. Nc" Yorl. 

Time Watner Cable also ofTen (ll.l • " oe ·\CIIcr" l cdlulv tckphone and pag~ns ...,,...,a:s to boNne» •nd 

resodenual cu>tornc:n on Rochutcr. Ne"' Yorl 

Dtseri ption or Ctrtaln Pro•Wom ollhe n\'E P.nntnhlp Acrummt 

The foiiD"' tng deicnp<ion sumnurtzco ccnam provaston\ of the TWI: P411ncrshap t\grccmcnt rclaung to the 

ongoans opc:rauon~ of n\'E. Such deJCnpllon d~~ n01 purport 10 t>c ron1pk1C and " "'hJ«t to. and " qualafacd 

111 rts cmirt:t)' by n:fercnce 10. the provasion> o f the TWE 1'411ncl'lhtp Agreement 

Monag•mtnt alld OpuuriollJ of nrE: 

Boord of Rtp"Jtllltllun Subject to cert.>m o.uthont)' o lthe Ml\Nigcmcm Comm111cc (u dncnbcd below) 

wath respect 10 the Cable div1saon. the l"aoncss and afft~rs of TWE ~ mma~ undct the dtn:cuon cf a bo.1rd 

o( rcprcscnuu•-u (the "Boull of Rc.prcseniJiuves" oo the " Board"l tMI " coonpnsed of repn:..:ntat~>'C> 

oppoantrd by the Time Warner Gen=J Putncn (the "CWl 8 Re~nL/111\'<\-I and r<prcoc:nuu•'t• arpoontcd 

h)· ohc Cl"-'' ,\ l>artne1> lthe "Clan ,\ Rcpre .. ntau>el") 

n.., Class B RcpresentAII'<S control :.11 Bow dccl$100\ e~CCpl fOt (C/Uin lllllllcr> oncludanJ (I) the II>CfiCf 

ur con\Ohdouon of TWE. (u) the .ale or other duposataO'l of U>CIS of TWE gcnenun~: an ucess of I~ of the 

consolidated revenues of TWE dunns the pre•••ou• nsclll year or ocp<e>cnung an c•ccu of I~ of the fau 

m»kct •~uc of the totlll a.s>eU of TWE ltn e<Kh nsc. cxhcr 1~ tn connecncn wath ccrutn Jmnl 'enturcs and 

"cable as>Ct swaps" as In "hach the threshold• ~ greater ): (ll a) any acqumuon by T\\'E. ocher th:>n an the 

ordJI'W) counc of Maness. tf the coru.ickration pajd by TWE an oonnecuon with such acquisauon would e \~d 

the greater of C I) S7SO milhon and (2) I~ or the consohd.ltcd IC\'tnucs o f T\\' E for the mo>t rcccnLI) ended 

hSClll )ear of TWE: (av) the cnpgcmcnt by TWF. an any busancu other than the busanes""' then beanll>Onducted 

b) TWE. :u they may evoh'C from ume to tome and any busanc>\ related 10 •uch busane•!oC'S (fl"'' tdcd that TWF. 

roo) no1 engage an the m:>nufiiiCiunnJ: . .ale or scrvlt"ana of twd .. are. other th3Jl a.> rna) t>c ancadcntal 10 TWE's 

lau>tnes>e>!. (v) the incurrence by TWE of andcbtedn<"» for money bonO"'ed af. afteo gtvana ciTe~ to such 

rncumnee . the rauo of totlllt~dneu for r!IOilC)' bono"'cd to cub ftD"' "'ould e>eecJ the areatcr of (>)5.00 

"' 1.00 uno !y) 5 over the nnnlogous r>llo in the TWE credit ngrccment.u an effect from ume to tunc. I 'I t cash 

dasmbuuons other than .u p<O\ided in the T\\'E Pl.ttJkl'lhip AJlrc~n..,nt . (v111 tht <ll•~otuuon ur wluntory 

l•nnlnatM<-y of TWE; and (••m) any An'l<ndment 10 1!K T\\'E Po&I'!Mnhtp AJI«Ili<'DI 

E<Jch 0 1 the IT\llllcf\ des.cnbed an <l•u>e> II) through (v) rcquucs the appro• a! of P llliiJOniY \'OIC of the Oas> 

A Repre>Cni311VCS who wen: appomtcd b) p;utncn dut hove • restdual equity ontcre<l o f •• lust s~ .u>d • 

013JOfliY \QI.e or the Ow B ReprescnUIII\~. and each Ot the rna~~en descnbed rn d•u•n l\1 ) lhtoujth (VIII) 

rcquuc\ the unanimou• •pproval or 4.11 repre>enlllli\CS. E:.ch panncr'• r<prcunlllUVC\ Hlllc~•·ely N\C '"''"II 
f'O"er rn proporuon to the rcstdulll <quit) 1ntcon1 of the p»tner t1w de>•Jn.ttcd '"' ' ' rcprc>Cnl.llu•·e 

t-n 



Tbc nunaa•n& genaal ~· bolh of "ht.:h arr "boUy own<d subs1dWl.- of the Compan~. nu~ W. 
~ny acuon wt•hout the approVlll 01 corucnt o( the 13oud tf ~ud1 KUQft JlU' bo: auti!Ofucd b~ lhe Cl.us B 

RtPfCSCI\1411\n U.1thout tl>c •pprm~l or the Cbu A ReprcscnWJ\c. H"""'"' >ec • Full Scf'I\C ~ .... Oil 
MoMgcrncnl Cflmmlllc.,:· belo" 

Full s~n let Ntr..YJtt. Ma110gttMm Commmu . In connection with the U S WEST Tran\OCilon. the lloanJ 

Ul3bhshed the Full Scrv1ce NctWOfl buSIDe$$. v. hie h. ~ubj«t 10 obwrung nccusal) runcm\C ond IXh<r 

approval~. IS compru<:d or the buSIDC$l>CS nnd OpenltiOII~ of the cable lelcYI$100 S) ~terns or TWE un<l I he TWE. 

AIN Pannership Llw llllve been h om 11me to umc dcSijlNled to become a p.1t1 tbcr«>r. SubJeCt tu obla1n1.ng 

ncccs~:ll)' lranch~&e and other approvals rcbtins to 1hc deslgnlltd systems. thc bu\lnes< and aJf:un ot U1e Full 

Scrv1cc Net"-ork busincu \lo11l be gO\Tmed by a Full Suv1a: 1\ctv.Oil Managen~Cnl Commlllec t thc: 

"~!anagcn~nt Commlllcc""). The Man4gemcnl Co•nmlllc" u compns..d or M~ \ 'Olin, 11\Cmbe~. lhrce lkSignotrd 

by U S WEST and thrtt dwgnotcd by TWE. If U S V.'EST u any umc o-.wru tm llwl ~ ol the partnenhlp 

•merest "luch 11 owned. duectly or ~ndirectl~ . •• or September IS. 1993 o• ,r a ··chanac ,;. conlrOI" or U S 

\\.'EST occun. U S WESTs right to dc"gnot< any membcn of tl>c ~!.ana&emen1 Commmec "11l tcnnu1.11< The 

Full Scrv1tc Network busi""u IS nu.n•gcd on a dly· to-day basis by UIC officers of Tunc Warner C•blc The 

•PPfo\'1.1 or a majonty or tl>c members o f tl>c ~lanagemtnl Commmee " r~u11ed lor ccrwn sogn•li<=l 

trannct1ons relating to tl>c Full Scrvacc Net,.orl busancu. 1ncludmg . .unona OIJ\Cr th•nJ s. tl>c sale pledge 01 

cncum~c or uscu or lbc Filii Scf\'"e l'e1"or\ buitiKU. IlK gql!llti!Qn of ••blc ~s~"· t1>c rliWns of 
cornmumcnll or expenditures rclwna to UIC Full Service Network busanc\s. '" c~~eh clU<' subJeCt to QJrecd upon 

thrcsholcb. ccn:un dccis.ions with respect to dc\1111. uclutccturc :u;d dcs1gnauon or coblc S) uems 101 upg""'e 

and the adoption or the lltln~nl busincu pllltl. 

Nom·l'oring Rtprntntam·ts and Commllttt Mtml>rrs. Each of ITOCIJU and Toshaba ha,·e the n ght to 

desagrnuc non-YO!ing members to lbc Board of Rc~nwh-cs and the Managemcn1 Commmcc In Add1uon. 

Adv~nce/Ncwhousc hiU the nght to dcsignotc a non·voung member to the Manogeme111 Commiucc 

Dar·ru·Da) OpuaJioru TWE 1s monoged on • day-to-day buis by UIC officers or TWE. and eACh or 

TWE"s three principal ponncrsh1p divasaons ,. llWIAgcd oo a dJy-to-dly basis by the orliccrs or such dlvil1on. 

Upon the n~;,; Capn&lluuon. the officers or lime Warner abo became offi~ or TWE and 1he offia:n or the: 

lime \V;uncr G..ocnl Panncrs became UIC o fficers or UIC eotTCSpOII(lln' p31tncnhlp diVISIOn\ and the: 

wbdt\ISJOOS tl>croof 

Ctrtmn Coo~nanrs 

COl tnant Not to Cof1l(NIC. For >0 lonr ., On) p3lti\CI tor affih.ate or Dn) p.ltlDCt) o"ns In C\CCSS or 5~ o( 

l\\'E ur IS'T of nVE J~p;111 ;mc:l 1~ !he co."' of nny lime Warner G..nc,..l P:ut""'· fur one year 1ht-rrof~r. •uc/1 

p.ltlner I 1ncludmg its affiliau:s) 11 gcncr:lll ) proh1b11cd from eompcun8 01 """'"II 4tl anterut an the the« 
pnnc1p31 hnes or business of TWE-coblc. Coble p•osramming and Rln~ed entcrtalnmc:rll lincludlng the 

nwnetlhtp >11d operauon of theme Jl'llla>-•• •uch businc~s moy cvoh"C. subJCCI 10 ccnatn ogrecd upon 
CAccpuum, lunllcd passive lnvestmc:OIS and inad,·cnem Vlolnaoru. The covenanl not to compete ~ not 

proh1b11 111 U S \I.'EST from conducting cable and ccnAJn reg1onal progn.mming bu~IOCl\C> In tht- 14-st&t< 

rcg1on an which 11 pro,•ides telephone >Ctvke. (ii> ~ny pan~ from ~I!All'"l 111 the cable buSinc" In a region 10 

"hoch T\\'E u not thc:n engagang 10 1hc cable blmnen. sUbJCC1 10 TWE"s right of first rcfu~l " "th 1Cspec1 t.o 

\UCh cable b~IIICSI. or (iii) any pany from enpg•n& 111 tht- t<lcpbonc or mf~uon sctviCCS bu~1ness ITOCHU 
.ond l oshab.t continue 10 be bound b) and bencfi1 from the non-compete pfO'mons but onl) u U\Cy rei~ 10 

)JJW~ 

TraruaciiOfU >ntlr "'ffiiiOUJ. Subject to •srecd upon CAC<pllons lor e.usllng orrungcments. rwE wut no< 

cnlcr an1o any lr.UisactJon "1th any p.ltlDCt or on' of Its otfihates "'bo tho.n on on atm·~·lcngth b.uu 

Rttutrorion Ritlrls 

Uegannmg on June 30. 2002 {or IU e~ly 35 June 30. 1999 tf cauin thrcshold <lllh ll1Unt1Uuon' Ate rOO< 

madc; to lhf CIIISS A P411ncrsJ, the Cllln A Pannell hold mg. lfldl\•tdunll) (II m the IIBQICSIItC. at lcDlt 10~ o r the 



resadu11l c:quny or TWE "'all ha'e the nsh1 10 rcques~ !lut TW£ rcconsutulc ahtlf as 4 corporliUUII 300 rtfl\lt'r 

for sale in a pubhc ofrcnng on amoun1 or p.mncntup m~eres1s held by such Clan A f'annus delerma~u b' .w 

10\'CStmcnl banktns hnn >0 :u 10 nwtimau lrl\dang hqutdlly and rrummau !he iruu31 pubhc orfenng da.cuunl. at 

any. Upon any such rcqucsl. !he p.vtJCS ,. ,II ~ an 111\-ewt~enl b:anker 10 dc1ennane the pncr •t "'hteh 1~ 

interesu soughllo be regaslered could be >Old in a pubhc off<nng (the ""AppnuKd \'•luc .. ) Upon dc~enmn•raon 

or the Apprlli~ Value. 1WE may clccl rnhcr 10 rcai~ICI \ IJCh in!Cresll or purchaK such llllCI C\1\ ... rhr 

Appnmcd Value. subJCCt 10 ccnarn lldJU>tmenu If TWI:. dceu 10 rcgtsler !he rnlrruu and 1he rrOJ>Oloe<l puhh< 

offcnng pncc (as dc!cnntocd tmmc<ha!cly poor to lhe umc the pubhc offcnng u 10 I'< de.. wed dfccu'c ' " les• 

than 92.5~ of the App111iscd Value. nvE ,.,u ha\'c • ~«ond 0p110n to purchllw: such amcrc>U ammcd1atcl\ I'"'" 
10 the ttme such public offenn11 "ould ucoow1;c ha"e been declllted dfcctave by lite Sccurnau and L" hJn r< 

CornmtUion at the ~J pubhc offennJ pn : leu unodcl"'nung fees and duroonu If TWE ucr.,-.,, "' 

purchllSC 0p110n. n wall be requued to pay the fees ond upeMcs of the underwmen Upon e•erc•"' ul whcr 

purchaK opuon. nvE may olso elect 10 pure~ the enure pannenh1p 1ntetci ll of th<: Clas> A l'mncr> 

rcquesllng rcgaS~nuon at the rclC\=i pnce. ~ubJ«I to cenarn ldjUSlmcnu 

In 011dd111on 10 the forego1ng. U S WEST w1ll ha\'C the n&hl to ucrcue an addu aonal demand rrg"twwn 

nglu (in "'ltich !he Olhcr Clan A l'onner~ would be entitled to panit1p31e1 bcginnmg 18 mon1hs followon~ the 

o:biC on ,. htch TWE re<'OIUIIIUI<"< Itself as a corporauon and regjSicrs the ~e of sccunue• punu.uu t" J 

pteYtOUSI) aemsed dci!Wld reJISinUOII nJhl 

Beginning on June 30. 199.5. nt the rcqucs1 of any lime Womer OcriCrnl I'Mner. TWE w11l erfw • 1>11hl" 

offcnne of the panncrsbip mlercsiS of the lime Warnet General Pannon 01 reeom111ute TWE as • cO<purarwn 

and regiSter the shun held b) the lime Warner Gcner:al PutMn In lll) such case. the Class A l':ulntl\ ,., JI 

hove SIMdl!rd ··piggy·back"" rtglltrliUOn nghts. 

Upon any recomutuuon or nvE mlo a corponuon. each parulCl 'Will acquire preferred and COtnf11Q11 <''lUll\ 

an the eo<poration Cort'CSpOndtng an bolh rl:Wl\"' \11luc. me or rcturn o.nd poOOI) 10 the pattnc:n hap 11\ler<\U tt 

held prior 10 such reconstiruuon. subJeCt ro cenaan l\drunmcms to compensa1e rhe p.ltiiKn f01 the rlf«h n! 

convenang !heir panne~hip inre1esls anlo capi1.0l >lock 

Cumin Put Rights of thr ClaJJ A l'annt n 

ChDntJr In Comrol Pw. Upon the nccumnce of • change on control of !he Company. a1 rhc rcques1 of ""~ 

Oas5 A P.utnet. 1>\'E ,.;u be rcqwred 10 elea tither to liquidate 1>\'E "'•thm a I"''O·yur penod or 10 pun:h.uc 

!he in1cn:S1 of such p=r AI fatr marke1 \'aluc ("llhoul all) rrunonl) discount) u dclennantd by 111\Cstmcnl 

bllllkers. t\ .. change in con~rol .. of 1he Company •hall be deemed 10 have occurred. 

(x) "'bo::fte\-er. in 30) thn:e·)Cat pcnod. a majority of the mcmbcn of the B<Wd of l'ltrecron uf the 

Comp•ny elected during such lhrct· )eat pcnod shall have been so eleet.ed aprns1 lhe recornmcochuon 01 

!he- mnnagemcnl of the Company or !he Boord of Direeton shall be deemed 10 have been dceted agamst 

the recommendation of such Boud of Directors of the Company in office unmediolcl) pnor 10 ~uch 

clocooo: pro"dcd. hO"'~•cr. tlut ror ~of this clau~ (x) a member of >uch B<Wd of Direclors >!WI 

be deemed to ha•'C been elected agomSI the recommendalton of such Boud of DrrffiO" rf h1s or her rnuuJ 

elecuon occurs llS a result of e1ther on actual or thrca.u:ncd cJcc:uon contesl (as such lcnn> arc used In Rui< 

14a· ll of Rcgulauon 14A promulpled under the Socunues EAchanae Act of 1934 • .u amcodcd l 01 other 

llCtUal or thn:~lcned sohcnauon of proAt<"< or c:orucncs by or on bcb.tlf of a penon odler chan >UCh Oo.ard or 

Directors: or 

()') .. hcnc,..,r any penon shall acq•urc l,.helbe:r b) rnerger, consolidation. we. au1gntncn1. k.ll>C. 

tni.JUfcr oc Olhcrwuc. m one UlliiSliCtlon oc an) rdatcd ~~encs of uvuacuom). 01 otherv.r>e bcndict&ll) ""'" 

VO'Itng sccurilic• of the Company !hal I'Cprescm In cxcu• or .so.... or the \'t'"Jnl) power of all ouucandang 

\"O'Iina SCCUfll1e> or th<: Company acncrully enutled 10 \()Ce for lhe elecuon of dii'CCIOI>. If such pcr>an 

3C(IUU'Ci or publicly announces its IO..,OIJOcl 10 tnatiaJiy acqutre ten pcrcenl or liiCn or >UC:h \'QtJO& >CC\IOUCS 

10 a IIIUU3Ctl011 that h.u ncK been lpp!O\'Cd by the maNIJemcnc of the Company wllhtn lO d.l)> •fkr the 

d.l'c or such acquisition o• pubhc nnnouocemcnL 

J.Js 



JUliN""""' of Pur RighiJ. ~rc. TWE. wuh the coru<nt of sud! asstgnc.-. nuy usogn to the Comp;on• . >II\ 

gencnal panncr or any third pany. the obhaatoon 10 pay the tpphcGble put 1mcc on cnnn«hnn "'"h the eu:rco"' 

of 1 clw\gc in conuol p<Jt nghl by a Clan A Pinner and lh< nghr 10 rccci•'t' the panncn.h1p ontercm on p;oyrncnt 

therefor. 

With respect to any of the pur right> 01 the Cl.u• 1\ Pltnnen. TWE may pay the •PIIIIcahle put pmc 111 c;t.•h 

or Marketable Securhies (defined M any debt 01 equity •«urltie. that are hstcd on G national ~cunue• eAchange 
Of qoou:d on NASDAQ) iuucd by TWE (or of TWE wogos iu obllgauon to pay the put pnce to the Company 
by the Company) Tbc amount of MY Markcubl< S«unties comprising the apphcabl< pul pnce shall be 

detcnnlned bAM:d on the market orice or such sccunt"s during the "''"'" months followmg the chnong of •uch 
put uansaction. In the ~ of a change In government rogulatlon pur. up to 33% of the applicable :"'' pnce may 
be patd In DOtes iuucd by TWE (or of TWE asstgm m oblipllOM to pay the put pnu to the Comp.m) b) the 

Company). 

U S WEST Clvl111' iJt Go•·#nutttnt Rtful4tiD" RnrttditJ 

Upon 1 ch&nae in l.tw or go•..,=nt regulation pnoc to Scpccmba IS. 1996 tlut prohobob US WEST from 
ownong. or truatenally adversely affects the value (rclallve to the QJue of the rnrerests or all other p.lrltH:n.l of. 

U S WESTs pattncnlup inu:rest. U S WEST will have the nsJn to rcqow that TWE cother remedy •uch 
problem (provi<kd such remedy "''OUid noc have a socru6c&nt unpact on the bu11noess and openuon of TWE 0< 

any of its divilion.s) or wut U S WEST on selling 111 onttl'C$t to 1 third patty. Upon any such sal< ro • thud 

pany. TWE will share 20% of the lo•s or gain cxpericii(Ctl by U S WEST upon such sale 

Rt~frictiotU o" Trolrsf" by T~mt " ""'" Gt • t ral l'umltn 

Any lime Warner General Putner u pennlucd 10 duposc of any pannenhop interest (and any lirnc Wamc:r 

Cien<ral Putner and any par=t of any lime Warner CcncnJ Partner ml) '""" or sell cqull) ) aJ All' ume >0 

Ions .u. unmedwcly after siving dftrt thereto. (o) the Compony ,.'OIIId oot 0"'1\. ducctJy oc ondJrectl). leu th&n 

(a) 43.75~ or the resodual equity orTWE. rr such duposiuoo occun pnoc ro the later of Dcccmba Jl. 1997 and 

the date on wblch the Clus A Putners ha,.., r«cl\'ed cuh dJStnbutioM or SSOO mol Iron per S I bolhon of 

onvestmcnl and (b) 3S~ or the residual cqull) of TWE of such dnposition occun after •uch dote. (uJ no pcn.on 
or cnmy would own. directly or onducctl). a p.lr1nenh1p oetcrell a=ter than thai O"'ncd. dorcrtly,. rndorcctl). 
hy the Comp•ny. and (ui) a >UModiary of the Cornpan) would be a naru~gong sencr.d panrxr ol TWE 

No other dtJpositions are permitted. cxcepc thai the Company may scllou enure p:tnncnhip onlere>l >UbJCCI 

10 the Clw A Panncn. rights of first refusal and "13g·along" ngbts punUAnt 10 wtuch the Compan) mrut 

provode for the concumnt sale or the pQrlnershrp lniCie$\S or the Cl.ut A Pllrtners w rcqUC1Ung 

Other Enltrlal.uMnt Croup AsstU 

nmt lli21J1tT Srmu Ptuttrt nhlps 

In Scpccmber 1993, c:ctWn auet1 of TWE "'CIC datnbutcclto the lime Warner Cien<ral ~nand "'ere 

owned and open~ by other ponnc.n.htps (the "Tunc Warner Sctvice Pan:ncnlllps") 1n onkr to ensure 
cornphance wrth the Moditicauon of Final Judgment entered on August 24. 1982 by tht Unou:d Sr~tu Dtstnet 

Coun for the Diunct or Columbia applrcable 10 U S WEST and ru affihatcd companies. "'hrch m4)' have 
•ncllldcd TWE. In 199-1. US WEST rcu"'ed • Judlcr..tl onlcl tlw TWE was no longer prohrbncd from owning 
or opcntnng sut..untully all of sucb .uw:u AccordonaJy, •n Scpcemba 199S, TWE reaequored subsunually all 
of the 31SCL< of the Tune Warner Servoce Pllnnershops. subject to the liabilities relating thereto. on cxchMge for 
jurnor priority capital Interests In TWE equAl 10 npproxuruucly S400 million. 
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eo .. nroom Ttl¥riJiOII Nttv-ork ("CoiUf TV") 

E.xh or TWE and nffihatr\ or each or NllC and TCI hold' a H'll'il ontctut on Coun TV. •ubJ«t w 

•dJUSt~nt Ill actortlanct Wrth tht term• or the Coun TV p.lllntrship ·~rcemtnt. Coun TV .. a 2~·hwr b:l-\1< 

cabk nctv.orl CO\'mOJactual couruoom t.nals from ~~tound the: Unrted State> ;urd abroad Srnce 1991 . Coon T\' 

hu brought daytu'"' \lev--ers "" ond tAped CO>-.:nge of mort t1wr 400 1r.als. tncludlnJ Weelu ' lhlcr A 

Mc Kenzie. OJ. Simp;on. Rodney Kmg. Or. Krvork:lan. Reginald O.:My, the: ~lentndoz brothers. the 

Pllramouni/QVC bearing :tnd Zton , .. New York Hospmtl. Donng prime time. Court TV features li''t onah ,..., o t 

the day's CO\'e~'a8" U v.ell U a vancty Of prognr1U that e>plorr all '"Jl«U o f the legal S)~tcm On the: _.eelcnd 

Court TV airs highlights or the: week 's courtroom covcraJt and present\ Cononutng ugall::du<0111on !CLEo l<>r 

lawyers Md Cable in the Clan room vrogramrniOjl for lcJJChc:r; 

n¥£ Jopoll 

The: Conti"'JlY owm a 37 2S'*' mtcrc>l rn. U S WEST owns a 12 7S~ rntue" u •• l10d each of l o\hrb.l •nd 

ITOCHU OV.'lls a 2.5'*' mterc51 m. Time Wama Enteruinmcnt JlfWI Inc 1"1"WE Jai"'Jl· l T\VE hi"'Jl "A' 

organized tO conduct TWE's busrnessc\ on Jnp3n, indudrns home \Ideo dtitnbunon. thc:amcal film nnd 

television distribution and merchondising busints•u. IUld to <~pond and dev"tlop new busrr"'u 0Jlll'.lf1urnllc' 

Pursuant to du:mbution and mct'Ch:tndisrns agrccmc:nu catered tnto bctv. ten T\VE and T\VE Jap:an. T\\'E hi"'Jl 

recci,-cs distnbution fees generally comparable to tho~<: cum:ntl)' I'CC'tf\ed b> TWE for pcrfomun~ dmnbuuon 

scrvlctS for unaffili3trd third panics 

In 199~. the COmi"'Jly. TWE bJWI. U S WEST. Tosruba and rTOCHU agreed JOtOtl) to esublr!oh Tin:!> 

Communicauons Corp. ('11TUS" ). a muluplc system ~rator that v.rll dc><tlop .,.,.. CATV opcrauons rn 

selected locations throughout Japan. The ugrccmcnt also contcmplntes that TITUS eventually wrll provodc 

telephone ICIVICC iU '"CIJ IS \ rdco ICt\'ICd 10 liS opcnllllJ areas. 

DC Comics 

TWE and \\'0 cMh ov. n> a ~ rntnn! in DC Conue.. • Nev. Yorl gCJ>Cnll portncnhop. iormcd rn June 

1992 to contrnue the busmeu prcvlCxul y conducted by DC Coi'IUO Inc .. • New York corpon11on DC Comrcs 

publishu more than 60 regularly luued comics mDgatrntJ, among the most popular or wluch arc "SupclliWl," 

"Batnwl." - Wonder WoiiWl" and ~ Sandnwl," u "'ell as ~· collections wid u boo~s DC Comrcs 41>~1 

dtn'-cs I'C\<tnucs from mouon ptctUI'C$, tckvrsion S) ndJ.:21ron. product lrcmstnJ. boob for JU\'enlk and 3dulr 

morkcts and foreign publishins Trademarks in DC Ccmrtl' pnncrplll characten ho>~ llttn regrsrcred on the 

Unued Stites Patent and Tradtm~~tk Office ond in ccrurn foretgn countries 

CiMmuica Thcall'rs, L P. 

WCI o-.'lls a ~ rntercst rn Citwnenn Thc:>trt>. L I'. on uncoruo lrcbtcd )Ornt venture "'"h l'.o.ramounr 

Communicouons Inc . "'llrch ov.m ar.d opclllll::S t,.o lhc:atcr cm:uru· Mlll\11 Thc:at= and Fc•rr•oal Crncrnas The 

JOint venture Opcr3tU 371 ~!CCII) '" b6 theater> . pnno:rp•Uy loca~ed rn ulrfomr> and Color3do 

E. C. Pub/U orunu 

E.C. Publicatroru. Inc. •• the: publ15hc:r of MAD. 1 ma~urne fentunng anrcles or humorous and sa.uncal 

tntuut. v.hrc.h is regularly pubhshc:d none umcs • )Cat and aho rn penodoc spccrol rdrtron> 1: C l'uhlrcotrons 1> 

v.holly .,..·ncd by the: Compan) 

OTIU:R ll'\'TERESTS 

Thmn Brotldcastln11 Systr.m. Inc. 

In 5<-~ernl,.r 1'1'1~. rhe Cornp.ut) •grrrd co rnaa;c wuh TBS by ~~Cqwnng chc remarnrng appto'lrllUrcly 

Ml'l rmcrc.c rn TBS no1 alrcad) ov.ncd by the Cornp:111y. For rnformiDon abuuc !be: pending rnergcr. ICC 
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p.>gc I· I AI Occcmlx1 31. 199~. 1hc Comp.llly 1\ad «onomiC and '"Ol"J m:m~u on TBS of 19 C>'l-and () ~<; 

tcSJXCII\cly TBS os a dl'er>ofied onfotmAUon and cn~eruun-nc:n1 tomp.lll) Throu&)lus ~ubsldJM>~. TB~ <~>'"' 

ond OJXralei foul clomcsuc cntcru.onmenl ncl\loOflu \\TBS (comn.onl) tnov.n a. lhc "'TBS Supc:So.mon .. , 
Turner NCIWOI'k TeleVISion ( .. 'TN! ... ). lhc Canoon Neii'"Ofk and TUfllCf OiU\IC MO\ICS r'TC~I -1. four 

ontemAIIorutl en1erurnmen1 networks ThT uun Anxnc.a. C111oon Nctworl. Uun Amenca. TNT & C31l()(ln 
Nci\I>Ofk Europe. and TNT & CIUloon Ne1work Asoll . iiJld four new\ nc1works C~lole Nc"'s Ne1v.otl ("'CNK .. 1. 

llcadline News. Cable Nows Nei" 'Or1< ln~em.>uonal r·CNNI .. l lllld CNN Firunctll !"ct.,orl 1 ·CNN/n .. ' TU\ 

produces and dumbul" cniCilllmmenl •nd news progr.unmtng "'·otld.,•tdc. wuh operolums 111 mouon poc1urc 
uruma1lon und lclevls•on production. ho111c ,.,dco. lricv~>oOt1 ;yndoc~uon. hccrutna and rne11 hJ>nd~>ons. ~nd 

pobllihong 

Atn<rlcan Lawyn Media 

Amcncan Lawyer Media. LP r·Au.r·). \lohoch IS IIU)Oilty·Owncd by lhc ComD&nv upcr3IC\ a chaon ul 

meltopoluan and rqtooal ltgal and bu" neu IIC\Iolp.lJXn and abo pobh~ TilE A."IERICA~ LA\\ YER • 

nauonal moolhly m.apz.onc WJih a subscnpiJO'I·only readcrshop among hawyer> acr~ns lhc Unotcd SlaiC' AL\1 
ol<o owns and OJXroles COUNSEL CONNECT C"CC .. ). on on·hnc '-C~ CONIICCilftJ bW)er> on t."' nnru and 

corporate kpl dqwtmcnu "'-orld.,"ldc. On Febnw) 2. 1996. Au.l acquired 1hc monomy shate of CC IMI hl>d 

lxcn held by tc.m ·Nais. Soncc Fcbrullt) 2.5. 199-1. ALM had run CC as LEXIS Coun~l Cooncct '" 

panncr>hop wuh lcAo~·Nni~. a dovosaon of Reed El>e\ltt Inc. At 1hc umc lhc p.lnncrshop "'"' fomltd WI>· 
Ncllos wu 1hc Mead Oaua Centnll dlvuoon of 1hc Mead Corporauon. ALM olw pubhihc\ fom wr<ll ) ond 11\e 
daoly newspaper>. which on mos1 cases e OJO) local officoal swus for the pubhcauon of coun oponooll\. 1<-g•l 

noucc:s and/01 official coun noli«•. Qlld one monthly new1lencr AU.·I also prov1dc1 certJun """'ICC\ '" 
Coun TV. 

IWbro, Inc. 

The Comp.any owru approAtmaiCiy I~"" of Ill<' ouuiAlldlog common •toe!. of llasbro. Inc. one or lhc 

wOI'td·, largelt loy companies. Sec Ncxc .5 ·'Oilier ln•"C:Stmcnts .. to lhc Comp.u~y"• coruoh~cd hnancul 

suaocmen1s a1 page F·34 bete10 for • descnpoon of lhc ouuancc by lhc Comp.llly of Col 1uo coupon 
exchangeable n01cs due 2012 lh:u arc c>ehJ>ngcabl< for lhc shans or Hllbro common mid. <>"'ned b~ lhc 
Comp.an) llhc "HA>bro Slod:"). and 1111 mandatortl) rcdccma.blc prckrred w:cunue• of a \Ub>odW) of lhc 
Compan) redccm:ablc on t997 for cash or Uubro S1ocl Bcc_.wc lhc ossuancc of lhc nund:lt01'11) rcdccm4blc 

preferred secun1ocs provodcs 1hc Comp.lll) "''lh protccuon •BaJnst lhc nU. of dcprcctauon of 1hc nwl co pncc: of 
li~~.>bro S1ocl and lhc zero coupon cxchongeablc nole> hmll lhc Cornp.>ny·s abohly 10 •hare on lhc apprccoouon 
of 1hc rnarkel pncc of Hasbro Sux:k. 1hc combonauon 1hcrcof hal dfcctl\cl) moncnztd 1ht Cotnp.llly·; 
onve>lmcnt 111 Hubro. 

At.orl Corporatlon 

The Comp.lll) owru appro"rruuel) I J ~It of AWl Corpon uon. •luch " <npged on lhc dcsogn. 
manuf:>erurc and we of onlct11C11\-.o mulurncdoa tntcnaonmcnl sy11cms. In FebruAry 1996. At.\n Corporation 

entered onlo on agrttrncnl 10 IJlCI1C \lollh ITS Corp. • dul.·drwc manufacturer b.ucd on San JO'-C. Cahfom""-

Atarl C~tmcs Corporatlon 

n~e Comp.llly owns IOO'k of AWl GiUIICs Corpo"uon , .. AW• Gameo .. ). "'hoch " cnaagtd on lhc dcs•Jn. 
monufa...ourc and u.lc of onte~XU~ vodco games for arcodes and home systcrm On f,.bnwy ~3. 1996. WCI 
enl<rcd 11110 o Stock Purchase Agrccmcnl Wllh Willollll\S ln1eracuvc Inc. ( .. Williams .. ). a whOII ) o"'ncd 

\Ubl ldoat)' of WMS lndustne&. Inc .. punuAnl 10 "'hoch WCI will ""II 10 Willlanu. all of lht 1\\Ucd and 

!>Ul\14ndlns capital ~lock of Auari Gan~<• TI1c " """"""" " 11 apn:lcd oo "''""" In Ajtul IV% 

1·3N 



ClJKRENC\' M.ATF.S ANO IU::f.lJLATIONS 

~ Compam ·~ fatrasn U!"'DIIom :ur >UbJcCI au lhe m~ CJf nucauataon an cuncncy uch•ngc rJI<> ~raJ w 

a clwlgc c:onlrol~ ~ ComJWI' c•nnot prct!ln th<: r.acnl to "hach sueh control> and nucauaraon> on cuncnn 

aclwlgr nics rna)' aff..:1 alS opcnllon> an lhc fuaurc or ali •bah!) to rrmu dollan from abroad Sec :-=me I 

''()Tganauuon >nd S~ o( Sagnafk>nl Accounung Pohcacs-fott~gn CuncOC) - :mel SOle I~ "Fananc~>l 

lnsuumcnLS-forragn &dungc Ra~ ~hru&cmrnl- 10 111<: consohdatctl nnan"al SllllcmcnL• .c1 fonh at P•~•' 

F-24 through F-~M >nd 11 paae~ F-1-1 and F-IS, rrspccll\el) . hctrtn Fat 1hc rc•cnucs. opcr-ung tncornc lrom 

and adcnufiablc aucts or forcagn op::ntaons. >cc 1\oae ll "Segrmna lnformauon" 10 thc con\Ohd.oacd hn~n~••' 

•UttemenlS loCI fonh >1 pages F-16 ahruuah F-19 hereon 

EMP' O\'l:£S 

At Occrm~r 31. 199S. th<: Cumpan) cmplo)cd a tOtal of appmurnat<l) 61..500 pcr>OO\ Th1> nwnbcz 

tncludcs appnnamatcly 29,700 penon) cmplo)<d by TWE 
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han 2. Pro~nus 

Publishing, :O.Iuslc and Corponalt 

The foliO>" rna tAble set.< fonh ccrwn tnfonn.auoo '"of Octtmbct 31. 199S v.rth l(jpct'IIO lh< Cornp•m -, 
pnncipal propcmu (o•-er 250.000 sq~ feet rn area) llut arc wed pnman'y by rtJ pubh>hrn1 :and mu"' 
divr>roru or occuprcd for corpor:llc offices, :all of wl\ich the Compan) comrdcr1 adequAte for il> prc>enl need>. 
IUld all of which "'ere subsunu:Uiy wed by the Compan)' or "ere lased 10 ouu1dc lCIW11> 

New York. New York 
7S Rockefeller Piau 
Rockefeller Center 

New York. New York 
Time lit. ufc Bldg 
Roc kcfeller Center 

MccltAntClburg. 
Penns) h'allra 
122S S Market St 

Olyphant. 
Penru)lvama 
1400 and 1444 Eut 
Lacl:.awanna A•cnuc 

lndranapolrs. Indiana 
4200 N lndustnal 
Succi 

Non or!. 
Germany 
Nrcdcmura.sc .l . 7 

AI~. 
Gcnmanv 
MIU·PI:incl Stnuc 1-'1 

Terre Hllutc. 
lndran~ 
Bldg I Ol. Fort Hi1m~n 
lndusm•l Pork 

Olh<r 
U.S nnd abroad. 

rnclucllng locauons rn 
Europe. Asia. Laun 
Amcenca. Austnlia IUld 
N c-.. Zc.lJ and 

Toul 

Appnn . ..ilutC' 
Squ,. rm 

rn.dpol l'w tloot se 
Eucul l\'C and adminn'tDU"< $60.000 
c.rKc• <Corporate, Mu .. c and 
Filmed Entcn arnmcnt 1 

B11>1ncs• and cdnon:U office• l.~S7.000 
(Pubh\1\rng and Corporote• 

Offirc and v.lfthousc •pace J SS.OOO 
CPubl.,hrngJ 

Manuf~~erunng. wm hou>es. I.OS8.000 
dr.stnburion and office spoce 
(Music) 

WorchO<I.SC space (Publishing) 2S2.000 

ManufaciUnng. IJtJtnbuuon an~ 334.000 
office space !MUSIC) 

Manuf>CtUnng. drstnbuuoo and ~69.000 

office space CMusrcl 

:O.Ianufxtunng and office s~ 269.000 
(Musocl 

Office bldg> .. plant• and 
warchouSCl ( J>ubltshmg, M USIC 

and Corporate l 

I ...SO 

2.097.000 

5.03-1.000 

11.738.000 

1)11< ol fi•Nnhlp 
t!.lp!r.Uon ....... of 1-~:•w-

Lcasc.d by the Comp;111~ Lc"'>C 
apr reo 1n 2014 
API'fOlimAUiy 109.000 >'I II 
IK tublc 10 Olll}rlk IC'llllt• 
l...eascd b) the Comp;111) :'>IO>t 
lcMc> aprrc rn 2007 
Approl.lii'WCI ) 36.000 >'I II 
arc >Ublct 10 out>rdc tenAnt\ 
0..11cd and u.cuprcd b' the 
Companv 

o .. 11cd and occupied b) the 
Company 

Owned by the Compan) 
1\pprOXIIliJicly , 42.000 "' II 
IU< lc.ucd 10 oourdc tcnanu 
Ullo'Tied and O.:CUpiCd b) the 
Com pan~ 

Owned and oc.cup.ed b) lhc 
Compan) 

l...eascd b~ 1he Comp;lll) Lcaoc 
upre> rn 2001 

Owned by lhc Comp;lll). 

Lc.ucd by tile Compan) 
Approxrmately 297.000 >q fl 
IU'C wblel 10 oourdc ltnonu 



Filmtd E ntc:rtaJnmrnt , f'rogrammlng-1180 lind Cablr 

The foll!l"mg table ><'IS tanh cc:tUIR mfonmuon n of !Xttmbtr 31. 199.S .. ,u, rc>pect to pnn.:ap•l 

propcrue~ (over 125.000 >quwe teet 111 ar<BI owned or kB\Cd by the CompJn) ·, Falmc.l Emen•anmenc 

Programrr~ng-HBO ond c.blc tclr>1SJon bu"nc"'" lmdudm; lhc: propcnac:> of the Company. TWI· ond the 

TWEIAN P:lrtnc~hap). oil of "haeh the Comp;>n) con"de"' •lkquatr for 11> J'""Cnl nctd•. :~ •II ut "'I"' h 

were >ub~tBnuall y u>cd by the Company or were lru"'ll 10 out\ldc tenant\ 

r.-tlon 

Nr" YorL. Nev.• YorL 
I!BO Bualdang. 1100 
A\"enuc of the 
Amencu 

NC\l Yod. N.,. Yod 
1325 A•cnue of lhc: 
AmcncJU 

BalllmDC'C. Maryland 
Wlute Mmh 

Lo> Angclc>. Cohfomaa 
9210 Son Fernando 

Butbonk. Cahfomto 
The Wlllnt'r B ro> 
Studto 

West Hollywood. 
C&lifomia 
il1c Warner 
Hollywood Studro 

Volencaa. Cahfomaa 
Undeveloped Land 

Raleagll. l'onh Caroh.a 
2505 Atlanuc A•~nue 

Otller. 111 lllc U.S. nnd 
abro.ld. iDCiudlng 
loc~aons an Europe. 
A~ra. Latin ArncncB. 
A~alJ11Jia ond New 
Ze&lllnd 

Prindp:ol ~.. .. 

Bu"ocu ofhcc> 
cPt"flllmman£- HBOI 

Bu>UK'\\ offices 
(Filmed Entcnaanmcnll 

Wmhou~ IFalmtd 
Emcrutnmcntl 
WtUehuuJoe 
(Filmtd ErucnBmmcntl 

Sound ... ,.,. 
1\dmlntStr.uave, technical 
one! dreu.ang room 
struc·turcs. scrccnang 
!heateD. macbiiiCI) and 
equtpmcnt facthuc•. back 
lot ~nd parkmg 101 ond 
other Burbank propcnic~ 
fFilmtd Entc:rUinrncnll 
Sound sUtges. 
1\dmiOISir.llh·e. 
=hmal and drcuang 
room structure&. scrcenon, 
theaten. mac.hinrry ond 
equipment f>etltuu 
cFilmcd 
Entcrwnmcnll 

Loeatton filmms (Filmtd 
Ente.n.tanrncnl) 
Office/WarehouJoe baht) 
cC•bleJ 
Office buildings, retail 
stores. theA~. pl1llllS and 
warebou.wos (Filmtd 
Entcnaanment. 
Programrrung- 1 IUO. 
Cable) 

A..flll>rO\ .... U 

Sqaon rm 

"""" S~"Arrn 

335.000 SG rt 

139.000 "' II 

387.000 "' II 

lll2.l)(M) sq II 

3.-ln.OOO 
>q h or 
1mpro•-ed 
space on I S8 
kiU I a) 

350.000 
sq. rr. of 
tmpro .. ed 
SJ'O(e on II 
acre' 

I SO,OOO sq ft 

3.799.000 "'· fl (b) 

7.070,000 sq. ft (b)(C) 

I S,8J.I.OOO sq. ft 
39-t acres 

~P" ol O..Mnlup, 
n1ton 0•1' m I r~v 

Lc•~d b) TWE 
u- v.pare> 111 ~OOl 

L<-ucd h• nVI· 
l.ca.>c nptto tn ~C)) II 

O..·ned h• TWI 

l..c:IUC\I h) TWL 
l.ca.>c e\JllrCS an IW' 

0.. nal '" T\\ 1 

O..ncd b) TWL 
ApproA 20.000 "l· II >t< 
I~ lU OUtside l<nlnl\ 

Owr>C\l b) N '£ 

La..lc'Cl II\ n\'E LciUC 
uptre• lfm 
Owned by nvE 
AP!'"'' 62.000 "' ft :ue 
leased 10 OUI>Ide lm>.nl~ 

Lca.scd b> n\'E 
Appro\ 57.000 "' ft l>r< 
•uhlet 10 ouuldc tctwn• 

col Te.n acres conm1 of \ar;ou• p:uccl• adJOining n,. W.amcr B1os. Studao. with nu.<ed commercial. ofhcc and 

rcstdenu&l U5d 
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{footnOitJ conunu•d from prn muJ pogr J 

(b) EAcludc> 436.8~7 sq. fr 1•l o-..nctl and Z!9,J.15 sq fr of lc:l>al rro~nl<> u~d h' ''""' W:lfncr ( ohlc tm 
h.:aiknd, hub. and tiMer .,,., that 11/C located 011 67~ .ctt> of !Mncd lll>d 1112 acre> of lca><d IJrl<.l 

(c) Include-\ 108.000 sq. fr of office sp;~cc occuprcd by Tome Warncr CO<JlOnl~ llatf "h<• prO\rdc \Ct'r,n tc• 

TWE pursuan1 10 =gcmenh \CI forth rn lhe TWE Pllltnculup Agrecnlenl 

Item 3. UKal ProcttdingJ 

Tht Company and rts •ubsrdran<> uc IWlres, rn !he: ordmuy course of buuncu. rt• hii@OIIOO\ rn>~•h rnr 
propeny. personal injury and conrr11c1 clou111. 11lc amounu thAt the Company belre•·e• m~) be r<cO•<rJblc m 

theK matren are crthcr CO\'Cted b) oouur.ancc or :asc 1101 nw.criA1. 

In No•-cmber 1992. T\\"_ filed a fedcralll" h I >«kms 10 0\'<num INJOI pro• .. roM of th• 1'192 c~blc Ad 

pnnunl) oo Fim Amendment ground> The c;>mplOJnl, fikd tn lh< US DhUlCt CU<ut lor the Ot\tlh 1 11t 

Col umbra IJIIOSI lh< FCC lll>d the L'nlled State> or Amcnca. challenge> the PfO\ ntoru of lh< I '192 <"•blr A<l 

rclauna 10 rate rcaulallon. must clJI), rctrammruaon conscnr, tcnm of deahn¥ b) •cnrcally rnteyurc.J 

proJrlliiUllen, unrfonn pnana :as>d operauon of cable >) ltcnu by ruunocrp.a.l authonue>. lh< numbcr ut 
subscnben lbAI a cab!< O~llllor coula \Cl\'C n>llon .. rdc, free Pf'C''IN' of ccttarn prcmrum ch•nnch md 

educa11orul chllMCI set-aside rcqurrcmenu for dtrcct broadctil satc.lhtc ~ce. In llddlllon, l.hc eompl:um ~teL' 

10 o•-cnum scYcnl p3rts of the 19~ C•ble Act rclauna to pubhc, cdu«uorul and &0\cmmcnr ..._..," 
rcqurrcmcnts :as>d commercral leased channels. 11lc complalnr seeks onjunctioM ag:un11 the enfNccmcnr or 

rmplcmcnuuron of rhesc provrsioM Sc•-.,r•l odleJ p.:arut.s bAl-., also filed srmllar law.um "nd lbcsc acuon. ha'T 

betll II k 3SI paniaJiy CO~\OiidGlcd Wllh Ill< :W:IrOII tiled by T\VE. 0n Apnl 8. 1993. Ill a 2· 1 deCt>lllll. lh< 
ll,.rncr Court uplrtld rh< consllluuonalil)' olrhe mu\1 C3rl)' PIO\'isions of lit< 1992 Cablt Act On May 3, 1991 

1WE tiled an "f'PCl'l from tht> deciSion drr«lly 10 lhe U.S. Supreme Coun 11lc US Supreme Coon un 
June 27. 19Q4 vacarcd rhe Judsmenr nf rh<: o,.rncr Coon "'llardms the muu.cany proll>lt>M :as>d rcnundcd lhc 

case 10 lhAI coun fOf funher factu.U findJns> af~r rulrns lhAI cable systcnu "ere enmJed 10 llgnr6c2nr Ftnl 
Amendmcnr prouction. In Dccctnber 1995. wt panel upheld lh< "musr<any" rcqutremenu b) 2-1 •'Ole The 

Supreme Coun has now decided 10 rc••te~< llw dccuton. On Scpttmbcr 16. 1993, • OOC·JUd'c OrWlCI Cuun 
uplrcld lh< c:oruurunooalll)' on Finr Amendment pounds of ..U lh< Other challcn&cll prO\'utoru c~Ct'pl 

rc~tnctrons on lh< nr•mber of subscnbers I hAt • cable open tor could scn1:: nauoowrdc. free pa) TV Pf'C\ tN' and 
drrect broadc:ur chAnnel usage . TWE a~aled thn dccrsroo 10 the U.S. Coun of AppeAl> fO< the 0 C Crrcuu on 
No•-cmbcr 12. 1993 Bncfinr oo tltc: ·~•L aJld ilflumcnttonk pl.oce. on No•-ember :!0. 1'195 r,,. • dc.cnpuon 
of lh< 19R4 Cable Acr und lh< 1'1'1~ C•bk ;\ cr. 'ce hem I "Omtnus-Cable Oll'l>run-Rc~ul>uon and 
Legnlallon " 

Oy leucrs dared July IS. 1993 nnd SeJMembcr 21, 19'J3 (the ''Acceu Le~~crs "), the DaJiu Regronat Offi« 
of the Fedcal Trade Commission (th< "FTC") informed WEA that ir is conducting a prelinunary in•-c>li~allon 
to detrnninc wl>cthcr WEA u "unr..:uorutbly rutneung the reSAle of pr'CI'iously O"'ncd compact dues · .llld 

"unreasonably restricting the sale of new compact discs 1' The Access Lencn allege thar V.'EA's conduct m3) 

vtolatc S«<ron S of lh< Federal Trade Conuniuion Act. but abo uy WI ncrlhcr lh< Access Leuers nor lhc 

uulcnce of lbc m•-csligalion "should be vrNed u an accusauon by lh< FTC or rrs sWf of An) "ronJdoing b) 
{WEA) .. 11lc Accus Leuc.rs rcque>r that WEA •'Oiururily >Ubmil the documenu :as>d rnfomuuon rcquesrcd 
lh<rcrn The FTC inl'csr:ipuon :tbo rncludta Other map dutribuiO<"S of recorded mta.c In lbc course of lbc 

'""<>Ugauon. the FTC ~ucd a subpoena for lh< dc~ruon of • fOilllCf WEA uccuu•-c WEA hAs complred 
"'tlr lbc Accus Letters :as>d subpoena In catl) October 1994. WEA (alld Other map dutnbul.:>r> uf recorded 
musrc 1 recef\'<'d a foiiO\\'·up subpoena for the produ<tlon of docurnenu. sw.ng lhAI lh< fTC " rn,uupun~ 
whether members of the pre-recorded mu>oc dr\lrrburrng rndunry m•> be eneaarns 111 untau mc:rhud• o r 
com~rruon b) n&~ni pnce' ot b) <ns•smg rn c~rtcd acuvrues 10 lurut the 2\'ltlablhly of cooperauvr 
•<lvcrturng ur pronruuoriAl funds 10 ret.orlers "bO diStnbutc used comp;~tt dtscs or ld•-cntsc prtccs of comp;~tr 
drs.:> below specified le\'<'ls. WEA produced docurnen11 ut laiC December 1994 onu ea~ly 1995 rn response 10 
the >ubpocn• 
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In October 1993. u purponcd clus acu on w;u filed tn the Unued Stttel Dtsmct Coon lor lhc Nonhcm 

Dt>mn of Cicorg•• •nulled Somucl D. Moort. ~r cl 1 Amuiran Frdrro11o11 <1/ Trlr\'lll()n ulld Rad1o Anuts. 

n ul. l'o. 93-Ct' -2J$8. The <KUon wu brought b) tiftttn named mu>~c pcrlonnen or rqlft\Cfttall'"' of 

decea>ed pcrlormc" on behalf of an Alleged eta~ o f pcrlormc~ who participated tn the creation or producuon 

of phonog111ph recordtngs frx one or more of the defe ndant rttOrdang comjWlie$ Tite named dcfei)A'VIU 

tncludcd the Amcncan Fedcl1111on of Televuton ;and lbdto Arusu ("AfTRA"). the AfTRA Haith and 

Remcmc:nt Fund ("fund" ), eaclt present tnu tec of the Fund and fifty named rtcO<dana compan•e~. tnclud•ng 

four WCI •ub<tdWtcs Thc rwned defendAnt rccrxdtng companiel comprued >ubstOUlllally llll of the dome•tlc 

rccordrng •ndu<tt)' and !he complatnt sought to eltlbluh 3 defendAnt clus for ~· of the htrplloo 1ll< 

complamt 'ought recovery uglllnst the record.ng compantes fnr. umong othc:r thtngs. brnch of contnct. brew:h 

o( ftdue~~· duty. f111ud. embcu.kmcnt ;and RICO \1 laJJoru. all growtng r ·t of •llcged f~tlu1c by the recordi ng 

comp.~n••• to make proper conmbui!OO$ to the: Fund punUAnt to the Pbono Code. -.h,ch " r~q~rxta~ b) 

AFTR A • nd most of the domestic record1011 companies. and Olher allcacd latlutc1 to me<t the tetm\ of the 

l'hono Cock and •ndh·tdual coiltNU. Plainti ffs wughl from the ddcndl.nt record compamc> >Ub\llll"'ul 

monetary damages. treble damages. anorne)s' fccs and ccsu ;and the tmposu.ton of a rorutruC'It'e tnut 0'"' tht 

m•~ter recordmgs created from recorded pcrlonnanccs of the plll.lnuffs. In MllKh 1994. platnltfh filed :111 

omcndcd complAint In March and April 1994. AFTRA. the Fund. the Fund's uustee~ and ccnam of the 

dclcndant rc<:ordmg compantcs. mcluding the four WCI sul»idunu. mo•~ to dum"' plaJnltfts' amended 

compl>ant On August 2. 1994. the coon . among Other thtngs. dumtuc:d the clum~ aga~nst the Fund and the 

Fund\ mmccs. con,..,ned AFTRA's motion to one fo:r summary judgment (lllld &tlov.ed re· bnchngl and 

dmru~scd oll Cllllrru aga•nst the defendant recording comjWltes except the RICO dazm. The: rc<:ord compan) 

defendant.> tn the one renwrung RICO clatm answen:d the amrnded complunt and filed a mocton for summ&l) 

Judgment scc~1ng dtsmtssal of the claim. The: coon subsequently granted AFTRA's moc10n. and denzed the 

tcrurd1nl! company defendantS' mo11on as premature. Plain11ffs have It led a mocton 10 cen1fy vanou; clasS<:$ of 

pfAinU ff S The: pallJCS ate in fimued diSCO\'Ct)'. 

On f~bruary 21. 1995. counsel for platntiffs filed a ne-. lawswt. cnutled Samutl D. ,\foorr. tt at ,. Son\ 

.I ( UJJr Enunarnm~nl Group, rt al.. No. 95-Civ-1221. in the United Slates Dismct Coun for the Southern 

Ol!tnct of NC" Yod. Thc 11Ct1011 " IS brought by oil but 001: of the rwncd pl.unllffs ID the Georpa federal SUit 

wttlt one new plnnlliff. The plainllfh 111c s~tng on beholf of on alkgcd cl•n of perlonnc:"' and dcnvam·cly on 

l'och.>ll of the AFT'RA Fund The: named ddcndanu include the Fund\ tru~tecs, the Fund. and the rccordin" 

"""'"""' .. th.>z ,.en: rumcd a. defendants m t.bc ~1.3 federal >UII Thc compl.unt u bucd on >~~l»untuul) 

the >!lm< allcgauon> as the complaznt zn the Gco'lltA (eden\! su11, ond seck$ to reco,-cr sul»tanuol monetary 

damages. hqutduted d.lumgc:s. and attomcy's fees from the n:cordms rOntjWllts . The record comp4ny 

dcfen<Linu >lmuhllllcotuly 11)0\-cd an the Southern Dutna of Nt"' Yor~ frx 1111 ordct uansfemns the new cue to 

the l'onhem D t>tnCt of GcorgiB, Gild mo'~ '" the Nonhem OtstriC'I of Gcrxa•• fe< an order st.:ay•na piOJn t•fh 

from J>fOCG<dtng wttlz !he New Ye<k federal acuon On Apn l 19. 199S. tht U.S. D1smct Coun for the: Nonhem 

OtsmC1 of Georg 1m granted the record comjWly defend4nts · mooon "''th respect 10 the Nev. Yort federal ac:uoo 

and enJotncd the pllllnuffs from procc:cdtng 1111y funher "'1th such IICtlon. On Apnl 30. 199S. the U.S . Dtstnct 

Coon f01 !he Soulhcrn Di.rulct of New York directed tlw the N~ Yort federal actton be tnnsfern:d to the 

Nonhem Dtstnct of C:Corgt> tn rxdtf WI the Geora:ta COWl till) detcnrunc 11hethe1 the ci&JIIU u.cnod tn UIC 

Nr"' Yor~ ocuon >hould be dumaJscd or punued tn ltiC GcorgJa coon. On Fcb<uary 26. 1'196. the Gcorgta 

Coun. nndtng !he pattte>. tuuc:s and a\'aJioble relief substanuolly the woe IU 111 the 1ruU&I11Wter. dtsnusscd the 

ocuon The Georg•• coun funhcr tndtcatcd !hat should pl..unuffs wash to pursue the cii.IJ'II$ of the J.CCOnd suiu. the: 

appropnotr \Chicle would be to )«k lea•., of Coon to omcnd the complatnt tn the onsanol actton 

On Jul) 14, 19').1, the Company rcce1vcd a et\11 '"'-eougi U\e demal'd from the Un11C'd StJtte> Dcpanmcnt of 

Justice- "' lurtllerAnce of an invesugauon 11110 ccnam -.·orldwtdc oe1lvat1es <lf Wl\10 ond Olhcr comP"n1cs tn the 

recorded mus•c tndustr) priDC'IpaJI) related to cable. wt.rt ;and wcthtc ·deh•..,red mUSic ttd mustc video 

progrAmmers. The ComjWly bas comphcd ,.;th the cwd tn\"eStlptnc dcmmd to tt.c c\ tcnt that '' S<.<~&ht 

tnfom•auon ond documents with respect to domestic activitte s of WMO o.nd hu ob)«<cd 10 resporlllang v.uh 

rnpcc1 h) l<><e•~n .._.11\ ttlu on the ifO'IM that the Dcp&nment of Jwuec lac~s jwudtCIIon tu inquJrc 11110 such 

Otll\lllc- On No,·cmbc:r J. 1994. !he t::lq>anmcnl of JusUC< tiled a pcuuon Ill the Ulllled s~ DaslllC'I Coon 
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for the DtStncr of Columbr• t.ttian' to CQmpcl the Comp;llly and th< oth<r com~r oe~ to prtl\ldr documcnu 

from lh~ll til~· '" the u~ued S~tu lll.u deAl wnh 0\'Cneas ac'UI' Ities. Tluot motaon renwm pcndins 

On :>b) 30. 1995. a purported clan acuon Wll.\ fried in the United SIA"'l Do~tract C:.lUn fot the Cenu1ll 

Oo.rnct of Cahfomta. enulled /)/giro/ Disrrr!Jimon l11c. d/b/a Compact Diu \\?u~houu 1 CE:MA Di.JrrrbuuOolt. 

Som Mwrc h!ttnarnmtnt. Inc.. 1\hmu E:lr4ua Atlanuc Carparalion. UN/ /)wrrbuuon CorparatuM. 

IJmdJmar.n .\fwrc Group. ln.. and Pof.vgram Group Dmnbuuon. Inc .. No 95·3596 ( JSLI ( the "'Cilifom10 

Feckr.ll Aeuon" ) On July 19. 1995. 4 purported cl.us actron was tiled m the SupcnO< Coun o f Callforn.a for 

the Count) of Los Anad n . entitled Brrndrn Barr. ' CEMA Dtstnbwlbll.. !i<M) Mwrc £nuruz"""'nJ /111: . 

ll<~mrr Eldtro Atlanuc Corporal/on. UN/ DiJm buuon (.orporouon. Btru/Jmnnn MuJrc Group. Inc and 

Poh·gram Group Dwnbuuon. Inc .. !1/o. BC 131748 (the "CthfomiO Swe Amon") The C>.ltfomiO Federal 

Acuon " broughr on beh>.l f uf duttt purctaser of comp¥t duo ( .. ,..Os .. ) and the C>.ltfomro State Acta on Is 

brought o n beh>.lf of indirect purchasers of COs. In both ocuons . Lire plamuffa allcac that WEA. along w1th ll''e 

other d1stnbutors of recorded mus1c COs. v1ol.a"'d the fedenl and/0< su"' anutru11 laws and unf.ur compcuuon 

I•'""· by cngagrng 1n a conspiracy to fix priees of COs • .and 5«k an 1ojuncuon and ueble darno~es In t.hc 

Cal1fOntall Federal Action the llefend~llls' mouon to d111ruu the amended compii&Jnt was granted and the oK11on 

'"" d~>mJ>Sed. ,.,.th preJUdtce. on JaniW}' 9. 1996. PlaJOuffs lave ti led a ~ce of appc&l. In the C>.ltfOillUI Swe 

Acuon. pl:unuffs •olunWlly dJsmwcd the amctldcd cO<nplalnt wrtbout prc:JudJee on MiliCh <>. 1995 

l.Jugauon rclwng to the 1990 mct'llet of Tome Inc and WCl hu eathet been drsnuued. or hu been 

domWlt for ye41l. The htigauon 11 ~bed an prc'IOU~ rcporu on Fonn IO. K tiled b) the Company 

On September 12. 1995. U S WEST and U S WEST Mulumedlll Co;nmunrcauons. Inc. ("USV.'MC"I. • 

wholly owned subsidtary of US WEST. tiled a complaint In the Coun of Chancery of the Swc of Oclaware utrc 

"Dcloware Chancery Coun") individUAlly IUld allegedly In a derivati•'C capacity on behalf of TWE aga1nst the 

Cornpw~ lllld four of TWE's general p.utncrs. ATC. Tome Warner Opcnuom Inc .. WO and Warner Cable 

Commuruc.-mons. Inc. ("WCC I"), as well as TWE (as a nonunal defendant). alle¥tnM that the TBS Tr!lMaCIIOn 

-.outd brc.>eb certAin pCOI'UIOIU of the TWE Parmcntup Ag~ttment and the Admrssoon ApecmenL US \VEST. 

Inc .. " at ' · Tvnc \\'<Jmcr Inc .. tt aL. Case No 145SS 1J S WEST scelts ~ble rchef. urcludtn& an tnJUnctJon 

ag:unst consummauon of the TBS Tranuction and declantioru tbat the defendant\ hoi'C brcacbed frducaary 

duue> and such • J!recmc:nt> 

On (.l<;tober II. 1995. the Cotnp.uly and the other dcfe~nu filed on aru-.er and countm:lamu ckn)10& thc 

matenaJ crllegauons conwned tn U S WEST's complAint and alleging. among oth<t thtngl. (a) lll.u U S WEST 

brel!Cbcd ou agrecmenu wuh TWE. (b) that U S WEST fraudulently nusrcprcscntcd ond (ruled to duciOK !Jlc 

>t:tndard; of regulotory compliance that would •ppl) to tbe p.vtncrshrp after the adnuuaon of U S WEST u a 

partner :ond lc 1 that ihc Adnuuaon A~lfiellt u.oold not blvt b«n cnltred tnto u prr~nlly sllUCtllfed If the 

murcprcscntouons had not been rtll>dc. The countcrd&Jm seek>. among oth<r thanp. (I) rrfonnanon o f thc 

Adnmsaon Agreement. (ri) an rnJunct:ioo prolubiuns U S WEST from JX'C''Cnlln& TWE from cnr=ng onto 

contr.JCtJ. or purswng bustness opponuruties that arc 1n the bc:s1 inttn.su of TWE and lua ) dam&Jes. On 
October J l. 1995. US WEST rcphed to the Company'• alUntcn:IAirn>. cucnually !AI ckn)'\DI th< Comp;lll) ·• 

nuten:IJ .al iel!"llon> and auutans as :ll!imuoYC dderucs dW the countuclainu faal to lUte • c laim and an: 

b.:uTcd by l~hes. ocquoesccnce . unclean hands. w!llver lUld/or estoppel ond (8) a.~run~ that the propr»cd 

tr~n>awons wh1eh the Company :tlleges U S WEST obslructed are busanesses that the TWE Partnenhlp 

Agreement prohibiu TWE from owning or conducung. and that the TWE P:utnenhlp Aarecment pnmdes !lw 

U S WEST may. but need 00<, waJYC such resmctlon> on TWE in au sole ducreuon 

On December I 2. 1995. U S WEST II led an amtndrd and w pplemcntal complaint. ruueruna the 

.. uelt~uon.• conwned an us ooarnaJ eompWnt and asscrunc tie'" al.Jepoons reprdanJ (a) the Company's alleged 

flllurc to mllc: U S WEST aware dunng the nesouauon of the Admmton Asrccmcnt of the aiSICocr of ccrt.Wl 

documenu and lb) ·toe Company's Noi'Cmbct 16. 1995 announttmmt rcpn1l.oJ a tiC'W strakJlC opcnUIIJ 

.uucrurc and management ream On Dcc:cmber 27. 1995. lhc Company and lbc otber defendanu tiled "" anJWCI 

to tliC orncnded and supplcmenral complaint and counterc looms d<-nyrng the matcnal allegauons contatncd tn 

t: \ WI!~T' amrnded and suppkmen!D.l complAint and ra.ucrung the rount.u,llltru. On Fcbrwry 8. 1996. the 
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Coml""'~ mo•ed ro dumu.slh< a..rKXl on the pludtn'> On March II. 19''6. Ill< Coun &llnounced rhar 11 140UIJ 

"'" rule on rhe mouon. bur cn"ud p<o<•ccdcd 141lh Ill< cnal on Much ll. lli'H> 

T~~>o cocnplomr\ hQvc been llltd agocl\\r rh< CucnJ)nny. ,cnatn clnlcen and tllrecton of the Compom .,., 

urhrr .SCirnd.tnll. hy tcrUJn >Ud.holden of the Cotnp.ul). p~~rponcdl) dem11rl\cly Ul't behalf ol rh< C'oncp.111) 

r<l•llnf ro the pendcng TBS Tranucuon :lnd rcloted tranunton> '1'11<' r"" t ornplocnt1 14<TC filed en tloc Oda~~>·ano 

OIJOCCI) Coon on Oc-tobcl lO. 1995 (/lrmanJ I n- lllJmn Inc .. ,, Ill . C&K No 1 ~65 1. Pomr. I n, 
u·,,nn Inc. n of . Co.1<: No 14660) n..,.., 114 0 compl:unu a.lltgc. :m10n~ ocher tlunas. llut .orne or all of the 

tlclcnd.111u ll11't \'col:ued tiducoary Juue5 ow"d to the Comp111y •nd II> 1lotkholdel'\ by. among l"hcc chonp, 

1.1) loCtkong to entrench rh<msch"t~ on board o.nd nco.nasemenr posmon• und ro clincinotc the rhreac ol • hMIIlc 

ul.<'o\Cr. tb) sccunng economic bcot!6u for chcnuc.h'es or con(cmng >pcccal benefit• ,.n TCI and oth<ll •r Ill< 

upen.., o ( chc Company'1 pubic< >lOClbolckn and tel "NC1unn1 the filS Tr&n~AC~oon "' .u co pt .... c lhc 

Ccomp:>ny'• chcd eucuu•·e ofhccr en • ,,>Otron whcth oJJca.Jiy 14 ell cnvollr a eon fleer berl4ccn the cntrrcm ol 

TCI umJ thr Corn pony. Among other rehel dem:~.ndcd, both complain111«k on OOJuncuon •aaon•t rllmumrololwn 

ul th< TBS Tl"'lWCuon and an O<llcr dcrcetcng Ill< ln<lmdual de(end&nl\ to accuum to the C•'rnJl4n' fi>c chcu 

•llrged PfOIIL> IUid placnufh' alkaed damage; On NO\Tmbcr U 1995. Ill< Comp.tn) and the ocher dclrn.W>u 

lldlltrd on cnc: BrmanJ eomplatnt niO\'Cd to d11mou such complatnt. 

On March 1 ~. 1996. a complaint wtu filed en lh< Ocla"m Chancery Coon b) a >Ux:Uloldcr uf the 

Cornpan). p~~rponedlf derivarh'tly on behalf of the Comp..ny ( TnUI {111 tht Otntftr 1!/ /'aula C Hand 1· 

(;r,.,fd M l.~11n. rt ol .. Cue No 14890). llcr complamt allc'e~. amona other thcngs. tluct .orne oc ull of the 

lldrndanu ha•·c brt.ched fiducrary duue> owed ro the Comp.u~y and iu "ockholckn b). among ocher chmg>. 

u 1 r.a:klns co cntreneb tbanschcs en boiotd and llWUJC:mo:nt pc»itioos, (b) confeiTUIB spcc1aJ bcndiu upon TCI 

"' the c~pen$< o( the Comp:~ny'a public Jtotkholder> nnd te) wuling IUid mcsappropmuns corpor.acc a•~oets by 

<'nu;lng rhr Company 1.0 enter Into cci'IJIIn agcecmcnts, 1ncludlng ~ wnh TCI. R.E. Turner and Mcchad 

~lrlkcn en connection wclh the TBS Tranucuon The compl&inr sceu. amona oc.her lhtnJS. (IJ co enJOcn. 

Pfl'hmuunly and pcmuncntl) . coas.urnrnauon o( Ill< TBS TtaJUaCl>OCI and ttratn related arra.ng<lTIC'nl>. Ill ) to 

' ' 0111 eN! Lcbeny Vooni Trwt. (rul to enJOin. P"'hmtllMll) ond pennanrnll). An) ><ltle.rncnc o( lhc hugauon 

hct-.ccn ch< Company and U S WEST. unlen and unulapprovcd t>y the Coon of ChllllCcry, (rv) a declllflltDr)' 

Judgment thAt defendanu brtKhcd chcu 11ducury duue' to the Comp.u~y and 11.\ ) totkhokkl'\ and 

I ' 1 u~pccclied damage>. 

Sc•encccn eompLtinu ""'" bttn liJcd aa:urur TBS. !he Cornp.u~y. CCIUlO oflic:cn and duccton. of TBS. the 

Cornp.u1~ or TWE. IUid other dc(end&nu. pul'p()<Udly on behol( of • clus of TBS )h.\rtholden. 1"0 of 141uch 

hn•e b«n •·oluncanly dc>rn1ued Scxtecn o f the 17 compla1nu -.en: filed 1n Supcnor Coun. Fulton County. 

<icorso~. rhe Qlhcc ""'filed en the Coon o( Chancery of the Srntc of Delaware on o111l for Nc"' Castle Cc>unoy. or 
the compllunti filed en Gcor&ll.. 14 wen: fikd pnor ro t!w: •wo•al of t)~ TllS Tnuuactroo OCI 5c)Jf<mhcc 2~. 

1\195 b) Ill< Comp41l) 's lloMd o( Dm:ccon. and the 8oanl ol l>u.-..ton uf TBS ISJc<n&ula' Tumcr Brt>.l<k.uuns 

..,,, , Inc . cl ol .. CMC No. E-11502: SchranJ. ''· 11.£. Turnn. t1 nl .. Cue No. E-II .SOI. U..u. ct oJ ' Turner 

1\rv:•dca,ung Sys .. Inc .. ct AI.. Case No. E-II.SOO: Silvtrsrern and Sil••,rsrctn " Tumn 8tv<JdCOJ IIng S" , /rcr .. 

nul . C= No. E-11526: Srnum" Turnu BroodcaJIInf Sys .. lr-£ .. rr at. C= ~~~ F.-11538. Hoffrtltln 1. Trd 

Turn<'-" of. Cue No. E-11544 , Barry,. Turnn Broodt:DJIIflll Su .. 1111'., n ol . Cue No E-41 ,S.IS; Mrrul and 

Maul ' R.£. Tum1r. n . ol. Cue No. E-II.S,S.I, Fnmland and Fnrdland " Tumn Broodcamns Su Inc . 

, at.. Cue No 10-11562: Schl.cJr..dtild 1 fuma Br'Otllkasrrng S.u . Inc, rr aL. Cue No E-11586: Turntr and 

lfanJon 1'. Turner BmodcDJIIIIS Sys .. Inc .. n of , Cue l"o. E-41637: H Mark So/omtNI " T .. rnrr Broadcamng 

~" , Inc .. r1 o/., Cue No. E-41685: Short~s ''· Tumrr Broadcasrrng Sy1.. Inc .. "a/. Ca>c No. E-41749. and 

K"m und /)o1·ufson ,. Tumtr BroatJ,casring S\'s., Inc rr aL, C""' No. E-lln9) T.,.o of lh< complatnl> filed tn 

Gcorgc3 14CfC filed &ftct Ill< TBS Tnnsact~on was appro•'Cd by II~ Compan) • Bo.vd of Dcr«~on and the Uoud 

of Oorcn~>r> of TBS (Airman ' Turner llroad<'uuns S)•. In<. cc AI . Cue No E-1)201. Joycr ' Tdc· 

(\>111111Uil1CIIIOOII, , IIIC 0 (I AI .. c .... No. E·43321). n •• plornufr en A.ftntan fi led. volunury dcsmlual of chc 

""'"' " """"'" PfCJUdJec on No•-embcr 10. 1995 On September 17. 1995, an am<ndcd complw'lr ,. ... llled m 

Sh<n (ola On O.toba 2-1. 1995. an ammded compllW1r .,. ... fikd en U..u apparcnth on behalf o( !he nAmed 

Jll.unllfh en 12 o( rhe 16mcuon~ hkd in CieofJ•• On No-"Crnber I . 1995. a loCCond iiJJl<n<k<l <omp~::r "'"' hkd 

u1 '" " ,, ~.~. im.h n Vlrtu.a.Jiy 1cknucQJ to 1hc: tint :uncnde4 ~·u comphunt CACtpc th11t the plllJnllff en lhc )o\C~ 
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acuon was no longer included a> a 04llled plo.inuff. 111<: purponcd cla>s action tiled >y • TBS •hareholder m 
D<lawarc wa. ti led on October 2. 1995 (Joyce v. John C . Mlllonc. et al .• Ca.se No ~592) and subscqucntl) 
d» mliSCd •olunwi ly wnlxM preJudice by the pla>ntiff on November 15. 1995. As noted above. a >Ubstanualty 
s>rn>lar acuon on behalf of the same plaintiff " '45 filed in Georpo on October 23. 1995 ( ) O)W , .. Te te · 
Cornmun>cauons. Inc .. et al.. Case No. E-43321 ). On November 13. 1995. Judge Ehlllbcth l..ons. 10 whom al l 
remrunmg actions had been ~U~igned. consoli<hlcd the actrons. On November 20, 1995. sub~ct 10 coon 
approval. the plaintiff in Jo)~·~ propo)ed to fi le llll amended and consolltl.\ted clau acuon compla:nt whiCh alw 
mcludc> a ~envauve claim. Also on November 20. 1995. pl•inuffs m the acuons other than Joya filed • rnouon 
lor the rccusal ol Judge Long. which motion was dc01od on J:unuuy 22. 1996. 111<: delcn<Unrs tiled ans v.ers rn 
rc>pon'<' 10 the ~cond Amended complaint m U..·u on l)ecembcr 20. 1995. 

111<: 17 purponcd cla.ss acuon complaints filed by TBS shAreholders allege. arnong 01hcr thing.>. th11 the 
1crms of the TDS Trans:~Ction arc unfair to TD!' shiUCholdcl'$ and '~" some or 411 of the dcfen<Unu hA•e 
breached or >1dcd and abeucd lbc bn:x.b of fidUCiiU)'. common law JU>dlor statutO!)• duue> ov.ed tO TDS 
shAreholder$. Among the brucl>c.s alleged in riWIY ol the complainu WT (a) payment of unfau consldcrnllon lor 
cla.ss members' shares. (b) conferta~ of benefits on controlling shareholders a1 the e1.pc1UC of other sharcholdcn . 
(c) corponnc waste, (d) fo.il~m to seek compctnl\-e bods and an independent appt'atul of TDS and 
I< 1 enrr~nchmcnl of TDS Bo.vd members. Some of the compl.amts allege that sorne or all of the dcfemlll11!' hn•·e 
commmed lraud Mdlor hAv~ U5Ld dcccpuvr and coercive prucuces to bring about the TDS Tran.acuon Among 
other rdief demnn<led. all of these complaints seck dlun.>gu. m~t seck 311 injuncuon agam>1 consumm>uon of 
the TBS Tranl-3CUon and many seek an auction of TDS. 

On Jo.nUiU)' 19. 1996. defendants in these actioru tiled a mouon for judgment on lbc pleadings on 411 clamu 
usencd iu t.hc ~nd amended complaint filed in U..·is on lbc grounds that. under Gcoqp• law. the va.hd gnnr 
of drssentcn · nghts tO TDS ill :arc holders With re>pcct to the TDS Tranw:uon prohrb11li plarnuffs from 
mlllnlarlllng the chum> :wcned in rhc occond amended compllllnL Plaintiffs arc not y<1 required to file a 
response to thiS motion. 

By lcner <h~d October 20. 1995. plaintiffs rn cc.nwn of the Gcorgrn suus made n demand upon TBS to 
repud>ate (a ) an ngreement enlcred into by TDS IUld a ~ubsidllf}' ol TC I 10 sdl TBS's on~rest on Spon .. Sourh. a 
rcgoon;,l sporu cable network. and (b) the fcc authoriud 10 be pald by TDS to MC Group >n connecrlcn wtth the 
TDS Tran>ru:uon. us corporaJc waste or. ubsem repudiation. 10 scclt ondcmnificauon from any offiun or 
d~rtcto~ of TBS who authomcd lbc chllllcnged molten. These plaintiffs indicated thAt a sh.lreholden' 
dcnvauve sun seeking injunctive relief would be filed m less llwl 90 <hys 'Th~~ derivath-e c:taim.s were assencd 
lour d.lys larer 10 the amended U..•is complwnt referred to &bcwc. TI1e TDS Bo31'd of Dorectors hns cslllbhshed a 
cornnu1tcc to m-.·c:stig::uc such drums. 

The Company and its suhsidiancs ore also subJect to 1ndustry rm'I:Jillgouoru by ccrutin go•-emmcnl agcncr•" 
JU>dlor prottc:dmgs under the liJIDtrust laws tlw ha•-e been filed by pnva~ panics in wh1ch. in som~ ca.c•. other 
componic• in the = or related indusuics arc nlso dcfencl.lulls . The Company M d ru sulnrdranes ha•-c dcnocd 
or wrll deny hnbiluy rn 1111 of these acuons . In all but o few S>mrl~r pa>t •ctoons . the damages. r( llll)'. rcco•-.:rcd 
from the Comp.10y or the :.mounts. if any. for whocL the l\COOI\5 were settled "''ere small or nomiiUl on rel•uon to 
the damages soughr: ;u,d il is the opinion ol tl~~: marurgernent of the CompMy thAI any scnJemcnu or ad•-e= 
JUdgm<:nls in lh< srmil31' actions currently pending woll not in•-olvc the payment of amounlli or hA•-e other rewlu 
that would h>ve o material ad•'Cf'SC effect on the htllUlCi&l condttion of the Comp311)' 

ltttn 4. Submission of MaJJtrs to a ~lne of Strurily lloldtn 

Not AppliCAble. 
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EXECUTIVE OFTICERS OF TilE CO~II'A~' 

Pur1uantto General lnstrut"Uon G C3l. the onform•uon rc~ordong the Cump>ny'\ <ll<LUII'< ofliCtl> requucd 

b) Item 40Hbl of Regulauon S·K " hercb• oncludcd on J>;ut I of tht> rcron 

The fufll>"rng loble >CIS fonh lllc fl:unt uf C3Ch e.\<CUU\'C IIIIICOI of the C.unpany. thr OlhCc hr ld b) \IICh 

oth«r •nd rhe ogc, "' of 1\t.uch 1·. IQ96. ol •uch otli~rr 

Sam< ~ 
omc. 

c; ... ,.~ M l cvon 
,,, C"h•nrnan 111 the lln.ud .1ml ( hocl 1.\«.uu•r Olbc<r 

l<odwd D P.!IM.Kl) .n l'rc.,drnt 

l'clct R II•Jc (I I l,_ccull\ t Voce l'rc>ulcnt . l;cner.JI !'ounvcl und 

~I'CW) 

Tonottthy A nogg> J5 Senoor Viet Tc.sodcnt 

RICh:&rd J Brcukr \K SentOf Voc• Prcsodcnl •nd Choci l onanctul ()fhccr 

Too R llulhn 52 SrnoO< Voce Ptnuknt 

Pluhp R Lochncl. Jr 53 Srnoor Vir.e President 

Set fonh bclov. "'" the pnncopol posouon• held by CliCh of the t\CLUII\c ofhnl\ nomel.l •""'• •once 

M•rch I . 1991 

M1 Ji ulhu 

:>lr Lochner 

Ch.ttrrtwt of lhc Bo.>r.S of Dtrccton .>.nd Clucl b ttull•e Ofhw \I liCe 

Jonu•ry 21. 1993 PnrK 10 llutt he \cl''<d u l~e>ldcnl ond (',('!tor i 

I.:Mwtl\'t (Jfllcct lnom l'cblltAI)' 20. liJ92. Voce l1talunon un1l ( htcl 

Orcr•unr Ofh«r froot May o991. lll1d Vice Clwtman of the Uoard 

prtnr to that 

Prc"dcnt sonce l'cbnw) I. 1995 Pn0< 10 that he !.ef'cd ._, Ch;ufTlWl 

and Choef E>.ccuu• c Ofhccr of The D.n~e S•von(s B•nL of :0.:-:v. Yon.. 

FSFI !rom J•nuary 199 1. 

E>ccuuve Vice Prcsodcm and Gcnerul Cou.n>el Mncc Cktobcr I, 1990 

and S<Crcwy "!ICC ~to~ 20. 1993 

Scnoor \ rocc l'ruodrnl <tncc NO\'Cmber 19. 1992 Prior to tll4r he )Ct'cd 

a> \ 'rcc Prcsodcnt uf l'ubhc Aff•m 

Sen om Voce Prc>tdcnt Md Chod Fmancioil Ofllccr >ootce Mllsch I(), 

1995 Pn« 10 llw 11<' 'oU''Cd as Srruor Voce Preudcnt. Foountt from 

J•nunry 2. 1995: and n> • Vice Prcsodcnl pnor to tll4r 

Scntor VoC'C Prcstdcnt >tn« lui) I~ 1991 !'not oo llw. he v.·u • 

Comnussooocr of the S«urtUC> ~nil bctun,e Commmroo hom 

Mlllch 1990 to Junc 1991 

l-l7 



PART II 

fi rm ~. llar!rt Fnr Htgistrant '; Common £ qulfJ and Hrlotrtl SttKUw ltltr Martrrs 

The prtntop;>l rrut ~cl for lhc C"omp;lll~ > Commoo S1o.. L " the Nc"' Yor~ SuxL E.tch•nge l1lc Common 

Stocl '' ·'"" h\ted on the PJcth• Stocl E.\ chongc Clod the Lorodon Stod E.tctungc For qu;m~l~ pnec 

mlomutron '"th ""P<'~t to lhe Comp~n) ·, Common Sux:L for the 1wo yc311o ended D«:conhcr l l . 199:S. >er 

"Quan<rh hn.mcrll lntormntron" Jl pl~r F- ~5 hrrrm. v.hoch mforrn~lrttn" tncorpor• led hctetn II) me rcn<:< 

I hr Jf'JIImrniJir number of hold<r~ ot record of lhc Comp;>n) ·,Common SlocL '"of liiiiU<If) 31. 199<> 

""' ~~.000 

For lltlurrn>tron "" 1hc trrqornc) and omounl ot dl\ldench p;~od wrllt re>peel 10 1hc Compon~· > Common 

Stock ~urtng 1hc t" '' ><nrs end<d IX<:<mhcr Jl. 199.5 • ..., "'Qu.arntl) Ftn~t~J lnfonn:auon· >I I"'&• F-SS 

hcrtm VI h1Ch IOiorTn31100 IS UlC'OfpOfllC'd hcrran b~ fi!IC'I C'nC'C 

fi rm 1>. Srlrcttd FlllanciDI DniD 

ll~e -cteclrd nnonetJI mfornuuon of lhr Comp;lll) for 1hc fi\C )c.>n ended fkC'cmbcr II I"''\" -cl ((Wih 

.11 pa,.:c I \1 l~ercrn on.l " tllCOIJ"tr.llrd hcrrtn ~' rdctrl'll.r 

llcm 7. ,\tanogrmrnt 's ViscuJJion and ll nal)•sis of Finnncral Cortdition artd R"u/u of Oprrallons 

Th< ontonn•uon ..:t lonh under 1hc cnpuon "Milll~gcrtiCnt ' Do.>eu»ron and AI\Aiy>ts " •• p;>gn 1-·2 thtouJh 

I · 19 herem " oncwpo1111cd hereon by rcfcrcncr 

llrm S. 1-manctDI Stotrmrnu ond Supp/rmrntary Data 

The .:on,ohdnted M anctll ll>lemrnl> and >upplemrnW) dot> of the: Comp;lll) ond lhc rcpon of 

lltd<pcndcm audttor' thereon $Ct (onh 31 p3gc1 F-20 1hrou8h F-50 and F-5~ herein UJO mcorponn<d hcrctn by 

rrft.rcncc 

Qu>llrrh Financr~l lnfonn>IIOn '<I fonh •t plgc: F-~5 hcr<tn 1> tncorpont<d hcn:rn b) rcf<rcncc 

ltt.m tJ. ChatrJ:rf In and Dis.ogrttmrnlJ t~t'ilh Arcounlnnts on Accounting ami f 'inanciDI DiscloS"urt 

' 01 Apphcablc 
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hem' Ill II. I~ llll•' I' 

PAKT Ill 

Dlfrrlon and t:z,,,,.~ Officrn oftlrt RtKJ-Ifrrlnt: En cuti>·t 

Cumpt tuation; SrcoJnty Owntnlrtp of Ct rt.ai n IJtntficiDI Ownrr> 

and Managtmtnt; CttUJin Rt1Dtio111lrips and RtiJJttd Ttansactiolls 

ln fomuuon called for by PART Ill (hems 10. II. 11 and 13) " mcorpo~scd b) rtfcrrncc trom the 

e'ompan) ·, dcfinouve l'ro~y Suuemcns l<l be hied tn connrcuon "1lh u.s 1996 AMu.:tl Mccu ne of StociJooldc" 

pur.u3ru 10 Regulailon lolA. e~ccp1 ohao the onlomsauon rcg;udong obc Cornp3ny\ uccUII\'e ofl1ccr-. c•llcll lw 

b) hern .101/b) of Rcguhuion S -K 1uo b«n tucluded sn I'ART of th" rtporl and lh< tnformauon Cllll-•1 lnr h) 

hcrm oll121l l and -102(1) of Rcgulauon S K " n01 ln<'nt'J'Or-•l<d b) rcfcrcnce 

111 · 1 



I'ART 1\ 

llrm I~. E..rlubt/J, 1-lnonr~n/ Stattmrnt \rhrdulrs. and Hrpom On form II· A 

••• oi l 1~1 hrwoCI•I ~latrmrnll >nd Sd~duk• 

Ul lllr loot of conwh~lfi! hn~no•l <a.&U:m<nU and \Chedult• «t "'"" 111 the ;a.;•omp.tn\111~ lnlk\ to 

Conwhd.lted Fiii>IICI31 Statrm<nu anJ 01hc:r F1nllllC1al lnforrnauon al p>~ I I l>erc1n '' 1~"'<1 

hcmn b) reference S uch comohdated nnanctnl .,,u.,m<nt< and ..:hc:,lul.- ate nled u pan ot thn rcpon 

1111 The unaudued hnAt>Ctal >t>lcrnrnt• o r the Tunc Warner Sen 1<c t'ill1nel\h1p> tor the quancrl) 

pcnod ended Scpcembtr 30. 1\19~ mdudrd in tl>e Cumnt RcJ'<'n on Form 8· K or Tun<' \',4Jll<'r 

Entcnammcnt Comp.tn). LP tRcg :-lo 33·537-12) d•tcd 1\o~mbtt 1X. 199~ r1WF\ 1995 h>rm ~ K .. t 

.ore mcorporot<d hcrtm by referrra.r .ond Qlc tiled 11.\ Qlt cdubll 111 thl ' repon 

( til l n •• hnnllCIDI >tntcrnent• of t~ l unc Womer Scrv. < f'ru1ncr>htp> and the IC['Ofl ,,f lllo.lcpcndtnt 

•uduor' thereon. >c:t fonh at p>gc> I'M 1hrough F·1l 1n the 199-1 Annulll Report 1111 1-onn 10 K ut T~n1c 

\\'vncr Entcrumm<nt Comp>n). I. P t''f\\'[ 's 199-l Form IO· K .. ) :ue lll<ll<'J)ORird he1c1n I>< rtlerr~><r and 

Me nlcd "' >n euubu 11> thO> 1<pon 

I " ) n.., unauducd lln•ll(lal "•temenll u( PAiagon CommumCOIIOIU rO< thc: ~UJinerl) pcnod cn<kd 

tunc 30. 1'19~ mcludcd 1n TWE'> 199~ f-orm S· K :ore 1ncorporau:d herem b)' rdrren<r and :ore nled »an 

nh1b11 to thO> rcpon 

I \ I The fi~OCI>I ... tem<lll> and finm<:llll Wl.<mtllt schedule of .,.,.,on Communlc.'lllOII) and thc: 

repon o( mdcpcodtnt •ccoontanu th«rcon. ><'t forth l11 p>ges F-74 thtoush F·83 111 TWE\ 199-l Form 10 K. 

arc Incorporated hcn:m h)' reference and llrt file~ as an c.hrbrt t,) th1~ repon 

All olhcr fi nA11C1al statemcm ..:hcdule> ate omntcd beau>< tho: requucd 1nlonuauon " no1 apphcoblc 01 

bcocJU'>C the mformauon roquucd " 111cludcd m the consohdated finonc1al •tatc~rrts and note' thereto 

()) E>:hlbll\ 

The cxhibtt' listed on the u.:comp>nytng E~ lub11 lndc. arc tiled or lncorpomted hy 1derence 3S p1111 o r rh" 

tt[llm and >uch E>:h1b11 lnde< " 1ncorp<>r>t<:d l>ercm b)' reference. E>:la b111 10 I through 10.2! hstcd on thc: 

.... ,mpan~mg £\h1b1t lnde• 1<knllf) rn311>£emcnt contnru <K compcnsotory pl>n> or liiTllllStm<n" requucd tu 

I'C nlcd .u exh1b1U to thl\ rtpol1 . •nd su.;h ll\llng " mcorpor•tcd her<m b) reference 

rb1 Repo11' on Form 8·K 

111lllr Comr>n< nl"l > Currcno J(ef'"'' "" IUT:1 ~ 1-. d.l1<J Nv,crn~r I> 1'19' m "tuch 11 reponed 

m htm \ -.cn.un ln.n\..k.lhKn cnlrR"..J 1n1u"' ~to bf: tnterrd tnto b' the ComJ'all)' and T\\'E .J.Dd 

~n.,b >Ct lorth Ill Item 7 '"""" p<O lOon> rin;ano:U Wte~nl> or the Comp.tn\ Jl Sqxcrnbtr 30 IQC}5 

"h1ch 81\~ C'tfCCI ltl )UCh CrJJ\SolC"tiOM) 

l u) The Comp>ny f1lcd u Current Rcpon on Fcrm 8· K dared Dccembo:r I. 19<15, 111 "h1ch 11 reported m 

Item 5 th;u II hod Clllered "''" >II Agreement ond Plan or Merser. d•tcd •• of Scpu:mb<t 22. 1'"'5. 

P'O\IdlnG for TBS ttl hecornc • "hOII) ~ned >ubsldl~ of the Comp.tn) 1tuough • ITIUJ!<r "'"" • 

\ Ubsldl:lt) or the Comp.tn) 

11111 The Company Hied n Currcnt Repon on Fomr 8-K da1ed Janu>l) 4. 19%. In wh1ch 11 rtponcd 111 

Item 2 11S acqu~>IIIOn or CV I >nd een >m rd>tcd comp;111u:•. J.nd related llllnfoACIIt>n> 

' " 1 The Comp.tn) ttlcd • C'utTCnt Repon on Fonn 8· K <l..t<d MAidl ~. IWf> "h1ch oct totth 111 Item 7 

"trum pro lunn;~ hn4nea.lJ \C,Atci'Tlenh ul the Coo~} iU December 'I ~90S 
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S IGNATURES 

l'u n.unnl 10 1J1t rtquirtmtnu or Stcliun IJ or l ~t d l or lbt StcUritl"' F..rhang<- Act or 19.l-l. lht 

,..,£,islnnl h:as dul~ caURd this rtport lo ~ si£Utd on It> bt-balr b~ tht undt niuntd. thtrtuntu duly 

aulbori:ud. 

llv 

Date ~l:uch ~l. 1996 

IIJ 1111111 It IIAJr 

Pn« lt. ll•)t 
Uf'C\1 c.h «" \ "k" l"rnidnnt. 

Cnwnl ( _. ..... 5«r?UI) 

l'uau:>nt w th• rcquarcmenu of the Secunues E..chnngr Act of 1934. tim rtpon hJU been "~nt<l l'cllw. h' 

the ioll"" mg pcrwru on behalf of the rcgulr.lnl :md •n lht capacuu:s and on the dale> Jndlc~ted 

S~pMan nu. o. .. 

toJ CERA,t.p M . ·"~' 
H!tr ald M. l.nl"t 

lv R I('IIAIW J D~S!-!'-:R 

oi!J<b.tnl J Braokrl 

tC..atb " Hillt.t 

Darcel or. ChaanMn of the Bo.ud anrl 
Chtef l~ccuti\C Officer (princal-'>1 
UCCUU\'C Oflitet ) 

Scmor v.ce Prcsadcnt and Cht<f Firw>ra~l 
Officer (pnnCJpal fi~W>CaaJ officer 1 

Vacc Pre•o<knt Jnd Controller 1 pnncapaJ 
•ccounung o ll1ccrt 

Otrcclot 

Darcctor 

Director 

Duc~"10t 

Director 

March " 1996 

M lllCh !! . IW6 

.\ 1wl.h 2~. I~I'Xt 



~ nt~ot lbtf 

DtrttiOJ \1a~~o·h ~= ''"Jf' 
1Hnu") 1 UC'It 111 1 

Do rector llllllch " I '1'/f• 

tknbta \br\ 1 

Ou~CIO< M.u'n " 19% 

t\UchMI A. Mtlftt 

DirtttOI lll .udt " l'i~H• 

tJ, N.ldurd Munrot 

Dircctrn ...,.,d. ~~ 1',/(Jh 

t lll<lurd ll . ........... 

Direc tor March ~~. I W<• 

lf)Onakf S. l"crUMJ 

DII<CIOI I\IIUCh 21. 19% 

I lloymond S. Troubh I 

Dtrcetor M llTCh ~:?. 19% 

n n-NW. T \ 1AQ>n~ Jr.t 

'll) I.J l'nl:il I( HAll 

IAI&onM1•;1.n·la.tl l 
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Tl.\IE \\AR.'\ER IS C. ASD TI.\IE \\1\RNER ENTERTA I ~;IIE"T CO;IIPANY. Ll'. 
L'IIDEX TO CO:'\SOLIOATED flNA~ClAL STATE;I IF.I\T!> 

A!"O OTIIEk f' ISA 'CIAL 11\fOR.\IATIO:I 

1\ta.rwgcmcnt's Di..:U$SoOn o.nd AIWym of Rr-uh' <•I Opcnlllons on<! FinancuJ C~>ndou 1<1 

Coo"ohdatcd Fnuncoal Stntconcnt~. 

Ualancc Sheet 0. o ..... o 0 •• o 

Stl1tcment of Opcrauon~ 0 0 0 0 

Sutcmcnt of Cash AO\I<• o 

Sutcmcnt o f Sharcholdc~· E.qun) llld P.uu>c~hop CapoLLI . 
Notes to Con..olidatcd Firuncnl St~tcmcnt> 

Repon of M0111gcmcnt . . . . 
Rcpon of Independent AudJtor> 
Sclrctcd Fo~t>l lnfonnauon 
Quancrl) Fonaocl31 lnformauon 
hrunct>l Swcmcnt Schedules. 

S<:t~edulc 1-Condc:n\<.J Fon.m.~AI lutuunotoon uf Rqp>trllnt 
<;chctlulc II - VaJuauon ond Qu1lofyong Accocnu 

F· l 

l'>cr 
n-

\\'attW't 

f .! 

F-20 
F-21 
F-22 
F-!l 
F-2J 
F-~1 

F s~ 
F-H 

I'·'' 
F- ~o 
f.(,() 

TWE 

F-61 

F-71 
F·72 
F-73 
F-7~ 

F-H 

F'l-1 
I· 'IS 
f'.ll() 

F 97 



Tl~tt: WAR.'IIER l :"liC. 
MANAGEJ\1£ 1\'T'S I>ISCUSSION AND ANAl\'SlS 

Of' RESULTS OF OPERATIONS AND H NANCIA l CONOI fiON 

Trmc Wuncr 1\:u rnl<l'e'U rn lhre< fund.uncnul u..u of bullnc:U ionl.<rtammenl. con~uuns pnncrpall) ol 

ml<r<<l\ rn 1ecorded mu>1c ond mu~re pubh >htng. filmed cn1cruunmcn1. broadcluung. theme parlJ and cable 

lck\'1"''" prognrnmrng. New$ ond lnfomuuon. con~uung pnncrp>.lly of ln1crc•u rn magwnc: pubhU>rng. booL 

r>ubh•hm~ and d1rcc1 matb:ung. and Tclccornmunrcanons con1rsung pnnC1pall•· of mtc:rt"" rn cabk lele>uron 

') l lem• Subst.tnu&ll~ &II of lime Wamct'• rnlercm m filmed en1e:namrncn1. hroldc.uung. !heme pazb. Cllblt 

ICic\'1\tOn progr3mmrn~ and mosl or iu cable lcle\'1>100 •y•term arc held through lhe f..nu:turnmcnl GtO<Ip. 

con'"""S pnncop>.ll) of T\VE. which ' ' 001 conw hd:!lcd f01 linanCial reporung purpo>cs TWE manogco 1h: 

tclccommuniCauons propcnu:~ owned by lime W:uTI(f •nd lhc combrnal c.tble tel<' u1on opcnnons ATe 

condu<:tcd undc:r lhc name of lime Wunc:r Cable C~llahud 1emu arc as defined and dcscnbcd rn •he 

J <Wmp.nyrng coMOhdaled fin.>ne13l •IJl!Cmc .. &\, Of t brwhcrt hcr<m 

S!ratt):ic l nitlau•· ... 

Sig nificanr Tran>acrinn• 

Dunng 1995. lime Wamc:r and lhe En1crummen1 Group embarked on 1 progrun IC• rmpro•-e lhcu iuw>cr•l 

wndllt!Hl and 10Cte3$C lhcll m-erall flnancr&l fte>.tblhl~ lhrough the innrauon of an ··~I wn prognun and 

"gnrhcanl debl refinllllCmg• li1nc: Warner and the Entcnammenl Groop also pul'\ued s1gn1f1Cant. • tnlcgrc 

lnlloall'<\ dunng 1 99~ 1hrough lhcrr cable lclt'l\1011 operillt(lm and lhiOUJh ~ propc>Kd nltrgcr of Tome: Warner 

•nd Til~ The>c: rnruauvu 1IJ'C pan of a conunurng u nrl<g)' 10 funher enlunce the Uienath of 1 1rne Wan.e1 ' 

rnlernu rn entcrummenl and nev. \ and 1nfomuuon. and to auernpt 10 uk e.u~una and acqwrcd cable lcle> "ron 

·~~l<tm 10 csUtblish an en1erpme lh>l "rll be rt5ponsrblc for 1hc o'erall mAIUlgemem and tiiW>Ctng or '" cable 

Md tc:lccommunicnuon~ tnterests In punull ur these: ~•ratcgiC lnJmiUVC:). TIRlC Warner and the Entenammenl 

Group >nnounced or eomplc1ed a rrumber of lllln.xuo"' ' " 199~ and e;Uiy 19\16 thll have luld Of ate e.tpcC1cd 

1u hJ,e • "gnrfican1 effect on lhcu resulu or opcrauon' ond tinancral condiuon Such tnruacuon> rncludc 

• The S<plcmbet 1995 :r.nnouncemen1 of Tr nlt Wuner ' Aj;r<emenr 10 mcrg<: "llh TBS b) ocqumng lhc 

remoJOJng 8~ rrnc=t rn TIJS lhol 11 doe> no1 already own; 

• The acqut!llton> by lime \\'arncr o l SunuruL 1\0LCO~I and CVI and rdatcd companieS. and lhc 

I<Krn.ruon b) TWE ur 1hc TWE-ArhatiCc.'ll:.,..housc Poannc:rshrp, .,.hiCh U>gethcr \tn:ngthcnc:d :!K: 

gcu~raphrc chr.,co or lhe &oble 1clc\11100 >y.:cm• •nd \Ub>l"nu•ll\ mcr<o~<l lire number o l coblc 

'"bKrlbers tl\41\4S<d by Tnr.e W.om<r Cable !colkcmcl). lhc "('•hie lron,:ocuon\'1. 

• The u clwlse of rTOCH U', &l.nd TO\hrl>• , rnltn:\1> rn TWE fu< c-qun) rntere>h ' " Tunc Womer uhc 

·n OCIIUffcxhrb• Tr.uao<uon - 1, 

• The rcfina.nctng of approAtm~cl~· S--1 b•ll•on of pubht deb< b\ 'lm)C \\'a.mtr and the CXc:"CUI IHn .. 11 a rlotv. 

SS 3 brllron credll •s=mc:nt. under "hreh OPI""\lln&ltl) S2 7 btlhon of debe .usumcd '" I he C>blc 

Tr&IIUCUOM "'" refinanced "> r.ubstdtlltlCl of lin>c W&mc:l' and s~ (> btUion Ol prc-<:AI\IIng bo.nl debe 

"a' retanonced by T\VE (lhc " Debe Kctrrw>Cu>g>"), and 

• rhc >ale by lime WlUller •nd !he Elllcrt.unmcN Group of cet\llrn useu undct •n usc1 ""le• prOJifWI. 

"'hrch r.used •pprolltJWel) S I 6 bilhon oo a combrnc:d oou fnt deb! rcclucuon. rncludrng lhc ule o f 

51'l of T\VE'• mlc=l m S" Fl•s• (lhe -s .. Aaa> Tca.o.sacuon"l and the .s.alr"' t\pcoctcd >o.lr "' 

lr:~n,rcr ol ccn•m unclus~<:rcd <able lciC\1>100 >)\ICIOS ""ned by TWf. llhc -unc:lui!c:r<J C&hlc 

Tran,~uon,·· 1 
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TI:\U. \\ 'AR.'\F.R L'll . 

MANA<;EMENT"S UISCUSSIOI' AMl M 'AI.YS IS 

OF ~CLTS OF OI'F.RATJO:-;S Al\00 Fl:'loAI'C l \I. CO \O JTIOI\-tConcinurdt 

fhr n:uurt of the~ uaru,acetolu. ~nd chcu unpac1 tm the rr,ulh of opcmlw•" Jnd hnancral '""ndu,un ul 1unC' 

\\.una and rhe Emerummcnr GfQUp au runher d•..c•u>e.J bciOI' 

In 1994. lime Warner crnb:ulnl on 3 \ lr>tcsy to cxpond 11~ cable tde"""" I"'"""~· k•t.hn~ "' ·~rccmcnh 

to •Ombrnc ~<tlh Of ocquuc "blc tde\l>tOn ">tcm< "'"'nr •pproAtmatcl ) 1 7 nulhun >Ub'4.nbc:" l hr• '''"ICP 

"'•' b3>cd on llWUigement '> ••pccrauon rh•t thrrt "ould he • >~gnhc:.nt tncr<aw: "'the -.Ill< ol c•hlc rdn """' 

\)>ltm> rdotcd. tn ~-to • flllurc '""'"r~cn ... o f the c~c and rtlcpbonc tn.lu\lllt< .. tudt "'"'1.1 """ tdt .-t>lr 

Culllptulle\ Wllh on llpflOOUIUIY 10 Upcrllle l•15e 8eQSBpiUC dU>lCI> Of Cablt rde\1\10<1 S)llenn fO< p<llj>O\C\ ol 

ma"'"'~"'S rhe tlevclopmenr ~nd dmnbuuun or new and unproved SCI\' tCC> on • t.ost cfl~e•cm h.""· •U<h ,., 

oncreased chAnnel capacll). hogb >pc•d d.lro rr;sn,musoon and telcpllony >Cn "'' 

Dunna 1995 ond \lollh '"" ..cquuouon or CVJ and rdatrd compAnoe> '" J&nUOI) Ill% ltmc Wome r 

completed 111 plan> for the cApAit}oon of ol\ calli< cclcvuoon bu>tnc>s thcreb) •~rcngtlk-ntn~ '" r~npllo• 

clusrcrs of coble tei.'Vtsoon systems .u pre• woul) enviSioned. Along ~<llh 1ntemol 11rov.th, the ••'II"""""' ,f 
Sumnut, KDLCOM ond CV I a.nd r<IMed compw11e~. a> "'ell"' the fonno11on o r rhc T\VE-AJ, BnccJNc.,.,hno\C 

Plu1ner>hop. tncrcased the lOCal number 0 1 ~ub>Cnbe~ un.lcr the 111&110Jen~lll or Tome Wll'l~f C>lllc 10 II 7 

moUton. 3> compared 10 7 ~ mtlhon w~nbcr1 AI the end ot 1994 lime Wamc:r Cabl< hA> •bo cucn.lcd or> 

reiCh o ( able tciC\11100 ~)~ICnu 10 mrahl:>orilooch pantnG 18 mallloo homo or close 10 20'1 or ttln~>oon 

home> on rhe U.S. In o.ddo11on. thcrt ;ue no-. 3~ gcognph" clu~ers of able t<lc\ moo S)-stcm> \d'\,nc o•cr 

100.000 •ubscnbcrs uch, aocludons ley m3Ikcu. sucb as Ne~< YOtk Cory ond Store, ccntnl Flond.l ;md Nonh 

C;uoh!U\. lime Warner does noc cumntl} pion to ruke llll} mort signitic.uu :.cqu11tllons of cable tele,noon 

>ysrcms. but lnsu:ad ontc.nd> 10 conunuc 10 rttine au grogr• pluc clusccn by e~Chllllgmg ccrum unclustertd coblc 

tclntSJon S)"ilttru (Ol gcoanpluc&Jl} · s.tntcalC ones or b) ..:lima non-s.tnrcgrc cabk rclcvision H>tems "' plt'l 

of the Company"s con11nuona .uset sales prosram Milll.lgcn~nt cuntJoucs to bche'< lh.tt lhc tncrc.>.>ed "" and 

cooccntrauon of 111 >Ub>enbcr bale '"" proqde for •uswncd rtvenuc growth from nt"' •nd tmpm,,·d """ "e>. 

>nd pro,uk cc:.rtaJn cconomtr• of sc:ole rcl>llng 10 the upsr•dc of the technologoc• l <".>pabohur. ul rune \\'Mncr 

Coble"> e>blc tele\' O>oon sy\lem> 

M~acment behc•'Cs tlw lhc fututc com'tl"fence of lhc c.tblc and tckpbor>c •ndu\lnn h3> l'<'cn 

<ubunnllally conlinncd tluough ' '.lnOUS C\enl\ v.nh1n lhc onduslt), oncfudtng !he Fcbni>J) 19% ,......,;m.-nt 11110 

Ja" of ~"t:~tpmg ttlccommumc;auon~ mdu \tr~ reform Amung other fe:uutc:.l. 'he TdrcommunH:.1uon.) 1\ll of 

1996 dlecll'dY rcomovcs re~ulatory b.uners thar lto>tonc:lll) prohtbored cable ttk\lsoon compAnies •nd loc•l and 

long-di~1<1ncc relcphone compmntes from compcun g 111 each other·, buSincSi In addllton. the ncow Jaw chmonitc> 

most cobl< rare pncang =tnC\IOIU on 1999. ond e:u.>CI under cclUlll c:m-um>I&IK'<> lime Warner e.>.pc<t> thAI 

the relouauon of cable r.llc rtg~~lauon tn 1999. ab ng "'llh pcnnaned c•bk B~< pocc tf\Cfea>C> lor «rt.un 

r<gulated servoces char wenr onto effect on Jonuill") I. 1996 ulklcr • >tp3111l< lime Wruncr agn:cn>ent ""h the 

Fedc••l Commumcauons Commossoon (the .. Fcc··'· " oil pro,.ode cnluncrd pncong fte>~bohty thai "oil hdJ> 

nnance 11> cable lllld telephony <>pAn>IOO plnns 

The nc\1 p1a>c of Tome Wamcr ·s tcle<ommunt~Uon> "'atrt) 15 to llmphf) the •UU..turc nl ll\ c~blc >~Kl 

tclccornmutooc•uons propcrue• b) bnnpng •u.h propcntu IOJ<"Lhet, >0 (:u "' pno.:tocablc and on • U.\-<:tnucnt 

t·~'"· 1nto "" enterpn>e chat ~<oil be rupon.,ble for the 0\erollllWUigemeno ond hnAnctng or rhe>C ontc:te>ts l1le 

ltr>t >lep of clus procc:.» v.a• completed m 1995 "'hen ITOCIIU 3Jld Toshobll a chAnged tl~lr onrercsu tn TWE 

for equor y 1ntercosu on lime W11mer. Thc tcnructunng proc•" depend>. amons other rltonas. upon succeuful 

ncgotlllliOn\ ~< llh u s WEST aod c.rum C'ttdllOl\ , lt>d !he oeetlp4 or fllli>Chi\C Of\~ o>lhcr r<¥UIAlllf) al)l)lll\at\ 

Acconhn~l) there c;sn be no auun r>cc lhor the elloo .. ,u 'u.-recd In the on..,nm . .. , <ontemJIIlcd b) the 1\\ ~ · 
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Tl ME WA Rl" E R G'<C. 

:\IANACEMEI\T ·s DISCUSSIO N AND ANA LY!il!> 

OF HESULTS OF O PERATIO:"S AND FINANCIAL CONDIT tON-IConlinutdl 

,\d,-ance/Ne"hou~ PannerY!op a~ment. Tome Wamco nu~· tnm!eo eauon of ot~ ll<" l~·ocquo~ uble 

''>l<ITI> to the T\\'E·Ad,~nccJNev.hou~ P.ut~nhop on • lA\·dficocnt ~" Such traruleB. of the) ate nude. 

Un: npecttd lO b< )lJ\JCturrd SO that the <y<ten" "'II be l rllll~fetred SUb)"Cl to a ponoon Of Tome \VIlrn(r \ deb!. 

thereby reducong tloc tinanctal lcvcmgc of 1ionr Wnmrr and lll<:rea.~ong the under·levc~~cd capotaltMtotln of the 

T\\'f' .AthJ.n<'dNe,.huwc Plut~rshop and <OO\C<jucntl). T\\'F. 

1'/IS TransartiiJn 

\\'oth 1M ammunccment on S<pt<mber 199~ of 1i111< \\'arn«'s plan oo merge wnh TnS. Tome 'Will'n<r has 

u~en • stnte!!IC ~tep tluJ " Wid funher <nhlii'K< Tome Warner· intuesU on cntrruonmall and .....,., ~ 

onlorm:111on .. ~,, while ompro' ong IN bal~c b<rv.<en ouch ontacsu and ots on=est} on the tdc<ommuruca· 

liOn' buS IOC-S\ Tioc •dditoon of TnS' O(W< :UOd emenainment pn>grutnmtng OCtWOrU, ftJm and C4110011 Jtbruroe\, 

11 1111 producuon componoes and spom (rancho~ u e>pcct<o.l U) compl<ment vonuall) all of Tomt Warner\ 

"'"'"= 1nterestl and e• p.>nd the <mpham on gn>"-th through Tome Warner's onterest~ 1n 11> cnteruonmem and 

n<"' and onfonnauon blwntli~• 

The rns Transaction p:ovodos for the ITICIJl<l of each of Tome Warner and rns "'llh «parllte )Ub\odoanes 

of a holding company ("Nc"' Tome Warner") that woll combinc. fnr fiiiJIII('oAI reponong purposes. 1M 

cotuo hdatcd nco assetS and ope mung =uhs of Tome Watncr and TBS. Based on TBS · fill.lllcial pcMIUon and 

ooul!! of openuons as of and for tbe year ended Deamb<r 31. 1995. ill'd ll'""8 pro forma cffcato the TBS 

Tranucuon as of 11 had occurred on Dcccmb<r 31. 1995 for b&Uocc sheet pu~ ~ 11 the bcglMona of the 

)c.tu for st:uement ,r ope:r.uions purpcKet. rhco: mcrcme11111 cffc:C't on Ti~ Wllll'er rct1ccrcd tn the combtncU pto 

rllmM tinnncoal S!Otemenl! or New Tome Warner would hove been li) an lnc:T<li.SC on sh:archolder's cquofy or 

•rr•u\lm>Ody S7 3 boUion. pnn<opally due to the i.uuaroce by New To me \Vamcr of approxomatcly 177.8 million 

,h;uo of commt~n stock. rio) :uo •~ on lonc· t<.nn deb! of approxunaocly S2.5 bolhon due to the uwmpuon 

of rns· deb!. (m ) an oncrca.sc on good"-1ll of opproxonutel) S7 9 bllhon u a resulo of a ptdomonuy ollocauon of 

the c•cess cost O'"r the net book value of asscu OU:ljLIIed, ( 1\ ) :uo 1ncrea~ on revenues of S3.4 bilhon. (\)"" 

""""...,. rn EOITDA ras defined below) of S524 molloon. (vo) an oncrusc on dep,ciation ond am()(loZAIIOO of 

S117 mJIIiOn. on<ludong approxunatdy S200 nulhon of noncash amonoZAuon of goodwoll. lvul"" on<:usc on 

1>peraung on<ornc of Sl47 molloon. ('uil"" on<ra>c tn nco lo.• of Sill lllllhoo and ( lA I a rcduoooo on n<t lou 

per common share of S. l2 per com moo shatc rc•ulung from the doluu' e cflccl of ow.•ns 177 b molhon .hatu of 

curnrnon ~toe~ 

The TOS Tr.uu.>etion IS ~UbJ<CI 10 CUIIOmat) clOSing coodriiOn$. on<ludong the opproval or the shatt-holders 

<· TBS and of Tornc Warner. all n<eess.uy opprO\'ah of the r-cc :uod ~rrropnaoc anmru>t •Pf'I'O'~ ' n.tr• can 

I'C oo a.uur:uoce that •.II thcK •PP<O'~' Cllll t.... obuoned r ... 1n the .. ..., of SO\Trnmenul apprt>'-..1>. rl obwnc:d 

wtll not bt;- coud HIOnc"d upon cha_ngcs ro rhc: l('rTT\) o( the nxrg,.r - rccmfnt or rcl11cd agrcc.menu 

1),.. of EBfTOA 

The aollo-..rng comprul!U\c doscuuoon of the rcsul1> or opaauoo• •"<l tmancoAI cnndlllon of Time Warner 

•n.l ohe Enoertnonmenr Group inc ludes. omong ()(her focrors. wo onAiyso< or changes tn the oproruung oncome of 

the 1-.>tnts> \Cgmcnu b<forc deprec1auon and amortolllloon t"EBITDA") on O<der ro clunlrunc the effc<t on the 

upco.rong perfonn~• of the m~oc. filmed cnocmunment and c.lblc bu~•~ of >ignificono amounu or 

omonouuon of ontang>blc as~!> recoglltud on 1M SIJ bolhon ocquliollon of WCI on 198\J oht ~I J b1l hon 

acquliollon of rt.... ATC mononh onlcrcso 111 1'192. the \ 4 llllht>n ocqul\lltoo• of ..SLCOM and Sumlllll on 1995 

Cl lhl •Hhrt t"·''"M"" ~ wull•nnt"m' oc:counted lot by 1he purchM.C method. rnc ludtnJ the SC)().l m1lhon acqutMUon 

F-l 



TIME WARN"R INC. 

MANACF .. MENT'S DISCUSSION AND ANAL\'S JS 

OF RFSULTS OF OPERATIONS AND fl NANCIAL CONOITION-lConllnu«< l 

of CVI and related companies rn Janu.ry 1996 and the prop()>Cd TBS mcq;cr wrlh re.p«t to ceruun dr~U>>rOO• 

on a pro forma lusu Fuuncr>l :uu.!y1b generally COJ$1der EB!TDA to ll<' an unpururu nrcAL\urc uf <tl!npv>ll\c 

operotrng perform= for the busu>es..a of Tunc Wlm<'r and rhe Emcnornrncnl Group . .00 .. hen u~ rn 

cornpanson 10 debr lc•-el> or rhc cm·croj;c ol uuerr.l ••IX'~. •• • rncruurr of lrqurduy IIO"c•er, FBITD1\ 

•hnuiJ lx' w nsllkred In .Wdirion 10. nOt as J wb,lilule for. operaun~ rncornc. ncr Income. c;uh tlc"' and other 

mc;nures of firw>ew perf~ Jnd hqurdll) rq>011cd '" >«<rcW!ct- "''lh gener.Uh .a.."ttpp<d "<Ccoununr 

pnncrples 

RESULTS OF OPERATIONS 

1995 •s. 199-1 

1ime W4mer had rc•'<:nues of S8.067 brllmn. • lo,; of Sl24 nulhon rS 4(r 1><1 <Ornmun shOJcl lx'for< •n 
e,\lruurdm.ry loss on chc rrurcn>enr ol debt Jtl<l a ncr loss of Slb6 rrullron 1S 57 per comrncn >lwei rn 19\IS. 

CUrnJl:lfed 10 re,.enues of S7.396 bilhon Jnd • ncr lon of S91 rn1llron IS ~7 per common s!w'C:I rn 1994 

The Increase in 1ime Warner's ncr IO<.> rn 1995 "' IU l'"llCI~Il) relarcd 10 o Soil mrlhon ulr110Cdr~ k»• 

on the rcurcmenr of debt IS. II per common slwe) and SSS rrulhon 10 preru lt))scs ISS2 mrlhon A!rcr rv.o •!l(J 

S 13 per common share) relarcd 10 cenoin busutes>C$ and joinc •encures owned by lhe Musrc O!Vr>1on "'luch 

"'tee restructured or clotcd.. As dt$C\I~l<Cd more fully bciO\I>. the 1ncreasc: rn 1imt Wamc:r'l ncr losl rn 1995 from 

~uch I~ wu pnnc1~l) mrugared b) •n o•'Cr.lll u~ereasc: m the fundom<nral opc!'llons 1JICO<llt of Time 

Wnmer·~ buMne.ss ~gmcr1b und ulcrcu.>erl 1ncomc from Ill e:qu11y '" the pt"ctu mct'mc uf the Enrcrummc:nl 

Group. offser 1n pOll b) a lkcruse In IO\'cSCmcnc-relarcd rncomc and hrgber rn1ere>t expense on •pproximarcly 

S I 3 brlhon of debt auumed 1n rhe c.ablc li!CqU!liiiOM. The tncreue m Tunc Warner • ncr lou per common \!we 

rn 1995 nlso rclnred roan rncrease in prden'C:d dl\•1dend rcqurremcnts 10 S52 m1lhon crom SIJ m1lhon m 1<)11.1 

"'• ruuh of the prefem:d >rod issued rn connccuo~ wnh rhc 1995 CJblc acqu&>!Uons >nil rhe ITOCIIUffoshi~ 

Tr~n~uon 

1i= Warner's cquny 1n che prcrou 1ncon>e of rhc Encc!l.unmcnr Croup .. as S~b m1lhon 10 I'J9\, 

comp01cd 10 S 176 rmlhon 10 199~ As dr>Cussc:d more full) lx'lc,., rhc E.nrcn;unn.cnr G"'"l" opcnumg rewh' 

111 1995 rcflccr an o•·erall 1ncren.\C 1n operaung oncornc gcnc:rarctl by rl\ bu>ute1s ><~mcnts (u>elud1ng lite 

comnbuuon by lhe TWE-Ad•=ccJNc,.hou..: P;utrvoohlp) and •n 1ncr<IUC Ill 1nvcsrmcnr-rcllred rncomc 

rcsulung from gairu on rhe sale of ccruun unclustcrcd cable >)Siems Jnd ocher 10\-e>ln>enr>. offscr rn pOll h) 

mrnonl) mreresr ellpenl<C relared ro rhc consohdat1on of rhc opcraung rc>ull\ of lhc nvi. ·Ad•'llnrc/l'lc,.hi!U>< 

PJIIn<:nhrp dfectt>c IU of April I 1995 

On • I"" furma hJm, 1;1\.1118 cllc.t to (li the C>blc Ttll!\1i>C1ron•. l!l ) the ITOCHUITosh1b;& Tr1UUocUon.. turJ 

rlor lktll RciiiiUIICIIlH>· (1v) chc Si• Flugs Trnmacuon und (v) the Unclusr.cred Cubic Trnnsacuons. ns rl ~~~ uf 

'""" tr.1ma(IIO<IJ h;ad occurred II the bcginnma or lhe penocb. lime Wl&~Mt .. ould MY<: reponed (Of the ye.\1> 

ended December 31. 1995 and 1~. rC\cnuo of S874~ brlhon and S8 217 b&llron depre<rauon and 

amoruzauon or S93S mill ion ond ~906 mrlhon. opcr~rm~ !!>COm< of S6S6 m1lhon ond SM l rmlllon. equ11y 10 

lhc p•ew IOCOn>< of lhc Enrcruunmtnr Group of S286 rrulhon ~nd S205 m1llion. • los> before callllotdinat) 

11cm of S!SS mJihon •nd S266 nullron (SI.O: Jnd Sl 07 per common ~J and • nc:tlos• o( S297 m1lhoo and 

S2b<> null1on IS 1.13 And SI.07 per common ~harct. relp«U\'C:I~ nw: 1995 co 199~ comp;uuon o( pro forma 

resulu :u-c >Umlorly •ffc<:ted by ony underl~1ng h!Stonc;al rrelld! rh•r arc unrelorcd '" Chc rron .. cuon• g1vcn I"" 

fonna effc<l ro lhcn '"· >OCh IU the S85 milhon rn preuu Mu<1c 0" l>ltlll IOU<> Jr\Cu>>cd at•mT 11K' oncrc&>c' 111 

pro (onna tt\tr hrs1onc aJ lo.s\CS hrlort' t\lflu rduuJ) lh."m \ ft~ r c.x:h pcnud '" fKIOC1f,4JI) the re"uh uf 

~M'" '"'m.ltrh \:! "\0 nulhun m annu.~~hud nvm . ..uh aJT\(tflll.lltOO or ctn~t.~n anu.ng~btc MKl\ rccoanllcd in lhc 
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<>hie ;,cquasuaoru ~~ohach as 1101 lUll) olf~a by 1M pro fcnna d f..:u of other am;::m-ed nee opcnun~ rc.uhs • 

.:umponcnl ot which " the pro foma• ocnclll from I he IIC'I oddation or 0'01 S400 r.ullaon Ill onnuahtcd EBimA 

On 3 pro fonnn bMIS. gavang dfcciiO II) the rormnuon of !he T\VE-Ad\UIICciNCIIonou..., Pannc"hap. (Ill lhc 

rd\noncang of appro>amolcl) S2.6 ballaon or prc·e \l sung b:ln~ debe. unl the conwhdauon or l':ln£on. II\ 1 the 

s" A•gs Tr;>n>actaon >nd {\•) lhc Unclusacrcd Cable Tran!oliCUOns. as If each of \UCh II1ln .... cuon' hlld occunr.l 

Jl a he bc~annmg or I he penod.l. !he Enacn:unmcnt Group ~~oould ha'e reponed f01 rllc ye.v> ctsdcd December J I 

I'J95 :>nd 199-1. rc'~nun or S9.68b ballaon ond ~ 778 balhon. dcprccaauon llOd omonuauon of Sl.078 balhon 

Jnd S I OJM balhon. operating ancornc or S994 nulhon and S92J nu ll ion . income before cxll1lordano.ry uem nf 

S~OJ nulhon ;and Sl71 nulh011 ond net · .come of SI79 rrulh<., ond Sl71 lllllhon. r«pecu'cl). 1lac 199510 19<}.1 

companson or pro forma resuhs nrc samalorl) affected by ""Y undcrlyang huaoncal trench 1ha1 :ue unreloted 1o 

ahc ll~n>acUons gi,'Cn pro fomu cffcc l 10 rhc rean 111< ancrcosc an pro lonna ovca hlstoncol nee anccmac for coch 

pcnod pnnc!p.tlly roults from lhc pco form• dfccu of :> full ) <:ar contnbuuon b~ 1M TWE·Adun<..t'lcv.hou.c 

Pnnneuhip. and inaerut savongs usocaalcd wnh lhc IC'tin•ncang nf TWE'• ban~ debe an<! l011ocr d.cbl lt\tl\ 

resulllng from ~~ u.lcs. 

1fbe rcloaaon$hop bca~~oecn income before ancome tucs >nd oncomc w "'Jle"~ o f Tame Warner ' ' 

pnncop:llly Dffccaed by the amoniuuon of goodwill and cen&in Ollaer finoncaal •t.aacmcnl c• pensc> that 01e n.>1 

clcducubl< for ancome tu p<rrposcs Income w ""'JleMe of Tome \\'..mer oncludc• all oncome IUC> rcl~<d 10 au 

ulloc;able >hore of panncrslup ancomc lllld "' cquuy on the oncomc tu r.peru.c of corporate wb$ado2tlcs of 1M 

Emcn3anmcnl Group 

EBITDA und operating ancomc for Tame Wamer amJ alae Enrcn•mrncnr Group an I'J9S uno 199·1 .llr< "" 

I oliO\"' 

t:lrTO.\ o,.. .... lna , __ 

"" lt9• 199! I"" 
lmUUomf 

Tim( \\llrnrr 

l'ubh \htng s 476 s 430 Sl81 S3J7 

\1Ul1C" 11 690 720 311 166 

Cable _22 ___!.1) 

l 'or..t Sl.256 S 1.1 ~II S697 'S71 3 
= ===-- = = 

f lltrntunm~nt Group 

l·alrncd Enacnoanmcnl , s 490 s 4)0 S253 'S219 

Sa~ Fhgs llacmc P:uks 60 m 29 ~I> 

Oro:>dcuung-The WO 1'\e~~~oor~ 
I(IC>I (b<ll 

1'tO$r.unmans: 1100 
29) 257 214 237 

!'ahl~ ~ 989 502 ).1() 

loa.al S2.052 Sl.81 1 S992 S8S2 
-===- ==-- - -

1 ln.l-.k"\ ruw• ~t.r' tJf ~ mdboo m.enkd '" 1~ rtW!N &o C:n\ll.ll bir~un ..S JCAD1 'C:n~Yl"ft f'!lllntd b"' UW \t~ O.•uaon 

.. ,.. ... ., ·cr~ 'ntNCQol'f'CI or dciW.'d 
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Ot' RESUI.TS OF OPERATIO~S ANll FINANCIAl.. CONDITIO:'< - -(Continul'd) 

runr \ \ aMltr 

PubluhmK Re•-cnuc> oncrc=d to S3 n~ bolloon, compared to Sl.4Jj bolloon on 199-: EillmA oncre.nrd 

to Sol71> molhon from s-IlO mtllion. lkptccuwon and amonozauon amounted 10 S9S molloon on 199S and S8l 

molhon on 1994 Op<IDIIOJI tncome tllC1Caled 10 Sl~l nulhon 11om S347 rmlhon Re\'Cnuc:l bcncf11cd from 

tnctca><:> 10 mag:wne etn-ulalJOQ, advrnmng and bool rt\tnuc:> Contnbuung IU the 1<\enuc: ga>n -. ere 

oncrt3'C:> acht.-ed by P<opk Spcm 11/wrroud. Fomuu :.nd book publisha Oul>OO< Houw: EDITDA :.nd 

opcraunj! oncomc oncrcoued u • result of the rc\Cnuc g.:aon<. offset on pan by >tJ!.nthcanll) hogher polu.l ond 

poptr cosu a> • result of pncc tllCTeasc:> 

Mu uo Re•-cnuc:s ancrcaKd 10 S4 196 btluon. compattd 10 Sl "~6 l»lhon on 1994 ERITOA d«r~d to 

S690 molhon from S7l0 mtlhon lkptccoatton and lroocut.auon. oncludon& amo<ttuuon rclau:d 1t1 the purtho>c 

or WCI. amountrd to S369 mtllioo on 1995 and Sl s.t mllhon on 199-: Operaun~ oncomc dccn:ascd to SJ21 

mollion from S366 rmlhon. Operaung rc>ult> wctc ad•-cncly affected by S8S million on lo>w:> rrcorded on 199S 

that rdated 10 ccn.>tn busine>W:> aud jom1 •-cnlurr s ov.ncd b~ the Musoc 01\•tsoon whoch "'Crt rcmu.aurtd or 

closed Re•rnuc:s for 199S "err negau>dy affected by tatAon rcclusifk au0fl1 rclahnJ 10 thord patty. preutnl 

oand du.cnbuuon .tml.ngel'n(.nh and cha.ngr~ m lhe Mus1c Oa, as•on·, 0\WilCnhcp antcrcla tn ttfUJn Ut'\CJ-tmcnl' 

:ond <ubsodollflt> lhot resulted on changes from lhr t\ln>ohdauon t<> thr rquuy method of occounung E•clt>donc 

the dfccts from $UCh rrciQ.tsiticauons and changes. rc..,nucs from the fund>nncnt&l bu>~ness tncrra~d b) 

.>pproxtmatcly 6%. pnnctpolly as a rr>ull of increase> tn bOfh domcsdc and tntcmauonAI rccordtd mu>tc 

rr•-cnuo and oncreascd mu>~c pubhshtng r~nucs Domcsuc :.nd ln!emAl.lonal rce«dcd muJt• ~cnoe• 

brncntcd from • numbrr o ( popular rclraw:> and :n tncreaK on the perttnta&e of CC>fi11"'C1 dtK 10 tou.l unll 

'-lie.. E...cludtng the S85 moll ton on IO»Cl. EBITDA mcreutd. ;md opcraung oncomc brnct\LCU. pnn<.op;llly from 

the rr•1:nue garn.s and lnl<:rrst tncome on the rrsoluloon of a recorded musoc Ia> mattrr. offw:a on pan by 

c.lpcruc\ tncurrtd in connecuon wtlh lite w:nkm.cnt of ccruun employment conuacu and lo" rr results from 

dorect nurleung .>Ctinuo oll11butAblr 10 htghcr llllOftluuoo of mcmbrr ocquouuon cost> 

Thr lo•><> rcloung 10 ccnam bu.\lnc >ses •nd p ont •rnlurn th>t "ere rr>UUCiurcd or el<»rd arc pnll\.llll~ 

rclotcd 10 WArner ~lusoc Emrrpn«'<. one of the CompAny·, dnc.:o n>atlrung cffom . .1nd the "·mr ofT of ''' 

rcla1<d dorcct maol order osw:u that wrre not rrcovcmble due: 10 the clo.urr of lim bustncu Such closurr ,. ... , 

>UbsllmuAII) cornplrttd on 199S :.nd "'II 001 rcquol'\' any ugruficant. futur< ca.h OUtlays The ICIJVtll<> that , .. u 
noo br mnunurd h••~ 001 bttn m>trnal to h"tooc•l opcnung '"ult• and arr noc <>peckd 10 sognoticantl) affect 

lhc fC')4.1Ib uf future opcrl.lllun' 

Ca!JI< As • result of 1'uuc Warner 's acquo>ollotu of KDLCOM and Surnmu an 1995. cablr open11ng 

rc~uhs (O< 1995 oncludcd IC\-.:nuc:> of Sl72 rrulhon. EDITDA of S90 mollion. dcpu:ctlllon and amoctouuon of 

~9~ mol111>11 :.nd "" oper211nJ lou of S$ molhon Moclcht<: opc1.111n~ los..:s ore npcctcd to conunuc: on 1996 

br.:~u...: of the full )eat <ffrct of >pptn\l m.ttcl~ S:UO moUton ol nonca>h amono.urllon of ccnatn ontangobk 

assets trCotlnttcd tn Tome Womer's ll<qut>lltOIU of KU LCOM and Summll on IWS. :.nd CVI and rclotrd 

cump:uue> on 1996. 

'"""" and Orhu. Nn lntcrr\1 and olhrr. Del. oncrca.sed tO S877 moliiNI '" J99S. a.mpuc.J IO sn.: 
nulhon '" 199-1 Interest C\J'<n>C oncruscd IO san molloon. compurd to S769 molloon pnncopally "a result Ol 

"PI'<"""'~'•Iy s I 3 bdhon or ckbt IllUmed 10 I he cable acqu"IIIOO\ and higher >11<11'1- lcrm. nooun, ·r~t() "' 

IIH~r~~t p.:lJd un $2 6 bHllou notJonW amount ol antci'C'•I raa~ ) wap contracts. Other trh.Ornt. nc1. wu unrruucno~l 

on 1995. comp.utd to S4S mollion '" 1994. pnnc-p.tllr brcaUiC of • d«rc.nr 111 on•e.uncn•· rclotrd '"""""' 

ln•-cstmcnl·rrlatcd oncomc on bOfh pcnod• ronSJSIC4 o ( J&UU on the we of ectUJn aucu. oncludona the ulc of 

"" IOlCIC<I '" nvc. Inc Ill 1995. whoch -.ere offS<I b) I"'""' from rrducuon.s II\ the COJTYlOJ •-slue: o( CCIWn 

Ul\e\ UllCOl\ ~~~tn an t:ach pcnod 
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Entenainmtnt C roup 

Filmrd Enurta~nmmt Re•-.:nuc:s onneM<:d 111 55 078 l»lhon compurd to ~ ~8~ bolhoo on 199-1 

EBITDA oncrc•«d 10 S490 mtlhoo from S430 mtlhon O<prtttauon ond •.moru uuoo. oncludrnr a.monouuon 

rd•~td ro the purcllruc o f WCI. llmOUntrd to S2J7 mtlhon rn 1995 ond S211 mtlhon 1n 199-1 OpenttliJ 1ncomc 

oocrc;urd to S!S3 mtlhon from S219 million Rtvenun bc:ntlitrd from tnc!U)C.) 1n " O<Id .. ·od< theatncal . home 

\ldcu . .:nmun"'r product\ and t.elevmon dmribo1100 opcrauon, WOfl\lv.odc lhtolncal and dome.tic home \Ide<~ 

re>cnucs on 1995 wc1c led by ll"' success o f Batman Fmr~n E.BITDA and opctallng oncome benefited from the 

rC"vcnue gauu and mcrc4.\Cd mcomc from liecn• ~s opc:nmontr. 

Sn f'laf(t Thrmt Prui..J A~ a resuh of TWE's ulc of S l'l of 11.\ inltrell rn St• flags. the opc:ratrng ruult> 

o l Sr> A•gs tu•·c been decomohd.ued ctfecu•c '"or June 23. 1995 and TWE's rcnwrunc 49'l Interest 1n So• 

Aag> IS xcounlrd (O< under the equuy method or IC:Ct•<MIIlni. Accordtni!l)'. rc•-.:nue> decrc.ucd 10 S:U7 rvlhon 

compared to S557 mtlhoo rn 199-1 EBITDA decreased to S60 rrulhon from SIJ5 null10n D<precrauon ond 

.unonwu.ton amount«! ro .SJI million in 1995 and S79 nulhon '" 199-1 Opcr.una tnrollll: decrca>ed to S29 

molloon from S56 mtllton 

BmaJcuwng· Tht 1\18 NtMort. Tbc WB NetwCllk wa. launched on Januill) 1995. and ge~~<.ro.tcd ~ 

mtlhon of opcr>ting louu on S33 molhon o( rcvt:nuc> The opet2lmg lo~• w;ts mougBtcd by 4 favorable !~gal 

><:nlcmcnr. u " 'til u by fundJng from • limned p:111ncr odmrucd os o( Ausu' r 1995 Due ro the SW1•Up nAture 

o r thos nt" nauonal broad<o.st opcr.uoon. losse> are upccl<d 10 conronuc 

Progrommmt~·IIBO Rc-cnues o11CJC.UCd 10 Sl.607 bolloon. compiUCd to Sl Sl' boUoon on 1994 t:liiTDA 

oncre....:d to S293 molloo n from S!S7 rrullion Ocprcctauon and amonouuon amountcc.l ro Sl9 mtllton on 1995 

•nd S~O molhon on 1 99~ Opcr.ttong oncomc oRCTUScd 10 S27~ milhon from S2J7 molhon RC\-.:nues bcnc:titcd 

promartl} from an II'ICfi:UC in subscripuons 10 29.7 molloon from 27 mollion !ll the tnd Of 1994 . .U well U (rom 

hrghcr p;~y· TV role\ EBITDA and opcrliURIJ oncornc nnp<V-cd princopally os • rcwh of the f<\-.:nue gatn. 

Calrlt Rnenuc$ lnciClnc<J t.o 53.094 bolhon. ~omporcd to S2.~42 bolllon on 1994 EBITDA oncre1.<c:d to 

$1 ~7~ bolhon 1rom S989 mrlhon. O<prccoauon ond 111nonrU>UOn. oncludong anooruuuon rclllcd to tl"' purchaK 

<>I WCI and the acquosouon or the ATC mrnonry ontercst. amounted lo S71J mollron tn 199.S and SM9 nulhon rn 

I </9.1 Openung rnco""' tncrcucd to SS02 mrlhon from SJ.tO molloon Rt'-enue> and opcntrng re>ulu bcncfiltd 

h om rh< lonnouon of the TWE·AdvanceiNev.hou~ Panncr.bop o n Apnl I. 199S and the coruol~on o ( 

l'.r;agon tlfectl\t os of July b. 1995. Excludrng such <tfccu. rc•-enues bcnc:lllcd from •n •zpquc: ~ on 

b;uoc c.ble ond Pnllii:>W·rclatcd. dtreet broadcast ureilite subscnbc~ thll approached 6~ and tiiC'fCI.K.S on 

nanrej:ularcd re\Cnues. oncludong I"'>·TV. pay·pcr·\Ocw 4nd ad><nosong ExcludonJ the pastil'< COOUlbuuons 

I rom th< 1 WE· Adv.lllcc/NcwhouK P:umcnhop and the coruolldauoo of Pa...l\011. EBITDA and opcrliUng 

111rorur oncrc•>ed a> a tcwlt of ll"' re•'C:nue gaon>. offa<t on pan b) th< lull yco.r ompact of the kroad round of 

• •lie r.ott regulotnln• thor ~A tnt onro effect on July 1994. hlghro >t.an·ur cv•l> forrdepi>On) opcnuon1 ami. woth 

ocspc<:1 ro opc111tmg utcome onl>. lughcr dcprccoouon and o.moruuuo n rt'laron~ ro oocrea>ed aptw ~pcndmg 

lrllt.-rll and Orhu. Ntt Interest and other. nc:t. decrc;ucd to S5 39 mtlloon on IY95. compared to S616 

molhon on 1"94 lntcrr\1 e• pcnsc onoeued ro SS79 mollton. compared ro S567 moUton on 1994. pnnctpall} u • 

rnuh or hoghct >hon ·tcrm. Hoaung· fl.lt> of onrcr«l p.tod on ~onp un:kr T\\ 1:' former and uturnr b.tn.l. 

ucdot •grn:menu. o ffr.c:t on p.ut by onu:rest U>~nJ> 10 tbc: lll!t qwna of 1995 on I""'"' debe kveh rclw:d rn 

""""'&'""'"''• os•eo >alu prosram 11tac was ochct oocomc ncL of S40 rrulloon on 1995. cO<npored to other 

npcn>C. ncL of ~Q mtlhon on 1994. pnncopall y bc:cauoc of an 1nr:tcl.k on IO' >e"nocnHclal<d onco""' rclaled to 

)' "''"' .," Ill<" <W1Ic nf 'tnarn urlC'Iu\tcrrd cablr "Jtrm' '"'4.1 octxr '"' ('t.ltncnl\ 
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199.1 \ 'S. 1993 

Tome Wamer h•d revenue.\ of ~ 7 396 brlhon .111d o ncr I<»• of \91 nullo on l ~ .n pel commun •hare 1 on 

!IJ<J~. comP"rcd to rrHnUC\ of S6.5HI balhon and • net lou ofS!.!I mallion IS90 pcr common •lure J on 199J 

Included an the 1993 result~" iUl uu•ordanary lou oo the rcurc:mc:n1 of &bl of SS7 mall.on 1S I ~ per common 

•h.>rc) and • Onc·tamc uu charge of S70 nulhon (S. I9 pel common •lwei thtt rc>Uit.cd from the effect on the 

Comp;>ny\ deferred anconac uu hobahry of the ancrusc: m the cOf'JlOnl~ ancomc ta.• ra~ en.octed an 1\ugu•t 

19')3. 

A~ dascu~d more fully bclo-.. tlac ampro~mcOI tn ftmc Warracrs nc1 loH an 199~ reOeclcd an ovcrJII 

rnci'Cak on operaung mcomc gc11Cf1ltcd b) Ill bosmcu \Cgmcnu and .an meta>< an tn\UUncnt r<l•tc<l IIIC'Ofll< 

off\CI an pon by higher anterest expense and lcr.-rr ancomc from Time Wamcr·• equll) tn tJ~ prclu rncomc ut 

lhe Entenoanmcnt Group. The Improvement 111 Time Wamer·, 1994 net Jon al.o related to the ab:.cncc ol the 

c\lrJOidamuy lou and onc·Umc w chugc that ,.ere rccouled in 1993 The amprO\cmcJU an Timc wvncr·, nct 

lrn.• per common share on 199.1 further rewlt.cd from • SI05 rrulhon redUCtiOn an pRimed dl\a<knd 

rcquaremcnts relating tO Tirnc Womer'• 1993 rcdcmpuon or eAcbange of S5.6 hrlllon of preferred otocl for dcbl 

Time Wvncr's cqull) tn the rnw ancomc of the En~etWnmcnt Group "'U SJ76 ~t~~lhon an 1m 

comp;ued tO S281 m•lhon on 1993. AI dascu.sed moce full ) below. the Entcnlllnmcnt Group'• operum1 rcsulu 

an 1994 rdlccted llll overall dccrease In opcraung ancome generated by au bumocss scgnK:nu. pnnc1pally rdotrng 

<o lo-.er Cable rl:$ults due to cable I'21C regulation. 1Dd an anctU>< an rnvutmcnt ·rclatcd and forc1gn <utre!IC)' 

conlr.\ct 1~=. off\Ct an pm by an aDCtCJU( an 1n~st ancome 

I!B JTDA nnd operntlng tncortiC for 11mc WlUTlCr ""'' ahc l!ntcnalnmcna Group ora 199-1 •nd IQQ~ nr< » 

I olio-.~ 

lim< \\'amt'r 

f'ubh>lung 
Mu.ae 

Toclll ...... 

£nrrrtammrnr GnJUp. 

Ftlrncd Entctwnmcnt 
s,. Flags Theme l'3rks 
Progr.unnung·HBO 
Cobk 

Toul 

Time WartK'r 

ron £aolo.s _., Jl. 

EBITUA or..::· 
t,. t" J t- ,,.J ,.., ... , 

s .1 30 s 372 S:J.I7 S29S 
720 c>l3 306 196 

Sf , ISO SI .O I.5 S713 S.591 
--== = = 

s 430 s .127 S~19 Sl33 
135 122 S6 53 
251 230 ~1 ~13 

989 1.03S 340 ~06 

Sl.811 Sl.814 S8S2 S90S 
= -==- = =-== 

/'ubltthmt KC\'C'nur> u><reuc<l to S3 433 halhon. eornpM<ld to SJ.270 balhon rn 1993. EBrTOA ancreucd 

''' s.tJIJ nullron from S3n million. Oeprccaatlon and amonluuon amounted t.o S83 mllhon m 199-1 and S77 

malhon an 1~). Openung ancomc ancreucd to S:J.I7 nulhon from S29S mil1ion. RC\cnucs bcnctlt.cd principally 

trom rncrca~Cs an nup.Z~nc .. henwna and eareulmon rc--.nue>. "luch "ere &Jdcd an I'M1 b> ie\cra.l spccw 
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TIME WARNER INC. 
MANAGEMENT'S DISCUSSION AND ANALYSIS 

OF RESULTS OF OPERATIONS AND f'INANClAL CONI) l'rlON-(ConllnutdJ 

ossuc> dunng 1994 Sognaficam revenue gaan. "'tfe achltved by P~t>pl~. Sporu .1/ujtraltd lll1d South<m /.J11n11 

EBITDA. openuang ancomt and openuant marguu amp<o'ed pnncapall) u a rnuh of the re'""'uc gaan• and 

conunucd ccnl conwnmcnt. 

Musoe- Revenues ancrc.ucd to S3.986 btllion. rompucd 10 S3.334 balhon an 1993 EBITDA oncreued ao 

S710 million (rom S6-13 mallaon. D<preca3Uon and amoruz . .>.hon. ancJuding :unoruz.auon rd:ucd to the purclwc 

of WCI. amounted 10 S354 million an 1994 and S347 malhon in 1993. Opcrauna ancomc ancrc~..ed to S36t'> 
molloon from S296 mallion. The rn-enuc IJJ'O"'•th resuhcd from int:rc:I)C\ an both l.lomcstic ond anLC.na.auonaJ 

recorded musac re•·cnucs, which ~ncfited from n nurnher of populnr rcleasc1 durin& the ycor and an ancrea.w: on 

ahc pcrccnlllgc of compact disc 10 touu unn sale<. AAd increased musac publishing revenues. EBITIJA lll1d 

opcnuing oncomc ~ncfltcd from ~ revenue gaans lll1d increased rcsulu from dlreca mmcting a.."lavllac• 

attnbutable to lie'\' memben and ID"'-er :unon11.ation of me ... ~ .c:quisnaon rosu. offset on pll11 by cMt\ 

assocaatcd "'oth the rcorgamwaon of the domtst" musac comjWlaes and conunuan& anveumcnt in nc,. bu"ne" 

\~ntu.res 

/nu"st and Owr. N<t lntcrcsa lllld otncr. net, oncrcucd 10 S724 rntlhon an 1994. comp31Cd to S7 Ill 

malhon '" 1993. lntctelt upcnsc increased 10 S769 m.ll:on from S698 nulhon u a resuh of a full twehe month> 

of ontcrest on the debt i$sued durin& the lint three montM or 1993 to redeem or exclwlgc prefc.rrcd stock. otrw:t 

an plii1 by savinas from lowcr·CO$t debt used to fund the redemption of ccnam note~ and dc~nlult') an 1993 

There .. ..., other income. net. of S45 mallion 10 1994, compared 10 other expcnw:. net. of $20 mollion an 1993. 

pnncapally ~usc of an Increase in invenment-rclalcd incomt. aneluding an anCTc.uc on the amonmuaon (I( the 

CACUS of the Time Warner <Kncnl Pannc:n' iniCI"Ut or. the net OSSC:IS of TWE 0\'Cr the net book \'aluc or then 

10\'CStmc:.nl '" TWE tO renect u s WEST as Q p4IUlCI for • full year. lm'f>UllCnl·relolcd incumc ~ .. rcd~><ed on 

~ m bolb yenrs by adJustments to the CatT)1n& vallk' of cerwn invewnenu. apcrues an connec'loon "''th the 

.W:Ulcment Of cetWn cmpJoymcnl COOirllaS at\d IOUC> on foreign achange COillr.ICt> uJcd 10 hedge fOfCIJD 

c.chllllge ns~. 

Entl'n.alnment Group 

rlim<d bor-nmmrornt He>·cnUC> oncreaw:d 10 S4 484 bo lloon. lOIII!""«l tv S4 032 balloon '" 1'1<1' 

cBn'DA oncrc.ucd to S430 nulloon from S427 malllon l>eprccaauon and amoruuuon. onclud&ng IU1l0f\11Ataon 

rcl>ted to the purctw.: of WCI. I/TlOUnted to S211 malhon an 1994 and Sl94 mall1011 an 1993 Operaung oncomc 

decreued to S219 malhon from S133 rmllion Worldwade home vadco. synchcauon lll1d consumer product> 

re•c:nuc\ oncrcasc:d ot Warner 81'0\. offw:t an ~ by lowes worldwodc thatnnl fC\'1:1'111<$. EBITDA lll1d 

apcnaung mcome margaru decreu<:d pnncap>.lly as • rewla of ID"'CJ thcAtncal re>ult> on comp.>mon to the 

CAcepuora.ally strong theatncal result> '" I 993 

Si.< Flag• Thtm< Parks Revenues ancreued to SSS7 rntllion. comp:lfcd 10 $533 million an 1993 EBITDA 

oncrell$Cd to SIJS million from SJ22 millioo. Dcprcciotlon 1111d :unortiz.:auon amounted to S79 rntUoon on !':'94 

lllld S69 million in 1993 Opcraung anromc increued to SS6 mallion from SSJ molhon Hevcnues lncrcued IL' • 

mull of ovcl'llll ancnd.mce llf0"'1h a.nd hoahcr rC\'fnuu per ' 'uitor. EBITDA ond opcr11ung 1ncome ompm•'Cd 

pnncopall) as a rcsult of the revenue g;oms 

Pr()11rummmg·HBO RC\-enues mcrea..ed to SJ.S IJ balloon. compared to Sl 441 balloon in 1993 EBITDA 
oncrc>JC<I to S2.S7 molhon fiVtll S230 milhon Dcp<Uuuon lll1d amoruzauon amountcd to S20 nulhon an 1994 

and ~ 17 molhon an I 993 Opcralong ancome ollCmucd to $2J7 rntlhon fiVtll ~2 1 3 rntlhon RC\Tnue> bcnctuoiJ 

(rom ~n tncrcasc an subscnptaon1 and lughcr poy·TV rates E.BITDA. operaung oncome and opcratang margaru 

unpro'cd pnnclpally Ql a result of the revenue gams 
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Calli• Revcnuelo mcreasc:d to S2.242 btlhon. conar-ucd to S2.208 btllion an 199.1 EBITDA dcc rc&Kd w 

WM'J malhon I rom S t.o;s ballion. fXJ)Icca~uon :lOd lllll()ntt.auoo. oncludina :uno<lllllllllt rclat<d to the pur.:l:a."' 

of WCI and the :tequ1.1ataon of the ATC rnanont) mterc!t. ll1llountcd to $6-19 mrlhon on 199J :lOd S629 malhoo an 

1993 Oper.aung ancome Jecreasc:d to $340 rrullion from S406 rnolhon. Revenue! and operaung rc!ulu m 1994 

"'crc adi'Cr>ely aff..:tc4 by two round! of cable ratc teaulattoo tlw '" &cncral reduced the rattS cable operator> 

arc ;IIIOI'ed to charge for regulated ktvtces. the fir-.t of .. tuch went tnto effect on SqMcmber 1993 :lOd the 

occond of whach went anto effect in July 199-1 The unfa1orable cffccu of rate regul>lloo "ere offsct tn p.vt by 

an ancrelUC In Jubscribcrs and nonregulatetl revenue> Actions that were unden:U.cn to rrutigatc the UTip;>Ct of 

r:ur regulation included a number of cost containment rncasurrs and a conunued emphas" on near und long 

term stntegtcs to increase hC"eDUCJ from unrcgulucd kntcu 

lntrrtlt and Orltrr. Nn. Interest and OC!In. net. tnaused to S616 mtlhoo an 199-1. corn~ to SSOJ 

malhon an 1993. Interest expense d<CrcaJCd to SS67 malhoo. com~ "''th SSSO molhon an 1993 'That "'" 

other expense. net. of S49 million on 1994. comp=d t.- .-thcr mconte. net. or Sill nulhon an 1991 ln•uuncm 

rdatcd and forctg~ currency contract lnuc. m 1<)()4 c•cccdrd on lncrea\C an lruerrll uacoute ''" higher ra•h 

halonccs and the intercll ·bcannjl ncte tCCCtlable front U S WI!ST In 199). other oncomc. net. bcncrned from a 

t;atn un tlte .ale of ccrtAln aucu and Olhu IO''estm<nt ·rclated ancomc. "'hKh rn<lll' th.v1 offset '"'"'~tmcm loun 

fiNANCIAl. CONDmON AND LIQUIDin' 

OKm>lwr Jl. 1995 

1995 Finanrial Cotulillbn 

Tame Wuner had S9.9 billioa of debt. S949 nulhoo of mand.\lorily redec~le preferred loCCWlllcs of 

~ubsodtanc.s. S 1.2 bilhoo of cash and cqw1-alenu (net debt of sg 7 btllooo). and S 1 7 boUton of •IIArcholden 

cqwty at Dcrcmbcr 3 I. 199S. comp;vc:d tO S9.2 billion of debt. S182 malhon of Calli and cqut,~lcnu (net debt of 

S8 .9 bo lloono. nnd S 1.1 billion of sh•rcholdco' equuy ot Dcc~mber J I. 199-1 Tile oncrcase 10 debt pnnctpall) 

rellccts the 1t>Sumption of nppto.>.imately S I.J billion of debt related to the Cable Tl'lln>ncuons. otrset in p.vt b) 

debl redueuons usaog proceeds raised from the :uset » lcs prOgrlUll. ancluding proceed• from the a~wancc of the 

PERCS "'hteh mortcttud Tune Warner's 14~ tn\-estmcnt an Hubro The incrase an ITW>CUtonl) rcdctmablc 

prcferred sccunues of substdtancs rcficcu the WIUIIC< on 199S o( the PERCS and Preferred Trust ScC'Utlua. the 

procceds or whteh were used to reduce ceruin andcbtcdncu of lime Warner The ooncum:nt cub and 

cquav;Uenl\ COfl>iSI of the net proceed• rttcoved from the IUUllllCC or the Prcfetnd Trust Secunuc.s In !Xcember 

1995, "hteh .... re used in the n:dcmpraoo of the 8.75% Coovcrublc Debentures on e.arly 1996. The onc:reuc an 

>twcboldeo' equ11y reficcu the i.uWUIC~ 10 1995 of aJ.IPro.>.utUtcly 2.5 mallion •hue> of common •tod. and 

appro.>.amutely 29.3 malloon s~ of prcfem:d stock in connccuon ~<oth the fTOCii Uffoshtb3 Tn•m>aeuoo and 

tl~<: ncqu,.otion.• of KBLCOM and Sunornu. On a combancd basts !Tome Wlllller and lite Entenamancnt Group 

togctherJ. thcrc ..... Sl4.7 billion of net dc.bt at Occcmbcr 31. 199S. com~ to ~I S billion of net debt •• w 
bcguuung of the )dl 

lnumntnr In nvE 

lirnc \\':una'> uwestmcnt 10 TWI> ut !Xeember J J. 1995 conmts of 74 .49~ of 1WE'> pro ra~ pnomy 

C3J!<tal and rut<lu;ll cquaty capital. and l()()<l. of TWE'> ~ruoc pnonty capital and Juruor prionty cap!tal. Such 

pnont) capttallntcreru pn)\'lde lime Warner. and wath re>p«t to tbc pro nota pnclfll) capoul onl). US \\'~I, 

"'"h crnaon pnont) datm> to the net panncnhip mcornc or TWE ond d~>tnbuuoo' of TWE p.vtncr-.lup captul. 
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TIME WARNF; H 11'\C. 
MAl"AGE~IEl\'rS DISCUSS ION AND AS'A L\"SIS 

or RF.SliLTS or OPERATIONS A!lol> fiNANCIAL CONDITION-tConuno>nlo 

oncludlll~ ccn am pnonty diJtnbutoon~ of p;utnenhip copnAl on the (\'COl or hquodluion or d l\Oiuuon or TWE 

Each le\·d of pnonty c~pttAl mtuest provodeJ for An annual rate of rerum equal to or u ccc Jon£ 8'*". tncludon¥ 

3n abo•c·nurkeJ 1 3.!~~ llnniW n>tc of return (11.25'). to the atc.nt concurrently drltnbutcdl rclaled 10 iime 

WlllliCr"• JUiliO< pnonty capow ontcrut. "'hJCh rcJlCC'CnlS Curnulauvc Pnuoty Captw of l.-1 6 bilhoo at 

December 11, 199S Whole rbc TWE pMtnershtp a~Jccment contemplate~ tbc rcon,·c<tmcnt of sogouhcant 

plnner\htp c~h flow< on t.he form of caplllll cApenclnurc. and Ol.heNn< prOYtdcJ for ccn:un other rc.stncl:<VI> 

thlt W'c c>pcctcd 10 hmn cAJ.h donrlbuuon~ on p;utncnhip ontercst& for the foreseeable fuouoc. Time Warner ·~ 

S I ~ holhon ~ruor pnonty aptw intcrc~t and. to the utcnt nOt JlfC:\'tO<Uiy dosuibuted. p.v~nenhtp oncom< 

all<oc•ted rtocrctu lbucd on an 8~ &Mual 1"31c of return! " req~trcd 10 be dtstnbuted 10 Tune Wilmer on t.hrtt 

:umu:tl on>l:tllment> beltnnong on July I. 1997 In 199S. 1imc Warrocr reccovcd a SJ(J() mtlhoo <ash dtStnbuttOn 

trom TWE reprcscntong tile pnonty e>potal return A>oocattd 10 111 Kntor pnomy npotal onterc\1 tbrouJh June 30 

199S 

CudiJ Agrumt nl RtfiiiiUie~s 

In ronnecuon "''th the Cable T~oons. TWl Cable. TWE And tile TWE-Ad• .. nccJNe"l>ou"" Partncn.hop 

uccutcJ 3 fi,·e·yur rcvolvmg credit facolny in June 199S. lllc New Crcdn Asrccmeot enabled ;uc;h enullc> to 

rclinan~e cenaon indebt<:dncsJ :usurned on tile C.able Tr~sacuons. to r~financc T\VE·, oodcbttdocu under • pre · 

atsung l:wlk crcdtt agreement and 10 finance rbc ongoinJ worlung apow. c•pnal e1pcndnure and Olbcr 

corporate need$ of each bc)rro..cr 

lllc :\<:"' Crcd11 Agreement pcnnot> borrowmp on an auregau anount of up 10 S8 ) bolhoo. '"".h no 
scbcdulcd reductiO<!> on crcdtt availabolity poor to m.>tunty Borrowonp are hmlled to l.-1 btlhoo on the ea;c of 

TWI Cable. SS billion on tile = of the TWE·Ad~nct/Ncwhou... Panncrslup and SS 3 btlhoo on tbc ca.u: or 

I"W'E, <ubJCCI on each case: 10 cerwn limitation! ~d adJUSimCnt.>. Such borrov-ongs beat onterest at spccoftc rote& 

lor c""h of t.hc three bonowcrs. gcner:llly cqiW 10 LffiOR plut a margin inotially rangtnl) from SO to 87 J but> 

poont>. "luch rruugon "''II '1U') bued on tile credit filing or finanCial leverage of t.hc apphcablc bonO\'cr 

l,;nuscd credH h av.lilablc for gcncr:tl bu\lncu purJ>O>C<\ and to >uppon any commcrcoill paper ~ oop Each 

bonoYocr tl required 10 pay a comnutmcnt fcc oruu.ally ransons from 2~ to JS~ per annum on the unu;cd 

ponoon of 11> commitment. T\Yl Cable rna) also be requorcd to pay an aMuaJ facollty fcc equal to 187~'il- of the 

enure amount of it> commHmcnt. dcpcndo ng on the level of tU fi iWlcltl le,eragc in any atvcn rear lllc ~'~•"" 

Crcdll Agreement cont:uru C'eiTlllO CO\CnO.nlS for each borrov-er rewing 10. among otller thonp. addouon:tl 

ood<btedoc.ss: hem on aucu. c;u.h ftoYo cov<:ragc and lc\'CJ'2gc utios. and loans. ad,'JJ!Cn, diunbuuoru and 

Oilier cub paymenu or lnUUfc.rs of U>cl> from the borro"'cr> to tbcor re>pccti\T p;utncn or aJhlutcs 

In July 199~. TWI Cable borrowed appro.nn:udy Sl.2 bolhon under the Nc" Crcdll Agreement to 

ocloroorocc ceruun indebtedness usumcd or oncutTCd tn the acquosouon of KBLCOM. and T\\"E borro .. cd 

oppro•nn:ucly S2.6 bllhon to rcp•y ond termonaoe 111 prc ·nisung bank credit asreemcnt An oddouorw S I.S 

btlhon "'U bo<Towed by TWl Cable under the l'cw Crrdn 1\Jrcemcnt on Januuy 19% to refinance « rtArn 

rndcbled~u uswncd 0< oncvrrcd tn tile acqumuon of CVI and related cornJ"&&I>U 

Publir Dtbt Rl{riiDII( JIIffS 

In 1995 3nd earl) 1996. Tome Warner rcl\nancc:d appro• imatcly l.-1 brllron of rll pubhc debt, thereby 

rncrusong '" fiiWICoal lleAtbihl)' through IO"·enng onl<:rest rate>, at<:ndtnJ debe m.uun11a and elrmrnatong 

potcnu•l doluuon from the com-cnron of '" 8 7S'it> Cor,.emble Oebc:mures tnto 46 6 rnilhon ~ or common 

••<><~ 1oc ouuW>dona K 75~ COO\'l:"rtrhlr Dcbenrurcs were redeemed rn two a-.ncllcl Sl bolhoo pnncop:tl 

amount on Sepu:mber 1995 for SI.06 bolloon loncludorr rcdempoon premrums and xcrued onll:n$11 and the 
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ll'ma.mns .SI.2 billion pnnci~ ;amount on Fe~ 1996 for Sl.28 bolloon «on.:ludong ll'dcmpuon prcmoum' md 

accrued onrercsr). The Scpcember 1995 rcdcmpcron wu hn.u><Xd u.oth proceeds from • S$00 mrllnoo '""•n..r ul 

7.75.., ren·ye3t norcs in June 1995. proceeds from a S3N molhon •~•uance or •.h' PERCS "' ""~"" I'J't~ .,,, 

available cash and equivalcllls 111e Febru41)' 1990 oedempuon " '" hnancetl wuh proceeds from,, .SS75 rnolloon 

o~suance of the Preferred Tru.r Sccunu~ in December 1995 and proco:cd> from a S150 rni lhon os>u.tru:c or 

ccn>On debentures on Jnnuuy 1996. In connccuon lhcrcwoth. Tome Warner rccognrzcd an eunordonan I<M " ' 

S26 mllloon on Fcbru3t)' 1996 

In August 1995. Time Warner redeemed all Drill $1.8 bilhon pnncopal :unoono ol oulsl.>ndon~ It<"'' :-lore' 

on exchJIJ18e for new sccurille>. coMosting of appmumarely S-154 million •118fellJIIe pnncop3l amount 01 Ao.ung 

Rate Notes due August IS. ~000. approximately )l72 million aggregate pnncrp;t.l amount of 197S'k NotC\ J ur 

Augu~t I 5, 2004. approximat.ely SS<IS million aggregate princopal amouou or 8. 11.., Ocbenrur'' due Augu'' I 5. 

2006. and approxomatcly S5~5 million aggrrgatc princopal amount of ~. 18% Ocl>el'tuoe, due Augu>l 15. 21X17 

Autt S41n 

A> pan of a conunuong >1111tcgy to enlwlce the financt31 posiuon and crcdll SUU$UC> of 1ime Wo~.rner and 

the EnrcniUJlmcnt Group. an usct sales program wu rrullatcd in 1995. lncludrng the we of 5 I '1: of TWI , 

interest on Six Aag.s in June 1995. the sale of an intereSI '" QVC, Inc. 111 Febrwlry 1995. the ~ak '" upccrcu 

sale of cenain unclustered cable systems And lhe proxeab rui)e(j from the rnoneti~.auon of Tome Warner's 

onvcstmcnl in Hubro in August 199.5, Tunc Warner and the Emcruunmcnt Group on • cornboncd bas~> h.a•e 

completed or entered into tr.uuactoon> tlw ruiw:d approAtmau:ly Sl.6 bollion for debt rcducuon. oil of u.hoch 

-.ere completed '" 1995 uccpc lor certain tnn~oon• aggrcgauna appro.lomately Sl10 rnrlhon whoch are 

expected to close in 1996. 

Crtdil S141i.stics 

The combinouon of Mstl >Jiles and debt rdin.u1cmgs h ontendcd to strengthen the financoul JlO'IIoon u l 

Time Warner and the Entenarnment Group and, when uw:u together wuh E81TDA IJTOU.1h. 11 e>pcctcd to 

continue the ompro,-cment of Time Warner's overall credit stausucs. These credit wlistics consosr of commonh · 

used liqutdtty mc:I$Ures such ,... IC\'CI1Igc and CO\'Cnse nllos The IC\-eraae llllJO r<P"'>COI> the r.lUO or IOUI 

debt. leu e:uh (":-let debt") to toW '""incu scgm<nt EO ITDA. kn corponore cxpcnxs I" Adjusted EBITDA" 1 

The co•·cngc 111110 rcprucnu the 111110 of Adj\1.\tcd E.DITDA 10 1001.1 onterest expense and/or Jl'dened dovodcnili 

Tioose rauos. on a pro fom1a buis for 1995 and on an historic.al basis for 1994 and 1993. orr u set forth belov. 

for each of Time Warner and Time Warnct and the Entenainmenr Group combined. Ccnain ratong ~gene•~ and 

other credit analysiS place mOll' emphasis on the combined 111tios while otlocn place more emploui• on the 1imc 

Warner sWld·alonc ratios. h should be undcnrood. however. thai the ont:u o( the Enteruunmcnl Group arc noo 

freely •••aolable 10 fund the c~ needs of Time Warner 
Prof ...... IUMoncal 

·'"'·· ltH 199J 

Timt UiJrnt'r: 
Net debrJAdjusted EBITOA ... 7.0. S.J• \llb 

Adjusted EBITDA!lnrerest lb) .. . ... . .... . . ....... 1.6• 1.4• I 3> 

Adjusted EBITDA!lnterest and preferred dh·idcnds (b)(c) 1.3x lA• ih 

Tune ll'tlnttr and Enunainmtnr Group c:ombontd 

Net dcbrJAdjustcd EBITDA 
Adjusted EDITDA!lntcrc" (b) 
Adjusted EOITDA!lntercsr and pll'fcrred do\ldcnd> (bl(cJ 

J 7 \ ~)A ~ 0\ 

2·h l . l :\ 11\ 
2. 1A 1.h. l'h 

(/oomottJ tm nat pagt' 1 
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MA NAGEMENT'S DISCUSSION AND A~ AI.YSIS 

OF IU:SULTS OF OI'ERATIOXS AND FlNANClAL COIIDITION-{Conllnut'dl 

(/oolnD"J from p rn iOitJ f'OIC'I 

' ' ' Pro fonu r·a&ao~ tOt 1991 Jn'f tffw eo d'lc c.ae. Tra.~~ &:lit rTOC')CUIT~ T~ &be Dr:br .,.....,_,"'It· Cbt s,,, tl.tt' 

lr~uon &nd IJW Uoc:lu1oi!U'N Cat* li'WW('b(Wt\. &ftiO • 1tll IC''f'K\ &0 f ame Wamr_, and Cht l.Mtrtainmtftl Ofovp "umb!N\J ~) w 

COf'UOhllauon o·t r'al'aiOO. &.\ II rach Clf Ml( h u•n~UOrH tAumf\J II 1hc bqJntnnJ ~ 19'H Alt.huu&h nQ4 rrl\ccltd Wrtln, lhc TliS 

TraMJCtKM\ u l'tOI f \ prtltd II) WJftU'\( .WI) ane'C' lbt pm fNnu ftiJOI, prt1C:n&cd ~t tuuonnl r¥Jot lOt IWS Jl. •Uf tnt...Wnf:'hd 

W h.I"Vt not btta prncbiC'd brauw lM) rc:d«t U!c OpenJ1n1 r"fwlu ot .cqulnd Ot dJ\Pl*d C'Mitan for only • pottaon fit thr yut ~~ 

<'Ompat1\0f1 co )-ut-cftd nn Otbc tnrh 

•bl t-...ut.,.;)n *""'C1'H' ot S:.J mdbOn u. IW) .ud SJ: r:allton 1n 1994 11thlc'b • --o p;u4 10 Nl t.a ~ • D ~~ wndo T.nw 

\\.una' S..00 m.IUon C'f'Nal &lf'"tnc:N ~•th TWE 

tn lrl(hJOn cnCcrms 4t'l4c:Dd\ ot Sl t mdiiiOI\ 1b 100' •a COIVW'C'IlOt • tth r~«>bpwd ~~, redtoc~llc ptt1tmd ~ 

of wb\tdli/Wl and on a pro form;a b.a;u• a.n .~ J91 nlliOf'l of pr"efdftd m....or.Nb rrl.l&cld to me ptrlrNtd ~t '''wd.,. tl'llr' 

Cahlt Tr-.nUCtJOIH and the ITOCltUIT'CHhlbJ Tr.an.~uon 

Cash f'/o w1 

Dunng 1995. lilll<: Warner's cuh provoded by opctllllons amounted oo SI.OSI l>ollion and n:ftwcd ~I 256 

bolloon of EBnnA from oo.s Pubhshong. M..sic and Cable i:KatDCUCS. S 1.063 billion of nc1 du.utbutoons from 

TWE l1lld SJ S mill ion from lhe ~urir'uu.ion of l<:etovablu. less S6S9 million of •nrcn:il payment>. S278 

million of oncomc = · $74 million of corpor:ne c•penJ« and sm million l'<'laocd co &n tn<:rea.w: on Olhcf 

worlmg apocal n:qwn:tnents. balance •h«c xccun~> &J>d noneasb twm. Cull provodcd by oper:uoons of ~73 

moUton on 199-1 n:Oected SI.ISO btlloon of EBnnA from lhe Pubhshin& and Mu$1C bu1ino>eo, Sl20 moUton of 

nco doscnbuuons from TWE. Sl79 mtllion from the 1CC\Intou tion of n:ttl\abiC$. leu S.S39 million of Ultct'CSI 

p.l)lll<:Dts. S339 rrulhon of tnromc IUC$, S76 mollooco of corpontc .:Jtpcn.a and Sll rrulhon •cl•tcd oo &n 

me~= no other working copttol rtquorc:mcnts. bol~ncc sllcct accounts and noncouh oocms. 

Ca.h ui.Cd b) on•·erung X'l ovoliC$. acludJng on•-escrncnt p<oceeds. onci'CAJCd to ~7 molhoo on 11)95. 

compared to SJS I mi llion on 1 99~. pnncop.ll ly .u ~ /~ult of lugber on\c>tmeat >pcndtng by Tm"' Wamd> 

bu>oneu loCgmcnts As a result of 11\&Ngcmcnt'• au<:t uJc, ~· '"'ntmcno pro<XC<b ona'ea~ oo SHI> 

molloon on 1995. comp;ltcd to Sl l8 rrulloon on 199~ 

C>sh provockd by hru>nCong l>CtovoliCl was S 123 molloon m 1995. compared to cuh uied by firwocong 

nctovioic• o ( Sl 58 million no 1994. princip•lly D.S a re1ult o f ohe n:ceipc of plOCecd! from the on uancc uf ohe 

f>Kfcmd Tnm Secunties on De<:cmbc.r 1995. otf>et on p:l/1 b)' lhe u~ of ov11lable cuh and tiJUI'al<nu "' 

n:d«m • ponton of lhe 8 7Sc;;. Con•~nobl< O..bcnourc' .n :\c)>leml>eo 199' In oddluon. cull dl\ ockll<b pa.d 

mcre=d '" Sl71 rnomon m 199' . <Ontpaled oo Slol~ molloon m 199-1 

The IUSC:IS and cash nov.·s of TWE :lll.' n:SltlCICd by lhe TWE p:lllnerlhop agra:mcnl and an unavtUiab)e to 

lime Warner u cc!JI through lhe Jl<1YIIl<:nt of ccrum f<CS. rc ombur-.cmcnts. co1h dJstnbuuons and loans. ,. hoch 

arc SUbJCCI 10 lirrut.ations. Undco lhe New Clcdoo Agr«mcno. TWE and n vt Cable arc pennoncd 10 1/ICU/ 

oddoooonol ondcboedncss 10 make lo>n>. ad\'ll.nccs. dl\llot>uooooo) IU1d othc.r cull p<~yoncnts to 1ionc Wamcr. subJtcl 

10 thc ll n:spectl•< compll&n« -.oth lhe c;uh flov. co•cn&< :tnd 1.-.~nac ratoo co•..,IWlU conwned thcf-ron 

Mllll.lgclll<:nl bclo.-.u that 1i~ Warne, ·• opcr.aoonr c.»h flO"'. cuh and nwlzt.tbk KCUntl<> :tnd oddHIOftlll 

~1n~ Clp:ICII) arc •uffincnl oo fund " ' c•pll•l :ll>d loqu.ldloy f>CCCh lor lhe fores«o>blc furun: wtthout 

d1~1nhu11uu' and lu;ans from T\Vb above those pcmuncd h)' c:Ab etng a pee me 11l 
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TL\U; \\ARNER ISC. 

MANAGE:\IF.NT' S lllSCUSSIOI\ AND ANA LYSI'-

Of' RESUI.TS Of OI'F.KATIONS ANI> fiNANCIAL CONDITION-'Coullnucd l 

En1rrui~n1 Group 

1995 Fint~nr/41 Condlrlon 

The firunctlll conduoon or the Entcrt310meJit Group. pnnCtp.lll~ 1\\1., .11 Dtccmber 'I. 1'1115 ""' lllfnted 

b) the rormatton o r the Tv."E·Ad\Jnct:/Ne ... ilou'C Putner)htp. the: ~1\ Aogs Tnn...ctton ond the Con\Ohdatll>n 

or i>'.~ragon. The Entcnatnm<nt Group had $6.2 bill ion of debt . Sl.4 bil lion of Tome Wamct Gcn"ral Ponnrr' 

W:ntOf pnOnly cuptllll and S6 6 btllton o r p.11111CI~' CIJ'IIAI (ncl Of the S 169 tnJihOO uncolkctcd ponoon of the 

note t=<:tv.ablc from US WES11 at Dt«mber 31. 1995. C'Of1liW'Cd to S7 ~ btlbon or debt. Sl 7 bolloon or Tame 

Warner Gcnerlll Panncn· scnoor pnL.ot) capttol ond S6.5 • • lloon of panncn· capual Jt Dtccmhct )I. 199-l The 

Sl btllion rcduC1ion on debe relu1ted pnndplllly from the Su A•11• Tronu .. tton In oddttton, ~nnctp•IIY "' • 

reoull or tile payment or CM:r Sl btllton or dtUnbuttOM '"Tome Worner on 1995. c.ull lllld CQUI\Oirnl\ dccrc:.a.\Cd 

to S209 mollion at December J I. 1995. compared to S 1.1 billmn ol December J I. 199-1. rnHJCong the ddx nct 

of<ash amounts for the Entcnotnmcnt Group to S6 btllton and S6 I btllton. rcspccm-.:1) 

Crt dU Sl4lisdcs 

Pnncopally ll5 • result or the romtUli.Oil o r the TWE·Adv•ncdNC\OohOu5c Panncrshtp and the s .. Flos> 

Tn~MaCtJon. the E.ntcn1lJomcnt Group'> l<"era~e and co•eraae ll"Atln ompro•cd on 1995 on • roro ronl\11 b:u~> . ., 

W:l ronb beiO"' : 

Net dcbi/AdJUStcd EDITDA 

Adju\l~d EBITDAilnterc>t 

IU...ricol 

.!!!.:!. .!!!! 
\ ~\ \ ] , 

J .. 3 o, 

It) Pro tOfml nuo• (Of IQ9) Jf'\'f ctfm 10 the' tonn.auon o! U.C NT.·Ail",UC'"ciN('tlohQI.I~ P.uvwnh1p tht !Tftft&ftCtnJ ot approurutch 

i: () bl'bon o1 prr~1Utna: ba't1 cktlt. &bt toruobd.Ahon at hnton- lht Su n,, , Tnnt.aetiOtl .ad the Undu\ltm1 ~ lranucuan\ 

u 1f UC of a.udl ~bold l'lCC'IIl'ft'd a1 UW bqiMUIJ ot 199\ H.u.lonc.AJ t..:..O. lc. IO'H .n ftOI cntMIU\ff~o~l atJid N\'t _. bn'A 

p"C_'\oCniCd breaux Uw\1 tt~ tbt ~lnJ rnuh' o4 ........ m~cJ or dn~ t ftCIIWt l or Oftl) • puru.on ot cbt )tM '" compu\\lc.IO ., )C.V 

,,~ h(1 debt k\d \ 

Soch t111Je» rna~ be ~··erscl) :>!fecteJ upon tlr 111UUfcr or ccrtllln of Tunc Warner'> """'ly-acquorcd coble 

systems to the TWE·AdvoncdNe,.house P..nnc.,h:p. "'hoch. o( complc1cd. os upectcd to be wucturcd >0 th.>t 

the sys1ems will be trunsferr~d subjecl to a ponion of Tame W•rncr·s debt. thcr~by reducong the financ:o>l 

IC\erage o( Tame Wamcr 3l>d oncn::uong the under· l<,ero,ed c•pouhuuon ol the TWF Ad•-..nc:c/Ne"hou>< 

Panncr>htp and conJCqucntl). TWE-

In 1995. the Enlen•onmcnt Group's uuh pt0\1dcd b) opctllttons amoun1ed to Sl 49S btlhon and rdleC!cd 

S2.0S2 bt lhon of EBrTDA from the Folmcd En~cn.>onment. s .. ~1ass Theme Poub. Bro>dasuna-Thc WB 

Network. Progr.smmong·HBO and Cable bu.,ncuc:s and S I S9 moll ron related to a rcduelion on wO<ltn8 capotal 

requorc:mcnu. other ~ sheet ...:counu and llOI>CUh nenu. leu S577 nulhon o ( int<re•t P•>·mcnt\. S7< 

mol loon or u.cornc lll.\u 3l>d S(>.l molhon or CO<J>OI>I~ e'pen'C' Ca.h I'"" ldnJ b' operatiOn\ 11f S I 3-11 l>tlhoo on 

r<N-1 odlectod SL8 t l holloon or I'"""C\' •egmcnt EBITill\ ond Sl80 mtlltoo ocl•tcd ro • rcducuon on "'ork.Jn' 

copot.'ll rroutrentcnu. other bolor>ee sheet ACCOUntS and IIOI>C&Sh items. less S521 million or lnrcrcSI paymenll. 

S69 mrlhon of UICO""' we. and S60 mrlhon of corporate ap<niCS 
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TIME \\'ARN~:R INC. 
:O.IA ~AGE.\IEI\"T'S OlSCL"SS IO;\ AND A~1.L\'SlS 

OF RESULTS OF OPERATIONS AND FINM~CIAL CONOITION-(Coollnutdl 

Cash wed by '"'tlllOJ XU\IIU:s d«!e.ued to S750 mtllton tn 199S. comp>~ed 10 Sl 770 btlhon tn 199-1 

priiKtpall) a~ a re•ull of 3 Sl . l btlhon tncrease tn tn,wmenl proceed1 relaunt; 10 mlliiAJemenl's ••~• .ales 

ptoj:nm C•pttal upendnur"-S tncrea.sed 10 Sl6i3 btlhon '" 199.S. comp>led 10 Sl ~J.S btlhoo '" 1\19-1. 

pnnc•pall ) a.s u resull of htghcr capual 'pendmg by thr Cable Dlvi\IOn 

Ca\h u~d by hnancmg Klt\JIIU .... , \1.1>()7 btlhon '" 199.S. comp>led 10 ro>h prov•ded b~ un•.ncmg 

"''""'"of Sl62 mtllion'" 1994. pnnctpolll~ as • reull of an appto\lnwc Sl btllton reducuon m debe m 1995 

Jnd • 59-13 mtlhon tncre:ase 111 dts tnbuuon' patd 10 Tome Wo.mer. offset m p311 b) a S368 mtlhon tn<:rea>e tn 

col lectton~ on the nou: rccel\'llble from U S WEST th>l ,. .. ,.. wed 10 pAtUally hnance tbc: c3ptUI \ptndtng 

rcquucmcnu of 1hc Cab!< Dh is ion. 

M:tn•gemem believes thAI TWE's opcraltng cash n.,., cash and equtvalents. colleCIJOn> on ·'lc lJ 5 WEST 

Sote 3nd :>ddtllonal borrolo1ng C3p:KII} 11re suffiCient to fund II> capttal lltld hqutdn~ n«d\ fOt tbc: lc.rt>«&bk 

futur< 

Cablt Capital Spmdin« 

Smce lbc: begtnning of 1994, Tome W"""'r Cable lw b«n engaged '" • plan 10 upgnde 1bc: t«hnoloJteal 

capability and reliability of Its cable lclcvt sion systems and dcvclo r ncw scf\'tcc.•. whtch 11 bclle\'CS wt ll position 

the bustncss fOt sustained. lons·tcnn gro,.lh Capital lpcndtnt by 1i""' Wamcr Cablr. uxJudtng 1he cable 

opcr.ttons of both Tome WAm<r and TWE. amounted 10 Sl l~9 billion m 1995. comp:ucd 10 ms rmlhon m 

199-l. and "''" 1\rw>eed tn p3111hrouJh colleeuons on tl>c nou: rccCJvabk from U S WEST of S602 mtlhoo 10 

19'>5 and S23-l million u1 199-1 Cable capuol • r<=ndmg for 190'\ is bud~Clcd 10 be •l'l"o\lm.lt.:!j Sl 6 btlhon 

•nd "<•IX"ed 10 be funded prln<:tp:tlly by coble opcnung cash HQ\\ and Sl69 mtlhon o r collcctton\ on tbc: 

tem•mmg ponior o f the: note tccdvable from U S WEST. In ucnargc lOt cenaln flex ibility In uubli•n•ng 

.:~ble mte pncmg 1uucture• fOt regulated >ervtccs that "<nl tnto dl'o.-. on J.anuary I. 1996 and oon1JS1cnt "''th 
'lime WAm<r Cable'• loog·lcnn >lr3::gte pl•n. Tome W;un(r Cable ~ •gr«d "''th lbc: FCC to JJI\1:51 • total of 

Sol htlhon '" captiAI COSt\ '" conlii'Cuon "'''h tbc: upgrade of iu cable tnfroswcturc. whteh "CAp«ted 10 be 

wb,t;~nuoll y completed O\'Cr the nur tivc )tors Tbc: agrtcmcnl with tbc: FCC co,cr\ all of the cable opemuoru 

u t 1tn>e Wnmcr Cable. mcludtng 1he owllCd or managed cable televt!tOn •y .. cm• of Tome Wo.mer. TWE and tbc: 

TWE-Adv:lncciN"'housc P:utnc:nhtp. Manogernent c.tp«l> to coahn~>e to nnancc ouch tt\"CI of tn\CStmcnt 

pnnetpall) tluough the growth 111 cable opcrallng CO>h 00... dcO\'Cd from lncre.'l>el 10 lUb$Cnbel'\ and cable 

r:IIC>. borrowmg• under tbc: Ne"' Crcdll Agreement and lhc dc\'Ciopn>enl or"'-""' 1<!\'COUC ••rums from upand<d 

'""~' ·"""'"'& upuon>. high speed daiJI trnnsnu>Sion. ~tlephony and other scrvtccs. 

As dtscu\\ed below, Tome Wllll\Cr bcltC\cs thai tbc: \'llluc of cenam otr-b31ancc sbc:el uscts >hould be 

' ""'"lercd. along wuh o tbc:r facrors dtscusscd elsewhere hereto, ' " c \'llluaung thc Company'• financial rondiuon 

~nd pro<pccu for future rcwlu of opcrouon1. tndudtng liS abtlity to lund tiS cop11.1l .:md hqutdll} l'l<'ed> 

lnum~:iblr A n t u 

,, , u cre;~tor IUld durnbutol of branded tnlonnauon and en1crounmen1 copynghu. Tunc Wo.mcr and Jh<: 

EntcrtJunrnent Oroup have a StJntfiantamounr of intemall) · gcnen.red tnWIItblc lU>t'l> "''"'"' uluc" noc lull) 

reflected tn th<:u r<>Jl«II''C ron.ohdated balance sbc:ef) \uch tnWIJtblr l&llCl> ~.\tend """'" Tome Y.arncr'o 

Jll'llll.tp>l hu"nc" tnrcrcSt•. but ••c be" u emphhcd b) lime Warner'' collectron o f copynsht.cd mustc product. 
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TIME WARNER I!I;C. 
MANACE!'tiENT 'S DISCUSSI0:-1 AND ANALYS IS 

Of' RESU LTS Of" OPERATIONS AND FI NANCIAL CONDITION-IContinutd l 

lis antere\U an Womer B~ · and HBO'• copynglncd film and tde•ISion product hbranes. a·ld the crc;~uon or 

atcnsaon ot brands. :u an the case of Tame Inc.'s """' mAgazme utles oc The WB l'tt14 orl.. ( cncnll~ ~td 

>ccoonun~ pnncaples do noc reco,tni« the Vllluc of •uch .usct<. c• ""P' at the tame the) m3) be ~~equared an • 

busanc\\ combanataon nccounted for by the purcha.~c: method of ~tecountlng. 

Bec;~u.c Time W3met owns the copyrights to such crcau•e matcnal. 11 conun!Wiy genenucs rrvwuc 

through the nl< of such producu :acrou daffcrcnt mcdaa •nd an ~ and t Justins m.vk.rts The ,,luc of film and 

tclevHaon·related copynghted product and uadcnuwb as coounually rcalaud b) the hccruan& of fil~~» and 

tclevmon sene) to secondary mlldeu and the liceruang of tr•demarb. such u the IJX>nr)' 1im<J chanacters and 

/Jatman. to the rctAtl andunry and other mMkets. In lddauon. technological advances. such a. the ancroducuon of 

the com~ due ond home •·idc«asscue in the 1980's ond pocenta.lly the digital \-cruul< daiC an the future. 

h3\c hastoncall) gc.ncr.ncd sagnafkant revenue opponunaues through the tql~Cbgao~ and -ale of such 

coprnghted produru under the new technological fonr~t. i\cc«dangl). suet> inwgablc ll>S<'ts have "gruticant 

off-balance •hcet asset value that as ooc fully reflected an the consolidated bat•n« •hccts of Tame Warner or the 

Enten;unnacnt Group 

llarntr Rroa. RackloJI 

Womer Bros.' backlog. rcprescnung the amount of futun: revenue not yet recorded from cuh • >>ntr.acu for 

the hccnsang of thcatncal and tclevuaon product fa< ~y cable. octwOfk. basic cable and syndaated ttle\ u10<1 

c•hohmnn amounted to SI.O.S6 biUaon At Ooeccmber 31. 1995. compared to S852 malhon at Doeccmber 31. 199-1 

(ancludan~ amount.~ rel:uang to HBO of S 175 million a1 exh d.11c) Because such contnl~u are for the ltccruing 

of thentnc>l and tdcvlsaon product which hnvc •lre3dy been produced. the recognltaon of revenue t~ prlncip:llly 

only dependent upon the: commencement of the: availability period foc tclcc.ut under the temu of the related 

hccrmng >jlrccment. In >ddition. c~ hcensing frcs arc collcet<:d penodJally over the tcnn of the related 

hccnsans ogrccmenu Accondtngly. the ponaon o ( backlOg for whach c;uh :>dVliJIC.c> lu'-c: no: already been 

rcccavcd hll$ "gnific>nt off·b.>l411Cc sheet uset value >J • source of future: fundang. The backlog exclude~ 

•dvenasang baner conlrncu. which arc also a peeled to result m the future realization of cuh through the sale of 

~d•·cnmng spoas rccel\·cd under such contracts. 

lntci'CSt Rat• a nd f"o~ign Cu!'TWCy Rbk ll.t.na~emwt 

lnturst Rrur S -VJP Contracu 

Time Womer uses ant.<re>t rate swap conlrnCII tO 3d)U>t the proponaon of lOW debt tJw as subject to 

vunublc nnd fixed antercst ra.tes. At December 31. 1995. Time WArner had interest rate '"'"'P contracts to pay 

flooung-rate> or 1ntcrcst (a\'Ctllgc sa> ·monUI UBOR rotc of 5.9~) and rcccavc fiAed·rat<:s of tnt=st (avenge 

r:uc of 5 ~~~ on S2.6 ballton nocion.>l amount of iAClcbt.:dncss. wluch resulted 10 a.ppro>ormtcl) 43~ or lime 

Warner ' s undeslyang debt. and -ll 'il> o f the debt of lime Warner ond the EIIICIUinmcnt Group combancd. bernJ 

subJCCI to \atlablc antercst rates. The nocaonill amount of ouuwlding conl111Cts at Deccmbes 31. 1995 by year of 

matunty . .>long ,..,th the related average fi~cd·nues of anterest to be rcc-c:h'Cd and the: average ftooung·mtes of 

antcrest 10 be p.11d. nrc as follows· 1996-S300 mallion (rccea,-c-4.6~. ~y·S.9~): 1998-$700 million (reccavc· 

55~. P•> · 5 8~ 1. 1999·SI 2 ballion (r~cave·5-5'lo. p3) · 5.9$); and 2000-S400 mslhon lrctti\Y· ' . .S~. pay· 

c. Qt; 1 ,-\1 l)r--..cmbrr 'I. J•)Q...I . T1nlC \\'amtr had tf'lkrt\t toltt' s"-ap contracu on S2.9 b1tltnn nc.-.c•unal AJnounl of 

mdeblcc.Juc\\ 

Fl7 



TIM£ WARJ'o;ER 1:"/C. 

~fANACEMENT'S OlSCVSSION AND ANALYSIS 

Ot' RES ULTS Of OI'ERATIONS ANO FINANC IAL CO:-IOITIO;\-(Co lllnutd l 

li • ...-d on the le1't"l Of tnterc:;l rate5 prc1<1tltng 3l Jkccmoo .)I, 1995. the fair 111luc o! Tome W.:tmc(J fiJ.cd 

ratr debt cxcocdcd tl$ CAttytng value by S-107 mtlhon and 11 wou!d M\'t" cost SY mtlhon to tcnntnate the related 

•ntert\1 rJtc ,wop contrJCIS. which combined, , the equovalcnt or on unrt3ltlcd In•• ol S-1 16 mtlhun 'l ased on 

Tunc Wanxr \ h\<d·r:llc debt and ..:latcd tntcrc:st rate swap contrat:u OUI)tandong 01 December J I. 1995. <:4eh 

lS 1\Jm poont Jnctc:lK oc ~ tn the IC\~1 of tnten:st ratu pr.....alltng ~~ Dcttmber 31. 1995 .,.-ould rc:sult tn 

• net ocducu on or oncreue tn the combtncd un..:ahu:d lou of appro•trnatcly S l85 mtlhon. rcspttUvely. 

mcludmg rcspccu•c cost$ or sa•••nss of Sl6 miUion 10 tennon3te the rcl•tcd tntcrell 11lte swap w ntntcts. Based 

on thc fc1cl of tntertSl rall!s prtl<ttftng at December 31. 1994. the fatr 1'lfuc of Tome W.:omcr '> fil cd·rote debe 

... , S~72 rmllion less than itS carrytng 1'aluc Wld 11 would h.>Ye cost S236 mtlhon to tennmote tiS Interest rate 

"'"P comrxu -.hu::h combiocd was the ~uivalcnt o( 3J1 unreaHu:d ratn of ~336 million_ Urucahtcd g&tns or 

losses on debt or Interest nue swap conlntClS arc noc rCCOfJiizcd u~' the debt " n:un:d ex the conlntCts arc 

tcrmln3t<tl pnor to their rn:ltunty. 

Although ch•nges 1n the uruwllcd gatos ex lossc> on intcre•t ntll! "'•P contacts and dcbl do no t tcsult m 

the rcJht>liOn o r expcndtturt or cuh unles< the contnxts an tcnntrutcd ex the debe 11 rewed. uch 25 bul\ 

poono oncrc:t>e oo decrease on the lei'CI of tntercil rates rc bted to Tome Wamcr\ IAflAblc· rate .tcbt .lnd 1nll!Ie>t 

r:ttr '""f' contr.tCh -.ould rcspcct11el~ oncreaw: ex decrca~ T1mr Warner'> annual ontcn:lt c•pensc Wld rtlated 

cao.h fl.l)flt<n" b) oppro~unately Sl1 molloon. 1ncludong S7 molhon rtlated 10 tnterc>l rate s-.ap contracts 

Time \\·amcr USt~ foreign a t hMg(' cOnlr.ICU pnmw-ily to hcds;c the n ~~ that unrernHted or future "'')'"lou 

Jnd lo,ensc fen 0\<cd 10 Tome Wuncr or l>\'E dornc5ttc comp•mcs (or the we or >nUCtpa!Ct.l we of u.s . 

• op) rt~htcd product.\ •bro:KI => be lld•1:ncl) affcell!d by chanacs 1n fon:tgn cumocy a clwlrc raro As pan 

of ' " '"""" >lntregy to manogo the lo,.cl or e~posure to the m i. of fOfC11n currency ach.lnge rate ftuct~uoru. 

Tunc W..mrr hedges • poruon o r 1\) and TWE's combulcd (oreogn cum:OC) uposures antoctpatcd 1)\'<f the 

en>utnG c-.chc month pcnod. At December 3 I. 1995. Tome Warner Ius effrctll'<ly hedged appro•tm•tely half of 

the combtncd csumatctl fo rctgn curTCncy cxpc~urc> that pnnco polly r<latc to onucop;w:d ca1h llo" s 10 be 

r<'mourtJ co the L' S o'er the cn>uonJ t-.eh..- month pcnod. tuon~ foreign e.chWl'c contraeu th.'lt gencntll)· h.'lve 

m.:uurotte> of lhn:c months or leu . .,.hteh = gcner11ll) rolled 0\ct to p:011dc conunu1ng cO\'rni< throuiJ>out the 

~car Tome Warner ollen closes forc1gn exchange 5llle conuact> b) purch.'lsong an offsctung pur. hue conltiiCt At 

December 31. 1995. T1rnc Warner hod contraCt> for the >al< of S~().l null ion nnd the JlUrchosc ut S 140 null ion o( 

l<>m~n .urr<ncoc' •• tl\ed m~. pniTWll) Engltsh pounds [29~ o ( ""'contract ••luc). GUT1W1 marl:.s ( 19$), 

t JnJtltJn <lo ll"" 1IMH Frtnch fnnc.> 1 16~1 and hp.>ncsc )en (~q,J, compared ro contracu for the we of SSS I 

mtllton Jnd the purch:t>e of $109 m11iion of fore1gn cuii'CIIctc< •1 December .H . 199-t 

Unrcohzed l!"'"' or losses n:l3tcd to f0rt'1gn exchange conuoc" are recorded on oncomc "'the mJtiLcl •-..lur 

ot >uch contrJCC. change . occordmgly. the carry1ng '11luc of forcogo exch.'lnge coruructS oppro~mutu nwl.ct 

•-aluc The c.:cmong ,.uuc of fort'oan cxch.'lnae contracu "-as 001 matenAIII Dcccrnoo 31. 1995 .111d 19').1 No 

.:a.>n " r~uon:d to be recc"-cd ex pard .,.,th respect to the rWIL&Uort of web J11CU and losics unul the rclalcd 

fO<<t~n e \ Ch;lltse controcu o.rc: settled. gcncn.lly ot theu respcctii'C matunry dall!• In 199$ and 199-t. Tome 

Warner hod S20 mollion nnd SJ3 rn1l lion. reSileCII\'ely. ~nd TWE h•rJ Sll million ""'' S20 molllon. R:~fl«"'"'ly. 

na ncr lo'\C' on fmt'tJo!ll r'ctungt" cuutracb. "hath were Ot w-e cApo; led to be ofl ..cl b) C:OfTC.SJlOndang ancrcucs 

"'1hr '"'""' •Jiur ot hwco~n cunene) royaJuu and hccrue fcc P•rmc:nts th.u h.'l•e bcco or arc .utucip3lcd to be 

rcccl'cll on c.uh (rom the o:tle of U S. copynghtcd products 3bro.ld Tome WlliiiCf retmbuna or 1\ n:unbuncd b) 

TWE [()r COittr.ICI gllln> and IOSJC> rei~ 10 TWE'' fon:•gn CUIT'CO<!' e>JXI'We FotCI£0 cwrcncy COOliiCU lUC 

pla;.cd "nh ::a number or mi:IJOI h~.caa.l mswuuon\ an ordct 10 mtnamu..t "-rfifn n•k.. 



n\tE \\'"RS£R 1:'\C. 
~IA!'\AGEM£1\T'S DISCUSSJOS ANO Al'AI.YI> I~ 

O r RESt LTS o r OPERATIO:'\l- A Nil FI NANC IAL CO:'\OffiO:"Io-tContinutdo 

8&)tJij on tht fOfCIJD udunJC conuxu OUI>landln' at Dc«mber 1 I. 109~. u ch 5~ -olu.ttiO<I ul ""' 

I S doll&t u comp>ll'd 10 tht l<"'<l ot fotrosn n clwlgc ~o ICif cumt~C"I<> unda <ontr.ICI at Decembtr l 
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TII\IE WARNER INC. 

NOTES TO CONSOLIDATED O~ANCIAL STAT£.\I E'IS 

I. O KGAN IZATIOS Al'\0 SU~I~IARY Of SIGN IFICAI'ol ACCO Ui'IING POLICIES 

Oocription or Bu.>lness 

Time Wlllllcr Inc f"1ime Wamcr" o. rhr "Comp;an) - , u rhe ~~>'OIId "' le~drng med~> comp;an) . .. t.o.c 

rnn<"lp;ll bu'"'C" objccmc is to crculc and d1smbutc br~nded lnformatron Md cnlerlllmmcnl copynghls 

lhroulthoul !he "otld. Time Warner has IOI<r<!l> 10 thr« fundAmcn~l :Uei.S or b•nmeu En~masnmcm. 

con"'""~ pnncrp•ll> or 1n1<rc"' '" rccordc:d "'""' :md mu>IC pubh.tlana. lllmed entenammenr. bm.1dc:utmr . 

lhemc p;ilU :Lnd e>blc tciC\11100 projlr.111lmiDS:. Nc"> old Jnf~IIOO. COIISUUOJ pnncrp;ill) of IOICICIU In 

mn~o11nc puhhshrnv. boo~ pubh>hrng and d~rcct mar~eung. •nd Telccommunicnllon>. conmung pnncrpally or 

IDicrcm 10 cable rclevrslon syllcms. Subslllnll•lly all or Time Warner'> rntcrcll~ 10 rllmed cntenalnmcnl. 

broack3l.llng. rheme p;llh. cable relc\'lSIOn pr!'; n\mmrn, and mo>1 .,r rts cable "'le"''on systenu :ue held 

through Trmc Warner Entcnnmment Comp;an) . LP ("'TWE""). • p;anncnltip in which lime Wamcr OWn> a 

7J J'l<f rcsrdual cqurry rntetc11 :Lnd ccrutn pnonl) coplUl rnt.acsu ICRIO< ~o lime Warner dt¥s noc 

consohdnlc TWE and cenain rclared comp.1Dic) flhe "Emcnainmclll Groop'") for tinancral reportrng purpose> 

bccou\C of cenarn hm11ed p:u1ncrshrp approvol nghts rtllled 10 TWE"s rntcrcSI in ccn.:un cable tcle\'I.JIOO 

\)'\t(lll~ 

Exh of the b•mncss rnkrcm "'th'" EnrcnaJnmcnl Nc-.> And lnfonn.tuon and TclccommliiUUuom u 

rmpun>nl h> monagcmcnt'> objtctl\c or rncrclllrnJ shlrcholckr "aluc rhrough the cruuon. atcntron and 

dl\lnbutron or rccogmz:tbl< brllnd1 and copynghu throughout the world. Sud, bn\nds and copyngbu include: ( 1 I 

copynghrcd musrc from man) or the ~<ocld"> leadrns rccordong artrsts !hat 1.1 produced and disuibut.;. by • 

f>nUI) or cs~>blishcd record labels >uch :u Warner Bro~ Rccocds. the Atlllnllc and Elektn Entcn.tinment Groops 

:u>d "= .\luiiC lntem.uronal. (11 the UD"'UC and OkiiSI\( film and tciC\!iiOO hbnnes or Warner Bros aod 

trndcnrarks such U> rhe l.Donn T!mu ch~n\CICI$ 3nd Batm•n. (3) The WB Nel~<ork. • nc>< nouon.al broadcuung 

nci,.OI~ launched 10 1995 as ~n cxlcll.'lron of rhe Wamcr Bro• brand :u>d 1\ an oddrunn~J dlstnbuuon ootkl for 

Warner Rro' collccuon of Children cartoon> und tcltVI)IOO Jlrogrammrng. (4) Srx Aags, the lorgC$t rcsronaJ 

11x"mc p;IJ ~ urcrouor 10 rhe Unued Slllk~. rn "hich TWE owns a J9~ intcrc.sL (5) HBO aJ1d Cinemu. the 

lcadrn~ p;l) rclc\1~100 SCt\ICCS. lbl m;agUJnc 111\llChlle$ iUCh :u Ti,.... P~opl~ and Sports 11/ustrnud and du-ea 

mar~cung br•nds such :u Time Ufe Inc. and Book-of·rhc·MOnth Club and 0) lime Warner Coble. the )CC()nd 

l:ugc>l opcnuor of cable rclevrsron >)Siems rn I he US 

The orcraun~ I'CSUhs of Tunc Warner·, \OrtOU> busrn<>> interem Ale presented herem as 411 rndiClltiOn of 

nn.:u"- ••1 pcrfomuncc t:-i(l(e 131 E.•cep< for st.vt·up los>cs rnc"""d '" an effort to crute value rn 1 bRndcd 

na11o11.1l bl03dc:ucrns nct"o~. Trme Wumcr's pnnop;al b.mn~ intcrcsu gci>C'n\tc "gnificant opcruung rncomc 

and ~n;h flo"' from opcruuom The c:uh flow from opcrniiOOS gei>C'rated by such bwlllCSS int<rcsts 1J 

\lgnrhC3ntl)' SreJ!Icr rhan rhcir opcruting rncomc due ro ugmflcanr amoonu or nonc.uh illllortiur.ion of 

rnwn~rbk ~<sets rccog.nrt cd in vanow acqur.mions accoonted for by che purthlliC nrcr.hod of accoonling. 

~OIK"a>b amoiiiZ.:IIIOn of rnWiilble ;wets tcCO<dc:d b) Time Wamcr > bw111CU lntCfCSU. uxluc!Jn& the 

unconw lid>tcd bu"ncu mrercsu of !he Entcn>rnmcnl Group. asnountcd In S821 mrllion rn 1995. S782 mrlhon 

on 1 99~ 3nd S768 rmllion 10 1993 

Ra'h nr Co""-'lldullon and 
AC'C"Ountiua:, for l n\nlmrnts 

fhc con•ohdalcd fin:li1C13I $l>lemenl> Include: J{)()% of lhe II$$CII. h•brhllc>. revenue>. eAp<DIC>. Income. 

lo<• •nd cash no" • of Time Warner and •ll comp;anro •• "hiCh Trmc W•mcr h:u • con11othna •·oung •~•"fesl 

i"",uh,ll.h:u re,"" t. "' If Tunc Wumer ond i1> •ubsrdlllfl<> were • smgle company. Sigmflcanl rnu rcompa.ny 

-'4n~mh .:u\t.J lr"J..OUlliOO.) ~t't\C'C'n the coruoltdal.Cd compan1cs h.a''C bern rl&mJI\l.t.cd.. 

nrc Enrcnarnrncnr Group and rnvesrmcnu rn cciUJn orhcr comp;anres '" ,. h1ch Time Wamcr h:u li&Dificvu 

'""ucn« bur less rh•n a co .trnll1ng 'oting rntcrest. an: ;recounted for ullnw the C\jUrty method. Undc:r rtx- <quuy 



Tl111E WA RNER INC. 
!"OTES TO COSSOLIOATED fl'\ANCIAL STATE)I£1\T~Conlln!Kd l 

mc1hod. unl) Tune Wan~~:r'\ ln>'Uimenl In and amounl\ due to 3nd I rom lh< equ1l) 1n\c\lec arr 111duded '" lhc 

<OO.Whd31cd b;>lane< >h<el. onl) lime Warntr's mAle of lhc 10\~>ICe\ cAitUng> U Included In he ~ORt.OhcWed 

~•ung re,uh>. a.nd onl) 1hc d1vldend\. c~sh dmnbulloru. lu;m> or 01hcr cuh IC«I\rd from t ile tn,uter. 1.-u 

•n~ addmonal C3sh ln\'CSimcnt. loon rr~ymcnl5 Of other cuh JIJid 10 1hc ln\c>l« ""' 1ncluded m 1hc 

conw lulmcd cash llo-.->. 

In ><«~dmcr -.·1th Fmanc1al Accounung Standard' Uo.ml ("FASII " I S1olemcn1 No 115. ",\Ccoununs for 

Ccrtlln ln,ntmcnt5 1n lkbt •nd Equuy SecuniiC\ ... (" .. AS 115" ) tn>t\lmcnts 1n comp&mc:> 1n "hich lime 

WliJll<'r d<>c:> n01 h.,,.., 1hc controlling Interest or an o-.nersh1p 011d ,.011nr 1n1erest so l&r!c a> 10 uen l!Jr.ihcant 

mflucncc arc •ccountcd for 111 maslo:cl \-alue 1f the lnVC>Imrnl\ arc publicly 11\lded >nd there arc no reulc 

rcstncuon•. oc a1 cost. if the we of a publlcly·tradcd 1nvcs1mcnc u rc,lriclcd or •lchc ln,'C>trncnl " n01 pubhcly 

tndcd Unrcill1Lcd !!4HU and losses on tnvewnents occounttd !01 111 marlcr value: are reponed 1\CI ·Of·tu '" • 

><~ compoocn1 of sha.J'CholdcD' rquuy unul chc 1nvr<tment "wid, at "h1ch orne the ruhlcd p1n or lou I> 

mtludcd m 1ncome O.v1dends and ocher d1stribuuorl\ of casnmJS from be • nwl.c:t villuc and C01 mctllod 

mvcs1mcn1< 3n: 1ncludcd 1n income when declared 

"!111: dlcct of ""Y changu m Tirr.r Wart~rr'' owncDhlp lnlcrcsl\ rcsulcin& from lhc ts>uancc of cquuy 

c3pt131 b~ con.ohd3tcd >Ub1.1d1~ or cqu1t)' ln\'C1tees 10 unaffiliated f'llnlc> " mcludcd 1n llk.Oillr 

F'orc:iV~ Currtn<:y 

The nnonc1ol posi1ion AJSd opcraung results of subs13J1u3ll> all fott1gn opcnulom u c consolid~ted usana 1111: 

local currtnC) ;u chc funeuonal cun'COC) l..oc.1J currency os>et~ and hobilil.ld 1\K cnnslatcd a1 the rata of 

ach3ngt 011 lhc botbncc sheet dAte . AJSd local currtiiC)' IC\tnuo ~ c \ pcnse> ""' tran>IAtcd at 0\crarc ncu of 

cAc-IUngC' tJunng 1he' pcno..t Rnulun.: ua.u.)l.atJon ga1n> Of lou.u. \lohtch ha\;e noc b«n nuten.al. an tncluded tn 

accumulalcd deficit Foreign cumncy tr3nSllcuon go1ns •nd los><:>. -. hiCh have 001 bcen tnlltcnal. •rc 1ncluded m 

opcraun& results 

u,.., or Estlmatos 

The p<cp>rnllon of flnanetal >IOiemcnts in cunfonnll) -.uh ~cncl'llll~ •cccJ'(ed <)CCOOOllnl pnnctplcs 

rcqu~rc> m011agcmcnt to mAke cstim.ttcs Wld assumpuon} 11131 offcCI l.hc amount• rrpon<d 10 ahc finanetol 

;lolelll<'nts 3nd foocnOtcs lhcreco Actual results could d11fer 1rorn those esllmatcS 

S1gmncant eSIIm31CS anhctc:nl tn chc ~panuon of chc XCOmp&n' 1ng con>OhdAtcd fitW>CW Slatctncnts 

m.:lude trutn.ll~cmcnt'\ forenst of aniiCip;ttcd rC'Icnuc• from chc '-'1< of fuiUrr and u uuna mu>te and 

publishmg·tel aiCd product> m O<dcr to C\alUaiC lhc ultirmuc reco,'Crabtltl ) of occounl\ tccc1voble> ond orttJilllld 

author ad,·anccs recorded 1» auct5 in lhc con.ohdAicd h>loncc shre1 Accoonu tcCcl\-.blc> Olld ule• lD the 

rnu.ac and pubhshmg andu.tncs Me subJect 10 cuiiQmcn' nghts 10 rctum unwld ttcrru Manaacmcna 

pcnod1~all) rc\ICV.'> such CSIItnlltc:S a.nd 11 " rason>bl) pD\Sible tiW manaremcnl'• as>e>1men1 of rrro-'Cnblht) 

ol a.coont> rcccl\ablc> AJSd 1ndl\'lduill 311151 11nd author ad'ancc.s mll) change b3sed on ac1uill results and ocher 

fJCtOrS 

ltc•mun and Casu 

~ unca11ac<l flO<II<>n of patd •ub<.ciiJlCIOII> " dcfcrrcd un11l m•~attnc> arc delw.-rcd to .ub>cnbcn Upon 

c • .ch dcii\Cf)'. a prop;>n10n:uc th~ ol the a;n»' uab\c.npcuH1 pttc. l" I\ mcludcd 1n rtlr~niJC.'t. 

lnvenlonc• of m•&.tUISCS. books. c .. >eltes Olld compac1 di>C> = >lalcd Ill l.hc lower ol c0\1 or womated 

tcal1L.1ble ,;due Co.1 " detcmuncd ulijn& fim· tn. llrsl-out. luHn hnl-out: And I''Ct'&JC CO>o mclhocb. In 

~cord311Cc -.nh tndutll') pracucc. «tt.lln product> l>uch "' rnapnnc•. '-"· C'Oinpacl duo •nd cutetld) .,.. 

"'uhJ co cu,tonl('r~ ""'uh lhc nJh1 to return unJoOfd ucm\ R~cnucs from auc:h tala rcpreK"nt srou ,.)e;s kl.s a 
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provi11on for fururc rrrum•. Rrrurnrd goods oncluckd in onv~nrory arc \'lllued 11 r~rim•led rcallublc '"•hoc hut 

not rn excess of cosr 

A SO&/Ufic&nl ponton or cable \) item rnrnuc\ lllr ckmrd from wi>Knber fen . .. hrth = rrcotckd ., 

oe•enuc on the pcnod lhc ~f"\'ICe IS pro\ oded. 

Ad•-.:rtislna 

Ad•~nuong CO.\U ate tApenird upor. the finl eAhlbJIIOCl or thc Old\entscmenl. U CCJl( for CC'Wn dore<:l 

response advenrsing. for which thc cosrs are co~puah:ud 1\ltd amoruzed over thc rxpe<:red penod or fururr 

bencfil'.. Din:cr-respon~ ad~nhing princlpllll)' conals11 of product pro.mori<>nal maolina~. broadcMo advcno~rng. 

ca~log> and Other promouooal CO$IS oncurred rn the r.ompany"s dirtC1·11WU UnJ busrna.a l)cfurrd 

ad>trusm1 cosu ue Jtt)(rally arnonoud ova pen<Xh o( up to lhrtt years •uhscqucnl 10 the promouooal ncnt 

u~rng >ll1light·hne or accelerated met!~. .b. ,.,lh • sranotlc&nr ponoon of such com amonued on ,,..,he month• or 
leu. Dcfmcd :>d•en~Song cosu for lime Wai"Mr :unounred to Sl95 nulloon and \175 mrlhon ar 

December 31. 1995 1\ltd 1994. respeaovcl~ Ad>tnuona upensc fO< Time W~I"Mr amounrcd ro SL~S bolhon on 

1995. S931 mrllion on 19?-1 1\ltd SSJI molhon on 1993 

Cash and Equivalents 

C;uh equJVlllenl1 consiSt of commcrcoal p~pcr and orhrr on•utmrnu rhar lllr readoly convrnibk onro ca>h. 

and ha•e onJpnal rnarunroti of rhrce monlhs 0< lru Noncurrrnr c:uh and equovalenu at December 31. 1995 

coruosr of nct proc:ecd> rettl\-ed from the ou.ance of Prdcrred Trusr $«\Jnuc> on December 199S. v.hoch ,.trr 

>C&rcaored for the rcckmproon or the 8.75~ Con,enobk Debentures in February 1996 tNOtrs 6 Md 8) 

rro~r1). Plant and Equipment 

Propcny. pl&nt and equopmenl :on: sr.ou:d lll CO\t Adduoom ro cable propcn). plant and equopmeor JCt)(nll) 

oncltodc rnurcnsl. labor. o~rhead and ontcn:st. Dcprecoauon o• pr ovided acnerally on the llraJght· lone mclhod 

o•·cr u>eful lives ranstnJ up to twcnty·fi •·r ycon for burldonas and impro•cn.-nu and up to firrccu )'can for 
lurnuurc. fixrun:s. cable trlcvlloon cquopmcnt ond orher cquopmenr 

In !>lon:h 1995, the FASB oi>ucd Statement of Fon&ne1>1 Accounung S~ndanb No Ill. ""Accounung for 

rite hnp~ormrnt of Long·LI\ed "'""" and for Lonr·Lovcd Auc:l\ ro Be DO>p<>\Cd Of."" (-FAS 121-1 dfecuve f0< 

nscal years bcginnong after l)cc:ember 15. 1995 11le """' rules establish swod.ards IO< the rccoanouon oml 

masurrment of impAirment los~ on long·ll\~d ••sets and ccruJn onwogoblc ~u Time W&met CA~ tllJu 

the odopc•on or FAS I~ I .. on noc ha• r • nutcn>l effcrr on ors tin&nCLll suun"'nu 

lntanglblt A~ 

A• a creator &nd distnbutor of branded onfomtltJDn and rnrett&Jnrncnt copyrishu. lime: WIJTICl hA\ • 

"~notkant ond gro,.ong amoono of onranJpblr uscu. ondudon~ 1oodwoll. c·oblc rrlt\ISOOO fr111ld1J>cs and musoc 

,.o;lloguc> contnCIS lllOd COP)'nghu. In OCCO<d.lnce .. llh generally llCCql(Cd accoununa pnnc:opl~. Time: Warner 

doc> not rccognou thr faor •·ulur of ontcmlllly·gcncrarrd inwoglblr assets Cos11 oncurred 10 cn:.ue and produce 

cop) nghted product. such as comp.>C'l doses and Cti!CtiCS, arc gc:ocnll) rother CApenl>Cd u oncurred. ,. 

<;tpoLlloud as wosoblc auct.s as o.n lhe asc of c:uh ld•'IUICa and on•cntonablc product co.a 11014c'er . 

.a..'COUnun~ rccognoroon " noc &1\ cn oo any onere•""' a)>CI '""~ lhar m&) be auoco.akd ,.11h lhe collcct>on of 

rhe unck<l) ong cop)nJhrcd rnatcnal AddJUonall). <O<U oncu~ 10 CI"Ulc Of ex Wid bnuld>. suet. u m&J.Utt"l( 

tollr>. gcncmlly result on IOSSCS 0\~r an Cllcrodrd ck""lopmcnt pcnod arod ue IU08not.ed u a rcductoon Of 

oncon"' a> oncurn:d. whole any c~poodmg bnnd '""uc a-<ated is DOl rcco&nl1.ed u an onwog_oblc 1\.\SCI on the 
con>Olod.>ted balance ahcer Oo !he O<her hand. ontanl!obk :wcu acqwn:d on bu•l.neu rombona:uons accounoed for 

F·16 
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by 1hc purchase method of occounung Me capilohted ond amon11ed O\er then e>pocted u>eful life a. • nonc•• h 

chusc 3PJR' t future results of c>pa:mon> Acconlmal>. the tnWigtblc :u.>ets reponed tn the ··on.,>llll.t«f 

holonce ~heel do not tcflCCI the fou •·.Uuc of Time Wuncr\ tnlemaii) ·JCnefl\tcd tnrangtbk "'""' ~t r~thct arc 

lunllcd 10 IOton~tblc O>ICI\ relulrmg from CCfl3111 llCQUIIIIlOR\ Ill \\hich the Cl>\1 of the d.;(JUIIC\1 lOIIIpdntr\ 

e.cctdcd the bu uluc Of lhcu tongrblc ~uce. ~• L'l< ume ol ocqumuon 

Ttme Watncr ollliOfli/U goodv.tll U\Cr pcnod\ Uf' 10 fOil) )catS UIIRi Ill<: "''llgh!· hnc mcthud t'•t•lc 

1cle"''on fflUlchtiiCl. mu1ac auJoauc•. cunuxu and COf') nghe. ~ Other rntanlthk ~>SCU • rc ;ununll~ mer 

pcn<Xh up 10 1wcn1y yean Ullng the >trotJht· lille mcaho\1. In 19\15. 111'}.1 and 19'JJ. •mofli/J)IIU<I or ~ood" til 

~moun1cd 10 Sl75 mtlhon. Sl58 rntlhon ~ ~1~8 malhon. tclpccu-rl ). amonu~uon of mu•" cop~nlh" 

umm· con1r.u:u and record ca1al0£ues amounted 10 SIIS milton. SIIS mdhon ~nd ~11 3 moUton. tc,pccu\cl) 

lmontzauon of other inl<1ngtblc a>>CLS amount<:d to ~3 mtllton. S3 1 mtlhon and S31 mrlhon. l'CSfl<'.ll'el) . and 

~monrzauon of cable !ele\llton !l'lllChtse\ amoontcd 10 S-12 mtlhon '" 1995 Accumulated amonouuon of 

tnHmg•ble u.scts 01 December 31 , 199S and IIIII~ lllliOcrnlcd IU SI.IS·IS h>llton .mel ~I SOS t,,llton. rupccu'd) 

Time Wamc:r ltp411\!ely rc,•te\H lhc CarT)1nJl '>lue ol acquucd tnt.1ngtblc O>>eU for exh :ocqutred cn1111 on 

• (jU:tnetly basis 10 determmc Whether 3n lmp:urmer.t Ill~) CAlli Ton>t \Vilfll<r COMtde<JrelclllOl ClUh Oov. anJ 

promaboluy tnform.uon. tncludinJ e~umorcd future upctaunJ r<>UII>. !rend~ ond ocher ••·arlable tnfnnnauun. '" 

ll'>CS$1DJl whelhcr the CQST)'tng value ol tnW1gtblc a\>ets c~ be r<'<O\ertd Upon a dcrcnntnallon th.11 the 

c:urytng \'lluc of ln!antl'ble u.scu Will n01 I'C rrco•ertd from the undo.counted futuro cuh ftO", ol rhe xqu~red 

b\atllCSlo, the C31T)'rng ,-aJue of such m1ang1ble "'""' "ould be . onlldetcd 1mp:oucd and wtll be red~d b~ • 

charge 10 opcnuons '" !he amoun1 of the tmpatrmcnl. lmpaumcn1 1> meuurcd as ony dcfiCJeiiC) on csurM!cd 

undt>Counled fu!Urc em Oov.-s of the ocqutrcd bu>urcu 10 rcco•er the CQST)'rng \'Aiuc rrlated 10 the •ntangtble 

a>ltetS 

lnromr Tr.u:e:s 

Income t:ucs ore provtded u>~ng the ll•b•lity melhod prr"nloed b) FASB Sunemcnl No. 109. "Accounung 

for Income Tues." t.:ndcr lhc hab!ht) method. def«T'Cd tncomc tu.cs reflect ~\ CarT)'fON-anl\ ~n<l the nc1 tu 

ellects of lempoBry doffercncc.• he! ween the CarT)'tng umoun1 ul """" and habthllcs fO< hnanCtal Mat<:menl •nd 

InCOme ux purpose•. u d<t<fllllll<'d under en.lCted ··~ Ia" \ :tn\1 r.llt\ n •• llnatlCIIII cffccl of chlliiFC\ '" t3\ luw• 

or """ " occounted fO< '" !he pcnod of c....:nncnt 

Rcahution of lhc ncr oper.ahng lou and tll\cwncnt u, credit CarT)'fONanb. whiCh were ..:.c;uued '" 

acquosirion>. llJ'C a.:counted for .., a redue·uon of food"'tll 

The pnncipal opcnuoo> ol !he Entcn;unmcnt Group :ue cunduct<:d b) panncnlups Income IJU upcn~ 

u><h•<k~ •II 1ncomc IJUQ tcloted 10 Time Wunc:r'> allocable >hare of pannenhtp tncome ~ us cquU) tn !he 

mcome '"' cxpcmc of corpora1e subsid1a11es of !he partnerships. 

S10ck Oplions 

In accordance with Accounung Pnnctples lloard Opm1on No. 25. "Accounllng fO< Srod luucd to 

Employ~ ... compo:nsation roll (or stoel opoom " recOintled '" incon~<: ~>cd on !he uttS\, tr any. or Ute 

qUOted markc! pncc of lhc r.tod . a1 lhc •'""' dale ol the a"llfd 0< adla mca.urcmcm dat<: o•u the amount an 

employee mus1 I"'Y 10 ocqutte the •tucl.. 1 he c.ct>:t.c pnce fOf <rocl.. opuons grarucd to cmployo:es equals or 

<HUd< !he f•u marl.<t •aluc of Time Warnct common "ocl.. 11 lhc date of gru>l. !hereby rcsuhing m DO 

rccogllluon of compcnuuon CApcn>c by Time W~~n>Cr. 
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~ Prr Common Sbarr 

Lo.. pet common s!ulre " b.ucd upon the net los~ applicable 10 common >h:lfes aftct ptcfcrred dt'Jden.l 

tcquircmcnts and upon lhc wetghtcd n•rrngc of common >harts out>tnndtng dunng the penod The coo'e""'" 
of sccuntlt s convcn iblc tnto common >lOCk •nd the rxerctsc of stOCk op11001 wore nc~ a" umcoJ on ll>< 
cnlculauons of loss pet common duuc bccauS<' the cl fc~t woold have been :mudiluuvc 

Rrdaulllcatlons 

CertaJn tcclauifications hove been made h) the pn:>~ yean' llnllllCt~! >UI<mtnl\ to contonn '" th< I'.N' 

prr..entauon 

Time WiltnCr 's onvcstment on and •mounts due 10 and from th< Enten~mmcm Grour •t O.crmbtr } I . l<)tl\ 

nnd IW-1 conmt of the foll<l'"tng 

Inves tment In TWE . . . ...... . 
Income ~ and stock op~ion related dostnbuuons due !rom TWE 
Credit agrccmcnt debt due 10 nvr: .. .. . . .. . .. . .. .. .. . .. .. .. . .... 
Other liabthues due 10 TWE. pn11C1pall) rellued 10 home VIdeo dtstnbullon 
Other recci,'lbles due from TWE 

lnve"mcnt tn and :u~nu due 10 and from TWE . 
ln,..,stmcnl on other EnteiUJnment Group comp;tntes 

TouU •. . ••... 

Otnmbn Jl. 

" 95 ltN -- --
S6.179 

122 
1~001 

13Sol t 
76 

5.b23 
Il l 

~5.1).1 
-=-= 

S5.28·1 
41.3 

14001 
( 266) 

5.0.11 
JOO 

S5J50 
= 

TWE u a Oela .. ~ limited panner>hop llw was eapowiud on June 30. 1992 tu o"'n and opcnte 
>ubSillllllltlly oil of the F:lmcd EntertArnmcnt. Prognrruruns-HBO and C>ble buso~>es p<<>tO<UI) <>'"ned b~ 
substdr!Ule~ of Time W3tl'ler. Ceruun Time Wllrner subsidt>tle> arc lbc ccncrol partner> o r 1'\'E ("Tnnc Wamco 
General 1'-olttllers" ). Tome WlltTlCr ocquorcd thr oggregatc II 2l<JE. limned p:utnerlhlp tnlernt> ptc''JOu~l) held b~ 
>Ub.odtanes of ench of ITOCHU ColflOrauon I"ITOCH U") and Toshib> Corporauon ("Toshob• " I m 1995 for"" 

uggregQtC COSI or SL36 billion. con•i.suns or 15 million >han=s or con~ruble preferred >IOC~ (Sene• G l'rcfcrrcd 
Stoc~. Sencs H Preferred Stock and Sctir. I Preferred Stocl:) and SIO mllhon 111 cash (lhe "11'0Cl1 Uffoshol>a 
Tnlnsactlon"), The ITOCHUffoshlba TrMs.Jcuon wa' accounted for by the purcha.c mcthnd of uccoununj: for 

busm~u comb1n:uiotU. 

After the ITOCHUffos.htba TtonJ.aCIIOII. Time W:uncr and ccrtaJn of 111 whollyo01< ned •ubstdi&lle> 

collCC'tl"cl> <>'"n 7~ 49$ of the p<o roll pn0<11y capital and tUidtW cquny on~ercm on nve. and certAJn 
l>ddo!JoMI scruor and JUntor pnomy capnal ontcrelll The rcrruurung 25.5 1~ pro rota pnonl) capual ~ =tdu.>l 
equuy hmrtcd panncnh1p tntcn:m arc held by a >ubltdW") of US WEST. Inc ("U S \\'EST' I. "' hoch acqui1Cd 
\ UCh onlercsu Ill 1993 for sun brlhon or cuh and • Sl 02 1 billion ~.4'1\ nocc (lhe "U s WEST Note") 

~ panncr's tni.Ct'CSI on TWE coruuu of the rnitial priomy r:aptl.ll and residual cqutl) ;unoonl> thlll "ere 

ustgncd 10 llw p:utncr o: itS predecessor b.l)Cd on the esumated fo.ir value ot the net o.ucu ' .>Ch contnbuted 10 

the p:utncnhip. as adJUSted fD< the fwr value of ccn:un aucu dowibuted by TWE 10 the 11mc W&lllO' Grncr:lJ 
P:lnncrs on 1993 "'htch ""Cit not subsequent!) rcocqutrcd by TWE in t99S !''Cootnbuled C•ptu.l"l. plus. wuh 
•••I>« I tu the pnont)' coprU\1 tnletesu only. any undostnbutcd pnority capn:al return. The pnonty capo10l return 
COnsist• Of llrl p:utnershop oncome UJIOCUI<d 10 dale Ill ~ with the proviSIOIU of lhe l'VE partnctslup 
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agrtt~nl :In<! lhc nghl 10 be aJIOC~ICd :addttional put~Xniup IIICORIC: "'lucb. loge I her "olh "") rrc• mu•h 

niiOCalcd ncl panncohop tnCOmc, prO\'idcs for lhc \'.OOUS pnOnly C:Opil:>l rille$ Of rciUrn >pcCrllcJ on lhc l,ol•lr 

bciO"'. 1llc •urn o( Con1nbu1cd Capot.\lllnd the undu.mbuled por.nl) capital return "relencd It> • • "t'uonul.rll\o' 

Pnomy Capn.tl." Cumulauve PriOOt) Captllrl is 001 ntteu&nl} lndiCAII\C ur lhc 1.111 ,.,,..., u l rhc umlcthom· 

pnonl) capuAl onu:resu pnnc1pally due 10 abo\"C· mu\.<:1 roles of r<1um on ~cn.ton pnonl) ••PII•I ontcrc'l' • • 

Compared 10 $CCUOIIU of compan~blc Cledtl rUk llnC m.tiUOI), >UCh lU the 13.25'\ I'll( 01 ICium l>n lhc JUnll'f 

pnonly capual onu:rc>l owned by \Ubsidtllries or Tunc Warner. Funhermore. lhe ulllntAIC rt.rllluiiOII " ' 

Cumulau•-e Priomy c~prta.l could be Jlfccled b) lhc fair \Aiuc of T\\'E . .. tuch .. \UbJC\1 10 tiU<tUJIIOn 

,, >umm:uy of the pnon ly 01 Cuntnbuled Coptllll, nme Warner\ 0"'ncohtp Ol ContnbutcJ C.lpruJ JIIJ 

Cumulau•-e Pnonl) Caprul at Deccmbc1 31. 1995 ud pnOOI) c•pn.al r>tc , .lf rrtum thcrron ~~ .ct h>nh t-ch•" 

Senior pnonty capnal 

Pro raUl poori1y capllol 

Juntor pnonty cap11nl 

Ru1dual cqu11y capual 

Ill EuluOc> --p-.. """ .allowcG-

c~u .... 
CNiribukd ~'!!I c.pw-

(billlonti 

Sl J Sl J " 

56 87 

2.9 4 .() 

33 3 3'" 

......... 
c.p;w 
RMnol 
llttum • 

t' pr1 1nnum ......... -qu.~nn1, ; 

bOOC.. 

I I (J(I't ' 

1 .1.~5~'" 
... 

Cb• l~omc: aJJoaoonJ rtlal.td .0 pnonry npiW nab 01 rtfUtl Itt ~ oa ~p 1ncumc a.Uc• .,n ~~~ot.l l&4 .a.Jt.xc.a.•"""' 

lC) N(t ol SJM rmlt..on ot put:xni'U:p womc du.cntuetd "' 19)' ''fP'C"C~ Ulc l'f'Ot\1) c.W m:um thr1ron lbroto:J.f'l JQllt \U IW ~ 

(d) II oot- to &he «&tnl concutttntly deW\b\lttd 
(t ) ll .ll'l- ~o lhc uknt wncum:ntly dmntxned 
10 RcwckW cqu,Jry ct;~t\AI n no& UKKkcS ~ t.LMCd pnO,H) t1IQ ol m:wt~ MrJ.. .u a.uth, IU Cumul.IJ:nc: f'nonl) CApit&J u «~ 1IJ n• 

Conlnb!Aed Cap1u.J . ttc:r-t:"a, 1.n me- r&~ of un.utt. C\'Cnb tvd'l u cnc hqut4.l&~on Of dl»>tuuon of TWE. rtud..W tq~l) '-IP't.&l n 
cnudcd &O U¥Y tlCfl• ot tnc rw ntac of lht nc1 u11ru of N 'E O¥tT tbt lUrcpk amoun1 ol Oamat&tr~ Pnont~ C.W and~~ 

.... 1- Tht ~...uu OQWI) c"""'"""" CoorouJ 1w _.rr om- "" """"'> ~""" .., ,._ ..., rro ,.. """"'> W~>W 
Because Co->lnb<Jied Capn;al IS b3sed on lhc fa vAlue of lhc net os\Ct> t~l cxh p.>nne1 contn~Jitd tu the 

p4ttnership. tht aggregate or such 4lllount> " sigmficantly hrghcr lhon TWE'> panners' capttal ., rdkctcd tn the 

consolidated finonciaJ statcmenls. which " 005ed on the h.istoncal cost or the contnbutrd net assets. l'o• 

purposes of >.llocaung pannenhip 1ncom< or loss 10 the pannet"l'. p.>nncnhip tnCOII">C or loss" based on 11\e f::u r 

•'lliU< or lhc net assets contributed to lhe panncrship and results tn stgntflcantly len p3nncnh1p tncomc:. nr 

results Ill put~Xnhtp losses. tn contr2St to the net tncomc: reponed b) T\\'E for tin.ncoal \UU:~t put'I)C>K> 

whtch 1s also b:u<d on lhc htstonc:>l cost or contnbuted nel asset>. 

Undct the nvE partnership agrttment. pllllncOhtp tncornc, to lhc <Alent came-d. IS firs t allocated to the 

pu\!Xrl SO lhal Ute economiC burden or lhc ltlCOrtiC lJU conscquc.IICU or p:utncrship opcroUOM IS borne • > 

though lhc put~Xnhip were wed u a corporauon (-spec:1al w allocauon.s-). lhcn to the >en.or priont) . r•ru 

rata pnority :In<! JUntOf pnorny c~pll:>l tntctcsU. to Ofckr of pnonl). ~t ntcs of return raD&lOI from b'l- to 

13.25\t. per llnnum, :In<! finally to the re•1dual cqull) Interests. Pattncnbtp losses gcnc:rall) arc :Jioc•led hr>t to 

eltmuiAIC pnor ~llocauons or panncrshlp 1ncomc 10. llnd lhcn 10 ralucc lhc Contributed Capttal of. the rc<tdual 

cquuy. Juntor pnonty capual nod pru rnln pnority cnpilol intcrcSIS. tn thnl o rdct. lhcn to reduce the Time Wan><r 

General Partners scruor pnonly c~pual. inc.ludins pannaship income aJioau:d thcn1o, and finally to rcdu.c 

any spec1al 1.1.\ ollocauons. To lhe rxtcnt panncrsh1p tncOn>< is imufficicnl 10 s:ui>fy all •pec:ial •llocallolb on • 

paruculat ~rng penod. lhc nght to r«<n-r addllJon.ll panntrshlp 1ncomc nc<:c»ary "' prondc: for the 

\'llOOU\ prlOOt)' COpllaJ rat<• Of r<turn IS amed IO,.,.IIfd .. nul .a1ufled OUt Of future panncrshtp IIICOIIIC. 

ondudong any panncnhrp oncome t~t may rc$Uit from an) h<:urdauon 0< dt.sol .. uon of T\VE. 
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The TWE panner$hop ogrecm<nt Jlro' odu. unckr ccotuin carcumsWli u . for the: d"tnbutaon of ~~rshlJl 
oncoonc allocated 10 the sc:noor pnomy copual 0\'ncd by the lime WArner Gcnclll.l P111tnel'$. Punu•na to •uch 

pro''"oon. S366 mall ion of p;utncrshop oncomc '"'"' dmnbuled to the lime Warner GcncRII'llnncrs an 199S The 

\4'1110 1 pnonty capo!.ll and. to the e~1en1 nor prevaoudy dismbuled. ~ncr~hap u~eoonc allocated 1here1o " 

rc'luued 10 be distribulcd in three nnnual on"allmenu beginning on July I. 1997. The junaor priori1y capual 
owned by subsidiane1 of lime Womer may be incrcao,cd 1f ccruin openung pcrformonu tlltgels ~~rr adue''<"<l 

o•·er • ll\e·year period cndmg on December 31. 19% and • l<n·)'COllf pcnod enda.ae on Occcmbcr 3 1. 2001 

-\hhough sausfacuon of 1/te len·ycar OJ'Craung performance lllfiet " ancklcrmonab" a1 1/t" tonK. il as "''' 
npcctrd WI lhc five-year uarge1 u.oll be Oll&oned. 

TWE reponed net onrome or S73 malhon. Sl61 million and Sl98 rnalhon 1n 199S. 199-1 •nd 19'11. 
re~pcCII\'ely. no poruon of I' /tach "u ollocated 10 the hmncd ponnen. Tunc WIII'IICr dad noa u:cognue ~ goun 
"hen TWE was c.pawazc:d. TWE recorded the uscu coo • .nbuled by the lime \\'lll\Cr Gcn<111l P.nncrs 01 lime 
Wamcr's histoncal eost. The aces. of 1hc: lime Willner Gcner:l! Pannen' anteresl on the ne1 &SKU or TWE o'er 

1/te ncl boo!. \'lllue of tltear anvcsuncnl an TWE as bcmg m10ruu:d 10 ancome 0\'Cr a 1wem) ~-coat pcnod 

t; S WEST has an opcion to obcoan up 10 an 1\ddiuonal 6.33'1> of pro ra!.l pnonty Cilpll.u and ruadwl equol\ 

onlere>U, dcpcnding on c:tblc opcmtang pcrformiUICc. The: opcion is exerca5nble bclwcen Jonullf) I. 1999 ond on 
nr about May 31. 200S nl • mlutmum e•erctse pncc of Sl.25 billion tO S 1.8 balllon. dcpcndang vn 1/te year ol 

c• erca\e Either U S \VEST or n\'E mn) elcc1 thai the uerclse pncr bc pllld wnh pannenlup ontcrc>l' r11her 

IIIJtl Ll\h 

E;leh lime Warncr Gcncnl Plutncr 1uu guaramtcd o pro roaa ponoon of •pproxtmatcl) S6 ball1011 or nvE·, 
dcbl and accrued in1cres1 a1 Oeermbcr 3 1. 1995. bo><d on 1/tc aclau•·c fatr value of lhe nc1 :useu e:och lime 
\VArner Gene-raJ P.utncr ..:onU'lbu~ to T\VE. Such lndcbtodnC$$ u recou~ tO each lirne Wamc.r GenenJ 

Plutner only 10 lhe ex1em of au gwrarnce. In addilloo to !heir inoerem an nVE and the other Eznenammem 
Group comp:uues. the :uscts or the lime Warner Gconeral Pannen tncludc !he equavolenl of 29.6 rrulhon 
common shores of Turner Broadcasung S)stem. Inc . 12.1 rrullioo common s1tat-cos or ll:ubm. Inc .• ~3.7 mdhon 
~oanrnon s~cs of lime Warner. ~d subs1aniWI) all the asseu or Time Warner's musac bumx» There :a.re no 

rc>tracuoru on the: obthl~ or the Time Wamc:r c;.,oeral ~., guanntors 10 UIJUfcr useu. other 1/ton TWE 

JS\<:1\ , 10 p311te> thai ore 1101 guatOlOIOI'> 

.SCI forth bela.. " summl1tlzcd tiiW\Cud anfom•auon of !he En1<n.tanmcn1 Group. "hoch rcnccu the 
consohd•uon by TWE o( the TWE·Advancc/Ncwhou>e P>llncfl'hap dfectl\c as of Apnl I. 1995 (NOte ~ ). lhc 

deconsohdollon of Sax A•gs Emerwnmcnl (UfJ>Ornllon I"StJO Ani:$") effecmr 1\S of June D. 199S 11\d the 
consolod41aon or 1'3r.agon Communi~tions ("Paragon") elfttU•e as or July 6. 1995. 

TIME WARNER ENTERTAJNIIIENT ta!OUI' 

Opuallng Stalc~nl Jnfomuallon 
RC\t:RUC5 - . • • . • •• 

Ocpreco•uon 11\d omonauuon . 
Bu.a~s segmcn1 opcraung tncome 
lnlttest and Other. net , .. , .... . 
Manonl) an1cres1 . . . . . . . . . . 
Income before ancome t:ucs 
lncmnt' bdorc C).tfDOfl.hmuy 1tcm 

t'el anc:ofn( 

""""' l:adf<l .,..... ... , J l . 
I'" l ff4 I"J , __ , 

s 9.62? s 8.509 s 7,%1 

1.060 9S9 m 
992 852 905 
~39 616 5l>l 
133 
2~6 176 18 1 
170 13b 217 
14() 136 107 
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\ csn t ftdt-d l)rffmf)f• 'I. 

Ca.sh flow lnfonnalion 

Cuh prm·1ded by oper:111on' 

C•p11.1l c>.pendnurcs . 

ln\c>lrncnl> nnd ICIJU "III<lll> 

111\C\IfllCnl JliOCtcd\ 

Lo.tn 10 lime Warner 

B~mgs 
Qcl)( 1Cp.1)'mclll> 

Collectlom on note rccc1vablc lrorn U S WEST 

Cap1W contribu1ion• 

C&p1W distnbuiiOO.\ 

loc~lUC Cdecre:.sc) '" c.uh :md equl\•kn" 

Salone<' Shtel I nfomutlon 
C.uh nnd equm11<nu . 

TOQJ ciJJTtnt as~ts 
Toc.al useu . 
Tocal cum:nt li•b• hue> 

Long·lenn deb! . . . 
Mmon ty intm:SU .. 

"'5 

~ I .J•I\ 

11.651 1 
121 7) 

1. 1 2() 

~A!.J 

•3.5'~1 

!.02 

t l.<lb\1 
tM~t 

s 

lime Wama Gencnl Partn.-n' scn1oc pnonr) ClJ>IW. coru•snng of S I J~ b•IIJOn 

Comnbutcd Cap.w plus "" und1Unbu1cd pnonl) return 

Partnel$' CApitAl, bcfo~ deducuon of lhc U S W'tST Nocc 

US WEST Note 

,,... I"'' 
lmllhotn t 

\ I !lj ' l .' ., , 

I :t'\ , , , J -; 

·1 :-.0 t •hloo; 

\I ~~ I 

1JIX)I 

IJ•II .... -.. 
,.,u, I ' ... ; : 

~.~.; ,,, 
I ".' 

•I:'Ut .:-11 
t :t . .• I ltl 

l~talwt II. 
lt9! 1-

•..utit.Mn l 

20') ~ 1,(171 

2.'JO'J U71 

18.Y60 lh.Y.e 
3.2)() .!_t.~<l\ \ 

6,1J7 7 . I «il 
726 

I.J 26 l.toh.1 

6.7J 5 7.:!6:! 
ICl'l T' l 

The uscLS :md c.uh nOll' o( 1\\'E :vc re>tnettd b) lhc 1'\\'E p.>nn.-Bh1p and crcdll •t=menr' ond arc 

unav•llabk for usc by the panncn except through the p.>) mcm of ~nom (« ·' · rc•mburscmcnl\. c:uh 

dlslribulioru :md l0.1ns. wh1ch :uc subject 10 limitauons. AI O«embcr J I . 199S and 199J, the T1mr Warner 

Gc~ral l'artMn h:ld ~eotded Sl2:! million and S89 nullion. ~pcctl''<'ly. o( 11ock O!'l•on related dmnbuuon> 

d~>e from TWE. bucd on closlnJ pricc1 of lime Warner common ~tod: of S)7 87S and S3S 125. =pccll\eh 

lime Wamcr IS pard when the: O!'liotU are e;terciscd The lime Warner General Pmncn •ho recti\T t3\ ·rcl.unl 

dJ~tnbuUOnS from nVE. The p3ymc:nt Of SUCh diSinbuli~ns WI$ fl«VIOOsly •ubjc.;l IU ~IOCIII>ru unlll Jul) 1995 

and is now mndc tO the Time WamCI General P11nner• on a current b.u1s. AI IXc:cmbcr 31. 1994. the TmlC 

Warner General~ h:ld lKCNW SJJ.I nuJhoo of ta~·~l•tcd d1Stnbutioru d~>e from lWE Dunng 199S. the 

Time Warner General P;,nncn rc:ce,.·cd net durnbuuon> (rom lWE m the amount of Sl 063 bllhon. cons"""> 
or S366 million of lWE p.>nncn h•p income llllocoted to the limc Warner Gcncrul Pllt1ncr\ ..:mor pruJnt) 

capital mlcrCSl. S680 milliOn of IU·Il'lalcd d"tnbuuon• and S 17 m1lhon of atock opoon ~lmtcd dlltnbuuon> 

DunnJ 199J :md 1993. the T1me \\'amcr General f':lnnct> rttei''Cd nc1 du.tnbullonl from 1\\'E '"the amount o l 

S120 nulhon and S20 m•lhon. re1pcc11\TI). coruuuna of SIIS m•lhon or w·~latcd d1stnbuuons ond SS mllhon 

of >tuck opc1on rcloted d•stnbuuons m 199J. :md S10 nullion of scocl.. 01'11011 related d"tnbullon> '" 1991 In 

oddltlon to the tax. >lOCk OptiOn nnd Tirnc Wamrr General Pann<l$ · s.cntor pnonty eapnal d~>tnbuuon,, TWL 

rnoy m.1kc other dJSirlbuuoru. ac:ocrally dependuiJ on acc:ss cull and credJt apurncn1 hmllatJon> The t1tn< 

Warner Oc:ocral Pann.-n' full share of u>ell durnbuuOtU rna' be lklencd 1f the: hmncd I)Vln.-r> do noc ,.._.,,. 

ccn•m 1hre>hold amounl> b) ccruu" d•te> 
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On June 23. 199.5. T\VE sold 51% ol liS onterc sa on Six Flags 10 an onvr$tmrnl group led b) Boston 
Vcnturn for S10-l million and reccl\•cd S6-IO million m oddu!OIW proceeds ' rom Six Aag.s. rcprC$<:nung 
pay ment vi ccnam intercompany mdcbtcdnes~ ond l ~ec:ruong fre.s. N n re>ult of thr tr:oMOCuon. s,. Flag> h:u 
been rlccon,,hdatcd wid T\'IE'~ rcma uung ~9~· mtcrc•t "' S" flag~ " •<etKJntcd for undrr the eq•nt> melliOd 
ul occounung TWE reduced debt by mwro\lnuutly S~~O mollion on connccllon w11h the tr•nucufln. and • 
portofln o f tile oncome on the trunSlXtion ha. been dcfrrred b) TWE pnnr opaJly ou a rcsull of lu gui\lwllct ol 
ccru m thud·p:llly, 7.cro-coupon indcbtodnes.s uf Six Fllp due m 1999 

In thr normal rou~ of conducting tlleir buiincs$C.>. Time Woarntr and ill suhsJdumcs and •ffiliatc> "-'"' 
had 1-.rlOWi IIIUI$lltltons w11h TWE and Olhc:r Entcnammcnt Group compan•e.s. gencnally on tcnru rc:•ult•na 
from J negouation bEI\\"EEn the a.fTcctcd umu that 10 manllgt!Tl(Ot'i •·ocw tc~ultl on rclUOnablc illOCotJOIU. In 
19'95. T\\'E and cenam sub>Odi:lllcs of Time Wa.mcr entered Into mlWigrmcnc "'"''CCS ~grcemrnu. punu.lllt 10 
whuch TWE receJves fce.s (or thc managrment of all cable televiSion >ystc ms owned by Tome W~<. 
MMngcmeru fees paid 10 TWE 1n 1995 .,..,. .r not m~trnol In add111on. Tunc Wuner prov•deJ l WE v.llh ccnam 
corpor:11r !uppon suviccs for whiC'h 11 recroved " fcc 111 lh~ oi!IQUnt of S64 nulhon. S{)(l rn1llion and $6() rmlhon 
m I'J95. I~ and 1993. rcspcctmly 

J. TBS T RANSACTION 

Tmoc Wnrnrr h;u entered into M Amended and Re staoed Agtctment 11nd Pl>n of Merger <14ted ~ of 
Sc,pormber 22. 1995 ltlle "Merge< Agrecrn~nt "l, which p<O"dcs for the meq;rr of exh of Tm1r Wam~r arlll 
Tumet Uto.ldco>ling Sy>tem. Inc. rTBS" I ... uh scparote >Ubsldione> of " holdmg CClmpany !"New 11mc 
Warner" :>nd collec:t"·ely. th~ ·-ros l'rmsacuon") In connectoon therewith. the mued and OUUW!dons >iulrc> 111 
r~ch cl:i$.S of the: capital $lOCk or T1mr Warner "'" be conYcned onto shores of a subst.lUlually •denucal cl~ of 
copual >tOCk of New lime Warner. In ~>ddmon. Time Wam<I 11M agreed to enter 11110 certain agrcemenl> and 
<elated lr>nSJ~CliODI with c~na1n shoreholdcn of TBS. •ocluding R. E. Turner and L•bcny Media COilJOf&UOII 
I"L~IC" ) TI1e Merger Agreement and cc:nllin rcl.ued agrcemcnts pro••idc for Lhc iuuance by New Time Wlltller 
of appro .. matrl} 172.1! million shares or common $lOCk. por ,·aJue S.Ol per 5harc (oncludtng S0.6 rmlhon •""""' 
of. spccoal cllts.\ o r non-redeemable common stock 10 be I>SUed 10 u.1C. tile "LMC Clau Common St<><:k"). ID 
uchangc for tile ouutandlng TBS capual stock. tile 15su:>nce of approxo mat<ly 13 nullion >lOCk op<ioru to 
rrplacc >ll OUtStanding TBS opuons and the: ousumpuon of TBS' Indebtedness (wh1ch oppro<:-oJted S2.5 b1lhon 
01 Dcccrubct 31. 1995) As p.'lll of tl1c TBS Tr:uaocuon. LMC wu l rccc1vt W1 additional live milhon shore> of 
LMC Oau Common Stock pursuano 10 o >epar~tc option lliJccment "hie h. oose11ler w11h the 50.6 nulhon >ha= 
recci•ed pursuant 10 the TBS Tran5X1ion . .,..,u be: ploced '" • voung uust or. in cemun corcumsW>Cc>. 
e~ch•nged for $hares of WlOihct spccilll elm of non·voung. non-redeemable common >lOCk of Ne"- lime 
Warne< The TBS Trnn~lion will be accounted fot b)' the purclla>c method o r IICCWOllng for hu>lne~s 
-.·o•nb1na,,ons. 

The TBS Trnru;ao:uon is wbjcct to eu>to~ clo>mg condotl0111. mcludJOI; the approval o( the Jharcholdcn 
of TBS and of Time Warner. all nccess4l)' approval> of the Fedc!lll Communicauons Commomon and 
app topnatr antitruSt approvals.. There c11n be no llSSUCllliCe Uull all tlle.sc •IIJli'O'"'h can be obtl.lnrd or. 10 the c.uc 
of go,"tmmcntal approvals. if obwnod. will noc be cond1110ncd upon ch.anges 10 the tcmu of the Merger 
A.,-:reemc:m or the rclalcd ngrccmeniJ. 

-'· CAIIL E TRANSACTIONS 

O n ;\pnl I. 199S. TWE formed a cable tr lt'Yis1on JO'"' 1e<uure wuh the Advunce/Newhour.c P~UtJ>Cr1h1p 
1" /\dv.uo<"ciNewhousc"l 10 whoch AdV13nce/l'.ewhou.., and TW[; cooonll<llcd <Able tdrvmon >p«m> IO< 
mttrt"Ml, lhett-an) Kf\'108 apprO~Jmatcly ~ S nu iiJon ~ubsc:nbcrs. as wcllu ce:rum foretJO c~blc 10\.(')-{mcnu and 
progr.,mnung mvc<lmcnL\ thai oncluded Advancc/Nc" hou.c '> lOCk mocre.>t 111 Primcsur F':~.rtner>. L.J' 
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I"' PnmcsiAJ ''I TWE 0"11> • 1\\tHhlld> equll) onlrrr~l 111 the 1\ll;.Advanct/l'e"hOIJ\t l'.lllncr>hi J' .tnd "the 

IIWlagong panncl TWE ron•vlulalr> lht panncnhop and 1ht onr ·thud cquot\ ontr'le\1 o-. D<:d "' 

Ad,1lnQCINr-..howc n r'tfl«ted on TWE'i comohobkd I\1W1Cul $WCtT¥ntS u IJUJIOn l\ orucrcst In ""cO<.J.lll\r 

\\llh lhr p3nncrshtp agtrcmrnl. Ad\'lliiCciNe"hOUSC can rcquorc n\'E to porchuc "' CQUII) llli<IC\1 "'' . ... 

miJI:A:I \ 'aluc .. Specified mtervoh foll0..1ny !he dcalh or both of '" pnn<lp.tl lh~Jeholdtrs Begmnrng '" lht 

lhlld ~CIJ, ellMI p311Jl<r can onltiAIC 3 diUOJUIIOn on "hlch nVf would recti\< IWO·thrrd \ Jnd 

Ad\~cJl'Nhousc \<OUid 1'0«1\C On<•thord Of the putncnhip'• net &SSC:U The <WCU eorunbuted b~ n\'f• oU1(j 

Ad\':ll>CcJNcv.housc 10 lht p;lllntr1h1p "ere ruotded at thc11 prcdtceuur·s lm!Otk:Jl "'" So ~Jm ... , 

rccogmud b)' n\'E upon the CUJHtalrz.>IIOII of the: pannership. 

On May 2. 1995. Tome W11nCr acquortd Summit Commun1cauoos Group. Inc. f"Summn"t. \1 hlth .,.,. ned 

cable televts ton S)~ltm> SCI'\tng a.pprounut<l) 162.000 w bscnbcn tn u.clwlsr IO< tht "'uan..e "' 

approxmtatcly 1.6 nulhon >Ita· · ; of common stock ..nd UJ>pro•nnllcly 3 3 nul !ton shAJ<> of • """ ,onHnoblt 

Pfderred stocl ("Sent> C Prdcned Suxl"l and 1hc usumproon of SI~O rrulhon of ondtbtcdncn n or 

IICCjuosnooo 11o;u Kcounted fcw b) the purctu"' method of ICCOUnuna for bu\lncss com•·n•uoos . .accardonJI) ''"' 

C051 to acquorc Summu of appro>. omarrl y Sl$ 1 mrlhon was allocated 10 tht nc1 usct> 04'11Uorcd on ptuporllull t~> 

<'IHilDteS of lhttr r<Spetll\-.: fatr \&luc<. D\ fo llows cable tclcvhtun francho>cs·SJ72 rnolloon. gor>J"lll ~ L4r, 

mallion; ocher current and noncunrnt au c t.·SI+I nuUion. loog· tc,nn dcbl· SI-10 rrulloon deferred •ncomc '"'' 

S 166 mall ron. ond 01htr CUITenl hobahto~·~.S malhon. 

On July 6. 199.S. Time: Wamcr IICCjuorcd KBLCOM IOCOfpO<Utcd i KBLCOM"), whrch o"'ncd c~bl c 

tclevuton syuerns sc:rvtnl appro.a.tmatcly 700.000 wbscnben and a~ onl<lc.U m Paason. "'boch ~ c•blt 

tclcvt>oon systcnu .cr.ong an Addmonol 972.000 subscnbc:n. The otbcr ~ tntcrest on PaDgon "Ill >lrc.>d) 

owned by TWE. To •cquorc KBLCOM. Tome W&lllef ouued I mtlhOt> •lure:) o r common " ocl and II rrull oon 

Shares O( 4 new COn,-.:n iblc prcfcncd otock ("Senes 0 l'rcfc:m:d Slock") and I.Uumed ot lncum:d l>j)!)!Olllnll.:l) 

Sl.2 balloon o r onrkbtcdncu. The acquutuon v.u accounted for by tht porclasc: method of A«oununa for 

busoncss comboNlllOtu. accordtngl) . the COSt 10 IICCjwrc KBLCOM of appri>At!M(cly S I.033 bolhon " "' aJIOQtcd 

10 1he nc1 amt.s acquarcd on proponoon to tht1r res pcc uvc fall values, :u follows: onveumcnu· S9.SO mollton. 

c•blc tclevaton francht>es·SI..366 b!Uaon; aoodwiii·SS86 rulhon. ocher cunent and noncurrent uw:u·S28\I 

mtlhon. lona·tcnn dcbi·SI 213 brlloon. deferred oncome UUCS ·S89~ molhon, and other cum:nt h.>bohU<>·S SO 

malhon. 

On JanUIJ')' ~. 191-6. Time Wmncr oc.quorrd CablevtS1on lndtuuocs Corponlllon ("CVI" J and related 

companJCS !lui 0\lo'l>Cd c~blc tcle\ISIOO ·~stems ~"'"I appro11nu.tcl) 1.3 molhon >Ubscn~n. on n clwlsc lor 

the ossuMcc ol opprOllmotcly 2.9 nulhon share> of common <tad and appro \lrmtcJy 6..S mrllroo •lo11es of llC\\ 

convcnoble preferred stod ("Sen« E Preferred Slocl." •nd -sen~ f l'rdrrred Sroc.l. ") and the usumpuon or 

mcurrcncc Of lpprD>I1114Icly S~ balloon of ondcblednc .. Tioc :~equuitlon 1\ llOI rd\cclrd on the .ICCOillpaliYin~ 

u msohcbtcd fiiWICrol sutcmenl~ The acqulltllon 11o1ll tx accounted for by 1ht porctw.c method ol >Ccooncmr 

fO< busonc:u combanauoru. xc:onlongly. the cost to ""quorc CVI and rrl:u.rd comparu~ of SQ(}l rruU1on t~ 

eApecled 10 tx prelirnononly ruloco1rd 10 rite nc1 :usc:1s ncqu ored In proponoon 10 e>Utllltc> of lhcor respective frur 

'"lues. as foiiO\Io-s c.>blt tciC'o .. ,on franchosa ·S2.390 boll ton, Jood" oii·S688 m1llion. ocher current .and 

noncurrent usc:u- S-18 1 mollion . lonll·tcnn dcbl·SI 766 btlhon . deferred ancomr tv.cS· S731 rrulloon and other 

currenl und noncurrent lrobihues· S I 58 molhon. 

Tloc I>CCOmpanyong consohd4ied >tatcmcnl of opcr.tuons Include$ tht optraJona result> o l ta~• btwox" 

from the rupecu,·c closona dale of acto r~<actJon On • pro f<Jml& buu. 8'""1 clfec1 to Ill :all of the 

aforcmrnuoned coblr tr:aMaeuons. ( ro) tht I IOCUUIIO>hob3 Tnuuacuon. Cm) Time: Warners and n\'E's <kbc 

oelln.~~>Cmg< and ( " 1 1ht sa!c of 5 I .._ of nvE·• mtercst an Si• flaJ.I and the ulc e< u.pectcd uk cw lriUUfcr of 

ccn:un uncluuerrd coblt t<lcvuion >)'Stcm5 owrocd by nVE. ,.. .reach or Sudl ll'AIU4Ciions had occurred • • the 

~gonnrng of the pcnocb. lime Warner " ""ld h3\'C reponed fcw the ) Con ended Oec'Cm txr ) I. IY'JS .o::d 199-l. 

revenue• of S8.7J2 bolloon and SS 2 17 bolhon. dcprecoatoon and amon1.umm ol S91S m1lhon and Sl)()() rrulhon. 
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TIME WARNER CNC. 
NOTES TO COSSOLIDATEO nNASuAt STATEME..'VfS-tContlnutd l 

o peroung income or S656 mllhon ruld S653 mllhon. cquuy 10 tile prcw I '>COrn<o Ul the Enlcnarnmcnl Group "' 

S286 million and S!OS m1llron. a l<ns be: lore eunocdriW) ilan of S25S rn1lhnn and S160 mrllron 1 S I 0~ '""I 

SI.07 per common >twcl and • n<t lo~> of S197 !lUI Iron •nd S266 m1llrun IS 1 I' ancJ S I 07 per common >hare 1 

reipc<tl\~ly 

S. OTHER lNVEST~IE"'TS 

Time Wamcr's Olher investment• cun\1\1 of. 

Equuy method rm-cslmcnu' " 
Mar~el ,-.~~ nxthod 10\'C"mcnh 

C "'' method m• atnxnl\ 

Tou.l 

[)r.,f'mbrtr Jl. 
1119$ 1119-4 

I mUJkJ.ntl 

s 1.898 
375 
116 

S2.389 
= 

s 9~~ 
.!l~ 

1J5 

SI..SS~ =-= 

t It Equ.ny mc1bocJ 111'\'t"st.mtnu tncNck Titnc V.'.nwr ' unotmcna 1n TBS • tnc:t. •£' c.nrd aa ,,.. , rUibon • • OK.antx:t l I tW) Tlrrw 

WUtiCf boa$ •JIU'd &o Kq~ert Ow rem.uNnJ ll\1~rn~ en TDS d\&1: rt cSocJ not t.ltudt q.n tNtMI )I 

Matl:r1 value method 111\~Simcn" rncludc the fail valuc of 12. 1 mlllion shlli'Cs ol common s1ock of Hubrn. 

Inc. ("Hubro"), Notwllh\IAndrng lhc marl:et \'l\lue pet $hate. such shares can be u&ed, 11 Time Warner'> option. 

to fully utisfy eilher Its obligouons WJih respect 10 the u ro COUJll)ll u changubk noces duc !012 INo1e 6) 01 

the Company-obligattd mand4tonly redttmablc preferml securitie> of a SUM1d1ary diK 1997 (Nole M\. Bctausc 

the IMuancc of ll1e man<btonly redoccmabl< prcferml w:cunue> provtdes Ti me Warner v.rlh protccuon 3gam\l 

the ruk of dcpreciouon of ll1e morkct pncc 01 Hubro common stock and ll1e uro coupon uell.:lngc•blt noccs 

hmu Time Warner's abr lll) co share rn the opprccrauon of ll1e mulcct pncc of llubro common stock. lhe 

combmocion lhercof h:u cffccuvcly moncuzcd Time Warnc:r's Jnvcstmcnl 111 llubro. 

In 3ddition 10 TWE ll.lld "' cqull)' rmcslc«. compamc• accounted for UJrna 1hc cqurty mc1hod mcludc TBS 

Ccurrentlv 19.61\ "'"""d). Cmamcnco Thcolrc<, L.P ~~ "'"'ncdl •nd Titc Columbr• HOU>C Comp>n> 

ponnershlp$ ~~ owncdl and ocher m11>1C )Ornl •cniUies (gc-ncnlly ~ owncdl A summat} of combrncd 

fl~ncr~ infomuuon as rcpantd by the cqull) 1m...Stee> of Trmc Warner " SCI (onh bc:l"'" 

R t'\tOUC') .. 

Dcpreciouon and ornonll.:IIIOII 

Opcraung income . . . . . , . 
Income bc:fore cxlraord rrrary ucrru and cumulall\'t cffcc1 ot • change in 

.u:countin~; pnnc1piC' 
!'tl rncomc (ICY..s) 
Curren! uscLS 
Tou.l uscu 
Current h3brhlrcl 
l..onF ·Ierm deb< 
it.UI h.1bdll10 
local s.lwclloldcn ' cqull) or p.utncrs' cap1tal 

\Nn t=- Ocnmbo< J t , 

"" 
,,. t"J 

1- 1 

ss.m s-1 . .14-1 S3.363 
219 182 140 

547 584 ·ISO 

188 181 201 

1 8~ !56 I US I 
~.27~ 2.113 u~ 

USI 5. 19.1 .1, 111 

1.llll I,IJb ns 
J.821> 3.730 2.b06 
5.886 S,42J 3,992 

135) 12!91 119 
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NOTES TO CONSOLIDATED flNANCli\1. STATI~~H::.'TS-{Cootinurd l 

6. LONG-TER.!',-1 DEBT 

Lona·tcrm debt coll$iJU of 

Timt" \\Om~r: 

7 AS% Notes due Fcbnwy I. 199M 

7 .9S'l Notes due FcbcuiJ) I. 2000 

Floaung r.ue notes due Augu" 15. 1000 (6.8'k intcrc>t rutc) 

Redecnublc reset notes due Aug&at 15. 2002 (8. ?It ) ocld) 

7 .97.S'l Notes due Augu11 15. 20().1 

7.75% Notes due June IS. 2005 .... 

8 . 11 $ Debenturu due August I.S. 2006 

IUS~ Debenturu due August IS. :!007 
Zero coupon uchangeablc no<cs due December 17. 20)2 (6.2.S$ yocld) 

Zero coupon convcniblc no<es due June 22. 201 3 (.S% yield) 

9 .12S'it- DcbeoiUI'C$ due January Is. 2013 . . .. . . .. . .. 

8.75% Convcnible subonhnatcd debentures due JnnU&t)' 10. 2015 . 

S.7.S% Debenturu due April I. 2017 ... 

9 .1.S'l Debentures due Fd>ruat) I. 20"..3 

Credll agreement debt due to TWE (6 8~ and 6.7$ tmercst ratu) 

Trmt ll11mtr CAblt Subsrdiar~es: 

NI!'A Crcdlt Agcemc:nt (6 8~ interest rauJ 

Summll IO..S% Debentures due Apnl IS. 2005 

Other . 

Subtotal 
ReciDSII hCatoon of debt due to n VE to omounu due 10 tilt Enoenn>nmcno Group 

Tout 

Ddll Rcfinand n&J 

[)irctmbtr Jl. 
tm ,,.. 

1~1 

s .SI'(J 

soo 
·t .S~ 

~7"'! 

J97 
.s~ s 

~I.S 

581 
1.019 
1.000 
1.121> 

248 
1.000 

JOO 

1.265 
I~ 

II.S 
10.307 

tJOO) 

s 9.907 
-=--

s 500 
5<Ju 

1.719 

5~1 

970 
1.000 
2.226 

lJ8 
1.000 

JOO 

129 

9.239 
IJOOJ 

S8.839 
=-= 

Dunng 1995 and early 1996. o, rupon..: 10 fa•or.>bk nwkcl condilloru. lime Wama rctiJW>Ctd 

opproxoonDtely ~ bollion of au public debt and. on conJuncuon woth tht coble acquuouons entered mto a ne" 

c redo I agreement under whoch it refinanced API'f01tli\Atd y S2. 7 bollion of debt assumed on tht' acquuouoru. u 

more fully descnbcd below. 

In June 1995. 3 wholly-<>wned subsldoa.ry of lime Warner ("TWI Cobk"), nVE <and tht nVE­

Ad•'1li'ICCINewhousc PlU1nershop c:.ecutcd a fi•~·ycar rc•·olvong credit fiiCiloty (the "New Credit Agreement" ). 

Tbc Nc" Credo! Agreement en.ablcd such cnUUC$ 10 refinance CCJWn onddudneu u.sumcd tn tht' c able 

ucquo>lloons. to 1cfinance nvE·s tndebledncss under a prc-c>.uung bank credit •&r«mcnt and to fin"""c chc 

ongoong wortong capow. capitAl expendnure <and othtr corponur needs of each borr~~r 

Tht NI!'A Credtt Agrccment )XtTIUU bon'ov.ongs on an •&JTI'J.OAt amount of up 10 S8.3 btlhon. "'th no 

'\Chr.tulrd reductiOns on credit &VaJiabtloty pnur to mlltunty. Borrowon~ arc lomiu:d to S4 billion lll !be ca.sc or 

rv.•t Cahlc. SS bllloon on the case of lht nvE·AdvancciNewhousc Putncrship and S8.3 billoon in Lhc: eM< or 

nvE. subJCCI 111 eAL"h cue to cctUlll linutmons &Dd adJUStments Sllch bom>v.1np bear onr.crnt 11 ~pccofic nateS 

for cuc.h of the three borrowers. gt"ncrally equal to UOOR plul 1 rtlaJRtn tntUally rul&tng from S(IIQ 1!7 S t=u 

F-H 



TIME WARNF.R INC. 
NOTF.S TO CONSOLIDATED n NANCIAL STATEME."TS-Konllnutd) 

poom~. whoch margin woll ' 'lit)' bMCd on lhc e<cdll raung or hnancoal le•erugc of 1he applicable borro,.,cr 

Unu~cd crcdu " 3vailablc for general busu>css pu~< and 10 suppon •n)' commcrc oaJ p.'lpct bofTO\< ongs Each 
OOrlcw.cr " requut:d 10 J»Y 1 rommnmc:n1 fcc: omually r.angong from .2'it> 10 35'1- per annum on 1hc unused 

ponoon of ilS commotmcnl nv1 ~It nuy abo ~ requm:d 10 p>} an :.nnual f:>coluy fcc cqu3l 10 187S'it of the 

enure :unoun1 of iiS commumcnl. dc:pcnding on lhe le,el of liS luwoco3l le- cragc on 411) S""n )eal TIIC x~ 

Crcdll ,\grcc:mcnl contains cenaJn CU\'CnaniS for cxh ~cr rc:ll!ong 10. ~8 ocher lhmgs. addouooal 

ondchlcdnc": hens on 35i(U: c.uh ftov. CO\'er.tgt and lt'cr.tgc llttOS. 3lld lo.tn\, lld<llncc:s. dl:..tnbuuom llJld 

urhcr ••-<h paymcn1s or muufcn of USCIS from 1he bonD" en 10 thc:u rcs~uvc partners or alfiliates Pnncopall) 

.o~ .o rcsuh of such rcsmclioru. rc~tncu:d nc1 assets of con>oOlidalc:d $UbSodumes nf Tune W11111Cr arnounltd 1u 

• ppro \lmaltly S9SO million 31 !Xcern~r J I. 1995 

In July 1995. TWI Cablt borrowed 3pprowruncly SL2 billaon under thc: New Crrdll Agrcc:n>cnl 10 

rcnn•ncc cenaan ondcbtedneu usumed or oncurrcd an thc: acqunauon uf K.IJL('OM An addauon.tl Sl S bolhon 

'"' borrowed by TWI Cable under thc: N~ Crtdll ApcclliCnl an lllllu.&ry 1996 10 rchruancc cc:ruun andc:b1cdncu 

.. numcd or ancurrrd an thc: acqwYtioo of CVI and rcla~d comp;uues .. 

In Augusl 1995. 1imt Warner rtdc:c:med all of ru Sill bolllon pnncrpal amoun1 of ournAJ\drng Rt:deem1bl< 

Rcsol Nol.c> dut Augusa IS, 2002 (tile "Rci(l NOte\") 1n U flw18C (01 new \«Ullllo , COIUIIIIng ul 
•flll'omn•ltly ~54 mrllion aggr~g•le pnncrpol aroounl of Aoaung Rate N01e• dot Augu~l IS. 2000. 

approAOmalely S272 milhon agg~pte princrpal amounl of 7.975% No1es due Augus1 15. 200l. approA om31cly 

SS~> mrlhon aggregate pnncip.tl :unoum of !!. II 'it> !Xbenlurts due Aug\151 1 ~. 1006. and approArmately SS4~ 

mrlhon aggrcga1t pnncrpal amount of 8.18% Oc:~nlurts due: August IS. 2007 

Through pcnodoc rede.mpuons. Tome Warner lw fully redccmcd iu S3.1 bilhon pnnclp~ lltJIOUIII of 8 7j~ 

C'on,cn1ble Subordrnotc:d !Xbcnturc:.\ do~e 2015 lthc: "8 75~ Con,enobk Oc:benrure\"), "'hrch "'•rc ouucd on 

Aaml 1~3 1n uchAngt fOt thc: old Sene• C prtferred 510CL lh.>l "''" nwcd 1n Time Warner·, 1989 IICC(UI\IIoon 
or Wamcr Communacouon) Inc ("WCI") (Nole 9). Time W•mc:r nr.a redc:cmed S900 mrlhon pnoc1pal omounl 

of 8.75'k Convenablt Oc:ben1ur.:5 rn July 1993. In Sepcem~r 1995. Tome Warnc:r r.:decmcd approArnalth Sl 

brll ron pnncrpll amounr of such dcbtnrur<s for S 1.06 billion (1ocluding redemption prtmlunu illld ~mu•d 
rnlcr<, ll •nd. 1n Februlll')' 1996. Tome Warner rtdttmcd U>c rema1mni S 1.2 billion princip•l amount of 8 7::1~ 

Con•erubl< Oc:~nlu~• for SI.:ZS billro, rinclud1ng rcdcmpuon prtmourm •nd nccruod rnreresl). The Sep~trnbcr 

1995 rtdcmpcioo WU financtd With proctcdi from U SSW m1lhon IU~IICt Ol 7,7$% ltn•)CII nole> In Junc 

IY95. proceeds from a S37~ mrllron muance of Compan) -obhp!Cd rrund.llonl} rt:dec:mable Jmfefl'Cd socumrc> 

of • subsodo:ll)' rn AuguSI 1995 and ••~lable C3Sh and equl\-altniS TIIC Febru.v} 1996 redempcaon wu financed 

"'1th proceeds rarscd from a S57S mrlhon r>$ouncc of Comp111y-obhg•rcd IIWidltnnly redeemable Jmferred 

>eeunuc' of> subsodrary rn Dccrmbcr 1995 and proceeds from • S750 rmlhon 1\Suance 10 JaniW} 1996 of lr ) 

~00 m11lion pnnc1pal aJOOUnl of 6.85'k th1ny-year rl<ber.tures. ,.n1ch Oie pulablc by the bol<kn tbcnof in > c-u 

,c,tn. lor) S200 million pnncrpal omounl of 8.3~ forty •)C.Jt drscounr dt~nlur~. wh1eb do n<l( pay cub '""''•" 
for 1he lirsl 1wen1y >•an. (ui) Sl66 rnillion pn11C1J»I omoun1 o f 7A8'ilo twclve·yc~ dc:hentures :.nd l1v1 ~ I SO 

mrllrun pnllClp~l anroum of 8,05~ 1wenry·yc11 dc:rcn1uon Sec No1e 8 for • dt.crirloon of the mond•rorrl > 

redtcnw~k prclorred .ccunuc:\ ruuc:d in conncerlon .,.;Ill >ueh redempuon.. 

An c:xlr.oOtdlnllr)' loss of S57 mtllion wu o~fl'Cd rn 1993. principally in connc.'1Jon "''th the rrdempuon 

ol S900 mollron of 8.75'it> Com'Crublc Oc:bcniUrC\ and SS29 nullion of WO ~nior and •ubordiruued dcbenlurcs 

An e.\tr.IOr'doiW) lou of SA2 nulhon wu n:cognoud 1n 19'15 rn connecuon wrth the: Scpltm~r 199S redcmpuon 

ol thc: 1> 7S~ Com..,noble Oc:benturel and the: wnre·off by rwE of dcfcned tin:>IICrng coou rtl&ted to liS former 

bani. cr<dn agiccmenl In addruon. Tome Warner r<cogno ud an extr.lOI'duwy lost of S26 nu!lioo to Febrwlt) 

I Y91t 1n connccuon wuh I he redcmpuon of 1hc rrnwn1na ournAJ\drn, pon1on ol thc: 8 75'ilo Con~ I bit 

lkbenlure> 

I \j, 
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Zero Coupon 1'\otu 

lime W~~~T~Crs l<ro coupon ncxes do 1101 ~' tnrue~t unul m~runl) The uro coupon C\C:han~cJhk nvte' 

due December 17. 2011 = <-trh&ngcabk IU lin) umr b) the hold<:ri 1010., aggregate of 111 nulln>ll '"~'" u l 

u>mnl011 uor~ of Hubro. Inc f"llubro- ) ott the: n>tr of 7 301 sh:uc• rm each SI.OOO pnn..t~>JI •moun1 111 ••~<>. 

\ Ub)CCI 10 lime Warner> nshr IO P•> In .. hole or '" p:~n "'llh \Alh lll>trad of IIAibru <011111100 \lll<l rrmc 

Wlllll<:r Cllrl elect lo redeem the II(J(C> any umc after December 17. 1'1J7. :uld holden ran elect 10 h.-~ the ""''"' 

rcd«m<d pnor thereto tn the event uf " change of l'Onuol. at the 1\Suc pnce plus arcrued rnrernl Holde" "'''' 

••n elect to ha•T the notes rcde<:m<:d at the ruue pnce pl us accrued mtcresr on December 17. 19'17. 100~ Jnd 

2007. subJCC1IO lime Wilmer'$ ngh110 ~) rn whok 01 ro p.vt wilh Hubro common 11oc~ tnstud o f c"-'h The 

cqum•lcnt convcn;ton pncr of Hubro common u cxl at the tim lhtc of rcd<:mpuon " S~ .II per >h>re. on<l " rll 

be adjusted thcre.'lfiCr Ill prof)O"rOO 10 changes IR ho< .xcrued oogu\&1 lUll< dlW:OUnl of eoch ODIC n.., I: I 

million sluves of H:ubro common \loc~ owned b) frn"' Wamcz can 1~~: used b) the Compan). >I "' clrcuun. ru 

saus fy tiS obligauons under such notes or tiS obhsauons under Lcnom m•ndaronl> rcdecmahle prcfrnc.t 

.ccuritic:s of A substdtlll)' <Note 81 Unamoruud ortgtnaJ lSI'"' ducoum on the rero coupon n< hllll¥~•blr .,, •• , 

d"" ~01~ .,.~ $1 070 bilhon and S l l().l bilhon 11 Dr.-ember ' ' · 199~ ~nd 1994 respecu,-,h 

Tbc: uro coopon con,-.:ntble noces due June 2 ~. 2013 llft con•·cntbk •• any umc by the holders uuo ., 

•ggregate of IP.7 mtlloon shnre> of lin"' W4111er common stocl at the 1111C of 7 7.S9 stwcs for c...:h $1 000 

pnnc1pal amount of notes. lime W4mcr Cllfl elect t o redeem the notes MY ume •ftcr June n. 19'18. and holdc" 

can eleCt to have 1he no1cs r<d«med pnor thereto tn the e\'Cnl of 1 ch&nae '" control . a1 the t><uc pncc plu• 

accrued tnlcrcll. Holders also can elect to h3ve t~ n011" redeemed a1 the tuuc: pn« pius accrued rntcrot "" 

June !~ 1998. !003 lUid 2008. sub)CC'I to> lime W.uncr ·s nght l<' p:i' '" whole or tn pon ""h Tunc Warner 

common suxl tnstt>\d of cllh The cqumtlent cM\'Cmon pncc of Tunc Wa.ma common stocl at the lint dole 

o l redemption " $61 4.1 per share , •nd wtll be odJUSicd thereafter tn proponoon to change> 1n the accrued 

c•riBtnal o~o>uc dt..:ount of each note Unamontud oriamal tssuc d1M'oun1 on the u ro coupon convcrublc n01cs 

<luc ~OIJ "'" SJ.396 billion and Sl 4-I.S btlhon at December 31. 199.S and 19QJ, respcru•·cly 

Tome Warner nnd TWE cmered 11110 • crcdu •sr«mcm tn 19'14 that allOW$ lime W=r l<l bnrro"' up to 

~00 rmlhon from TWE through September I.S. ~()()() OuuiADdtng bonowtngs from TWE bc.ll '"'""" at 

UBOR plus I'll> per :u~num lime Wanlt'r ~.....:! S.IOO rrulhon In 199-1 under the: credJI a~nt, llnd u>Cd 

the proceeds therefrom pnnctpall) 10 ~) cenatn of us no10 at then nwunt) In addtoon. each Tame Warner 

Genctlll Parmer hiU gu.vunt<ed • pro r.u.. ponton of >pprO~tmatcl) S6 bilhon of T'I\'E'> dcbr >nd a.ocrucd 

tnlm!t 31 December Jl. 1'195. :u more fully descnbcrl m N01c 2. 

lnterat E>:~nsc and ;\tacuritle> 

At Dearnl>cr 31. 1995. lime W.&ntct had tnt.<rc>t rat< •w•p conuacu to I>Ji fto.tung-ntcs ol antcre" •nd 

reccovc ri•cd·r:tt<> of mtercst on S2.6 btlhon nooonal amount of ind<:blednen. "'htch result«! tn oppn>\lmotd) 

43% of Tome WMncr'~ undcrlytng deb1 bttng surbj(c.'l 10 ,.,,,,.blc tnt~re11 r.atc. 1 Nmc I ~I 

Interest r•pcnsc amounted 1u ~77 mtlhl)lt 111 1995. S769 11\Jihoo tn 199-1 and S698 mt!loon tn 1993. 

mcludrng S~8 nulhon tn 1995 and Sl1 mtlbon tn 19'1.1which ""'pAid 10 T'I\'E tn connccuc:: wnh borrO"'tng• 

under ltrnc Womer'• S-100 rrulhon cr..dn •grccmcnt wnh 1>\'E. The "ctghlcd 1\CTOge tnlet'C\1 r.&« on Trmc 

Warner'> t0141 dcbl. tncludrng the: effect of tniCre$1 r.aiC '"~P contr:.:l>. .. .. , 7 9~ •n<l I> l 'it- •• 

December 31 , 199S lUid 199-1. respccu,·ely 
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Annu.:U repoym<Jol$ of long·temo deb! for the live )eMS >ub>equc.nl 10 December .I I. I \195 conm1 of ~500 

molhun due on 1998 and S2 219 b1IIJOo due 1n 2000. Such repaymcn1• n clud<: me au:r:sau: n:purcha\C Of 

rc<icrnpuon pnce• of S656 rrulhon 10 1997 and Sl.l51 bolhon on 1998 relaung 10 lhc um coupon u ctwogeoblc 

nole> a.ro<l zero coupon converuble IIO(CS. reipc-crovely. on lhc yc.tn on "'hoch 1hc holdcl\ llf 1uch debe nuy hr>l 

.-erco"' lhcor rcdcmpuon optiOM. 

7. I NCO~IE TAXES 

Uomc,tiC and forcogn prct.u oncornc (lou ) rue tlS folio"' 
rran Enclfd ll«mbrr Jl. 

Oomc~uc 

Fo1c1~n 

Toc.;J 

I"' 
~12011 

20~ 

~ ~ -

,_ '"J ·- · St78) ~Sit 
167 138 

s 89 HI 
=->< ..... 

\ .. n t.- o..;.-. Jl. 

Fedctal 
Cunenr 0 

!Xfcrrcd 1• 
h :HtiSrl 

Cuntnr'' 
Deferred 

~1ooc "n<l Loe;U 
Currem 
Delcm;d 

'"' 
~ ~l 

1167) 

:15 
8 

78 
...J1Ql 
s 121> -

~ '"' omllllaDi t 

S66 s ~s 
181) I I 

19-1 16ll 
( 4 .S) Ill ) 

79 8() 

1331 ~~ 
SlllO S2~5 
= -=-< 

11 J lnc:II.ICk\ unhuuon of La.t CAIT)101"11111\b ot ~ 101 m.U.rt~ an tm. SAl mdhon tn 1")4 .,._, l IJo rrullJaD "' tW' W~ cwnnc 1.&.1 

t-.crwhu vi S9 m1lhon tn 199), Sit rNihon 1n 1994 and l l~ m~IJ.!Oft tn 11>91 f't'\ulhnl 11om tnt u.c.rc:uc of .w..._ ~'1M \·c.UnJ ot 

rr\U'\C~~ uod .. .-.. &tth, .. bach •ere crcdutd duTc:tJy ~ p&Kt ~.n~u.l a1\iJ currua ~,;~,, ~t"'(fiU of U mdhon 1n IW) aJ'kJ $6 I'Nihon 10 

IQO\ rcWitlftJ lmm "" tfl)f'tmt'M ol ddJt. • h.c:h ~ &hr OtllliJtd iA&I)' touc~ "' ''Kb )-eM\ 

·Zt l""l'*'" S1'0 r.ulhon wu'W.IJ tbarJ't 10 199) CO ancru.\C ddaft'd W hbliC) fi)lf tliCfUJ.r &n U.' nk 

• '' 1""-141\k" ' '-"" ' ' " -.,chhokbnJ tl.U• oe 110: m11JIOf'l '" 1cn1 17.& n140tl '" lvo.l •nd SN null.on .n 19Ql 



TIME WARNER INC. 
N<Yrt:S TO CONSOl.IDAT£0 FINA NCIAL STATEMEI'o'TS-IContlnu<d l 

~ dofTrrrnc<> betv.·rrn oncomc t.ncs <>~=d at the: US. frdu.ol >l~tutOf)' oncomc t.u ••~ and oncmnc 

taxc• provodcd rue as >et forth below ~ r<l>noa.hop between tncomc befor< tncomc tAl <S •nd oncomc td\ 

e1~nsc: ot most afrcct<d b) the amoruuuon of sood,.oll and cerum othc:r ltnancoo.l •wcmc:nt c'f'<""'" t~t .uc 

not dcductobl< for oncom< tu pu~< •r«l b• a $70 molhon c~c on 199 1 10 3dJU" the: .ktrrrcd onccml<' '·" 

habdH> fO< lhc onere""' in the: L' S l<dcr•l •l.lluwr• me from ~~ 10 H'l- enacted onto l>v. t~t )tal 

, ..... ,....,... ..... coot ... Jl 

Ta\u on lncum< a1 US. fedeml •IJIIUiory r:uc 

Sial< and local 1:u.u. ne1 . . , 
Nondcducubl< aoodv.1ll arnoruu1con 
Other nondcducublt ••pcruc• 
Clwg< 10 cncr~ ddcned cu habolu• IO< onctUK 
RJn,ogn sncomc 1>.\<d AI dofTcrenl talc\. nc1 ol U.S 
Othc:r 

Tou l . 

' ..... .... ..... 

an Ul. ra.te 

lorrogn LU crcdm 

I"' 
~ I 

I~ 

100 
10 

J 
~) 
Sl26 
--= 

Signofican1 components of Time Warne!'• ncl dcfrrrcd tu habohuc• are lU follows 

A»ct.s acquucd on busonrss combmaloon• 
Ocprccoauon and amonouuon 
Uruca.hud >ppncoauon of ccnaon nw~elablc >ee:unucs 
Othc:r 

Deferred uu hAbohll<> 

T» carryforv.1>rd' 
Accrued h•bolou., 
Rcr.:-cl\'ablc .'IIIO"ancc' e~nd rccum rc~nc ' 

o.~. 

Deferred l.l.\ U)CU 

Ncl dcfrncd 131 habohues . 

,,.. '"" imMllod\ 1 

~ H s ~K 

J() 71 
<17 'H> 
10 II 

1() 

1_1 

II ll 

s IW s 2~~ 
==-- =-

Drtu•bcr Jl. 

'"~ 
1,.. 

looiiU.... o 

S2.9b3 SU7b 
H29 619 

b l 91 
390 ol()() 

~.1~1 1.44(1 

~. ~(>ol 

118 ~O<J 

211 ~00 

108 7(, 

843 7-16 

Sl,H O U .700 .- -
U.S oncom<: ond fO<cogn "uhholdong 1~.e~ hn•~ 1101 been recorded on pcrmllll<nlly rron•-csccd e~rrungs of 

forrc~n sulx1du.nu nu~g~ung approunurcly S760 ftulhon lll Dcctmtxr J I. 199.S DciCillllnauoo of 1bc: 
nm<>unl of unrccoinot<d dcfcmd U.S oncomc: lA\ hlboluy ~~>llh rupc~ 10 •uch enmong> os 1101 procucabk If 

such c:u11ongs are tep>trialcd. llddiuonal US oncom< ond fO<eogn v.llhholdong cues""' •ubswuoally e\ptt~d 10 

1>1: off>CI by the accompanyong f~ogn II.\ ctrdn• 

l ' S lr.k11l ,., CAIT)'f""'llld' 01 Dccrmber J I. 1995 consow:d of Sl!3 moUoon of nee opcnwna 1~). 

~~~~ molhon of on•e>cmcm tu crcdou and SlO mtlhon or o.llctl\IU\'t monomum Ill ~ou. 11>< uuhuuon of 

cerusn C31T) fONards " sub)CCt 10 luru~auons under U.S fcdenl onconoe LU lav.-. b eep for lhe ahemau•r 

I \<1 



TIM£ WARNER lSC. 
:'>OTES TO COSSOI.IOATED FINANCIAL STATEMt::NTS-<C'onllnuftl) 

onuurnum lu crcdtl) "htch do 1101 c.t.ptr<. 1hc nlhcr U.S. l<dcr•I IB~ COIT)IO,.,..&rd• «puc m 'IU)Inlt ~"'' ~· 

lnllo" • lor me orne 10~ rcporttng pUIJ><l'<'\ 

1997 
199S 

1999 
101kl 
Thcrc•llcr up 10 !008 

K. \IMWATOIUL\" R£0EalABLE PR£rt::RR£D SECl:RITI£S 

Not t .... ~, 
()prni-"'J Tat 
~ CrMiu ---·--· s s ~ 

' 14 Ill 

ll 
' IJ 9'1 

S328 5151 - = 

In ,\usu>~ 199<. Tunc Wamc:r tssucd opp<O\IIIIAkl~· 12.1 mtlltOn Com!WJy-obhgatcd m>.nd:uonl) 

redccmJblc prcfcmd S«unucs of ~ wholly-owned subitdtary ("'PERCS" ) f01 aggrega1< ~:ro" proceeds or SJ7J 

rmlhon J"hc .ole JW<Is o r the sul>iidiary dull is 1hc obhgor on 1he PERCS llA: S385 rrulhon pnnc1p.tl omoum or 

4.'lc subordtiUI.ed notes or Time \Yam« due December 23. 1997. Cumulalh•c em disUibuiiOlU &r< p.tyBble 00 

lbe PERCS a1 an annual nue of J~ The PERCS llK nWldalon ly rulccmablc oo December !3. 1997. for an 

1moun1 rcr PERCS equol 10 the lesw:r or S54 -11. and the muktt ,..Juc of a snur or cOII\m(lf1 stock or Hubro 

on December 17. 1997. p4ylble in c~h or. :u Ttmc Wamc:r"s opuoo. Hubro common sloe~ Ttme WatMr hu 

U.C n gh1 10 redeem the PERCS at .tny ume poor to Dct'ember !3. 1997. at an a.mounr per PERCS equal to 

SS4 J I lor Ill r;ennln hmned circumstances lhe le>w:r o r •uch omoum Md Lhe marktl volue or. share or Hubro 

conunnn Mod 01 1he ume of rcdem;puonl plus .!.CCIIJcd and unp41d dtstribuUOIU lhucon and a dechrung 

premtum 1'-'>"blc '" ca>h or. a1 Time Warner"> opuon. ll asbro common ~1oc.k. 

In December 1995. ii.m Warner tuucd ~pp<O\Irnalcl) !3 mllhon Compan)·obh~&tc.J rll4lldatonly 

rcdcem•blc prefcrrcd '<'Cunues of ... hoii) ·D"Ocd >Ubildl&r) I""Ptdcmcd Tnu l S«unues"") for aurcg:uc pou 

procrcd\ Ol S575 mtlhon. 1hc sole 4.\SCU or lhe >Ubfldl&r)' lhol "the obl ogor on tbc Pre(ernd Trust S«unucs 

.uc S~9~ million pnnctpnl omoun1 or 8W~ <ubordonated dcbenlw<s of Time W•mcr due December 3 I. 2025. 

Cumuluu" ca..h dl\tnbuuoru uc p.tyablc on the Prdcrred Tnat S«uriucs ol an annual ra:.e of 8'-"~. Caoh 

d~>lnl>uuon> may be deferred at the c:lecuon of 1 imc Womer for any pcnod 001 e•ceedtnJl 20 coruccutl\'e 

q uancr> The Preferred Tru~ Secunues arc I1Widotonl) rcdccmablc for CO\h on December J I. 2015. and Time 

Wuncr h.ts the nght 10 ~m the Prc:Jcrred Tru" Secunue>. •n wbolc or rn p.lll. on or after . 

December 31. 2000. or tn olhcr ce~m Cl!Cum>W~Ces. 1n CACh C4S< a1 an amount per Prefcrnd Trusl Secun1y 

<"qu>l 111 525 pi"-' >ccrucd and unp.tod dmnbuuons !Mreon 

lime \\'amc:r hu ccnatn obhpuon> rclaung 10 the I'ERCS llOd the: Prdcm:d Tn»> Secunue• " 'tuch 

;amounl 10 • lUll anJ uncondtlloMI JlLUllnly of each >ubw hary"> obhgo.uon> ""'tb respcc1 thcrclo 

9. CA PITAl. STOC K 

The oul•tartdong cupuul stock of lime W&rnct al Dcccmb<r Jl. 1995 COO\I>!Cd of !9.7 outlhon >h<trc. (tl 

prcrrned >toe~ llOd 387 7 million share> of common ""'"~ tnrl tol 4 ' 7 molhon •hues of common >IOC~ "' 

uu•ul\ ,, 10 "hoch II ? m1lhon ,..,rc hell! b) lhe T11nc \\&rnCJ GenerAl P.umcrsl. AI Janu&ry 31. 1996. 

on.:hxltn~ <"-h l>tnl rr•r<' h'"'"" lh" h<>hb >hues ol Ttmc Wamc:r eo1nmoo \lod u one sh&rcboldcr bul 

, "lu.hnr the nurntl<"r 111 •l~<~~eholdcr\ ,.oo.., shu<> &re benchcrAII~ held by >ItCh bfoker.ogc houw:>. there v.erc 

.appttl\HHtl l C: I ~ ~5.000 hohJe:rs o( record or Tlmt W4nler common itOd . 
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Dunng 1995. Tunc Wama lUlled approAoDUicl) 29.3 nillooo sluons of converublc prd~tTcd sood on 
connccoon ,.,lb lbr ITOCII Uffosluba Traru.acuoo and olS a:quuouons of KBLCOM and Summu. and on 

Januuy 1996. Tune Warner tuucd an addouooal 6J mlll.ion W= of com·utible ~(erred 5tock on cont>.....,ooo 
wnh liS ocqutsotoo of CVI and rdot<d companoe1 XI forth below os a summary of the ponc·:u.J 1~nm of Tome 
Wllf,JCr'S OUI$Wldmg ISSUe.!. of prcfcrrW Mock: 

l'iWIIbtr or Slaatu 
orc-s .... ~ .,...,..,., *.A,-Ont - •--w. u,... .: .. .._ llnl<•ptloa 

~ Ou11111MI5 ,._.._ ,,.., l>•1r ·-· , ....... , 
xnc> 8 Preferred S1ocL . . . . . . . . . 4 At an\ linK" 

Sencs C Preferred Stock .. . . . . . . ..... )3 1>8 SM8 5{]J(JII 

xnu 0 Preferred Stock II 0 22.9 111>199 116/l.i() 
xnu G Preferred Stock .. 61 12 9 9/S/99 9/S/9<1 
xnu H Preferred Stock ... 1.8 37 9/MX> 9/S/99 
xnu I Preferred Stock . ....... 7.0 14.6 1011J99 ICV'.J99 

Shares ouuunding at Dc«mbct 31. 199L .. . .... 29.7 60.9 
xrics E Pref~d Stock iuucd m J &null}' 1996 3.3 6.8 l/4/1) I 1/4/1)1 

xries F Prefo:m:d Stock iuucd in Janua.y 1996 3.2 67 I/4.W 1 /4~1 

T01al shares OUISUndiog &I Januuy 31, 1996 ... .. 36.2 74.-4 - -
Elcb share of ~es 8 Preferred S1ock: (I) I• entitled to • liquo<btlon prcferc~ of Sl45 ~ sluon. (11" 

not coo•=ible. {3) cnutlcs the bolder thereof to rccei\-e an annual dt\'idend equ1l to $4.3.5 per share beginnmj! 
in June 1995. and S9.28 per share poot tbento. (4) does noc gcnaall) cnutl~ the bolder thereof to \'Ole, uccp1 
m certain Hmil<d circumstanCeS. and (5) IJ redeemable. in whole ot on pan. by Tunc Warner and the hold<"' 

lheteof on exchange lot asb or shares of any clw or series of pubhcl) tnodcd nmc WamCJ .wc.k. a1 Tome 
Warner's opion. equal on value: to 1hc hquodauon value of tbc Sene> 8 l'rcfetTCd S1ock plus a purruum of 2'1. or 
hquodauoo value for each )"e.V al~a t.hy 31. 1995 to lbr rw!nnpuon dak 

The pnna~ = o( each sma or con"e!Uble prderred stock iuucd in 199S and 1996 (the Scncs C 
Preferred Stock. tbc ~cs D PrefctTCd Stock. tbc Sene> E Prefcmd Sux:k. the Sene> F Prefencd Stock. tl:e 
Series G Preferred Stock. the xn~s II Prcfem:d Stock and tbc Sene> I Prcfcmd Scad. and coll«uvdy. tbc 

"Con•=iblc Preferred Stock") 4rC sirrular on 1141\M. unlus otbdwuc not.ed below. Each ~ of Com'e11rblc 
Preferred Stock: (I) is cnutlcd 10 a hquodaliO<I prcfercno: of SIOO ~share. (2) is ommedoatcly c:oovertiblc onm 

~.08264 s~ or Tune Warner common itoclr. a1 a eonvcnioo price of S48 per sluon (b.uc:d on ou hqutdluoo 
vAlue). except lba1 s~ of the Xnc.!. li l'rdctTCd Stock = gcncrally 1101 con•-ertiblc unlil xptember S. 2000. 
(3) cnti1lcs the bolder thereof (I) 10 n::ceovc lor 1 four year penod from !he dllte of Issuance (or a five year penod 

wilh rcspec:l to the ~es C and Scnes E PrefciTW S1ock1 an llrlllual dlvodcnd per share equal 10 tbc grcau:r of 
S3.75 and an 4Dl0Wit equal to the dJvidcnds paid onlbr Tome w.,.. common SIOCk onw whrch each share may 
be convrncd and (ii) 1:0 the extenl tJw any of such lobares of preferred s:tock rcnwn ouuunc!Jng a1 lbr end ol tbc 

pennd on wblch tbc muumum S3.75 per share dovid<nd is 1:0 be paid. the holden thcrnftcr woll rcc:e"" 
doVIdench equal co the dividcncb paod on shares ot Tome WamCf common stocL muhopheJ by tbc number of 
•hares ontn Yitucb tbc1! share$ o( prderred stock "" convcnoblc and (4) uccpc for the ~es H Prefcmd S1od 
wruch os gencn.Jiy 1101 cnutled to >1KC. enutle1 tbc bolder tbenof co •1KC wilb the common Slodboldcn oo all 

mancn on "ruch cbc common stockboldcn ..,.. cnu~d co •'Ole. and each share of such Coo>'UUblc Prcf~d 

S1ock lS entitled to tvo'O •'Oies oo any such mana 

lime Warner bas the nghl co e~chAnge a dl w:nc.!. of Cooverublc PrcfCJTcd Stock for lime Warner 
common stocl a1 the scale4 c:onvcnoon pocc •• any ume on or lhcr tbc rupc:cll\'e c.tchAngc dak. Tbe xnes C 
l'rdcrn-d S10ck is u cbangeablc by the bolder bcsmning alter tbc lbord )'Ur from ltJ dale of oSSIWl()e and h) 

F- 11 
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NOTES TO CONSOLIDATED FINANCIAL STt\TEI\IENTS-jContlnufll) 

lunc W:uncr '>frer lhr rourlh )r;u at the sutcd eo<wc.-.ron pncc plus a dechrung PfCmrum m }<.ln fow ond II>< 

,,nd no prrmrum therc:rJrcr. In addmon. Tome WllmCt has lhc nght to redeem each !.Cne> of ( 'on>-crtrbk 

l'rctcned Stock. 10 whole or 10 p:u1. fo• cash at the liqucdauon v:Uue plu> accrued drvtdcruh. at any ume on Of 

Jltrr tl1r rnpcctl\r redemption date. 

Pu"uant to J >harcholdcr nghts plllll adopted m J:u~u..-y 199-1. Tome WlltllCr dutnbutcd one nght rcr 

.umrnon share whrch currently becomes e>ercr};lble in crrtarn events rnvolvtng the lK'qUrsmon of 15~ or 1001e 

"' the then uumcandtng common stock of Tome Wamtr. Upon the occurrence of ' uch nn c\cnt, rach nght 

r tllttlt' '" l1oldrr co purcha!.C fot S I .SO the economtc eqwvalenc of <"ommoo stocl. of Time Wlllllrr. 0< tn ccrtllln 

. u~umstancr>. or lhc acqu•ror. v.onh ,,..;cc as much. In connccuon wrth lhc pl•n. -1 mdhon $hur> of prdcrrco 

•tod v.crr rrsrf'cd Thr nghts c>ptrc on January 20. WO-I In connccuon v.11h the TBS Tranucuon. Tome 

Warner cxpc:cc; to amrnd the shllreholdrr nghts plllll pnncopally to change the burs for dctcrm•nrng rf an 

••':"'"uon uf 15% or more of Tome Womer common Stock h~ occurred co • fully-diluted basis 

In 1991. limr W•rnrr redeemed oc rxclwtacd S6.4 brllt,.., of Scncs C ond Scncs 0 P<Cfrncd srocL r-l>ld 

~nc> C Jnd Sen<> D prttcrrcd srocL -) that v.rrc ruucd rn Tolllt Wlltllcr's 1989 "'-<JUtStllon of WCI The cash 

rcdcmpuon nf the old Srne> D prcfmcd stock was financed pnncipally by rhe proceeds from the r.-u;mce ol 

lon!'·term note~ ond debentures The old Seno C preferred stocL wu rlclwtgcd for the 8 75'N Con"ertrbie 

lkbenture~ 

At December 31. 1995. Tome WlltllCt had tde.~d 172.6 mtlltc n sharrs of common stock foe tire 

.onvcr>oon or II> Com..,rttble Preferred Stock. uro coupon con>·eniblc notes 111\d other con>ntiblc r.ecuritie>. lltld 

ror the cureo'>C of out.>unding opuons to purchuc: shares of common stock. uclud•ng 25 7 mrllton shllrc> 

rel4ted 10 the 8 15.._ Con,eniblc Oc:bcnluics v.·hrch "'""' rcdccmcd on Fcbcwr)· 1996 (Nocc 61 

10. STOCK OPTION I'Lt\NS 

Op<nJtl> rn purch>'<' Trmr Warner common >tock under '""'Ola >tock opuon pbtu ha>'t' bc<:n gflllltcd tO 

cnopiO} CCS or Trme Womer ond n~'E ar. or tn uccss of. f;ur m;u\:ct ~uc 31 the d.11e of gntll Gcnenlly. lhc 

01>1100> hecomc excrco<ablc ovr.r Q thrct ·YC41 \'CSUng pcnod ond expire ren yclll> from the d.1tc or J11111t. A 

>umrnMV of stock o;111on >Ctl\'lt)' under all pl:urs I> a.s folio"' ' · 

IJ•Iance nr lartuary I. 1995 . 
tjrumed 
.. '-~CcJ)('(j 

f .llll<'llcd 

IJnlancc .11 Dc<ernber II . 1995 

t.:,.crca,ahlr 
A>arlablc ror future gr:r.rm , 

~ .......... pn.,. 
o( SNnt ..... saw-. 

n.61 1 s 8-18 

5.096 34-45 
13.711) 8-10 

(367) 17-15 

78.619 Sl7-18 
= 

D«t11111« J l. 

6b.242 
7.884 

(,3, 106 
8.849 

For Optrons cxercr>ed b) empiO)CCS or TWE. To~ Warner IS n:rmbursrd foe lhc amount by .. ruch the 

m.tr~cr >>Ill<' ol limc W.~rncr common stocl on lhc C>Crri!.C date ucccds the cxerct!.C pncr. m tl.e rruc.er of tire 

ncrco>< pncc or S17 15 for opuo"' wr:uucd pnor to the nvE caprwiuuon on June 30. 1992 There v.cre 28.5 

nulhon opuon' held by cmplo)CC> of TWE at December 31. 1995. 21.8 mrlhon of o.luch o.ere excrcr};lblc 

ll~erc v.crc I 3 rrulhon opuons cxen:ucd rn 199-1 and J.S mrlhon operon> =•1ed rn 1993. :u pncu =s•na 

ru•rn SS-S u- pet )h:a.rr m c.~h ~cru 



TIME WARNER INC. 
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II. DENEFIT I'LANS 

Tome Wamer and ns >ubm(Jan es hove dcftncd bcnern pcrmon p lans covcnn~ >Ub>Wllloll) oJI dumc'"' 
cmplo)ecS. Pens ton benetils are based on fonnulas rhar rcilecr the employccs' ycor. ol "'" '" .ulLI 

compcnsorion lcvch dunng rbctr cmploymcnr penod. Quoit f) tng pl~n> arc fun(Jco ' " occordancc v. 11h 
govcmmcnr pc:nsron ond tntomc l.:l> reguiJiuocu Plan users = on\'t\lcd on cquny and ftxed tnwmc >«umoc\ 

Pen"on expcn~ mcludcd •he followong 

Ser-•tee cost . . . ... . 
lnterC$t cost. ........ . 
Acrunl "'tum on plan ~Wei 
Net nmoniuuton and deferral 

To1al ....... . 

The >tarus ot (undcd pens ton plans 11 a> foUov. s 

Aceumul3ted h<!nefit oblrgnuon t89<;f. ' es1edl 
EJTcc:t or (utu"' soJM)' tnerca.c: . . . . . . . 

ProJCCicd bcnefir obligauon 
Pllln asscu at f:ur '-alue . 

ProJ..:red bene fi t cbhga11on 10 execs> ul plan nsscr' 
Un:1moniu:d ocrUllnnl lossc> 
Unrunottt~cd pion changes 
Other . ... .............. . .. 

p...,patd Caccm edJ pcns ton expense 

Til~ followu1g U\~urnpuom. '-''C.It u~d 1n zu:counung for pens1on plQJ'\S 

Weighred ave-rage discoun1 rau: 
Re1um on plan ru:s-:1s . . . . . 
Rate of tncreouc in compcns.ouon 

~nn EndnS Drnmtwr J l. 
1m I~ 1'1'1) 

fm.Utlom l 

s 29 s ).1 ~ 25 
53 50 ·· ~ 1137 1 11) 1\21 

8Y 1 4~) 10 

s J.l s 37 ~ 28 
= = = 

D<ttmbn Jl. 

'"5 ,,.. 
t mlllloml 

S).l.l S39~ 
192 13~ 

736 :516 
643 -19~ 

(93) O i l 
9-l 49 

2 (1o 

!101 181 

s m s .1 
= = 

rm lt94 '"J 
7.25Cjl. 8.5~ 7.5'W 

9<;>, 9~ 9'W 
6~ 6~ 6<;1, 

Employee> of Time Wilmer"> opc:ro110n) '" foretgn countnc.' p31U Ctpare ro VDI)'tn8 degree> 111 local f''"'"'on 
pions. which 1n the •&Ft:•te arc not stgn•licant 

Time Wlltller also ha. an employee srock 014'1l<:rship plan. 401( k) :U\ tngs pi!IIU and othct uvmgs and profit 
,flanng plnn> . .u to whtch rhe cxpco>c omounted to S51 m1llion m 1995, S5 1 mlllion in 199-l and S-16 mtllion u> 
1993. ConUibullom ro the -lOI Ck) and other savtngs plans arc based upon a pcreeolllge Clf rite emplo)'ed' clcc:re<l 
conmbuuons. Conmbuuons to rhc employee s1ock owncnhtp nnd proiit >honns pi<UIS ""' gcncrnlly <lercnnwcd 
b~ manngcmenr and opproved by rile bo:ard Clf dtrccton nf rbc fWl' ctpaung compan~. 
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NOTES TO CONSOLIDATED FINANCIAl ~iTATE;\I ~:r<TS-ICont lnurd l 

l2. FINA NC IAL INSTRUMENTS 

The cttrryong vnluc ttf Ttme Wtm>cr'' lmanctal instrumcn" approxun~tcs fa tr VlliiJC'. c•ccpt fnr dtffcrcn<:u 

wtth rc\p«l to lonc·tenn, fixed-rate dcb4 ond r<l"cd ontere" rate "'•P cc>nt1!11411 a.nd certain tllfftrcnccs relatc<l 

to co\1 method on•·cllmcn" •nd other IHIJinctnlmstrumcn" "h"h uc 1101 "i"'hcant The fatr vaiU<' of hnanctal 

tn<tnml<'nt}. •uch a1 lona·tcnn debe and tn,cstmcnts. 11 ~t<ncnll> detcrmu><d by rclercnce 10 mM~I "'luc• 

rc•ulung from tmdtna uo o cuuO<U\I ~-unucs uc~n~ ot tn on ova · the -counter rrwtct In u.~• ,.1'..-rc quoted 

marl.ct pncn arc not ovotloble. such as for dcm"'u'c fin.>nctlll uu1rumcnu. faar ' -aluc 1\ b.bctl on csunuk\ 

.utng prr,.,nt \'~luc 01 Ofhcr ,'ll.Juauon tcchntqucs 

l ntrrr:ot lUte Rbk ;\!Jinaeanmt 

ln1crnt rotc ''"•P concncu arc: u.sed 10 AdJust the prDilOn' 'll of t01al d<bc tlut " >ubJC•I "''""~I< and 

nud tntcrcst r.ues Under tnccrw me '"'•P conuaeu. the Company cother agree• 10 p.l) an arn<1un1 cqu&l w • 

spec tried ft~ung·nuc of tnt=.st u mes • nouonJll pnnctpol amount. ond w rccci\T on return an arr1ount equal ru • 

>f"'Cihctl hxed -ratc of Interest lime> thoe WtiC notiOIIJII pnncap&l amO<Int 111. 'I<T ''Cti&. 10 rtCTI\T. floaung rau: 

anK>Unt And to p~) a tiu d -raJc .:unounc The nooorul amounts of the contneu arc: no: c.«hanacd No 01hcr cuh 

p3)mcnts ArC made unless the conlrll(t "tcnrunauod pnOf to matunry. an l'htch cue the amoun1 po1d 1)1 rcc~l\rd 

'" senlcmcnt a~ ~•••bl uhed by ngrccmena at the umc of tcnnanauon. and u•u•ll> rrptrl<'nl\ th• net present uluc. 

" ' n anrnt rate. of lntcrc>t . of the rtmaiiiiiiJ ubltgauom tu cAchangc paymcrau under the tcnm of the conlrll(t 

lntcJC\1 rntr '"'"fl COIIUACII arc entered onto wtlh a number of major financ•al instuuuon• an order to manrnuu 

crcdu nl~ 

TIIC net lliTlOunl> Jl"ld or p;~yablc . or n:c-cl\-cd or rcccl\'ablc. through the end of lhc accounung pcnod arc 

tncludcd an anaeresr e<pcn>< !lccaUJC '"""'' rate swap coni/ICU arr uud 10 modtfy the tntctcll ctw-aclat\IIC) 

of Tunc Womer's ouutandang debt fr()rn n filed to a floating-rate ~•• or. VIC< veru. unrcAlllcd garn.\ or los''" 

on anrcrcst rate swop conu acu ore n<M recognazed In ancomc unless lhc conuucu arc tcnnlnatcd pnor 10 1hcu 

m>IUnly GaJns or louco on any contraCt$ tcnnul.ated culy arc defc=d and amonazed 10 rncome "''" lhe 

rem>rnang a-.~gc hfc of the tcnnuuucd <'onlr.ICU 

AI December J l. 199~. Time Warner had anu:IC$1 r.atc '"'~ contracl> to po) Hoaunl·~>k1 of onten" ' 

•.-cr•~• \1>-month UBOR rate of ~ .~l And rccc"e tl\ed· r.u&-> of antcn:st tm,cragc raft of ~ -1~) on S2 t> 

ball ton n01aonal •mount of andcblcd'lC~s. 1.h1Ch rnultctlan APPfO\tttiAICI) J )"" ol Time Warner' • underi)"IMI deb< 

bean~: subJCCI 10 •a.nablc tntcrc~t ,., .. _. The nouoral amount e>l ouut:.ndang conuacu by tear ul rnuunt) •• 

Occcrnhcr 3 1. 199S ""' fe>ll"" ' 1996-SJOO mdlton. 1998-S700 rrulhon. 19Q9·SU ballron. And 200).SMJO 

mrlhun At IXcc:mbcr 3 I. 199-1. Tame Warner had anu:r-..1 r.au: ' "'31' contncU on s: 9 bclhon nouonal amouna of 

rndebccdnc" 

Bll>Cd on the level of antcrcsl rates prcv;ulang at Dec-c~nber 3 I. 199S. the fau ,lLJuc of Time Womer'• 11«<1 

r.uc dcht e•ccedcd 1~ carrymg ••luc by ~7 rnlllron And 11 v.ould lu\C c~t S9 nullaon 10 u:nrun.uc 1hc rclll!Cd 

m1crc•1 r•tc •wop conrrac1~. \lohrch combaned •• t,hc cqua\'lllent of an unre.-.Ju.ed I~ of 5-l l b nulhon. Based on 

fame \\';uncr' • fu.cd-ratc deb4 And related mlercst nuc swap con~-u. oul>tAOdrng at Dcttmbcr 3 1. 199~. cxh 

:!j b.\<t\ poanc u1crcuc Of dccrcuc an the lc•-cl of ant= rau:s prt'-athng at Dcttmbet 31. 199~ v.ould result an 

.1 nCI reduction 0< ancrt&K an lhc combancd unru.h:u:d lou of •pproumatd) S ISS mlllruo. rc.pcruvd ) 

ancludtn~ rcspcctl\·c co~t> or savanss of Sl6 mollion to tcmunau: the related antcrc•t raiC """" <ontn~L--u Bun! 

"n ahc lc•cl or onl<re>t r~IC> prcv~alrns Ql l)ecc.mber 31. 1994. lhc f•ar value or Time Womer'• fiAcd·ntc debe 

v. " ' s~ n mal Iron leu lh&ll ' " co.rryang value And II would hove cost S236 nulla on 10 ICMnlniiC IU. imcrcst Jlllc 

•"•I' wntr..cu.. whach combaned ,.,as chc cqurvalent of an unrWu.cd gaan of S336 mJIItO<l 

1\lthoogh chanscsan 1he unrcahud II""' 0< loss.:• on an1crc>1 rate ' ""P cootracu an.! deb4 do- rcwlt '" 

the rr.taf11.a1mn t•r CAf'IC'ndllurc of cas-h unlcu the conw..cu at"r lentUIUllc:d or t.ht: ckbt " rcllrcd, etch 2j bal1t. 

ll\11 111 II H. I C.\ \ C \,1 lkC'ICA..\e 10 l_hc level Of lnlCtCS l nues rc:llltcd tO TI_m~ \Vuner•s variabJc• tJIC debt D.nd IIHCfC\t 



nMF. WARNER INC. 
N01l:.S TO CONSOLIDATED FINANCIAL ~'TAT£t.l£NTS-(Contlnued) 

r.ll<" >v.ap conlr.ICU "ould rcsp«t~•dy ancre&>e or dcCTuS< Tamc WatnCT'< annual inac~$1 ~xpcn~< and rr~ 

c~•h ~yrnenu by opproxamately S 12 nulhon. tncludmg S1 rrulhon rrbred to mtcrul ra1t •"'ap cornncu 

fordgn Exdant• Rhk l'tfmaaanoml 

Foreign excl\nnge contnlCI.S are used primanly by T1me Warner to hedge the mk tlw unmruned or fururr 

roy~llle.\ ~nd hccrue fee< owed ro Tame Warner or TWE do~uc companacl for lhe :.Ale or anticipated sale of 

U !> copynghled producu abnud may be advmcly atr .. ted by dwl~ an fcnaJII cu=ncy e.dunge nalCS. A> 

pan of aL• O\'Crall stnlte&y to manage the ~l of u1 ~rr 10 the ntk of (Ot'Cagn currc.ncy eadwlge ralc 

nucauouon!. Tame Worner hedges a porta on of au and r NE's combined foreagn currency u~utel antlcapatcd 

n•c:r lhc cru.uang rwdve monlll period. At Dea:anbcr 31, 1995. Tame Wamcz hu effcan.:l)' O..,dged 

opproxamatd) half of the: cornbancd estimated forragn currency eaposuro lbal pnncap.tlly ~l.ak ao antkapated 

Cll$h flows ao be rrmlned to the U.S. oYCt the eruuing rv.eh'C month pcnod. wmg foreagn eachar~ge c:onuxu 

rhar g~oerwly have maruritlcs of lh~ month.\ or less. which arc genaally rolled o>oer to provade coolmuang 

CO\ cragc throughout the )-c& Tamc Warner often closes fordgn eadwlac laic conrncu b) purchasmg an 

offw:uing purchase contn1e1. AI December 31, 1995. lime Warner had a- :ncu for llx we of S~ nullion and 

the purch.:ase of Sl40 milhon of fO<'Cign currencies ar fixed ralts, primarily Engluh pound>(~ ol Del contnc1 

valuc), Getm411 rtwb (l9'l\), Canadian dollan. ( l6'h). F~nch francs (l6'l\) and Japanese ~n (S'l\), compMCd 

to contracu for lbc .\&lc of SSS 1 IJ!illioa and tlle purdwe of S 109 mtllaoo of fon:Jgn cuiiUicic$ ar 

December 31. 1994. 

Unreallled gams or losses related to foreign exchange coruracu are recorded in aiiC'OCTit as llx market value 

of >UCh conrncu e:hJU1ge; accordm£ly. llx carryrng value of fOt'CtJD uclwlge conrncu apprournarcs market 

v.Uue. Tbe carryang value of forrign cxdwlge conrncu wu nolmatcnal ar !:~cumber 31, 199$ and 199-1 and ll 

mcluded in oUacr CUITCIII liabilitiei No e:uh as ttquiRd to be =e~•cd or patd WJill respcCIIO the: reala.utaon of 

such s••n• and losses unill the ~~ foreign cAchange COnuxtS are ~ltl<d. g<nerally 11 then respee:uw: 

nutunty <bt<> In 1995 and 1994. TIDIC Warner had $20 rrulhon and S33 rrulhon. tupeal''Cly. and TWE had 

$11 milhon and S20 millloo. respccuvely, of net lolscs oo foreagn cx.ch&nge C001111CU, ,.ilie:h wen or arc 

c .. pccrcd to be off~oer by comsponding ancre.uc:s an tbe dollar value of fordgn currency royalties and lk:mse fee 

P">'"'"nu thAt haw: been or are anuapaied to be rcce~ved 10 cuh from llx sale or U.S. copyri&hltld producu 

>bro.d lime WOffJCJ ~~ or tl rnmbuned b) TWE for cootTIIGI PJO) and luun ~d 10 TWE'• 

forc1gn cum::ncy c•~urc. Foreign cuncocy cootnlet5 are placed ,.,th a number of maJOr fiiWJClal uuucuuoru an 

~r to mananuze credit ritk. 

Based on the foreign cxdwlrc ccnU"aCCl. outstandJna ar December 31. 1995. c:acb 5'l\ de\'aluation of lbt 

U S dollar as compared 10 the: lc-Yel of fllrc:Jgn c1Clwlge ratt::s (c;< C\UTCftC1CS undct CO<l1111Ct at 

!Xe:cmbcr 31, 1995 would result rn appn>llitMtcly S25 million of lllU'Caliud losses and $7 million of unre.Uu.cd 

gatm on f-1gn exchange COOiriiCU UMllving fordgn currcnc:y uJes and purclweJ.. relpee:tively. Con"Cncly, 1 

S~ "'''"'C"I&Uon of llx U.S. dollar '"'OUid result m S2S rrull100 of unrultZ.Cd piru and S1 million of unrufu.cd 

lo-.e.\. r<$pcCII\'Ciy. AI December 31. 1995. none or Tunc: WatnCT's fore1gn eaclwlac purch.:ase conU'ac:t> rel.aks 

lu 'IVlE', foreagn r.um::ncy u.posurc llowc•·cr. waUl revard to the $25 million of unrula.r.cd Iones or g&Jns on 

h>1c1gn exchange we conrncu. Time Wamct would be mmbuncd by TWE. 01 "''OUkl n:unburse lWl~. 

respca"'CI), for approumardy S6 nu!Lon rr~ m TWE's forttan Cllm!IC)I upowrc COQUJICtlt with the 

nature of the economic hedge provided by such foreign exchanac COClllXU. web unrulaud p.tns oc loose! 

would be offr.er by correspondin& decrcasc1 01 inc:tea£el. respectively. in the dollat value of fuwre forc1gn 

currrn.1 royalty and llcellloC fee payments tlw ,.'OUld be rcce1w:d in C&Jh "'tlhlh lhc cruumg ,...'CIY'C month 

pcnod from the we of U.S copyngbtcd producu abroiod 

1· -15 



TIME WARNER INC. 
:'<OTES TO CONSOU.DATED FINANCIAL STATEl\tENTS-(Contlnllftll 

13. SEGMENT lNF'ORMATION 

lime Warner's busme.sscs :lfC conduc~ed 1n thrtt fumLuncnt•l :lf<M' Enlerut~nment. con>Jstms J>flllCip:ill) 
<Jf llllcrcsu 10 recorded musiC and mus1c publishing. filmed cmena.nme .t. ~utmg. theme p;uL.. 1\lld cable 
tclc\I IIOn prognunm1ng: News and lnfOfiTiauon. ronltsuna pnnctp:dly of mtctC$IS in magwnc publish1ng. book 
puhll\hlllft ~ud direct m11rkcting: and TelecommumcaliOII.I. cons!lling princ1pally of intercsu in cable 1clev1sion 
>ystcrns. llmc W=r's inu:rcsu in filmed en1crtllinmcn1. bi"'OIdasung. tht>mc p.ub. ~able ICicVISIOO 
progr.urumng and mosl of iu ld«<mmumc:UIOO} buSJOt>$5 .trc held by I he EmcrUlnmem Gn>Up .... h1eh " nor 
consohdaled for fin:lllCtal n<porung purpo>CS. 

lnfonnJuon llS 10 the openuioM of lime Warner and the Entcnaimmcnt Gtoup HI different bulmcu 
segments i} :;<t fonh below. Cable business segment information for lime Warr.cr re1lec:1' the 1995 ocqutsllion> 
-of KBLCOM ond Summ1L Cable busmcss sc:gmcnt infonmmon for the· Entcrwnment Group rctlcct.s ·~ 

consohd>uon by n VE of the TWE·AdvancdN . .. ·housc Pluulcnhip dfccuvc •• of Apnl t. 1995 and Purugon 
dfecuvc as of July 6. 1995. The opcr.ning results of Si• l'lags have been deconsoltdolcd cffecme •• of 
June 23. 1995 and re>ults prior to !bat dot<: 11r1: n<poned >ep:lfutely 10 fac1hlblr compor:.bohty 

Hcvrnues 
7imt norn,., 
l'ubhshmg 
MUSIC 

Cable .. 
lmerscgmenc elimJnauon 

T0!31 . 

Enurrummt'nt Gn,u{' 

o , • o • , , o • • o • o o o o o o o • o o I o o • • 

hhned Emcn~nmcn1 . . , . . . . . . . . .. . . .. . . 
St> Flags Theme Parks ... ..... ......... .. . 
Broodcasung·The WB Ket"''Ofk .. . 
Programmmg· HBO . . . . , , , , , , , . 
Cable . 
lntersegmcm ehmmadon .. .... . . 

Toul . 

\ 'n n Udcd lloomabu J l. 

lfM I~ I"J 

S3.122 
-1.196 

172 
(2.3) 

S8.067 
==--

S5.078 
U1 
33 

1.607 
3.()9-1 

_i:!.!.Q) 
S9.61'1 ==-

lfnWicNifl 

S3A33 
3.9S6 

123) 

S7 .396 
= 

$4..1114 
SS1 

1.5 13 
2.242 
!287) 

SS.509 
= 

S3.170 
3.33-1 

_G]I 
~.581 
= 

S4.032 
533 

1.441 
2.208 
(251 ) 

S7.96J 
~ 



TI."-f£ WAAA'ER ISC. 

NOTES TO CONSOLIOATI:D fiNANCIAl . SfATEM ENTS-tConllnut:d l 

\"r;an • ncJ.ffll)rrn-nnlwr ,\I. 

1995 '"""" , .... 
•mWioftat 

0F< .. Iing lncom• 
limt Uinnrr: 

Pubh~htnG 
S381 ~ ·~· S~'; \ 

Mwac' 1
' 

311 \ tJit l ~·k· 

Coble ~I 

'IJ'Oilll . Wl7 ~, I ' \\<il 
= 

EnttrtUinmtnl Crou1> 
Filmed En1cnllin~.n1 S!S1 \ 1 1'1 \~J I 

SIX Aaas 11lemc Par~• . :!<) \to 51 

Broadcosung·The WB l\cl" ml 1661 

Programrntng·HBO 11~ ~1 7 :.! 1 ' 

CAble 501 1J (I J()(o 

Toul. S991 $!j'1 wo~ 
= ..... ...... 

t U tnckatk• prc:_w &ouc·• of W l'biU~ tc\,_"'fUN tn 199) tt-l.a.wJ ao C'ctWll bultN'\-.tt ucs pnt '--c:r'Wm o-ned t» tJw \t~o~w. f)n""""" 

..,bx:h .,.,·crt rauucturrd or t lolt'd T'he' ~ate pnmudy rtb&c:d tO Wuncr M v\IC l:nw'pn~ ~of the C~) 'd11n:1 m.u\.tttnt 

dforu.. and c.hc: • --n&r on ot lh rtl.lll:r\.1 di:IU'l nwl orckf J.lwtlltw ' Uf no( fffO'\'tn.bk due toft (~tm ol tim bt.JUntt\ S...c:t.. ~~IT 

WU ~)' C'Ompkvd Ua 199) lt.ld • liJ ftClil ~ M ) "I.Aabc&. ... fYUUt' c..&ih out11.)""1 Tlw &\l'tbel \IW • til nut be' Cotruftl.fiN 

aR" ftOt nutcn.al k» t.ht Compat~' ' tcw '-' ot upcauot'l' tu .. , ,., tc.wiWfJ 1n lMoiCNIX:Mt Of'C'nba.& loun &n r.nrw J'C'UO;h 

O.pndallon of Prop.rt), l'lllnl and Equipmml 

Timt- Ui:Jrnt' · 
Publishong 
Music 
Cllblc 

Toul 

Ent~nnmmtnt Group: 
Filmed En1cnainmcn1 
Sa. Aas~ Theme Puu 
l!roadcllsuns·lbe WB N•t" a<l 
Prog=urung·HBO 
Cllbl< 

TO!AL 

F-J7 

\ 'an t:ndt'd l.;kcnnbrr J I , 

19'15 ,_ 199.1 
,,...._, 

s 59 s .J 7 s J ~ 

95 IS() 87 
11 

SIS I Sl 33 Sl31 
== - ~ 

SIIJ s 71> s \ 1 

20 ~I 41 

18 I ~ · ~ 46S :wo l27 

S6llt ~''" ~ ll 
~ - -



TIME WARNER INC. 
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Amortiution or lnllln.glbir Ass..L>"' 
Timr UC'rrnrr 
Publ1<h1 ng . . . . .... 
MUJOIC 

Coble 

T<>tll 

l;nunotnmrnl Group: 
Ftlmcd Entrrt:unmcnt ..• 
s .. nag> Tbrmc Plath ..... 
llroodc~mg· Thr WB 1\ct" orl. 
i'rogt•mmmg-HBO 
C.thk 

TOtnl 

han 1-., ""'""""' J I. 

'"" ..... "" 
t m~l 

~ J(, s Ito \ 32 
~7~ Zb~ !6() 
68 

s 37M s 3().1 ) ~2 - - ~ 

s 12~ s 135 s 143 
I I 28 2M 

I 6 3 
:lOIS 309 )02 

s ++I s 478 s 476 
~ - = 

tl 1 Amon u.a.oon t ncl~do a.U &mOf'tl.t.lltOn rtl&tlna 10 the acqv1&11100 o l WCI '" 19&9. l.h< .-qunauon flf the n\moncy WCftil '" ATC '" 

tW~ .. tht Kq\11\ lfft'ICU of K.Bl..COM &I'd Su.rr..nvt 1n 1m and Otbc• buunc:u cumbuuuon\ .ccounkd fot b) uw puK"I\a.w lnC1tlOd 

infonnotton as to the :wcu Olld c.apiiAI rAprnduurc> of Tim<" W:.mer and the EntcnAmment Gooup 1> u 

folio"'' · 
o ......... , Jl . 

1995 ·~ "u 
c..W..Ut 

A~l> 

Trm,- \\(lrnl'' 
Pubhoh o n~ S 2.17S s 2.01 l s 1.897 

~t U\1~ 7.828 7,671 7,401 

Coblr 3.87S 
EntrrlJI nrnC'nl Group! •• 5.7 J.l 5.350 5.627 

Corvor;,tr·:• 2.520 1.681 1.967 

1"nl.ll ..... ... S22.132 S l6.716 Si6.892 
====- - --Emrrwanmt nt Grou1r 

Folm~d Entrnaonmcnt s 7.389 s 7.184 s 6.7 19 

S" 1-lJg> ThrrTK P.trb 814 848 

llroadr:uun~· Tbr WB Nct,.·ork . • • 0 ••••• 6~ 

f'rograrnrntn~·HIIO 93$ 911 8 75 

C>blr 9.842 8.)03 8.1.02 

Corpor.ur · _2l! 1.780 1.658 

Toul $18.960 $18.992 \18 .. ::!02 
=- - = 

;-:-ln;;:;::-NTXOC Group ~ ""prnrtnl Time W~t ' tn,fWnf:nl "' ilt'ld a.mounb ~ "' .tnCl frum W ElrKtuiAI'ntl\4 Group 

,:, C~>~"""• fW'nt."1ptll)' or c..ut~ Gbh ~~kM.' .and ou.n '"""t'W:mr:J~u, 

1'.48 



TIME WAAA"l:R INC. 

NOTES TO CONSOLIOATEil F1NANCIAI. S'J.\TEME.'rrS-IContlnut'd l 

CapiiAI E.l~nditu .... 
Tunt 1\\Jmtr: 
Publislung . 
M usic 
Cable 
Corponte . 

Total .... .. . 

&unmnmrnl GTOUp 
f' ilmcd Enkna•nmcnt 
StA Aags Them<: Plu~> 

Broadca>IIOJl ·The WD Network 
Programmina·HBO 
Cable' " 
C'orponte 

Total 

... I ' ' o • 

\ 'nn t:ndodll«<m...,. J l , 

"" lft4 .,J ........ 
s 70 s 50 s Jl 

121 108 ~I 

56 
19 () 1>1• 

~ ~()(, ~ 164 \ I'JS - -= = 

s 294 s 395 s !10 
4) Jb \.1 

20 14 liJ 

1.293 778 l~ .l 

J ~ 

s 1.653 s 1.235 s bl1 
--= ~ = 

•11 Ca.bk upnAJ nprni311\ltn • -en fYncitclln pr111 t.ht'OvJh coUc<1t0n' on lht U S \\"t$1" Now: tft ~ ltDOI.IM of SIJOJ m~lbon •n 19'1) \~ \4 

mdbon l.ft l99-l a.."MM Sl6 nlhoo m 199) t~ :. 

lnfOI'INuon :u 10 Ttrnt Warner·~ opcrauon• 10 d1ffurn1 gCOfnphtal lUU> u u foliQ\4> 

y..,. t:.kd ~ l l . 

Re>~uc:s 
United St.tk >' " . . . . 
Europe . 
l'acif1c K1m 
Kcs1 of World .. 

Toul 

O~nollng ln<'Omt 
Unutd St.tte> 
Eusopc . . . 
PllCific Rim .. .. .... . 
Rc:st of World . 

TOUI 
AsstU 
United State> .. . 
Europe ............ .. 
Pac16c Rim . .... .. 
Rt>t of WO<Id .. 

Toul 

"" 
s 5,4-17 

I.S.S2 
715 
293 

s 8.067 
-= 
s 4S7 

ISS 
57 
25 

s 697 -
Sl9.301 

1.797 
628 
-106 

S22. 13Z -

1ft4 t"J 
l miUiorul 

s 4,9+1 s 4,41J 
1.+15 1.296 

724 583 
_ill 188 
s 7.396 S 6.58 I 
>-=- ==--= 

s J9J s 4)6 
108 102 

74 28 
37 :!5 

s 713 s 591 - ==-= 
SIJ.961 s 14.328 

1.111 1.635 
636 514 
~ 415 
S l6.716 Sl6.892 - = 

• t, nnw Warne• l fC'\t:nl.l'n do rkM tn.:IU4k W tC'\"fn.UC:i of !.he btcru.uuncru Group, wbkh hAd upon r~ o( Sl 9Sl bl&ll.on t.n 199) 

il .b'IJ btll- 111 I~- Sl.b.lO b lboo •• 1991. pnDo:opolll lrom Ill< We ol Fo- Eeww"'""" proc!YCU Al>rood 



TIM E WARNER INC. 
~On:s TO CO~SOLIDATF.D fll"ANC IAL STATE:'-IEI'TS-IContlnutd l 

1-1. t 'O:O.IMITMENTS AN D COSTII"GEJI'CIF-'i 
Tot•l rcnl CApcnse IUDOUDicd 10 SI7J rmlhon on 1995. SIS~ molhon on 199-l ~"" Sl63 molhon m 1993 The 

monomurn rcn1al commumcnu under noncance llable lonJ· Icnn opcral lng Ira"'' urr 1996-SIJ 7 nulhon. 1'197· 
S133 molloon. 1998-5139 mollion: 1999-SI )O molloon , 2000-SI ~J mtll lon •nd ollrr ~OOO- S923 m1lloon 

Mo nunum commumc:n1s and guuantccl under cemun loccn,mg. >.nm> ond Olhr r a~rrcmrnu oggrcg~1cd 

•PP"""'wdy S2.9 bi lhon ol Deccm~r 31. 1995. "'hoch a.rc p.l~~blc pnnc1p:lll) O\er J ll\c- ~e.u pcnod Such 
amounl.> do 1101 mcludc lhc lin~ War~r Gcncr.l l'anncr guanonu:ocs or Dppt'OA!mllel) S<o hlllnln of TWE dcbl 

l'cndmjl lcsal procccdmg• uc >ubslonuolly hmued 10 lougot•on lOCldcnUII 10 lhc l'<amc~> ol Ton>e 

Wuncr. >lle-gcd d.lJllllgcs on connecuon "'llh clo>> l)Cllon l.a"'">UII< ond pcndmg lougolum '"'h U \ WEST In the 
V!'lnllln llf ( OIIQI( I ;nd ~cmetll, lhc uiUm.alc rcsoluuon of l~"' 1114llrt> "Ill DOl hJ\C J malctlll effect or 
tl>e lm:ancr>l >Uicmcnts o( lime Warner 

IS. AD OITIOSAL FlNANCl AL I'NfORi\IATION 
Adduoon•l h03ncul infomuuon "ol.h r~pect 10 c.~h Hov.s " •· !olla.. • 

Ca; h p~ymenu made for intcrcSI .. . 
Ca.\h p.1ymcnts made for income ta~e; 

T:u-rcl:nell d1;1nbuuons rece ived from 'TV>'E 
Income laA rdunds received 

\,an tfldcod Otnmbrf Jl . 

''" ,... :" l 

S659 
J02 
r.so 
1J 

tnaUUon• J 

s \19 
3S9 
115 
~ 

s 330 
!3J 

Dunng the >em ended Oet'rm~r 31. 1995 and 199-1. lime W11ntcr ruliud S35 nulhon and SJ19 m1ll1on. 

rc~pce1 "•d). from lhc sccunuullon of rcccJvablc\ Noncruh 111\CSilng •nd finanCing •r"""e' '" 1995 ondu.ded 
lhc Sl -1 b•lloon acqumtiom of KBLCOM and Summu '" ucha~gc for copll.\1 """~ t :O.Oic ~1. the Sl 36 bolhon 
xqul\o llon of ITOCHU'~ aJld Tcxh•b3'• 1n1crcsu on TWE on c\c:lwlgc tor coptul ..;o-l >nd SIO molhon 1n cull 

f l'utt ~ 1 ~nd the S I 8 bilhon rcdcmpcoon of Tunc Worner ·· Kcxl NO<c\ on t\Ciwlgr for other deb\ >«UUlt~• 

tl'utr h i 'or•c;uh fin.\OCmg ACto\lllt• '" 1993 1ncludcd th< 1\SU31lCt: of •ppro\lmalel~ S 1 I b•ll•on ol dc~nturc" 

on c"IUII~c "" the old Sene> C preferred \lOCI.. 1:"-0ic 9 1 

OLhc1 currcnl liabll u•o con.sm of 

Atcmc.t C'P<"'"" 
Accrued wmpcn~llon 

An·rur d mcornc lJU:C:' 

Dt'lcrrcJ rr' c.nue-1. 

Tot.\1 

F-.SO 

Dtambor JL • 

..l!!L ~ , ..... lom, 
s 972 s i9J 

337 308 
Ji3 HI 
IW ss 

s 1 .~(.0 Sl~l8 - ~ 



R£PORT OF MANAGEMENT 

The lO«<mJWI)tng ronsohd.atc.t O!Un\.tol >tatcmtn~ baH t>ctn pre~ b' m.&NJ:cment '" ""'""""" 

"tlh gencr.lll)' occcp1cd ~ccounung pnncoplcs. and nccn..,nl) onclude )Omt umoun~ 1ha1 ••• h.o\C<l "" 

1111\1138tmcm'' U.,s1 '""""'~ und JUU~mcn" 

Time Wl&l'llCr 11\alnwtu u >)11cm of ontcm:ll accounun1 conuols dc!l&ncd 10 JlfO\Idc nurul'rmcn1 "'•th 

rcMOnsbk uwrancc that Ulel> ate lo3Jcguudcd agauut lou from unaulhonzcd U\C 0< dl>p<Xthon. Jnd lh.Jl 

tr.on~aetiOM arc: CAccutc.t m accordAnce " "h nwugcnKnt's :lulhonJOuon IUld r«ordcd propcrl} Tbc (On<.CI'I ut 

reuonablc uwrancc u bucd on the rttOJOIUOO that the <<»l of • \)'Ucm of ontanaf coouol \hoold n01 cucc<J 

the bcncfiu dcm"ed and llu.r 1he cvaluauon o f thoic factors requuc• csuma1u IUld fUd~menu b> nun•~emcn1 

Further, beCAuse of inherent lnmtuuon) on lut)' ·~ncm of '"'"mol occoonung control , en or• or mcgul.tnllr> "'·" 

occur and not be dctCC'led. Nevertheless. mM•gcrnent beh"'"es that a hoah level of internal ~onuull\ matnl•utrol 

b) Tunc Wl&l'llCt lhrou&h lhc .electron Md trurun& of q\Wlficd f'Ot110Md. tbc cnablnhmcm ond wmmuna.JU<>n 

of ocroununa and bu1rncu poloc.e,, Al\d m onttmal alld11 pr01far.t 

The Audtl Comrruucc of the Uoard of Dorccton. compoKd "'lei) of dJtcetol\ whu "'' noc Clllflh>>rc' o•l 

Time Wa:ner. mccu pcnodJc•ll> wo1h manocc"ltnt and Wllh Tunc Wanoc1' ' 1n1crnal auduon •nd •ndep<ndcnt 

allduon 10 rt''M:" mancn rclaune to the qualuy of financw rcponon¥ and m1cmal A<Counung conu.,l. and rhe 

naturr. eAtrnl Al\d rc~ul~ of thror Dudns. Tune Wll.l'ntr·~ ontrmal audllOI> and rndcpcndcnl •udllOI' h•'• Ire< 

accc.s 10 the Aud1t Comm111cc 

Gerald M. Levin 
Ch.airman Md 

ChocJ Excculi\'C Officer 
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Richard J Bre>\lrt 
Scnoor Voce: P!coodcnl 
IJid Ch1cf FmMCr31 Officer 



REPORT Of' I:'<Ot:P£/\0 [;\T AllDITORS 

TM Bollrd of DlrKlors and St.. ~holdtrs 

11m• Wamrr Inc. 

We h~•..: audited the occompanytng conwlidatcd balanct ~oheca ot Time Warner Inc. t"Tome Warner" I '" ol 

l>o:cember 31. 199~ and 199-1, .tnd I~ relllcd coruohdAtcd >Utrcmcms ot vpenuon>. c11.1lo tlow• and 

•h:ucholde~' cquny for each of the three )<An In the pc:nod ended Dc:umber 31. 1995 Our >udll> alt.o 

oncll>dcd the hnancaal statement Khedules hltcd in the lndcA 111 hem 14(11. Tl>c~oe tinooctal >lAI<menu :md 

schedules :ue tbc respoosobility of Tome Wamu's ~~W~agcmcnt. Our raopoo>tbthl) 11 to"~'' an optnton on 
thew: tinMCt.l.l swcmcnu and 5d>cdulcs bucd on our audits. 

We conducted our audlu in xc:ordancc " 1th generally ICttJllcd auditina •WillArd> Those stan<brd< rcquue lhot 
"C plan and perform lhl: audit to OOcllln rca>ofWik auur-"C about "helhel the ftnanculs.Wcmcnl.> ate fra: O( 

mat mal mmtotemc:nL An oudtt include• e.ununtnJ. oct a lett bua. e- 1<icncc \UpponlDJ lhl: ILIOOWIL> :onJ 

dtKiosurcs on lhl: hJWICt.l.l \IAtcmcnU An oudn abo tncludes use»tn.& the occounung pn!K"oplc. wed and 

srgnolicont CSUIJWe$ mode by llllloOAJemcnt, ~ well as e...Wun¥ the o•'Ct11J ltlWICr>l >Uicmcnt ~scnwoun We 

bchC''l: that our audiu provl<ic a rcaso~~&ble burs fO< our oporuoo. 

lu our opamon. the tirulncial statemcnll referred 10 obo,·e pr<KRI fairly. tn aU llUitenalrupc-cu. the consoh<btcd 

llnonctal posotion of Tome Warner at December l l, 199S 11\d 1994. and the consohd.ttcd rc1uhs. of"' opcnuoQn> 
and us cA.>h ftows for coch of the thrce years. 111 Lire pcnod ended Dccombet ) I, 1995. on confonnny wolh 

g<ncr.all)' ocC'Cplcd accounung pnnclples. Abo. on our opinion. 1~ related firuuocull lUtcm<nt 'chcdule~. "''"'n 
con~rdcrod in relation to the basic finand:ll lUitcnocnts Ull:rn u • "hole. prcscnt fa.irl)' mall matcno.l re.specu tlx 

onforrn~uon set fonb thel'!in. 

Nc'' 'tutl "-Jt""' Yorl 
t·chru1.1l' f' 1996 

Eltt-ST & Yot:so LLI' 



TIME WARNER INC. 

SELECTEJ> FINANCIAL INFORMATION 

l1lc: sclec1ed ti!Wlet:al tnformauon feu uch of the h•c )Cl rs tn the pcnDd ended D«embc:r 11 1 "'~' -co 

fonh be: low h;u bc:en dcnvcd I rom llftd ~llould be: read on conJ•IOC1oon "'llh the h!WlCl~l •t•lt~m' • n.J , •hco 

f1nancoal onfonmulon prucnled dsc.,.hcre hereon. Capitalized 1emu ;u-c u defined an.J dcloCnbc:d on 1uch 

consolodaled hnancolll ltalemclll}. or elsewhere herein 111<: ~lecacd hil iOrical financt>l mfol'mllUon for all 

pcno.b af1cr 1992 reflect\ lhe dccon}()hdlluon of ll1e En1eruunmcn1 Group. pnncopall• TWE. <11«11'< 

JMUIU) I. 199) 

The SCieCICd hJ510n C31 hOAr>Cilll tnf0m1a110n for 199.5 IC0CCIJ the i:.SUlliiCC Of 29 1 mt!hon \1\.U<\ of 

con•-cnoble prefert'Cd stock ha\lng nn aaarcgaac liquodauon preference of S2.926 billion tn ~onner:uon w•lh 

(i) the ar:qutsiltOnl of KBLCO~I and Surnmll and (ulthc uchMgc by T())ho~ and ITOCIIU of lhcu dunt JOO 

ondarcct antcrcsu on TW£ 1llc: ~lcctcd har.toncal financial anformauon foe 199) rcftccu ahc '"uan..c ul y , 1 

billion of long· lrnn debt and ahc usc of \.S bolhon of cuh and equavalenl\ fot ahc cAchange or redcrnptron "' 

prdured stock havong an •aarcgaae loquadation prdercnce of S6.4 bolloon l1lc: selected h1~1onco l finoncoll 

infomwioo foc 1992 rdlccu the c•p•tahuuon of TWE on June .lO. 199! 411d U10<Uied rchn.mcong>. :and ahr 

:~equasition of the 18 7\\ manc.oty rnltrestan ATC :u o( June .lO. 1992. w.mgthc purcha.st ~lhod of a.cnunung 

for b!aancu combuuuoru . 

l'cr common shaK lllliOIInt• and 3\engc common ~hate. hi•"< been reuaaed 10 8""' rffeca t() thr lour·lt>r· 

one common stock split that occurred on Scpttmbcr 10. 1992 
\<an~o.n.lwrJI. 

~lectcd O~rallnc Statement lnfonnatlon ~ I tM lftl "91 "" ----- ----- -----
t.UWOU. •'"pe prr ""*'-"' AJnOU.nU • 

R C\'COUC5 • ••• s 8.067 s 7.)96 S 6.S81 Sl3.o70 Sl 1.0~1 

Ocpreciauon and amoniutaon •.. .559 437 42~ 1.172 1.109 

Btlllncu segment opelilung ancomc (al .... ... ' .. 697 713 S9l 1.343 1.1~ 

&luuy 10 prcw mco~ of Enll:natnmcnl Group .•... 2.56 176 281 

lntertt.t :and olhct. net ........ .. 877 724 718 882 966 

)l;cc ancome (I())SJ (b)(cr (106) C91 ) (221) 86 1991 

Ne1 loss applkAbl< 10 commun share~ taftrr prcrcrrcd 
doviderad5) . .. . .... .. (2181 ( I~) (339) IS4 21 1692! 

Per share of common stocl 
Net loss (b)(c) s (0 57) s (0 271 s (0.901 s II .:61 s 12.40< 

Ol\acknd5 .. s 0.16 s 03.5 s 0 31 s 0 21>' s 0:!5 

A'cr.tge common ~harcs (c) .. )8).8 378.9 37~ 7 17 1 " 188.2 

(I t 8ut.lftiC'I.I. wamr•t opaJCaJ N*COft'lr for,_ ) ~at f'ftded l)rornnb('f ) I , 199j taettda W ftbton •• ~ ltUU~I to ttn:t..a ~ 

and ~nt "'C'nwta O'lllo'ncd bt &he Munc l>t'tiUOft •bch ..-en: rull\ICIUrftS 01 clowd.- Bus.ina• tc:pnc'IM opr.nuna ,.;.;.."nC lOt lilt YfM 

tnotd Dt«mber )1, 1991 •nclt.KX• 1 SOD tnllhon cl\vfc rcl1un' &o dw rtttt\C'IVMI of U. Publuluaa O.Huon 

•bo Th< nn ton lOt lhc ye.u <n<kd o.wnt><r Jl. 11>'H •o<l..dco on u~ lou 0/llllc rwttmul of dtlll or i<11 molbon I~ II ll<' 

COCDmOQ ~- llw ftCl ""' tcw &h( )"Or ctliOfd Ol!cm:lba )I. 199) Ulltludr• u utrall'd&a.a.') kN on the ttei~Gletll ~ dd,. ~ U l 

INll-tS IS pet-....,.,""'"' ->41lchllp o6 SlO ,.._IS 19 pn c.....-"""' h-Ill< dlrn d !be""' .......,. u. 

l.a"' on T1mc Wanwr·, ~lnm:J tncomr u.. h.tMhty 

1c) ln AUJUll 1991. nmc Wamcr complcwt the s.de ol 1)7.9 m1II KH1 ii:WC1 of C'OfMM)ft uod . p,lfWMW 110 • na,.u olttMI Ncl pnxudl 

of l U)S biU..on from dK npu otf'tnnJ .. m ut.ed 1.0 n:d:utC' 1ndebtaintu wfNkt lime Watne•·• ban1 CTtd11 tllffll'I(IU "lht nthti 

oi!MtrJ bod bo<o ccocop1nnt Jl Lilt.,.._, o6 1991."" lou let lhc )'<>t ..- lu'·< bon- «> Sll .,.u.,. "' Sl !() I'<' 

common ~ &ltd lbcrc: ~Jd hi~ bcc'!'l lOQ) n:w.U.. ~ ol (."())rrW'ffii ..,.,_ ~ftC .,_,, IIW )~II 

F·53 



"fran Eadf'd Dlft•bt• J t. 

~1«1«1 llaluntt ShMI Information 1995 ,,.. 19U 1991 ,,, 
tmUlion:\.. ·~· prt ""'ll' .... u. 

ln\C\tmcnt' m .md ;unounts due ro and from 
l:.mcna.nmc:nt Group s 5.734 s 5.350 s 5.6~7 s s 

Tu~>l J"'"' 22.132 16.7 16 1 6.89~ 27.366 24.889 

LOII~·tc:-nn d<:bl 9.907 8.839 9.291 10.068 8.71•) 

CnrnJ"'rl) oJbltg>tcd rnnnd:llonl) rcdccm3blc preferred 
'<" 1U lllr\ uf • Uh\lth :UIC> holdtna ~Oftf)" SUbordinated 
nOlc> JtuJ <lebcnturn of tit< Cumpany 1 u) 949 

'ihJauholdc"· cquu~ 
Pkfcncd ;uxL hquod:UJon preference 2.99~ 1 ~0 1-lO o.5n (1.256 

!iquot' .oppht·~bk 10 common >tOCl 673 1.008 1.230 1.635 ~.:!42 

Total \lurdloldcr> equ11) 3.667 l.l-l8 1.370 8.167 8A98 

fot>l <.Jptt;>ltauon ... . ..... 1-l.S!J 9.987 10.661 18.235 17.:!14 

~ ' loti~Wc.~ 1 ,~ " t'111UIOQ 01 prdcrred ~ ttul ur redcc'INb&c few aiJ'l c:w. • 1 Tunc W&:'!IIC'f 'opc.100.. &ppnnttn.lkt) t! I albon \b.artv. 
uf fl.o~~t· I~ ~01'1'1m0ft '-'OCL oo.ntd b) Tunc W.t.I'1'Wt 



TIM£ WARNER INC. 
QUARTERl\' FINANCIAl 11\'TORMATIIJN (UNAUDITED) 

Equk) In 
PnU• Nn l'lll loc..,. 

O!o<ra&loa ·- .__ ,.._ u.-1 "'' Oh'dt•b 
1..- o( ,.._1"' Ntt .:e c- .... AYfnet t 'ommon 

B..a- l:nttrtala.tnt 1-.w Sloan c- c-...... ~·-
~ a .. ~ ....... s.., .... c,....l ,.._1 5'--bt lbXct Sloan -. .. !.!.!.!!! IN• 

(......._ n .«pe ptf ....,... UDOIIrfUt 

I'" 
I>< ~1 .11 7 ~I)& i !1 ~ ,.,, ~ llAll ~Oi lt S009 )19 s ~lq • ) ))',. 

2ftCI 1,907 '" " Ill 11)1 oOOh 009 lll. •l . l .& ' . 

)nS f:U I 911 !I 12'1 t i.U J CIC.Ot IO<It 009 114 s ·"'' · ~ . . ., lJ6l IS• !I H s 001 009 JUS .. , .. II•· 

Ytat (II) 8.()67 &97 lJ6 111>01 Ill I I tOJ71 OJb l'H 41" n~, 

1994 
lu ~~~,. Sill s . , l CSit S 1~1 !.<0 I<) SOOI na• ~. i\b' , 

lnd 1.1>07 170 1>0 I l:OI IZJI 10 061 009 )711 ·~ \.4•., 

)nl ...... HI tl() tl1t ,,,, (0 00t 0 09 )'I'l l !II. " .... :~17 !'lO til I! 8 002 009 Jl9! 11>. 'I • 

Yut 7.J'Io 71) 116 C91J CIQ.II 10111 OJ) )7&9 .... 11 • 

u1 Bw.•nn• ..r-amtru opcrxU~..J ~acoft'W: f01 lht Wrd Q\llntf of 199) •ndudc.s w wu.o."" ~ " Latm.l eo «'''LLIn t~u••IW'Ut• and ,a•nt 

'"CI\C'-'ru a-Md b) 1hc: M~K D.t-.uKJII'I •ht\h "'" t'tJU\KWC'N cw dow:d 'The nc1 ~ lOt tht Uurd qu..lfkr ol 19\t) '~~' ~ 
n tDO«hn&r) km on UK tttu·tnv.nt of drbe oC ""2 nvUK>O tS 1• rt• corrvnoft •hMti 

tbl Aho pr\":fcmd c.t.u6tnd ftqUttcmenll 

let ~common \1\itt lolhOUntJ tor \be qv..\IVn and lull )tan f\1\·c been aku~ 'C'pMiitl) Ac:t'Onhnal), qu.ancrl) ltnOU'Nt ml)' not add 

w tht annu.tJ amount btuu\or ot 4ttfcrc:t~ec\ ..n thr &\VIP c:ommoe t.b.wu out:AAM.tnJ 6uniiJ e.acb pMOd 



TIME WARNER ll'IC. 

SCHEDULE 1-cONDEJ'ISEO FINANCIAL INF'OR.IItATION OF RECISTRAJ'\T 

UNCONSOLIDATED (PAR£1>T-ONLY) CONDENSED BALANCE SUE£T 

Ducmbn J l , 
(millions) 

ASS I T ~ 

Dsh >nd cqUO\oUenl.$ Ia) 

ln-c\lmcnt~ on rul<l runoun11 due 10 and from unconM>hdaled iUbsld141lC~ and 

oc:quuy mechO<l invesccca ... . .. . ........ .. .. .. . . 

Other auc.ts 

Tol>l <»~!.$ 

Lt A BILIT I ES A ND S IIAR E II OL O t: II S' EQU IT \ 

Long -ccn11 debc .. .. • . • . • • . • .. .. . • .. . • • • .. .. • . • . • • 

Dc:f<.nrd lllCOill< LlUL • • • .. .. • . • .. • .. • .. .. .. • • • .. .. • .. • • .. .. . • .. • • • .. • 

Othc• luili•huu . .. . .. . .. . .. .. .. . • . • . • .. .. . ... .. 

Subo<d.no1ed noce' and debentutes In SUpport o( mandAIOnly re.lttm&blc 

J)f\'ftrrcd M"CUnllel or subsidiaries . . • . .. . . .. . • . .. . . .. ....... . 

Shnrchol~cf$ · cquit)' 

Prclcned >tod . 

Common stocl 

l'a•d·•n .opuol 
Uru(';alltcd got&n> on c;cn:un marlctAblc s.ecunties .. 

Accumul.:ucd dchc&t . 

Tot>l h.1b1hl~r> and >harcholclers' cquuy 

P·S6 

19t5 

s 921 

16,()..10 
4)6 

Sl 7.398 
-== 

S H.467 
3A20 

H67 

977 

30 
388 

5.422 
116 

(2.289) 

).667 

Sl7.398 -

t"" 

s b& 

13.122 

____ill 

SI3.S48 
-=-

s 8.811 

2. 7<Xl 

1Sl!9 

379 

2J88 
130 

( 1.9501 

......!.:.!!!! 
s 13,.S.18 
===-



nM£ WARIIiER INC. 
SCHEDULE I-CONDENSED FlNANCIAL INFORMATION OF RiGISTR..\!'IT 

UNCOSSOUDATEO IPARE!'IT·ONU') CONDENSED STA~tENT OF OPERAnOSS 
YuD Eockd Ocnmbtr 3 1. 

(mllllonsl 

hlull~ 111 the income of unconsolidated sub)1d1arie• ond cquuy method 
lnvt"!.t<e> before fcden~l and state 1ncome and forc1gn "'1thhold1ng taul . 

lntcrc" and otllct. net ..... . ........•.. 

COipO<ll~ a pcnsn .. 

Income tloss) before fcdcr.ll • nd Sll~ tncomc and forc1~n WlthhofdJna 14.\C< . 

ProVISion for federal and wte mcomc L'ld foreagn ... ultholdmg uxn . 

lol.1 before c..>ID.ordinary uem . . 

C.uaO<d1nary loss on debt. net of S26 m1lhon and S37 mUIIon ancomc w 
bcndn '" 1995 and 1993. rcspec11\"Ciy . . . .... 

Net los. 

F-57 

'"' ·~ 

S 813 s 731 

(860) (6-ll) 

~) ~) 

( 1191 14 

__Q) I 105) 

(1 24 ) (91) 

~) 

S( l661 s (91) .-

'"J 
s 79J 

(718) 

~~ 

3 

~I 

( 16Jl 

IS71 

S(221 ) 
=-



TIME WARNER INC 

SCHEDULE I-CONDENSED n NANClAL INFORMATION O f" REGISTRANT 

UNCONSOLIDATED CPARENT·ONI.Y) CONDENSED STATEMENT OF CASII f LOWS 

Yun. t:.wltd Oettmbu .ll . 

OPt: RATIONS 
Nee II»\ 
l~u aoe donary l~s on rcuremcm of debe 

Onc·ll'"" tu c:lwg< (aJ ... . . 
Nonca'h mterc.se cxpc:nsc . . . . . . . . . . .. 

(mJllloos) 

Odidcncy of d istributions over cquee y en JIICe:u cncomc of 

uncon;olidaled subsidlllries and equity method lnveslee~ (b) 
Olhe:. pnncspally changes en opemjng a.u<U And liabilities 

Cash p<ovedcd (wed) by opcnuon• (c). 

INVESTING ACTIVmES 
lnHMnl(ne• ;md acquisitiom. pnncop&lly loam and advance> eo 

unconsohd.u..s subsidWlcs . 
ln~esemcne proceeds. pnnctpallv repayment> of loan> ;md :>1h-anccs b) 

uncomohdakd subsidiaries . . . . ...... . 

C.uh proVIded (Uled) by en\'CSIIDi ICUVIIICS ld t 

n NANCING ACTIVITIES 
Borrowcngs ............................ . 
Debe rcpaymenu .. . . . . . .. .. . . . . . . • .. . . . ........ . 

lssuonce of subordinated notes And dc:beneure> on >uppon of mandaeonly 

redcemab le pt'Cfem:d >cc:unues of ' ubsidianc> 
Redcmpcoon of old Scncs D pcc:fcm:d >IOC~ 

Oo\ldeneb pa.ld .. .. .. .. .. . . . .. 
Seoc~ op~oon And divcdc:nd rcon\CIImene plan~ 
OtJI(e. pnnc:ipally financmg cost> 

Ca>h J'f<l'tded lwed) by financonJ ICU\IUO ldl 

u.;CREASE (DECREASE) IN CASH AND EQUT\'ALE!IoiS 

CASII AND EQUIVALENTS A'r DEG INNING Of' PERIOJ) 

CAS II AND EQUI\'Al~IS AT t:NJ> Of l'f:tUOI> ••• • 
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TIME WARNER INC. 

SCHED l.E I-COND ENSED F'lNANCIAL INFORMATION OF REGISTRA~T 

NOTES TO UNCONSOLIDATED II'ARENT·ONI,\') t;ONDENSW Fl.NANCIAl INFORMATION 

I. UASIS OF I'Rf.SENTATION 

Time warner·; on\'t5Uncnts on ~nd ounounu due: 10 ~ from uncomohdated •ub\ldJ:.nc> and cquu~ mc:lllod 

onH\Iee> are HOled 11 cos1 plus cquuy on 1hc: und111nbu1cd oncomc: (IO>>) of subiodollllc> ~ cqull) n~IIIO<J 

'"'"tees. before U.S federal ~ >tale oncomc :lnd fonoan withboldm£ tUC>. sonce chtes of acquouuon lome 

Wamc:r '> share nf ohc: oncomc fla>s) of unconsohd~led sub.acbWC$ :lnd «<UIIY mcthod '"'Ciltn. b<fon: fe<ktal 

~nd SIDle income and forcogn wilh'holdong IW<es . '' aneluol..-d in lhc s1n1cmcnt of operoloom U>ong lhc cqull)· 

melhod. The unconsohcLucd Cparcnl-onlyr tinancoal >Latcmcnu should be read in conjuncuon -.hh 1hc 

accompanying con.ahcb1cd ti~UJ~Cual i131crnenu o f Time Wamcr. Capnalh.cd tcnn\ llte u defined on 1hc: lml<' 

WlllliCJ coruolid.tlcd finAncul wtcmc.nu 

~- LONG-TERIII DEBT 

The pnnco~l1cnns and amount of I he: lonS·Icnn dej. of Time Wuncr (parcm-onlyJ uc \CI lonh on Nocc 6 

10 the: Time Warner consolidated financoal Sllllcrncnu. Time Wamcr (J'llrcnl-onl) J long·lcnn dcbr ••eludes 

unconsohcblcd subi>dlll) debt o f Sl-'-10 boll1on llr>d S28 m1lhon 11 O.Ccmb<r 31. 1995 and 199-1. rc\p«lllel~ . 

of "h1ch SL26S bolhon os due on 2000 

3. SUBORDINATED NOTES AND DEBENTURES 

In Aueust 1995. Time Wllln4tr os>ucd SJSS m•llion princip3l amoun1 of 4ft- sub0rdina1cd nocu due 

O.Ccmber 2J. 1997 (!he -.~~ Notes") to a v.holly-ov.ncd wbstclwy on wppon of such >ubildary'> ouuancr of 

the PERCS. The amounl p3yable by Time Warner upon the: matunl) of exb -I'll- NOte 1> equal 10 lhc leucr of 

SS~ ~I . llr>d !he nwki:r vaiiK of a shore of common llock of Hasbro on Decem bet 17. 1997. ~)·able '" cuh ()(. 

o1 Time WArners opuon. Hasbro common >toc.k hc:ld by a subsidiary of Trme Warner. Time Wam:r hoi !he ngh1 

ro ocdecrn tlte 4"" N01es ao any lime pn()( 10 December 23. 1997. ao an blltounl per 4% N01c equ•l roSS~~ I cor 

on ocruon lun11cd corcumuances !I.e lu>er of such amouno w !he mAiki:l value of • >hue of Hasbro common 

''oc~ at the ume of redcmpuon) plus xcrucd llr>d un~rd 1nter<SI ~hereon llr>d 3 dcchnon1 premoum. ~)Abk tn 

cuh or. ar Time WiiJ'II(() opuon. HIUbro common sulCI. 

In O.Cember 1995. Time W~~rnC:r ouucd SS92 mrlhon pnrv.r~l arnoun1 of 8'-''ll- subordorutcd dcbenrur~ 

due December 31. ~02S (I he ··sw:. Dcben1Ure1'l 10 a wholl> -<)Wned sunsu.hary on $uppon of such sul»tdo~ry·> 

ouuance of !he Prcfcncd Tru>r ~cunucs Interest payments on lhc 8'-'~ Debentures may be deferred .1 lh.: 

clecuon of Ttmc Womc:r for lln) pcnod not a cccdang 20 cons«uu'-c qu~rs Time: Warner hu lhc ngh1 10 

oedcem the 8~'ll- Oebenlure5, on whole or on pan. on or afLCr O.Cocmber 31. 2000. ()( on olhcr ccru1n 

corcumsWICn. on each cue at an ornoonr cq.W to !he poncopal amount o( 8'Ai'll- Dcbenourc> to be rcdttmed plu• 

accrued and unp>~d 1n1ereso thcrcon 



TIME WARNER INC. 

SCHEDULE 11-\\\LUATION AND QUALIFYtNG ACCOUNTS 

Years EDdfll Dt-«mbn 31. 1995, 1994 ud I" l 

1"5: 
Resc"'"' deducted from accounLS ~"able: 

Allo" .a nee for doubtful ~<'COUnts . . . . 
Rc""" "" for sales returns and ollow:ancc> . 

TCXIJ ••••. , ••.•.••••••..•.•..•••. 

I million}) 

R~cs d.edi)Cttd from amounu due tO publishers 
f!ICCOUIII$ p:~yablc ) 

i\llow.ancc for maguanc and book rcaurn> 

199-.a: 
Rese"·c, deducted from xcounu rtcel\·oblc 

Allowance for doubtful KCOUnu. 
Rcl.Cn·cs for s4lcs returns and allowances 

Total ..... .. ....... . .... . 

Resel'·co dieductcd from 31110Unu due 10 publh~ 

(account> p:~yablc) 

Allov. i!JKc for magUJnc and book r~ums 

1993: 
Rcsc" es deducted from accounLS reeeiVllblc: 

Allowance for doubtful occounu . ...... 
Rc"'""' for s4lcs rerumo and allowancu 

Toul .. 

Rc><:"<> deducted from omounu due to publishers 
( 3CCOU n t\ pay;obio) 
Allowuncc for magazine and book rrtunu 

, ,. , ~nttll\ ~ltcu.bk rr«~-.bla ~ ap._, ~ 

tb) ktJI'ftWr\U ~IUml 01 .uowu.a-1 ~.ted &piMI r'Uf"f"\-c.... 
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TIME WARNER ENTElTAOOtEl\1 CO~lPA I'OV, L.P. 
MANAGEMENT'S DISCUSSION AND Al\AL\'S IS 

Of RESULTS Of OPERATIONS AND f1NANCIAL CONDITION 

nvE I! engaged pnnc&pally &n '""0 fundamcn1Al =u of bus111CS> · Enleruun.mnl. con!&)lmg pnnc•pall> ul 

&Oie<Ul! in filmed en~na~nment. broadcuung. 1heme path and cable tek•••lon JKO«Dmm&ng: ond 

Tekcommun&cauons. consming pnnc &pally of inu:.resu in cable television sy5tcms. TWE abo manages the 

ldccommunicotioru propcnics owncll by 11me Warner IUld the combmcd cable tclevl\ion opcrauons are 

conducted under the name of Time Wame1 Coble. Copitaliz.ed terms arc a• defined and dcscribc:d 10 the 

accompany&nJ consolidated finMc1al ololemenu.. or el~" here herc1n 

Stnatrgk lnltbth-es 

Slr" ifl<JUit TramadiD111 

Dunog 1995. nvE cmtwi:ed on a program 10 &mJK"OVc iiS fi!WIC&al coochuon and mcrr:asc &U 0\'«211 

fiounctill flaibiliry through user sillu and 1he retiiWIC!JI& of iu bw-U: debt In conjunctiOn ,.,th lime Warner. 

TWE abo pursued significant. Wli~JIC obJ<CU\'U dunng ' 995 through 1U c:tble ltiC\u&on opcrauoru 'lbcJc 

obJeCU'<S :tre pan of a continuing su .. ~l) 10 further cnhllOCC the s•n:n&lh of nvE's &n~resiS m cn1etU1111t1Ct11 

lind to •nempc to usc uisting and acqu1n:d cable tcleVIJion sys~ms to c subhsh an cn~•,xiK that " 'II be 

responsible for the O\'l:r.lll managemen1 and financ:.ng of liS and Time Warner's c .. ble and 1clccommumcation. 

1n1erem. In pursuit of these suategic obj<'CU\'CS, TWE completed a number of uanncuonJ m 1995 llw have had 

a Mgruficant cffec1 on in n:suiiS of opcnuions lllld fi oanc&lll condition. Such l!llJUilClloru Include 

• The formation by TWE of the TWE· Advancc/Ncwhowc Plutnc,.hip wh&ch. mse1her wuh certOJII cable 

acquiSitions by lime Wamcr. strengthened the gcognph1c cluJtcl\ o r 1he cable !flevisloo 1y>1cms lind 
subsuntiillly intteascd the numhcr of cable >UbKnbers mllllaged by lime Warner Cable. 

• The cAccuuon of a f\e"oA. Sl ) blllton credit •gru-mtnt. unckr •which S2 6 h1lhon of prt~c.xuun& b.mk debe 
wa> rdlrw~ced b~· TWE: lllld 

• n.c: ule by nvE of ceruln useu under an asset WCi progrAm. \loh&ch nu>ed approArrna~ly S I I boll ion 

fO< debt reduction. &ndudms the sllle of $11(, of nvE's in~rest m SoA ~1\1 (the "SoJ< Fl:.;s 

Transaction") lllld the ulc or expected ulc oc uarufcr of c:etW n unchmcred cabk leiCVIS&on S)Stcms 

0\<ned by nvE (the "Unclusta~d Cable TnnsactJoru" ). 

The na1un: of thcs: ~nMaeuons and theu 1mpac1 on the n:suiiS of opcrouoru •od finmclal condiuon or nvE :m: 

funher d&JCU.ssc:d bc:low. 

Ttltcommu"/cadons StraltD 

In 1994, lWE IUid lime Warner cmblllked on 1 stnucgy ro expand 1he1r coble lelevu&on btuiness. lc3d&n£ 

10 1he form•uon of the TWE· Advance/NewhouS< P:trtOCnhip and the acquisiuc.n by 'I um Warner of cenarn 

coble l.elcv15ron sysu:ms. which increli5Cd 1hc number of >ubscnben under TWE's mAnagemcnl by 

uppro>&matcly 3 7 mrllion This >ln&trsy "'"• bued on managcmcn!'s <ApctUIIIOil IMI llocrc would be: A 

\l~nhCilnl IIICrtaK Ill !he \1llUC Of cable tckVI>IOD >ystcmS rclllted. In p:trt, 10 a futwr COD\Cfi\Cntr Of the cable 

;mJ 1elc~ rodusmes. wh1ch would prov&dc cable comparues w&th an opponunrt) to opcn&te large geosnphic 

du>len of co.ble tekvmon systems for purposes of mu&mwng 1he dcnlopmcn1 Alld dl5tnbuuon of new and 

rmpro'cd SCI\ ices on a cost cffiCICill buu. such as &ocn:ascd channel capa.cuy. !ugh speed lbLI llalll!OJUIOII and 

telcpl>on~ .av1CCS 

In rarh 1996. TWE and lime Warner compktcd the11 pl&nJ for 1he c~pans1on of the1t cable tA:Icvuion 

bu"nes•. lhcrtb) ~ngthcn&ng !hell gcc>graphrC CIUICI"S Of Coble lelcVI!IOO sys~ms Ill prcvrously tnvisioocd 

Along "tth mtcm:tl growth, the lonn•uon of the TWE·Ad,~housc l'annenhrp. and lime Warner's 

ae<jursllrons of Summu CommumcaUonl Group. Inc. ("Sumrnil'' ). KBLCOM lnrorpontcd ("KBL.COM") lllld 

C~blc•~<•on lndustncs Corpontion ("CVI") Alld n:latcd companrcs, &ncrc.ued the 10111 number of subscribers 

under 1he rnlliUlgcmcnl of linrr Warner Cable 10 ova II , 7 rmllion. as compan:d to 7 .S million subscribers at the 
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TIME WAR.'I/ER El'I'TERTAJ:/I,'MEJ"o'T COMPANY. LY. 

MA NAGEMENTS DISCUSSION Allo'D ANALYS IS 

or RESliLTS Of OPERATIONS AND FlNANCIAL CONOITlON-(Cootlnutd l 

end of 199-l Time Wlllll<r Cable ba_s :.lso ex~ndcd iu rr3Ch of cable cel<,·u.ion sys~ms co neoahborhoods 

pas>ong I S nulloon homes or close c.o 20% of oclcvosion homes on the U.S. In addouoo. !herr 11rr n~ 3S 

geo~roph oe cluso<fl of cable oclcvucoo systems ITWI.II£cd by Time Warner Cable scrvona over 100.000 

subscrobets each. oncludins key mari:ecs such .u New Yor~ Cn~ ~~nd State, ccncrul Flonda and North Ca~olma. 

E• cludong Time Wamcr's sysocm>. TWE owns or mAJI4ges cable ccJcvisoon syJ~m• scrvong 9.S million 

. ubscrot>er.. " olh 31 geogmph1c clusters serving om 100.000 subKO!lcll u ch. 1WE and Time: Warner do 1101 

currenll) pl>n to m•kc any lllOfe scgnclicant .xqucsiuons of cable telt\1slon syilenu, but onsltad cn1e~ch to 

conunuc oo refine cheer geogrophoc clustell by cxchnngong certain uncluuercd cable telt\'l>oon •ystems fOt 

g<Oj;r:!ph oall) ·sorotcgcc ones or by selling non·nt'llegcc cable 1elevuion sysccms as pan of their conunuong :IUCI 

sales po~ram. Management conunucs to bcheve that the cncre:ucd sou: and conccntntion of ots subscnber N.sc 

"oil pro'''dc lor sustamcd m'CIIuc growth from new and improved suviccs. and PfOVidc eenain econorrucs of 

\cnle rdnung co che upgrode of the technologoa.l copabilnics of Time Warner Cabk's cable telt\'Uooo S)st<ms 

Manasemcnt bcfot\'U lhat the future COO\'C.fJCIICC of the cabl< and od~ cndu'"ncs has been 

substanually confirmed through variou• C''cnts. wilhin the industry. cncludcna the Febnaty 1996 cnac1rtlenl cnto 

I~"'' of swccpcng cclccommunlc:\hons 1ndusuy rcfonn. Amon& ocbtr futures. the TcltcommuruatcOtU Act of 

IV% cffa:u,·cly rcmOVC$1Cgulatory barriers that hlllorically PfOhibiC<d otblc tclcvasion compancu and local and 

lons·do\l~nu telephone comp1'1Jcs from competing in each othcl's buscncs• In addition. the new liw tlimlrwt! 

rnosc cable r.llc pncing restrictions in 1999. 4lld earlier under cc:naioo circunutA~. TWE up«U lhat tht 

rclauuon of cable catc rcgulatcoo en 1999. along with pcmuucd cable rail: pncc oncreasc1 for cc:n>ln rrgulaccd 

.crvicc' that wcrn onco effecc on hnUIU)' 1. 1996 under a SCfW"liC Time Warner Cable ogrttoncnc woth tilt 

Fcdcrol Communocauons Commusoon (the "FCC"), woll pro,ldc rtthanccd pnccns Ouobolll) thai will help 

finance II> cahl< >ooli cclcphony <Ap31"oon plaou. 

The ncxc phAse of n\'E and TllllC W:uncr"s tclco:munurueauons scratCJ)' is to simphry the UI\KtW'C of lu 

coble and tekcommunac;uooos propcnic:s by bringing such propertocs cogell~er. 1o0 fot as practicllblc and on • tu­

clficocn1 ~ ... cnco an cntavrnc tluc "'"' be rcsponublc for 1bc 0\crall onat\ll&cmcnt and fiiWICing of lhcsc 

onccrrso• n.... rirsc •ocp of this proces• was completed en 199~ "'hen ITOCHU and TO\hiba achangcd theor 

onoeo•~•• on n\'E (O< equn) onccrcsu on lime Wamer. Tilt rouuaunng ~ depend~ amoo1 othcl thnogs. 

upon >ucccsslul ncgocoacions with U S WEST rued ccn llin trcdttors. and the receipt uf fr411Chuc and otha 

rcgulaoOf) appro':.!~ Accordongly. there can be no usur.lll<X th.u 1lw. .rron ><·ill succeed. In cht ln~nou. as 

concempllccd by the TWE·Advanco:/Ncwhousc Pannellhlp agreement, Time Wamer m.:ay tnmfcr «rtlln of ou 

"""I> ·xquoocd c>bl< S)'stcms 10 the lWE-Ad\o;~Mo:/Ncwbousc J>.uulershlp on 3 tu-cfficicm ~LS. Such 

t.ran>fet>, of chey :ue made. arc cxpecced tO be scructurcd so thoc the systcrru woll be tnnsrcrred ~ubjcct to 3 

poruon or Ti""' WIIITicr's debt. thereby cncrcaslng the uDdcr· IC\'CI1l8Cd capilllliution of the 1WE· 

Advancr/Newhousc Pannc~lup nnd consequencly. TWE. 

l '"' of Ell iT IIA 

Ttilr followong comparocive discuncon of the rrsulu of opcniJOnJ lllld IIIWICial condtuon of nVE t!K'Iudcs. 

among other ftoeiOI\. an anAiy~is of changes on the opcracong oncomc of tl\e busoncs> scgmcnu before 

drprccouloon nood amonoz:auon ~"EBITDA-) on order co <lorrunaoc cite effect on chc opcr:uong perfonTIIIICC of the 

nlmeJ enocruonmcnl and C3blc busoncsscs of significanl llJDOUIIIS of llmoruUUOn or inWigobJc IUSCIS ITCOlJillzcd 

on Torno< Womer"> SJ4 bolloon acquosnoon of WCl en 19119, the Sl.3 bclhon ~Cquiscuon of the ATC mononty 

cnccrc>l on 1992 and other busoncss combin~~uons accounted for by ll1e purch.u.c method. Finonconl anolyou 

Eencrnll) consadcr EBITDA co be on cmponanc lllC4Surr of comp41411>"c: operatins perlormancc for the 

bu>OJICS\tS of TWE, and .,Jten oo><d on COmp.u1S.On 10 dcbl levels or IJ>c CQ\'CIU8C or inocrr&t apcnsc. IU • 

mc;uurc of lo<ruodll) Ita>< ever. EBITDA st>ould bt corucdcrrd tn ooddJuon 10. noc as a substotu~ fOt. open.una 
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TIME WARNER ENTERTAI NMENT COI\lPAN\', W'. 
~IANACEMENT'S DISCUSSION AND ANAL\'<;JS 

OF RESULTS Of OPERATIONS AND FI NANCIAL CONDmOS-(ConUnu«<t 

oncome. net inrome, c;uh flow and other me:uure• of fi n.:lllcllll pcrfonnnnce , nd hquJdll)' reponed on l>CCO<dancc 

"11h ~<nerally acccpced :occounung pnncoples 

RESULTS Of OPERATIONS 

1995 \S, 1994 

nvE llmd rc\enues of S9.SI7 b1lhon. 1ncomc of S9 7 m1llion before an utnord1nAI) lou on the r"llrcmcnt 

nl debt and net Income Of S73 milhon fllf the: ) e41 ended Occembet .l l , 1995, COmpal<.l to m-.:nuo of S8 ol6() 

b1lhon and net oncomc: of Sl61 rrulhon for 1M r= end«! Occcmbcr 31. 1994 The decr<:uc '"net oncomc on 

J9{J5 wn.s principally related to a S24 million cxtl'llordoft41Y lou on the: rcuremcnl of dcb1 and h1ghc:r 

tlcpl•ociauon nnd amonluuion rcla1ing tl' incrc.ucd capital ·~-ndlna. 

As ducu>scd more fully bel~. TWE's opcrwns rcwlu 1n 199S rctl~ an ovcnll mcre&>c on opcraung 

1ncomc gcnct'IIICd by us btuincss ~eamenu (lnclud.Jna 1M c011111buuon by the: nYE·AdvanccJNc,..hou>c 

l'ilrtneruup) :.nd an Increase on lft\Utmcnt· rclated Income ruulhna from llli\J on tilt Wt or ((l\lln unciU}Itrcd 

cable systcrru and ocher '"'"'wnenu, offset m pm b) mmonty mtt'rc&l uperue relaud to the: consohd.t.11on of 

1hr <>t>crolmg ~esul u uf the TWE-Advance/Newhou~e PIU1ncnhip effccuvc as of Apnl I. 1995. 

On a pro form:~ bam. govon' effce11o (i) the: fonnauon of the TWE·Ad•ance!Ne-.hou~e Pmnershop. ( II) the: 

reronancong of opproxomatd)' S2.6 bilhon of PI""""""& bank debt. (hi) the: ronsohdlllon of Porason. ( 1\J the 

s .. Flop TtaJUaCuon. (v) the: Unclustcrcd Cable Tt:IJ\SIIClions and cvl) the: oci&C((uisu10n of the: Tome Warner 

Sen·•cc Pllnncnhop Assets. "' of each of •uch U'&llloletoons had occurred at the: bcginnona of the: penod>.. TWE 

would hD•·e reponed for the: )'CM5 ended December 31. 1995 and 1994. revenues of S9682 btlllon and ~g 779 

bi ll ion. depreciation and amortization of SI.069 bill ion ond SI.OH bllhon, OJlCnllng t rocon~e or S962 million 

•nd SSS.: moii!Of\. oncomc l><fon- cxtr.ao<dln&f) 11cm of Sl7l rrullion and Sl43 mtllion and nc1 oocomc of Sl48 

nulloon and SI~J m1lhon. rupceltl>tly. The: 1995 to 1994 com~mon of pro fonna mulu &re ~tnularl} aff«~ed 

h) .tny underlyong hlstonclll trend> unrelated to the tr;tJ~sa<hons g11..,n pro fom1o effect to thereon 1llc oncrc:uc 

on pro foCillll over hostoncal ncr tncornc: for 199S pnncop•lly rcsulu from the pro focma cffccu of • full )CAl 

cont.nbullon by the: TWE·AdvlUICCIN.-.. hou"' P~:~~tncrshop, the: contrlbuuon uf net income related to !h.< lirnc: 

Warner Scrvocc .Panncr.hop "'"'ts. and ontercst uvonas anoctoted woth the: refinancing of TWE's bank debt and 

IO"cr debt 1.-..,ls rewlung from UKt salo. The decrease on pro forma 0\cr hUIOncol net Income fOt 1994 

pnncopaH) rcsulu from the pro fOI'IN clfecu of the coou obulJOCI of net toue. relaud tD the: lime Warner Sen ott 

l>anncrshop Asscli, ~NhJch exca:ded the: posllll'e pro forma c!Tecu of a full yrar contnbuloon by the TWE· 

Ad••ancc/Ncwhousc P1:11tncrship. anti in1ere~t savong> ~>s.o<oatcd woth the: r<hnancona of TWE'> bank debt and 

''"""' debt le-"<h ruulung from IIS.\Ct t.Ales. 

Al D US. pmncrship, nVE tl 1101 SY!oJro to U.S. fedcrol and state income: !LUtton lncoll)C and 

"othholdonr tv.cs of SU molhoo on the: )e&r ended Occcmba 31. 199S. and S40 molhon on the: yar <nded 

Dec-ember 31. 1994. ha•·c been Jl<O' oded on rcspcc.t of the openuu>ru of TWE'1 dome: >It< and foc<~p sul><>d>U) 

corpor.st1nnc.. 
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\ 'un f.Jidt<l 0...• 1Mr J l , 

Folmc:d Enl<fUlnrncnl 

So\ Fbp 'I'll<'"" Parts 
BrO>dcuung·'Th< WB Nel-.ork ............. .. 

Progr:unmong · II BO .. . . . .. .. . . . . . • .. . • .. . . ............. . 

Cable' ......................... . 

TOIJll ........ . 

DIITlM 

"" '"" 1•iU.*•1 
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n.s 
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'"" 
S201 

56 

236 
)55 
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Folmtd t;merroonmtnl Revenuu oncrcucd 10 S5.069 balloon. compared 10 S.S 476 bolhoro on 1994 

EBrrDA oncrc.ucd 10 S.S59 rrullion from S407 malhon. Dcpreciauon lllld amonuauon. oncludJn& amonoz ... uon 

r<bu:d 10 1hc purciiAK CJf WCI. amounted 10$231 rrulh0<1 in 1995 md S206 million on 1994 Opcrauna incomt 

oncreucd to S228 nullion from $201 malhon. Re>"tnucJ benc:livd (rom oncrrAKS in -.·orld,.adc lheatucal, home 

,.,tiro, comurncr producu and teletYitlon dlltribuuon operations. WorldW>dc tllutric*' and domuuc home vadeo 

rcvcnuu m 1995 were led by the rueccu of Borman Forco·u . EBITDA and operating income benc(ncd from 1hc 

revenue ga'"' and rncre.uc:d ancome from licensing opc:nuons. 

Su Fin/IS Thtmt Parks. As a resuh of TWE's SAle of 5 1% of au Interest oil s .. FlagJ, Ihc opcraune rc~ulu 

of Su Flag• have been deconsolidaled e fTcc1ive AS of June 23. 1995 and TWE'5 remaanlng 49~ 1n1cru1 m Sl~ 

Flags as occounted for under the equity me-thod of occounting. Accordingly. revenue• decreased 10 S227 nulhon. 

comp;ucd 10 S557 nulhon an 1994. EBrrDA dcere&sed 10 S60 mdlion from S l35 malhon IXprc:ca•uon and 

•moruzauon amounted 10 SJ I million m 1995 and S79 million an 199.1 Opcraung ancomc decrcucd 10 S29 

nulhon from S56 million. 

Broadctullnf· n.~ IVB Nt,...'Ork.. The: WB Nct"''Oit \lo';U launched on J.uouary 1995. •nd G<n<tatcd S66 

malhoo of oper.llmi l<»>e> on S33 m1lhon of '"C'\·cnun~ 'I'll< opmwng I<M• WH mouptcll b) • f.--onblc lepl 

"'nlcmcna. a. v.ella• by fundang from a hmalcd p.utncr admincd as of Aueun 1095. Due 10 ll1<' >wt up rwun: 

of th" """' 1131101\lll broadcast operauon. losses ase expected 10 conunuc 

Programmmg·HBO RC\-muc; all('IUSCd 10 $1 .593 billion. roct~Fed 10 Sl 494 balloon on ICl'U EBITDA 

ancreucd 10 S291 arullion from SUS mallaon. txprcca>laon and amomzAIIon amounted 1o ~ 17 arullaon on 199) 

and SIO nulloM on 1994 Opcraung ancomc a!~Crcll.Kd lo S27.S mallooo from S236 nulhon RC''tnuc• benefited 

ptonunl) frorn •n ancrcuc an •ulncnpuon• 10 29.7 rrulli.on from 21 milhon 11 the end of 1994. u ,.ell u from 

hagha p.t) ·TV rates EBITDA md opcraung •nco'"" •rnJl<O''<'d pn11C1pally as a rewh of the """"uc puu 

Cable. Rc,ro~Kt 1nc:reued to S3.00S billaon. compuecl 10 S2.:!20 balloon m 1994 EBITDA ancre.uc:d to 

Sl 255 ba ll ron from S994 mJ IIion. txprcciation and amoruZlltion. mcludong amontz.auon related 10 the purtbue 

of WCI and the ocquomion of the ATC nunoriry antercsL amounted 10 S760 rrullion an 1995 and $6)9 amlllon an 

199-l Opcr.nang ancomc 1ncreued 10 S.S9.5 milllon from S355 m1U1on RC\'l'nucs md opcrauna result• benefited 

from lhc forma11on of the 1WE· AdvlulociNN'Iiou!.e Pannenllap on Apnl I, 1995 and the coo..oladauon of 

P3111ogon cfTccll''e as of July 6. 1995. E• cludmg •uch efTecu. rcvenuu bcnclltcd from a 3'11• oncreuc an ba•oc 

cable >ubscnl'<r> and increases on nonreauhucd rcvcnUCl. includang p•y·TV. p.ty·pcr· •ocw and ad'·c.nlltng. 

E•cludm~ dot JlO'Havc contnbuuoau (roan the TWE· Ado'llDCc!Ncv.housc P.mllcnlup and the coruolidatlon of 

I'Magon. EBITDI\ •nd openuns ancomc allCTCA5Cd as a result of the """'nuc pam. ofT ~>Clan pan b) 1hc full yeas 

ornp:oCI or the ~ccoml round uf cable r.ue regu lotions 11lo1 went onto effect rn J uly 1994. haaher >wt up com fOt 

.. 
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~<:lrphony opc~uons o.nd. w1th rC$pca to opt,raunc 1ncomc oni), hiJ~t kpr<e1;att0n IJ'd amoruuttOn r<l•rtn~ 1n 

10cre:ued capnal JpmdlnJ 

JntutJI and Otlrtr. Ntt Interes t and other. net. dccre=d to SSSO mtlbon rn 1995. comp>red to S~X7 

m1lhon tn 199-1. Interest e.11pcnsc 1ncrcased to SS71 million. comp:u«< to SS63 m1lhon 1n 1994. pnnc1pall) "'• 

result of higher shon-tcrm. tlootlns·rotes of interest pa1d on bon o'" "'' under TWE') former ond c\l•llng b•11l 

credit ;tg.rcc~nlJ. olfKI tn pan b) tnler~ uvma• 1n t~ IMt quancr or 199S on l01<er debe ~<I• rebted 1n 

m•nagcrnenc's llSUt sales pros~. Other upcn~e. nee. dccrciUC'd to S9 m1lhon 1n 199S from S~~ m1lhon 1n 

1994. princip.1.11)' becauu of an tncrcAsc 111 1nvcstmcnt-rclntcd mcomc related to gaitU on the <ale rtf ccn•111 

unclustcrcd Qble >ys~<:nu and Olhcr in\'C)tmcnts 

1994 .... 1993 

TWE had revenues of S8.460 b1lhon and net mcomc of S 161 m1lhon m 1994. compAred 10 rc•'Cnoc:. 1>f 

S7 946 billion and nee 1ncomc of Sl98 mlll1on in 1993. n .. dccrea~e 111 net tncorne prlnc1pally relates tD the 

effects of ublc ~l<: rqulauon. offsec tn pan by the Absence of an eunonluwy lou on the rcuremcnt of debe ot 

$10 millton rttordcd 1n 1993. As dt>cusscd more full) below, the Enl<:n&Jnmctlt Group's op<,~une results 1n 

199-1- ncflected an overall JcctuSC In opcnllng irYomc: ~:encra~<:d by us bu1mcu scamc:1111. pnnc1pall) relaung to 

lower Cable results due 10 cable r.w: rcgulauon. and an 111Crca.c: 1n m•-.:$1mc:.nt-rcltl<:d and for~1an currenc) 

contract losses. oflsct 111 p.tn by on inerellle '" inltrcl t 1ncorne. 

EBTTDA 3nd opc~IIDJ 1~ fa< TWE 111 I~ and 1993 arc u follooo> 

han r.- Ooffeobn Jt. 

tiiTDA or:.:-
ttN I"J ttN ~ 

toolll-· 

F1l mcd En~tnatnmc:nt .... . ... . ~ 407 s 399 S201 SliO 

Stx Fbgs Theme Pltrl:s. m 122 56 Sl 

r'rognunm1ng-HBO .. ~s DO 2.16 213 

c:~ble 994 1.034 ) ~~ -107 

Tow _ Sl.791 SI.78S S3-18 S883 
-= -=- =- -

Filmtd Eltttrrarnm~nr. Re•=uc• 1ncrcased to S4 476 billion. compared to S4.024 bill1011 m 1993 

I!BITDA increased to S407 million from S399 million. l>cprec13Lion and an1oniuuon. mcluding omoruu tlon 

related to the purchase of WCI. amourucd to S206 m1llton 1n 1994 and SI891J111lion 1n 1993. Opcnaung income 

dcci'C.l>cd to S201 milhon from S210 m1lhon Worldwulo home: \Ideo. •>ndlauon and consumer producu 

revenue> mcrco.scd at WIUTICr Bros .. offscl 1n pan by lower worldw1dc thdtr"•l revenue~ EBITDA ond 

opcr.mng InCOme margtns decreased pnncopal l) U ll rc:wh of I<)I'CI l~otn«J reluhs 1n Comp>IUOn to the 

c \Cepuonally mong thcaJnral rtsulls in 1993. 

Su F4Jss Tht mt! Parlu IU:venucs 1nc:tc~ 1D SSS7 nuUion. c:omp>rcd 1D S-533 nulhon 1n 199J EI! TTDA 

mcrciUC'd to SI 3S milliOn from Sl 22 m1lhon DcprecultOn and amoruu uon amounl<:d ID S19 mdhon 111 1994 

ond S69 m1lhon tn 1993. Opcraung 1ncomc 1DCrcosed 10 SS6 tn1l hon from SH mtllton Rc•cnucs 1ncrealed.., • 

r.-u h of o•-.,rall ouendance gfO\'th and higher rc•·cnuc• ro:r •una< EDrrDA ond opcruung inconte 1mpro•Td 

l'"""1pall) u • result of the rc•TnUC$ , .. ns 

Progrommrng·HBO. Rc\'COucS inaeo.sed to Sl.494 brlhon. compared ID SIA3S b1lhon in 1993 EllrrDA 

1ncrciUC'd to S2.SS millioa from S'2JO null-- Oepr-ccut10n o.nd amoruzauon amounl<:d 10 Sl9 mtUtOn u1 1994 

nnd Sl 7 rmll ion In 1993. Operating income oncrcased to Sl36 m11lion rrom S213 m1l hon RC\'Cnuc• benctit«< 

F-65 
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hom 411 ancrcuc tn wbKripuoru and htgher pay-TV tatU EBITDA. op<,.tang lllOOtne and op<ratanll margan' 

1mpro'~ pnncipally a.s a ruult of the ~\Cnue put.\ 

Cablr. Revenues Increased co S2.22U billion. cornpoued to $2.205 b1ll-<>n 1n 1993. EBITDA decraucd tCI 

$99-1 nullion from SI.OJ.I billlon. Depreciation and amotuUllon. including unonu;ouon rc!alcd to the purcha>e 

of WCI and the ~cquisition of the ATC m1nority incerest. amounted 10 S639 milbon an 1994 and S6l7 m1U1on 1n 

199J. Operatong tnCO<Oe dcctea.sed to S355 million from S407 rrullion. Rc,·enuC.$ and operaung re•ultS 1n 199-1 

v.erc 3dHnely dfcetal by t,.-o roundl of ubk r.ue reauLwon that 10 &eneral reduced the 131"' •abl< op<ntor. 

ure oJiowcd tO chouge for rcgulac.d ~oervoccs. the first o( whoch wenl onto effect 1n September 1993 :and the 

~condo( which went 1n1o effctt in July 199J. The unfa,·orablt effects or nate regulatit'n were orhct in ~Jatt by 

411 •ncrc.asc 1n subscriben and n<>llrtiUiakd r~. AC11oru tlw ,..,. uodut.U.cn to mmcak the tmpac1 ul 

r~t• regulatiOn included a number of COil containment n~a.urcs ond a conunucd cmph1111 on nc.v and Jon& 

term stratcg1cs to IIICIC&)C rc\'COUC.$ from ~gadatcd ~" 1CCS 

lnrtr•Jt and Othtr. Ntt. lnterc.51 and other. ne1. tncru.~ to SS87 m1llion 1n I 99-1. com~red to S5S I 

m11lion 1n 1993. lntcteSI e•~ decreased to SS63 cnlllion. compared wnh SS73 million rn 1993 There w•~ 

ocher Cl~. net. of Sl4 millioo in IW4. compared to oche. rocome. net. of $22 malhon an 199J Jn,-u<nxttl· 

rclaJed and forctJn cum:ncy conlnC'l losr.a in 1994 ClCccded 411 tncn:.uc tn intc""t tncomc on hrghct cull 

b;tJMCes :and the interest·barins noce r«ci\'\\blt from U S WEST. In 199). other tncomc. net benefited from 3 

gam on che '4le of cemun usets and other tn\-otmcnt·rclatcd income. whoch mo<< rh411 offset an,-csrmc.nt lossc; 

FL"'AJJiCIAL COI'iDmON AND UQUlDJT\' 

Dtctmbtr J J, I"S 

IP9S FinDn t U.I Condilion 

The tina.nciol condition of lWE at Dcccmbc.r 31. 1995 wu affected by lhc fonnauon of the nVE­

A<l•=cciN<"house Panne~Siup. the SiJ. ~~~ Traru.aroon and the coruohdiluon of Paragon TWE had S6.2 

b11l•on of debt. SJ .J billion of1imc Warner General Planners' scnror pnont} aptl&l and S6.5 billiOn of p.artncn' 

capital (net or 1~ Sl69 million uncollected po"'on of t~ note rccc:ivoblc from U S WEST) "' 

December 3 1. 199S. compared to S7 .2 btl lion of debt. ~I. 7 billion of Ttmc Warner GcncraJ Panners • ~oentor 

pnority copllal and S6.2 btlhon of poitncrs· capttal 11 Dc«mbc.r 31. 199-l. The Sl brlhon rcducuon rn debt 

=ullcd pnncrpa.lly from the Sa• Fbg) Tramacuon. In llddtuon. principally as a r<.ulr of the p3ymcnt of O\'Ct Sl 

brllion or dinnbutions to Ttmc W;amcr an 199S. cub mel cqu1vaknts dccte~ 10 S209 mrl hon •• 

December 31. 199S. comp.-ared to Sl.l billion ot Decc:mber 31. 1994. rcductng the debt·nct-of-ouh amounu for 

nVE to S6 btllion and S6.1 ~Jillion. rupccti,'Ciy. 

Cr~ Agrttmtnl Rtf/llllntint 

In conn«uon with the cable ~roru. 1WE. che TWE-Advance/Ncwhowc PonneMip and TW1 Cabl< 

c~e<:utcd n five-year revolving credit fncrhty m June '199S Thc New Crrdtl Agrccmcnt enabled •uch eMtllc> ro 

refinance ccnam tndeblednc» wumcd 1n the cAble IIICqui)IIIOI\J. to rdlnanc< lWE's indebtedncu under a prc­

<uslin& b;tnL coedit agreement and to firw>ec the OII&Qmg "'UbnJ captul. apat.al Clpendrtute and ocher 

corporate needs of each ~·cr. 

Thc New Cralir Asrcemcnt permits bornlwangs rn 10 agrcgate arnounr of up 11> S8.3 b1lllon. wtth nn 

'chcdulrcl r<duetlons rn coedit avallobollly pnO< to matunry. Bonl)wrna• ure lunil<d til Sol billion In rht rue ol 

1 WI C•ble. SS hillion 111 the: e- or U10 TWE-AdvllDGCINcwhousc P1111nershrp and S8.3 billion tn the case or 

TWE. ~ub)CC1 tn each cue: to cauin lim1W101U and adJwunaus. Such bon0"111&J bear rnt=>~ ar ipC>CriiC n~ 

tor e>eh of the truce borroweD, gCIIel'&lly equal to UBOR plus ll IIWJin rruu.olly ranarn& from 50 to 87.5 buu 

po1nlS. which margin will vary based on the coedit r~ung or fi04ll(ial leVCI'llge of the opplicable borro"cr 
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UnU5Cd credittS ~variable for gencntl busrneu Jlllrposcs and 10 suppon an~ commemal paper borrO'"rn~> I:;..Jch 

borrow<r o< requtrcd 10 p•y a eommumcnt ftt tnilrally ranaing from .l 'l 10 .35'ift pa :~~~num on the: unused 
poruon or II$ rommumcnt. 1k NC" Credn Aarcemcnl Conwtll cau.n CO\'Cnanu for each bo•rower rtlaung 10. 

among o<hu tlungs. addiuonal inckbcedne.s . hen~ on useu: cull flow cO\~nage 4lld l"'ocngc r.wos: and lo.>tU. 

ad•'aJlCes. dislnbuUOn> 4lld Ol.hcr cash p;t)menl\ 0< lr.lllsfcrs of UKU from th.c borrovocrs 10 theor re.spcctJ\C 

partners or ~ffilittts. 

In J uly 1995. TWE borrowed approxomatcly S:!.6 billion under the Ne"' CrcdJ• ABftttnclll 10 rep~)' and 

lcnnonnte us prc ·c ~i$1ing ban~ credit agreement 

Anti S<l/11 

In conJuncuon wuh Tome WillllCr 4lld u pan o( a conunuina WllCJY to cnbast« the riiWICW JlQ\111011 and 

t'rcdll suusuc.'S of TWE. an user uk . proJratn "''U rnru.u i by lime WUTKr and TWE on 1995 locludrnc the 

\ale of 51~ or TWE'o mtue5t tn Si• FbJ\ m June 1995 and the sale or ex peeled we of ccrnun uncluuercd 

cable sys1ems. TWE has c.'ompleted or cnlercd tnto c.nuuacuons tlw ~d opproxrmatd) S 1. 1 brUoon fO< d<bc 

rcducuon all of whoch "'ere completed rn 1995 ucepl for cauin trlUWICIJons l&&ffpiiD~ >np<oumately Sl70 

mollron ><hich arc expected 10 elosc tn 1996 

Crtdil StGJiJtlts 

The combinouon of asset sales and the debt rcfiMocrng rs mtenck<l to wcngthcn the 6nancl&l po1r11on or 

TWE and. "hen tllcn togcthct wnb EBITDA JIOV''tb. u expcacd to conunuc the ompro,erncnt of TWE'; 

o•-enll crcdu sumucs 'Olc:sc crcd•t sw•stJCS cons•st of commonly-used hquultty mcuurcs such as lc•·cngc and 

co-'Ct2gc ntios. The le>·eraac rauo reprc>cnts the rtlllo of toW d<bc. less co.sh ! Net debt" ) to tocal bustncss 

segment EBfTDA. le>$ corponuc expenso ("AdJUSted EBfTDA" ) 1k coveraae rauo represenu the raoo of 

Adjusted EBfTDA 10 101&1 mt=s t C'Jipen<c. Tbosc nuiol. oo a pro fO<TI\4 b.u" (O< 1995 and on llll hJ>toneal 

bo.srs for 1994 and 1993. :uc ;u set forth below 

Net debVAdJUSted EBfTDA . 
Adjusted EBJTDAIIntcrcll 

""'··-·~·· 
3.0• 
J .7x 

l llfloriclll 
t~ l'U 

3.5. 3.4• 
J . l• J .Ox 

tAl Pro fortN ~ few 199) 11n dftt1 ID &be f0f'rft1noe ot lhc TWE·Advww:dS~ P'ltuwnbiip cbt ~~ ol IPPf'O•""'*-t) 

U.6 bllboo oC Pft-Ot\bOf buL ddo. •"" -- ot Panp. w Su f'Up T,.,...._ and w Uod........S Cablt Tr.......,__ 
u 1f exh d SJ.Kh CRnioltt.KMn 1\ad OC'C"urmi.at l:bc bq•rnna of lO'H Huaonc.aJ BOOt for 1m an: nee trJC;B~pu.l and tarn ace bmll 

!"Q<DI<d t>«>uw: Ill<) rdlca 11>< Clt<f:lllq """"' oC "''~"""" 0< cluf'C*d- IO< Olll7 a-ot II>< yw "' "'""""""'10 )at· 

end n<1 clcbl tc-cb 

Such ratios muy be adversely affected upon the ttnrufer of cena1n of Tome Warner's ncwly-ocqmrcd cable 

>YSterns 10 the 'TWE·Advonce/Newhousc P:ulntrshtp. whtch. if compktcd. i1 tlpccttd 10 be •tMtured ~o IIIII 
the systems v.·oll be tr.lllsfcmd sub)«1 to a po<t1on of Tome Wa=r'> debt, thereby Jncrca>rng the und<r· 

ICV<"ragcd rapttaliutton or tJrc TWE· AdvMec!Ncv.housc P:utnenhip and con>equen1ly. TV/E. 

Cash Flows 

In 1995, TWE's eo.sh proVIded by opcn110ns :unounted to Sl.519 btllion and reflected Sl.999 

brlhon of EBITDA from the Filmed EntcnAJnmcnl SIX Ftaas 1kme l'lut.s, 81'1Xldcuting·"lk WB NetwO<k. 

Programmrng·HBO ~nd Cable busineucs ond S2.JO million related to a rcducuon in v.orlong eapu&J 

rcquorcmcntl. other balance ohcc1 accounu and noncuh ou:ms. less S57 1 mtUton of inleteSt p.'lyltlC'.nu. S75 

F·67 
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nulhon of oncomc: uua and S64 nulhon of corpor:ue c,xpensa. Cuh prov1ded by Ojlei'O\Uocu of! I 296 b1lhon tn 

199-1 ret1ec1ed Sl.791 bill ion of business s.:gmeno EBITDA Md Sl55 molllon relmcd tO • rcdU(Uon in ~~>"Orlcing 

c~pnal rcqurn:mc:nts. other baJ.ance ~heet accounts :uJd noncash nc~. leu S521 mi ll ion ••f Interest payments. 

S69 mlihun of oncomc: IUe1 and S60 million of corporate cxpens.:s 

Ca~h u.<cd by onvesting acth'ltics decreased to $688 m111ion on 199S, compa.red to Sl.659 bollion on 1994. 

pnncop:all) as 3 result of • Sl brlhon 1ncrr- on mvuunl!nt proc:ec:ds relating tt• m'UUgement's li5SCt S41es 

progr.~m Cllpn•l expendllutC$ ooa~ lo S 1.53.S boll ton rn 1995, comp>rcd to S 1.153 b.lhon on 199-1. 

pnnc•p•ll> ;u • result of higher c•ptllll spendong by the Cllble 01Vmon. 

Cash used by financing aaiviiJes was Sl.693 bolhon on 1995. comjWed to oWl pro••1dcd bv fin40Ctng 

•Cli•IIIC\ of S96 m11l1on tn 1994. pnnc1polly as a result of an appro1.!1Mle Sl billion n:ducuon on debt on 1995 

and a S!Jill rntlhon oncrca.\C in di"nbuliOM JWd to Time Warner, offset on ~ by a S368 mtllton 1nctcasc tn 

collec11ons on the note receivable from U S WEST that '"'ere uud to p&n1ally fi~W~tt the c•pmol spend1ng 

rcqutremc:nts of the Cable: Dtvwon. 

Management bc:lie-o·es that TWE's operaung cash flow. couh and equ aknts. ~ollecuons on the U S WEST 

Note and additional borTOWlng capacity ll'C' suffkicnt to fund ill capital and liqWdity n<eds fot the foreseeable 

future 

Cabk C.pilal Spending 

Since the bc:gtnning of 1994. Time Warner Cable has been engaged on 1 plo.n to upgrade the technological 

cap!biliry ~nd reliability of lu able tclmnon sy$tCffi$ ~nd de'ooclop new scrv1ces. whtch it bc:heves will posiuon 

the busonos for •ustaincd. loog·tcrm growth. Capillll spending b) TWE's Cable di\'Uton amounted to $1.178 

b1lhon tn 1995. compMcd to S099 nulhon In 1994. :uJd "''U fi~ m p.u1 throuJh collecuoru on the nocc 

rccei\1tble from U S WEST of S602 mHiion m 1995 Md S234 million In 1994. Copotol 5pcndlng by TWE's 

Cable df\·ISion for 1996 is budgOLcd to be: approxi~ly S 1.3 billion and b cxpec:Led to be: funded princip:ally by 

c:lblc oper:nmg cash flow :uJd Sl69 million o( collcctooo• on the n:mauung poru on of the ncxc receivable from 

L' S ' Vf.ST. In exchllllge for ccnnin llexibilny 1n cstabhshtng cable rotc pncmg s.tntcture.s for regulAted scrvtco 

th:u went onto dfcct on JanuAry I ' 1996 and consostent with nmc Wlll'ner Cable's Jong·tenn l lllteglC plan. Time 

Warner C:lbk has agreed ~~>llh lhe FCC to onvut a total of~ bclhon in capttal com tn connecllon ~~> 1!h the 

upgr.~de of tts cable infnutructure, v.h1ch is expeCicd to be: subuanu olly coml)(clcd 0\ct lhe nut live )'Un. 'The: 

agtecmcnl wnh the FCC coven all of the c.oble operations of Time W"""'r Coble. oncludong the owned or 

man.:~ged cable televouon syste~ o f TWE. lhe TWE·Advanc:cJNC~~>houlc Pannership Al'ld Time Wa.rncr 

Marugement expects to conunuc to tina.n<:c such le-o'C'I of im'CSLment pnn<o~l) throup lhe l!l~Lh on able 

opernun~ cash flow derived from incrc&Sd in subscnbc:n Md cable rate1. bonowmss under the NCII> Credn 

Agreement :uJd lhe cic-'Ciopmcnt of new n:-ocnuc screanu from up111\ded prog!llmmtng options. high spttd da11 

tr.lnSmou>on. telephony and other servtres 

Off. Balanno Sb<d As.RU 

As dtscusscd bc:lo-.. TWE bc:hcves tlut the •'1lluc of cctWn off·b>.lan« sheet u seu lhould be: considered. 

along wnh other factO<S doscu•sed ehewhere hcrton. rn e''llluaung TWE's financoal cond11ion and prospeclS for 

futu.-e results of operllllons, including olS aboht)' to meet ots c•p•llll and hquichty needs 

lnumgiblt Asuu 

A• • c-rcAtor :uJd du:tnbutor of br:mded onformauon and ~n~ru.uuncn~ oopyriJhu. TWE has a lo,ruficant 

•mouno of 1ntemnlly·genc1111tcd onllngrble •ueu whose • oluc " ncx fully renecLCd on the consolidAted balance 
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shecl. Such omangoble :useu c>tend acroll TWE"• pnncipal bu"ness on1crcm. buo .,. bcM ucmploh«l h~ " ' 

onaeres1 on Warner Bros." Wid HBO"$ copynglu~d film ond lelevmon produe~ lot:~e•. Wid the 'ruuon "' 
cx1cnsion of bn1nd.1. as on lhe CMC of The WO Ne1worlc. Gen<rally llCttpled acrounung pnncoplc• tJo "'"' 

rttognllc lhc value or such OlleU. exec pi Al lhe urnc !hey nooy be: acquored in a busincu combonbllon li<Coumcd 
f()( by the pwcba.sc method of accounung. 

Bccau.sc T\VE owns lhe copynghu 10 such crcatJ•·c rruuerial. 11 ron1iroually gencrnc• rC'rnur lhrourh the 

~ale of such products acrou doffercn1 media and on new and cusung mukels. The 'aluc of rilm and oclc• 1\oon 
related copyrighted product and Ulldcnwlcs " conunually realized b) the licen1ong of film' •nd lciC' o"on 'Cfl<> 

lo kCOI\daty IIWRu Md lilt 1ieens1na of trademarks. sud! u !he l..oml~ Tunu cii~~Bc•m md BatlfUIJT. ro 1M 
rewl ondusuy and olhcr marlte1s. In adduooo. lec:hnoloaoeal advancn. such as 1he onuoducuon of 1hc home 

vidcocuscuc in 1M 1980"s ond pocenually lhc dJaiw '~le disc on lhc fuaurc. 1\a•c h"10ncoll) ccncw.-.1 

si&ruficanl m-cnuc opponuniues lluouah lhe rcpackaaon& and sale of uiCh copynahled pcu.Jocl\ umko oloc roc"' 

ICChnolopcaJ fomw. Aca--dJn&l). IUCh onWIJIOHe USCU ha\"C \lanoficanl Off•.balantt shccl J\SCI '~luc lhJI " 
nol full)• rt>ftcc1ed in TWE"s COMOIII.bltd balance 'heeL 

\liar"u Bros. &d:fDr 
Warner Bros." backlog. rrpreJCnaln~; the umounl o( future rc,~nuc n01 ye1 rccordcd (rum cub contr.octs IQr 

lhe licensing or lhC4uical and 1clevislon producl for pay cable. ne1work.. biUic cubic and •yndocaled lele.,soon 
u.hibilion. amounted to Sl.056 billion al December 31. 1995. compared 10 S852 milhon 11 Dccemb<:r Jt. 199-:l 
(Including amounu relating 10 HBO of SJ75 nulllon al C4Ch dole ). BttaU.IC ~uc,h contriiCU ouc for 1hc hccnsong 

Of lhuln~ and ~~'!~iQn pr00UC1 \O.'hiCh hi\'C alfelld)" bc:cn produced. lhC fCCOJoiUOn Of rC\"Cnuc I) pnncopafl) 

only dt'pcndcn1 upon lhc commc:ncelllt'nl or lhc ~<-ailabllily pcnod for lelttasl undt'r lhc 1emu of lhc relau:d 
licensing agreement In addotion. c:uh licensong fees are collcc1ed pt>nodocaHy O\"Cr 1M ltrm o( lhc r<lau:d 

li«n.sone apccmc:nu.. Accordingly. 1hc poruon of b.KUog for v.itidl cash advanet'S ha\e noc alrcJd) bc:cn 
rccci\-cd bu SoJDific;onl off.~ancc ~heel as.sc1 ,._,..., as a SOUJCe of funu" fundon& The b.xlclot «elude~ 

ad\·ermong b.uter contr:>CU. "'hoch life also expc«ed 10 rt'Suh on ohe fu1ure realozauon o( ca•h llvuu&h 1he .ale o r 

ad•cnuong spoc.s rcccl\-cd undt'r ouch conrncu 

f ord gn Curn,ncy Rhk Manag«ntnl 

limc: WltlKr usc-• (()(Cogto uchange rontrocu pnmonl) 10 hedge lhc mk 1ha1 unrcrnmed 01 fulur< hl"CJI>C 
fees owed 10 TWE domestic cornpanocs (()( lhc •ale or unlicip.ucd s.alc or U.S. copyrialued producu abco3d mo~ 

be: ad\-ci\CI) affected by changes on foreogn curreocy achangc 1111cs" As pan of ill overall &ll~lrg) oo rn>n•s• 
the lc•~l of tAposun: 10 lhe risk o f foreign CUJ1"t'ro<:y exchange rate ftuc1ua11ons. lime Warner hcd&<> • pon1on ol 

111 fore1gn cumney e~posures Ml1clpa1ed OVl!l lhe en,unl!l l"rh-c 111()01/i pcnod. lncludrng lhosc rcla"" 10 
TWE. AI Octtmb<:r 31. 1995. Tome WArner 1\as clfo:<:uvdy hedged app<o umately half ofl""'E's IOUJ esumated 
forrogn currency exposures !hal priocopally relolc co illltlcopaud cuh Rows 10 be: rcmuaed 10 lht US 0\"Cf lhe 

cn>uong 1welvc morub pcnod. uson' foreo,n exchAnge ronlfiiCU l!al gcncr.olly ha<-c nwunlles of three rnoolbs or 
less. u.hich aenenlly = rolled 0\c:r 10 p<O\ odt' conunuone =~raac lhroughou1 lhc ycat TWE a mmbuned ~ 
or rcomburses lime Warner for Tinoc Warner C'OnlfXI JlllOS and losses rcla~d 10 1""'£.> f-oJn currcllC) 
exposure Tune Wamc:r oflen closes forcocn e:ochangc s.ak cootrKU b) purchaslnJ 10 off~erun, purcha.sc 

con1r:aco AI Dcttmbc:r J I. 1995. Time Warncr had C'OntrliCH for !be we of ~ rrulhon and lhc pwchast' of 

Sl-10 molhoo of foreign cumncot'S :oll fixed naaes and mauanucs of lhn:e mornhs or leu Of Tome W:arncr·s SW 
moll ion ne1 sale coolr.ICl posotion. none o( lhc (on:oan uchiDJC purcl\asc con1nact> ond S I I J onoJhon <>I the 

foreogn exchange sal< comracu rcl~~o1cd oo TWE"> fort'ign currency c\fJOMttc. pnmarily bpancsc yen 12 1'.e of nee 
concr~o pos.uoo rciiiN to TWI!). h"Cnch Iron.:> (221\). German nwu I 1291.) and CllUdlilll dollan 1~1'>1-). 

cuonr:tre<l IU n nO! sale COIIIrliCO ll<lJIIoon of SIMS mlllion of foreign currencoeJ II December 31. 199-1 
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Unreol\hzed p tns or losses rdated to fordJ~~ excl\anac c:ontracu an: recorded '" tncot~ u !he mo.JU1 ''aluoe 

or >uch conl!liCts change: ac~tngly. !he carrying \'aluc or rore•J~~ exchange contrXtt approxunata nutl.tt 

\';l!uc The carrying ''aluc of roretgn exchange conlniCU wu noc ma~enaJ 11 ~ember II. 1995 and 199-1 No 

cull •• required to be ~ivcd or paid ,.; lh rupec:t to !he rulu.ation or ~~~ p.tru and louu unuJ Ill: rtlatcd 

r01ctgn c.cc~gc conlr.ICU an: settled. general ly ar tbcu r"pccti~ matunty da~e> In 1995 and 199-1, TWE hllll 

S II mrlloon ond S20 million. rcspec:tivcly. of net loucs on fO<"CJgn ClChangc conttliCts. "hoch ,.ur « arc 

cxpccred to be offscr by CorTesponding incmues in !he dollar vl\luc of foreogn rum ney hccnK fcc paym<nu 

1ha1 hh'< bttn 01 arc anuclpaled 10 be rccci~d In cuh from lhc ulc of U.S. copyriJblcd producu om-s. Time 

Warner placu rotcrgn currency cootriCU wuh a number or 111.1jor tinAJlCral in•tiluuons 1n order 10 mtnrml~c 

credil m k 

Ba>ed on Time Warner·~ ou1SW1dina foreoan clchangc conlniCU related to TWE'> Clpnsurc lit 

Oettmbc:r 31. 1995. each 5'A> devaluation of !he U.S dollar u compared 10 !he IC\'<1 ol rorctan acban~C l'l1U 

f01 cumnctes under contrXI 11 Dec:embcr 31. 1995 "'ould ruuh tn approlomaltl) S6 mdhon of unrc.thucl 

losse. on forctgn exchange conuxu. Com'U'SCiy, a 5'A> apprcaaoon of ,,. U S doll>t u compared to lhc lc\-.:1 

of foreign exchange Clles for cumnctcs under conll'liCt at December 31. 199S would ruuh on S6 million or 

unrealtud gains on contncu. Consistent wolh !he nawrc or lhc ccooomic bcdJc provided by web forcoan 

exchange conuacu. such unreal ized gains 01 losso would be uffsct by com:; pondinll dccrc.ud or mcreasu, 

respccuvcly. in !he dollu value ol future foreign cum:ncy liccnK r« paymtniJ !hat would be recci''Cd on cuh 

wnlun lhc cnsumg twelve month period from lbc we of lJ.S. copyrighted producu abroad 
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M IIIIIJ: ,(M'U I .&1'1\1 • • htnRJ\U .. ( I\'t' t l )(b) 
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l:lW·tt'\1 &nd OUW'f nn t ,., 

\hnonl" 1n&c'tt\l 
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l fiCornt brf<Wt •""'-onx LUo 

lncomr u.1~ 

l,..('lf1)t t'C'fOf't t ,U"JJfW....._~ ttc:m 
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)'f*" cn.ded [)(.u mber .31 . 199~. 199-& 1nd 199). n••pc:ctJ'Tiy rc,·rnuo.-}}6 rNihon. SIIZ mUhon and $67 mUiton. rotl (If ri!'V'tf\Un· 

~~~~ m1lhon. IJ70l m.ll111" and IIUI m1lllon. KIIIOJ. , ,,.,., 11101 odnunhiBIIV<·SI6)) million. Sl?2 ) milliOn ltld Sl» l mill­
' nwrnt :and oUw:T. Dtt·S! .. tn1Uibft. S!l fftllhCMI And u meniOO. and C'CJtl'OI'*t upc.:cu.a..Wf>.l) m&liJOG. 1460• Dlltoe .ud S460J ~ 
t \:flCc I \i 

F-n 



TIME WARNER ENTERTAINM£1\T COMPANY. LP. 

CONSOLIOATED STATEMEI\T Of' CASII n .OWS 
\'rars Endtd !Hcanbtr J l . 

UPrMAnO'S 
'C'I ln..omt 

AdJIII),(mti'\U fOI notW:"-\h anti nonopuat~n' tkm\ 

EJ.r.notd:l.ft.L~ lOu on nu~ ol ddll 

[kprCCI.IUon ;an.J ~U.IDOl'l 

(millions I 

l".qum m 111\C'bmcl l cnltt'~ of lmcs.•« com~uuu. otl of di\UibuiiOO' 

(."Nnrc, •n opc.raunr nwu ahd b.a..hllttlft 

k ttt'f\"l.bla 

lrntQ&Cinn 

"""""" po)lbk - oW1 habobon 
I )lhon b.IIMU \ht(:t Ch.MJC1 

IS\1:Sll-'G AC11\1TIES 
lnu:1olmtnu and ac:qwn.u.on• 

Capoul «I"""'<<UJa 
'"'~tmc1.\J ~tC'Cb 
Loan 10 Tm1e Warner 

n~A ' Cl:>C ACll\ IT1£S 
Bono-mp 
Orbt n;uymc-ou 
Capu.-1 conmbuuon,, ""'lud•nc colkcbofu on ncMt ~b.c from t• S 'A'£ST 
CJ,pul dJ\tnbuuot~' 
OU..t 

l'l'IU .. AM_ tDECRL\SF.t 1:-1 CAS II A lSD EQUI \'ALL'o'l'S 

CASII M•'D EQUI\'ALL'o'l'S AT BflC INI'IINC Of PF.IUOO 

CAMI AS"D F.QUI\'Au:sTS AT E:.'D OF PF.RIOi> 

F·13 

s ' 

liS~ I 
IIIII 
~'19 

.....!.!.!!!• 

~ 

(~)j. 

11.3))1 
I@ 

~· 
2 .. .. 

11.396> 
6l1l 

II.MIJ 

~· 
~· 

lie!t 

~ 

s ~ ==-

1994 ...!!!L 

161 s ton. 

10 .. ) '-01 
ss Ill) 

tl9;tl I 

176) m•• 
.000 :w 

2 :; 

~ 
,_.,, 

tiS6l 1)"11 

t i.ISll t61) 1 

so It() 

~· 
~· _!!!?I 

977 )JT/) 

19-&)1 f l.7~1 
U4 1.)41 

tl70) f))) 

~· 
<16 Rll 

t:67} IJO'l 

...!.:ill .loll 

S I.D'II S IJ)I 
-== =-



TIME WAR.'o;ER E.'HERTAINME.'T CO~IPAl'I"Y. L.P. 

CONSOLIDATED STATEME!'T Of PARTNERSHIP CAPITAL 
(mllllorul 

n.t \\enwr """"""" C.f!Lal 
CnocnJ 1,;--........... P'an.Noip 

l ' 
, .... 

s.- c-.-·• IAnoloc> \lUI ,..,_n c.,...., l •~W IDrildl l - I,,..., 

ll\l.A'Cl. AT IWCOIIIU Jl. l.,l 1 Sb • • t s 11 4-J 1 II>•J· 

"'""'-
1'<1 ,.,. 

~...,. 'i LSV. 
c....-- !j~' 1t.o:r 1..) •: 

·- ....... c. .... """"" w-.. lf"U"h c.apl.ll I ..)OJ II ,j()l • •LWI ~ 

()\WI_, tal .,l9J tS}C~ , 

()rucn~ t1/ nmc W.-nct St~ ICC' 

Pwuacn.lllp Andl t b ) 
19~) f93J 

"~ "' ...comr 
H ,,~. tl)J 

c~ " lo 

ou... ~· 
_,_,, ___!!l• 

IIAI,.A.'ICl; AT I>ECOIIIER Jl. I.,J 1.$)6 ' 19~ I )9JJ ti.U"• bJX)) 

...,_ 161 lol 

Ol~t•• 1"61 tol6 

A.l~otuw;orM 1!1 t1171 tl:''"'• 

foil«!-• l:l" :1" 

tllh<r II II 

IIAl.Al>CE AT OtCOUIER Jl. lf'N 1.66) 7.)'n 
·~· 

(771> o.llJ 

lloe1 lnaMnC 
l) 1) 

0.J.II1WIIOru I l l U661 ••Ill t• ll ) 

Rua~un.11Jon c f nmc Warner Ser"k'f 
l'lnto<nl>op AU<U (b) . 11• 11' 

AlloallOft of uoconw IN II :!91 !1291 

\.'oUt~o.UOM 
00) 601 

IIWt 
,., ,., 

IIALA:O.ct AT DI:CE.\UIER J l. ltH st..a z~ U.l!l )(fl)J 1 !16'11 )0 •• 78 

=- - - .....,_ -== 

•• 1 O.W'Ibut.otu 10 tm. 1~ aM t99l tntl..:kd l\&o mtlboo. S11l rNllion a-d s:.s: tntlt.o&. fniPC'C'b'd) o1 a::ct\ICd U.l· rd.attd l 

~\lftbr.rbon\., and t"J m.U.oca. ~)() n.lbon anrJ Sl ) mallol OC c:bl'l c!IW\bubom to UW fr_mt ..., • ...., $c-n i('C Parulcn.tul"- rn.ptCUlo~l} 

)wd. 09'100 d.W\bl.ltJOet ol S)() mtlboa Uld Sll.& mdboa .. "'Ut ~ 'n 1991 and IWJ. tup«V'"tt). bc:c&r.tl.c ()( B anc:ru.v Itt me 

m.ulLt me~ or llmc \\amcr (OffltnOft &t«:\ and Si n miibon of PR"tOU11)·11«NC'd ,,~l opbOn d:IIU\~ • eft rr-ff\C'd '" lqq.a. 

btc'.!~w.e lN nwltc pnc~ ot nme Warner c:onvnon •l«·~ dcchntd dunna \he pcna4 In tdd•Uon. limt Warner G<Mfal Pulntn ' Kl'IJOI 
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11'11 Tune Wamt.r Oc:nc:raJ rattncn· JUAIOI poonl\ capW --."&1 red~ t n IW) fw lht IY) mdhoo hn.&onul t!inl of lt'lrt T'lmt Wa.nwr 

S.Cf'kC' Pal\ntt'lbip A.utU diWl~ltd CO lbc nmr 'AMncr (icadaJ p-MtntnllHI--.11 lf'at~ tn IWi b) tbc Sl!.t m.lhon tw.wonu.ll 

<ow ol llw nm< V.'>m<t S.f'IC< ,..,_nlup MI<U rucquU"Cd IJ> l"'E. 
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TIME WARNER El\TERTAINM:El"T CO~IPA:O.'Y. W'. 

son:s TO COSSOLIDATEO FINA NCIAl STATEMENTS 

I. ORGANIZATION Al'l> SUMMAR\' or SICI\Ifl CANT ACCOUl\TlSC POLICI ·s 

Description or BuSIMSs and Basb or P.--ntatlon 

Time Warner En~crumment Comp.>.n). L.P , ~ Delaware hmne-1 plttMnhtp (''l'WE" I " enga~ed 

pnnctpall) tn rv.o fund.tmo:ntal aru; of busmcu Enterutnmut . conw ung pnnctJ»II> of mtere<t~ tn nlmecJ 

cntert>.mmenl, br~dc.uuna. theme p>.l~> >.nd c::able tel('l\100 PIOJ ramrruns. and Tdcc:ommunt«Uon• 

con\l~llng pnnciJ»II) of intere>h tn c>.ble tdcvi~IOII \) ~•ems 

E:och of the bu~i nc.s. in1cres1~ "'nhm Entcn..inmcnl and TclccocnmumcJ>Uoru " hnponan1 to TW l: \ 

ObJCCUve of incrcasmg panncr value tluoullh the eteauon. cucnolon and dlstnbuuon of rccogm:ablc brand< and 

<OJl)nghu lhrou&hout the world. Such bnanch and tOj))'ntbts u~ellldt (l)lht untque and CAltrut~t ftlm il&l 

Ide• 1\ton libnnc; of Warner Bnx and tradci!W'U such u the Loo11ry TiutrJ c:lw..ctcn and 8Drrrum. (21 The 

WB Network. a new naclon&l broadc.uung network l.11unchcd Ill 199$ as ;n utcruton of the WUII(r Bros. brand 

~nd as an uddouonal distribuuon outlet for Warner Bros.' collccuon of clui.U.,n canooru and tci<Yo~oon 

programming, 131 Six Aags. the largest regionAl theme pask operator tn the United Stllle>. on whocn TWE ow"' 

a 4990 interest. (4) HBO and Conemn, the le;)()ong pay tel('iston ~1\tccs and ($) Tome Warner C<lblc t!Y 

>eeond largest operutOf of cable tcl,...tston syumu tn th- U.S 

The opennn, rewlu of TWE'$ ·=~ busoncu tn!UUIS :lTC pK>eniCd herem iU an tndocouon of nnancl>l 

performance INOlc 12) Ellcepc fOf nan-up losKs tncurrcd in an effon to create •·aluc 10 a br.tndcd nauo~~JJI 

broadca.<long network, nve·$ poncopal business tnlcrCSU generate "inlficant op<IIIIOI! lrYOmc and cuh tlo" 

from opera110ns. 1be cuh ft01> from opc:t~tions genented by 5UCh busoneu intercm u slgnltlcamly gre<~teo than 

then opemtnJl tnconiC due to sign1ficant amoJnlS o f nonco.sh amonnauon of tntanctble u>eu tecogruud 

pnncop3lly 1n Time W;uncr Inc.'$ I'Ttme W4111Cr"l Sl .l btllion uqutiiUOII of Warner ~ummurucauotu Inc 

("WCI"I in 1989 and SI.J billoon acquisil.ion of the mu10n1y ontcrell on Amcncan Tdc•u.oon :111d 

Communiclllioru Corporation ("ATC") 1n 1992. a pon1on of which cost wu Allocactd to TWE on accordance 

wnh the pushdown method o f accounung Non..c:ash amonwnion of IIIWlJible useu recorded b)' TWE'• 

b1J>oncsscs asnounted tO S444 molhon on 1995. S-178 mill ion ''' 1994 and S-176 moll1on 1n 1993 

SubsJdWlcs o ( Time Wl1mer lll< the ~cncral pan ncr) of nVE t'1'omc Wamet General Pmnero- I Owlnt 

1995. Time W:uner acquored the >Qtef~IC 11.21% hmoted p;utner)hlp tnccre-su prcv>OUlly held b) wtnodJ.~r~-. 

of uch o( ITOCH U Corpor:won and Tosh1b> Corponuon A) • rcsull. Tome Warner and cerutn of IIi- "holl) · 

owned subsldianes cullccuve ly o""n 7.1 .19% of the pro rata pnorn ) capnlll and reSiduAl <qull) p.s.nncnhop 

maercsts on TWE. and ccrtA111 pnon11 captw tnta<:su ><DJOI and JUnoor 10 the pro 1111a pnor11y capn.ol antcrcou 

The n:nwrung 25.5 I 1\ pro 1::1~ pnDnl) c:>.poW and rut dual «jUII)' hmllcd postnenhop IOICrcJU liJ'C held by I 

$Ubstdtlf) of US WEST. Inc. ("US WEST"), -.hoctt acquired >UCh tntcruu Ul 1993 (or SJ.532 ttUoor. ::f cash 

•nd a SI.02 1 btlhon .1 . .1\t noce tthe -uS WEST Note") 

In heu of contnbuung c~rutn JUKU to the Jllllnea hlp AI au ClpnaiiZIIIlon tn 1992 (<he "llenettcoal 

A•>eu'' ). ''"' Tome Warner ~neral Panncn asst~nrd oo TWE the nee cn1h ftow gcncntcd b) >UCh a..en Of 

Jogrccd to pay an •moon• cqt1o1l to lhc net ash now genenled by such aucu TWE tw the n&J!t to ~e<'C'h'C (rom 

the Time Warner Gcncr~ P;annen, at the ltmiled patUICr> opcton. an amouru equal to the (au '~ Lie of lhc 

BcnefietAI Au<:l>. net of assocoatcd habtloues. that ha•c not been contnbuted to TWE by June 3u. 1996. rWia 

lh.'lll conunuons co rttcl\e the net c-ash 1101>·. or 111 amount equAl to the net cash flow, sencnted b) such 

Bcncficoal Asscu TI1e consolidated financiAl s tatcnoenu oncludc che oucu 1111d habtloues of tbr bu<~neucs 

<Ontnbotcd by !he Time Wasmr Gcneml Partners. oncludong the Benc:ncool A»cu and assoc:taled habthues . all 

•t Time Warner's hhtoncal cost bull of aa:ounung 

1be c.>IUOiodA!cd financial sw.emenu rdlcet (I) the consolidauon b) T\VE of the TWE·AdunccJNc,.houw: 

Partnership resuhona (tom the (onnauon of such panncnlup (Note ~~ 1111 the d«O<uoudauoo of SO\ f'IAJ• 

F.ntenaonmenl Cotp0n1uon f"SiA Aaas"l :u • rr)uh of !he duposnoon b) TWE of a Sl .,_. incerut on s,. A•Jt• 

<II«U•c 1> of June 23. 1\195 (NOle 31 ond (uo) the C(lriMIIIdauon of Pnragon Communk<~uons t"Pangon" l~> • 
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TIME WARNER ElVTERTAIN~IENT COMPA NY. 1- P. 

NOTES TO CONSOLIDATED fiNANCIAL STATEM~:NTS-IContlnuw l 

re>uh of an oncrc;ue on TWE'• conuol O\er the =scmau of web cntll) ctfcoavc u ol Jul) 6. IWS Ccruon 

mheo reclusofit4110M have been mAde tv ohc pnoo )'C~,., linancoal >lateor.tnb 10 confonn '" the I')<J\ 

pocscnuuoon 

U~Uis or Con~lklallon and 

Accounting for ln•rstnwnts 

11>t cocuolida!Cd tinanc:o&J stlltemcnts oncludc I()()Cl, of the aw.cb. loaboloue•. oevcnuu. cxpcnw:>. oo~eomc . 

1~, and cuh nows of TWE and all comp.uues on v.hoch TWE hu a c!;n,o and ondutt1 controlhn' ' ouna 

ontercst ("subsodimcs"), u o( lWE IJld ots subsidomcs w= a smjlt comp:u1y S•wntfie&lll tntercompan) 

3ccounll and uansactions between ohe con&olidatcd companoca have been ehrrulli&ICd. Slantficatu account\ and 

tnn~IOC\S bclv.ttn TWE and 1b pannc,. and affiliateS 11e disclosed u ocla!Cd pany tranucuom 1N01e IJ) 

ln\esuncnts 1n COmfWIJCS In "'h>Ch nVE hu >lgmfiCIIII onilucncc but 1<>1 than a conuollong \ O{Ing ontcre\t 

arc 3ccounted for m ong the cqu11y mcll>od. Under the cquny method. only TWE'• "''"suncnt 111 and ~mounu 

due 10 and from the eqully invest.« arc lnoc:luded on llw: con.ohdatcd balance meet. only TWE'> •h:ur o f the 

'"''cstee's catnlft£11$ included on the con.ohd.lled operating results. and only the d•vadcods. cash dounbutooou. 

loan~ 0< Olhcr cash recti•..,d, from the invcstcc. leu any addotlonal cull on•cstmcru. loan rcpa)mcnl\ 0< och<r 

cash paod tv the tnvcstec arc included on the conwhda!Cd cub nO'o'-•. 

In accotd.lncc v.itb Fonancw Accounung Sunards 8oasd f"FASB- ) Sutement No liS. "Accounun, For 

CetU!n lnvatmcou in Debt and Equ11y Sccuriues-. 10\"eStmcnu on companw:s on v.'h1cb TWE doc• 1101 ha'e the 

controlling ontt rcsl 0< an Ol'ncnlup and ' Clung ontcrc1t so IUJC as 10 uc:n i!Jnoficant onlhxncc ~accounted 

for aJ na.rht value ir the investments are p ublicly ltll&d and !here ilrc no rcloliiC" ll!StnetiORl . or at c~t. 1f !he 

\ale or • pubhcly·uaded onvc•uncnt "restnocd 0< of the tD\'CSIIIICnt u noc publicly lrlldcd UnrealJud 6"'"' 4ll<l 

los;es on in,ntmcnu occounted for ll1 mllkct value arc rrponed on panner>' capitAl unul the tnvc.tmcnt " sold • 

., "'h1ch tunc. the ruliud pln 0< lou 11 oracludcd 10 oncomc:. Otvtdcnds mel olheT diStnbuuoru of «lmona• from 

boch mme1 ' 'illue and cost method invcu mcnu m oncludcd on 1ncon1e v.hen dcclartd. 

f'om~rn Curn:IIC) 

The financial posmon and opcnnng rnulu o f substanually all of lhc fore,ogn operation~ of TWE arc 

mnsolidaled usong the local currency llS the functiOnAl currency. Local rurrrncy &SKU and habohucs arc 

tnuu.la!Cd at the mes of exchange on the balance ~t dale. and IOC41 'urrrnc)' revenue > and cxptn\el .,.. 

trans lated atl\1'tage ratu of exchange dunng the pcnod Rcsulung tn •ulauon &a.ons ot losses. " hoch hJ,.., DOC 

been mAJCtul, m oncludcd in panncn ' capow Forcogn cumncy lr3Jisacuon ga.ons and losKs. "'hoch ha>< n01 

been matcnal. arc oncludcd 111 opcrntong rcsuh~. 

lJ~ o ( f.stlmatH 

11>e prcpanatoon llf linMICial staoemcnl> on conformny woth 1ener~lly ~~eccpced accounung pooopiC$ 

oequor<> IIWUigcmtnt 10 mal.e ..unutcs and assumptions that affect the amounLS repo<ted on the llnanciAI 

<tatemcnu Wld (OO{ft()(es thereto. Aoual n.-\ulu could doffe. from ~ ctumaleS. 

Sognoiicant C&IIIIUtC$ onbcrcnt '" the prcp=loon or the ICCO<np;lll)'lnl conJOiod.aled tinancoal atlllctncnl> 

u~Ciudt m~cmcnt's fureCa\1 of anucol>orcd rcv~nuC\ f1<>m ohc <hUtlbutol)n nf t:hcaoncal and telcvo>oon prO<luco 

"' mlko on cv~luAie the uhomote tCCO\-.:nbslol) o( him onvcntory rceordcd u 111 auet on the consolidated ~ 

\hr:c1 Man.tgcmcnl perioc!Jc~ly rc:YIC"'· •ucb eSIJmAICJ and II is rcasonabl) pouoble thai nwaeemcn•'• 

us~wnen1 of rccO\-erabduy of indl\idual fi lm• iUid te.lcvO>IOII product "'"> ch&nae ba.>ed on acwa1 ruuhs and 

<~h<l locton 
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TIM E \ \'AR/Io"E R EJ\'TERTA IN~IEST CO~IPANY. L l'. 

l'OT ES TO CO .... SOU DATED FINA:"CIAL STATE~tENTS-IConlfnutd t 

Rr• cnurs Rod Co~l.) 

Feoturr h im~ nrc produ<td or acquirrd for onuiolr\htblltOn in the•tcrt> followed by dtunbuuon on che hom< 

't<leo. pay cable. brnadc>SI nee .. or~. b.ut< cabk 3nd >~ndte>led t<lcvt.,On nwkct> Gcncr.ll). dtunbuuon 10 lhe 

lhcacncol. home 'tdco and P"Y Qbl< rrwUI> t the pniiW) nwict>l •• pnnecpally com1l<ted "'chtn <tghtttn 

month' of imuul relcO>C and :hcreAfttt " "h mpec1 to d"tnbuuon to the: basic cable. broodcul nctWOf~ aod 

·~ndtrated c<levt\tOn m31keu llhe ucondllf) mu~ct>l Theotn<"al rcvrnues Ire rccn~nlltd ""' the nlm• • rc 

c.hthtl<d Hom< ' 'tdco rc,·•nucs. I<S> a provtston for r<IUm>. arc rc•oantLcd when the homr •~td<os arc sold 

l<c, cnueJo from tl1c dt>IJ'lbullon of cheatncal produce 10 c.lbl<. bm.1dcu1 net,.'Ofk and >yndtcotcd tdO\J.,Cin 

ITW~CI' iNC rccognc7cd when the film> 31< l\'2tlablc 10 ccle<.UI 

T<lcvc.,on films and ~nc> 411: uuually produced fw the nei,.'Orl..s u r h~t·nm lclc\1\1011 >)lldiUIJOII l the 

pnmary m:trkct> l and rnA) be >Ubsequrntly h«ruc<l tO f~cgn or dorncsuc cabl< and >)ndlc•tcd lclc>luon 

mar l-ei> (the secondary m31kcts). Rc:vcnut> from the dc>lnbuuon of td cv.sion product art rrcogn1tcd "hen the 

11 1m, or >en c> arc available 10 ccleclUI. u cept for b.vler ugrccm<:nc.t wher< the rccogntuon of rc,·cnuc I> deferred 

unul che rr laud advc"'scmcnu arc e>h1b1l<d. 

L1ccnsc ag=mcnl> fw the l<lccul of thcatncal aod 1<1cvucon produC1 1n the cable, ~ ncl,.otl aod 

•ynd~e>tcd ~elc>u1on market> ;uc rouuncly cnurrd 1n1o " <II m :d•~c of thecr available dAl< for tclec&SI. '"h.ch 

" gcner>ll) dc1cnnmcd b~ the tclec:asc privileges gntnlcd under previous l tecnie agrccmcnu Accwd•ngly. 1hcJc 

,,. stgncticanc comraccu~ righcs 10 recdvc cull nnd bilfler upon which ~cvc:nuc~ Will noc be rccosniud unt1l 

-uth product ~~ .. , .. ilable for lc lccast under the conunccual tenns of the rclat~cJ hccn1<: agrccmcnc Such 

conu:.ccu~ nghu for wtuch m 'Cnuc " noc )cl rcc:ogncublc 1> rcfmcd 10 as "bxklos • E.\clud1ng advcnmna 

b.vlcr conlr.>etS. Warner Bros · bxldos amouol<d 10 Sl 056 bllhon 3nd S8S2 milhon 11 Dccrmbtt 31. 199S and 

199~. « •pecu,eJy hncludmg amounu rclaung .o che hccn>~ng of film produtt 10 HBO of S 175 mrlhon at each 

daccr 

ln,·cmonc.s of thealtlca.l and lele\ISIOn produc'l 3IC naccd 11 lhc lower ot arnoruud cosc or nee ru h ublc 

•:.luc C0>1 Include) dJrcC1 producuon and ocqtJISIIIOII costs. produc11on ovallead and capitallud 1ntcrcs1 A 

p<><11<Jf1 HI the ('Oil 10 acqUire WCI ... , alloc>lcd IU II> lhcatncal and lelcvmon pooduco I\ or Occcmbel 1). 

l'lh'l, mcludons :.n ollocouon to produce ctuu h>d been uh1b11cd .11 lusl once '" all l'll.lll.cu t"Lcbrlll") .• , 

lndl\ldu>l films 3nd o.crics lltC :unorttud. rmd the rrlaccd p.nic1pa11ons lUld rcsodtah ar< IICcrucd. b3>cd oo lhc 

propon ton lhn1 currcnl revenue> from lhe film or >enc~ bc.v 10 an csllmacc: of total rC'\cnucs anudp;~~ed from nil 

mlllltl~ The"' C>llftl41cl arc r<VIJ.Cd penodu.·ally and lonc.s. 1f any, are pro-..dcd 1n full WCI :ocquisicion cost 

•llo.Jitd 1o che Library 11 amo"'ud on a Sll1l&hl·hnc bam c:wn IWctll) )eM~. Cum:nc film 1n>en1onc• mcludt­

lhc un"mon1zcd cos1 of complcud fe>wr< films al(OClllcd 10 the pnmlll") m.vUu. c:IC\~s1011 hlms ;and Joel'l<> 1n 

prodUCIIOn ~\14111 10 4 COntraCt Of Ult, film nghl! X(jUir<d for the home \ldro m.vtC1 ;and ad\'llnCCS pun~&&nt 

10 agrccmcnu 10 dis111butc third·p:ul) films on lhc pnmon marlcts. l'oncum nl tilm lft\'CRiones 1ncludc 1hc 

unnmo"'zed c0$t of complcced thcalricol and cdcv1S10n f1l rn• nllocned to the )t(ond.lt)' nwltell. lhctUICal film~ 

111 Jlloduwon and WCI ocquultion CO>I ~looccd 10 1he Ubr31). 

,, "~mficam ponion of cabk >)>l<m aod cable programrrung rr•'Cnllt'• arc dcn''Cd from •ub>cnbcr fee>. 

"h1ch lite rc:cordcd u rcveour 1n the penod the ..,,_...,., 1> provided The cent of nght> to c.<hJbll fcarurc 1\lm~ 

;on<~ Olhcr programrn1ng on pay cabl< scrv1ccs dunng one or more &\lll:aboln~ pc:nodi l"poOJr.lmmma co.u" l 

gcncr•ll~ " recorded "hen the programmtng ,. 1n111~1l) a"211abl< lo r uhtblloon. and " allocaccd 10 lhc 

Jppwpnu~r >''alloblhly pc:n odi and nmtlf11 tcd •• ll>c pto~nommong u c \h1bi1cd 

AdH rtUlng 

In accordMcc ""llh FASB S~ccmcn1 No 53. " Fuw>etal ReporunJ by l'roduc:cn 3nd Dl•lllbut~ of M011on 

l'oCIUJC Films,'' .J<Jvermong COS!~ ror lhcatnc;,J and lciC\'1\100 produce a.rr upu&Jilcd and amonued 0\"Cf lhc: 

1claccd tc,cnuc wean\\ 111 each mw~cl for v.h1ch •uch <O>U .1n trllcndcd 10 bcnelu. whteh aencr'Ally doet noc 
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TIMF. WARNER EJioTERTAINM£1\T COMPANY. W'. 

NOTt:S TO CONSOLlDATED fiNANCIAL STATEME"'TS-tCorulo~l 

c>eccJ rhru month~. Othn ad,en.i mg cosu an: upemed upon rhc '"' ' ea.h1bruon of the ad,·ertoscmenr 

Ad"'"""•8 e\pcn1C. ucludrng thatnQJ and lclC\uoon product ;unounrcd ro S241 rrulhon on 1995. SI'Xl 

mllhon on 19'1J and Sl69 mJihon on 1993 

Cash Equh-:~ltnl> 

Ca>h cqul\•llenu CODllil of commcrci:IJ ~.per and other rn>csuncnr. llw an: rc:>dll) con'""'blc rnU) culr . 

• 111<1 h•\t ''"R""'I rnarunllel of IMe monlla 01 leu 

Proptn)'. Ptan1 ond Equipllk'tll 

Propcrt)'. plane and equipmcnr are mttd ar co.L AddmoM tl' cable property. plant and cqurpmc"' gcncrlllly 

mdu<lc morcn1l. labor. overheAd and rntnut. Dtprecr:auon u provrdcd amcra.Jiy on the •lniJhl·lrne method 

over ui<ful lives r3ngong up to lwenly· fiYe yem for building• and omprO\·crm-nu Md up 10 fifteen yem for 

fumuurr. fi11urrs. cable: rclevhion equ1pmcnt and othcl' equipment. 

In March 1995. the Fi~W>Cral Accoununa SWld:u11i Bcwd iuucd S&AtcOKnr of Fuwrw Aa:ounune 

S~.>ndlud; No 121. "Accoununa fot the lmpaumcnt of Lona ·LrYCd Aneu and fot Lona·'-''-ed MS<:u to lk 

01\p<l)Cd Of." ("FAS 1 2 1 ~) effecuve for fir.cal yan bearnnrna oftcr December 15. 1995 The new r~lu 

cstabhsh >t31ldards for the recognition and mc:uuremcnr of im~rmcnl 1om• on long·ll'ed 1\Kts and cen.ain 

ontan8rblt ~u TVIE upccts thar the adopoon of FAS 121 wrll not have • mat=&~ effect on ru finanerl>l 

\Utcmc:nu 

lnuan~:lblr ~"' 

"' • cruror and diStnburor of bnnded rnfonnauon and cm~nammcnt Cop) nghu. TWE ha.. ~ .,,gn•Rcant 

and ll"'"'"il l.mOUnt of inungrbk :weu. indudrna good-..rll. cable telcn11on fnndu>CS and Olher cop)nJ}Itcd 

prod ucu and tr3dcmarh. In aex«d.tnce wrth gener1llly accepted accounung pnncrples. TWE does noc rccognu.c 

rhc IJrr '"luc of onrerrually·generored rn~o>ngiblc ~Lio. Cosu rncurred ro creole aoo produce copyrij!htcd product. 

' "'" "' feature film• •nd tclevrslon scnes. on: t;cncrally cothcr cxperued u u~eurrcd. or captW17cd u UlnJible 

......," •• '" the ClUe: of c.uh ~\OlDCC') and '"'"'nrom\hlc prodUC1 Costs. Hov..-.-.:r. oecoununa rccogruuon " DOl 

gl\cn ro any oncreltirn• asset value chat fMY be u.oci.ued ,..,th rh<: collc.:uon of the utlderlying copyngbted 

maro:nal. Addouonall). COSIS incurred I(J CfCllle Of extend brands. such .. rhe ·UIIl ·UP or Tht WB Ntn.orA. 

gcncrall)' rc~ull on losses over an extended <lcvelopmcnt period and a.re rccognrzcd as a reducuon of income: as 

rncu rrcd. "hllc ony cO<TeSpondrng brand value creased Is noc recoenrud u on rnWigrblc auct In rile 

con!IOhtl;!lr;.!l 1;>3Jance sheet On the other lund. inllllirblc ISSCII acqurred in buslncu oombinatlOM accounted (O< 

b> t.he purr~ method of accoununa on: capiulrlcd and amoruzcd over theor expeaed useful life u a noncash 

ch:u:pc ag•rnst fururc rcsulu of opcralloM. Accordrngly, the intong1ble UKU reponed rn the coruolidolcd 

bal~n<c <hcct do nor rcftect the fair \'llluc or TVIE's intenully-genentcd inWI&iblc li>eiS, but nuhcr on: limned 

10 rntAnroblc usets rcsullmg from cen;un a<:qursitrons in which the COSt of the ~~equored companlo C>cet~d the 

lOUr \ •luc of the or tong1ble JlUCU &I the Ume Of ICQUiliUOII 

TWE omonrzcs sood ... ill over pcnods up ro fony )Un usrng the •tr&Jght-hne method Cilblc reiC\ uron 

fr.lllChrses and other rrrlo\nj!rble osscts arc amonJud over pcnods up ro '"<nl) )CUJ Uirns the SlriJShl· ltne 

mcrhod In 1995. 199J and 1993. amoniurion of soodwill JUTIOUntcd to Sl27 moJiron. Sl29 millioo and Sl32 

moUton. rr>p«t"cly. 11mortrwron of cable telc•••oun ft>tldlise• amounted ro S~l.l rnillJOn. S208 rrulhon and 

S!12 mtlhon. rcspecu,cly; and amoruution of ochet ll'IWlgrblc aueu amoun~ co S94 nulhon. S14l nulhon 

and Sl22 mJihon. rcspecth-ely. Accumullltcd &monJz:>IIOII of inWl~blc UKIS 111 December 31. 1995 •nd 1994 

amo unted ro S2.337 bolloon and Sl.867 lbillron, rupecuvcly. 
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TWE t.epD.nllcly "'''iCW> the C3tT)'tn8 volue of acquired inlanJible ~mls for each >cqu.,eo , ntH) un ~ 
qu11r1erly basi~ 10 detcrmi~ whelha •~ 1mpai~n1 1114)' e>aSI. TWE coruoders .-l.,·:.no c•sh flow and 

profil4bilily infonna1ion. onc luding n1imaoed fmure opcracing res ults. uend~ and other 4\'>l l>b!e mlorm:llo<Jn " ' 
USCS$ing -.·helher lhc ClliT)'ing value of intansible tWet can be r~O•Tred. U~n a delermtn•llun 1h.11 the 
ClliT)'ing value of intangible :uscu wt ll nol be recovered frotn lhe undiicoonted furure c:uh flo'" " ' th< .tcquore.J 
M in<$$. w C3tT)'ins ' 'alue of such tnWigible uscu would be con~idercd 1mpaored ond "- Ill be tcdu«d t>~ ~ 

chnrge 10 opcmtions in the omount of the ompainnent . Impairment 11 measured os :tny deficoenC\ on ''""'•"'J 
undiscounlcd fulurc cash flows of l.he acqutred bu$1n~ to ree<>'"'' the C3tT)'tng ,-olue rrl•ted 10 the uuangot,:., 
:mttS. 

locomt Taxes 

As a Dcl~ware limited p0Ulncl'$htp, TWE" notsubjeclln U.S. redcn>l and slAte mcome t>\allon lh""<'<t . 
Ccfl4in or TWE's operations lU'e conducted by ~ubsidiary corponauoru thai Ole SUbJeCt 10 dnme.uc '" lurerp• 
wa1ion. Income tni<C$ are pro,·tded on the mcome of such corporauons us ang lite loabtluy method ot acc1>unu n~; 
for oncome tues prescnbed by FAS B S141cmen1 No. 109. "Accounung: for Income TlUe>" • 

2. TWE-ADVANCEINEWHOUSE PARTNERSHIP 

On April I. 1995. TWE fanned a a ble ldevtsloo jo.inl venture 1011h the AdvnncdNewhou.c Ponncr<hop 
("Advante/Newhouse") to which Advance/Newhous.e llOd TWE contributed cable tclcvlsoon '>"<m> 1vr 
ini~IS wrcin) serving app~o .. mucly 4 5 million subscribers. ou well as ccmin foreign coblc IO'Tstmcnt~ and 
prognanuning ln\ C$1meniS IM I included Ad•-:a.ncc:/Ncwhomc'' I~ interet! in Pnmcstar l'ottn<:rs, L f' 
("Primesw"). TWE owns a two-1hirds cqui1 y mtcrest in the TWE·AdvtlllCClNcwhous.e P\mnershrp 011d " IJIC' 
m11naging partner. TWE consolld>acs the partn<nhip >.nd the onc·thord equity in1eres1 owned b~ 
Advancc:/Ncwhouse l$ rdkcted in TWE's c-onsolid.lted financial natcments as minority inacresl. In •~cordaoc<" 
woth Uoc partnership agra:rncna. Advance/Newhous.e con require TWE 10 putt:h"-"' rts cquuy IOtt:JC\1 for farr 
rt14rket •'lllue at specified in1ervw follow10g the deo1h of bo1h of us rnn.:>pol >harcholden 8egonnLng m the­
third year, either partner c-an onlllate • douoluloon 10 wluch TWF. .. -ould reccl\·e lwo-thuds 3nd 
Ad•·:tnce!Newhowe would recewe one-lhord or the ponncrslup's ncr ll>'<=IS 1bc asscu conlribuled by TWE 3nd 
AdvanccJNewhousc to the part~rshop were recorded at their predccesror'• hmorocal coSI. which. wnh rcSpcctlo 
AdvanccJNC\lo house. CO<WSicd of :users con1nbuted tO lhc partnership of appro~omately S338 mollion l1nd 
liabilillc:• assumed by 1he partnerShip of appro•imruely S9 mtlhon. No g:un w.u recogntud by n vE upon the 
capiiAlizalion of l11< pannenhip. 

The >ccomp~~r~ying consolid.laed statelllenl of operations includes tile operating res ults or w 
Advan::cJNC\lo•hous.e busiiW'SSCS from 1he d.lte of contnbutian 10 1M partncrshop. On • pro forma b>.sis. gwrng 
dfeclto (i) the formuuon of lhe TWE·Adv.~nce/Newhous.e l'lutnership. (ii) the consolldauon of Pangon. (iii) the 
rcocquisition of the Tome Warner Scn·ice P4r1nership Assets (Note 8). (tv) nVE's debl retin:lflcing (Not< 6) and 
(v) TWE's asset sales. tncluding the w e o f 51 % of iu onaerc.a on Sr~ Flags and 1he sole or ex peeled sale or 
tr:arufer or certain unclustercd cable rclevasoon systems. as >f each of ~ucb cranuctions hod occumd •• the 
beginning or the penods. nvE " 'OUid hi\'C rep<Jned for the ycat1 ended December 3 1. 1995 •nd 1994. re.-cnuc\ 
of S9.682 bollion and SS. 779 billion. ~prrciation Wid amonozatlon o r S 1.069 bolhon and S 1.035 bilhon. 
Qptr.oung mcome of S962 million and SSS4 m> llion. tncomc before <AtraOnhnary oocno of Sl72 mollron Vld Sl43 
million •11d net income of S 148 million and S 143 mollion. respccuvely 

J . SIX FLAGS 

On June ~- i 995. nvE sold 5 1,. of Its '""""I rn Si• Fl•gs 10 "" on•·es1men1 group led by Boston 
\ 'cnlure> for S2~ million lind rccei\'Cd S640 nulhon on add111on.1l proceeds from Si• Flags. reprcscnaing 
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I'•> mcnc of co.n••n mtercom~y indcbledneu and hccnsmg icc> A! n resuh of rhc rr.1.1<ae11on. SiA A•r• hA' 

been dc:consohdatcd and nvE's <emJiining .19~ ml<.rcst m Su A"'' 1\ ~ecounltd lu under the: cqull) mctho<l 

nl .a..counung TWC reduced debe by Appto\IIIUlcl) S8$0 rrulhon tn C'Onn«110n ,. th the lr>~'"t1on. and • 

pon1on or the .ncomc on the: t~ton h:u b<cn dcfcn<.d b) TWE pnn<tFll~ ~' a ruuh of tli guv:uuec oi 

cen;un thud· J>IIIly. uro-coupon indcblcdnu> o f s,. A•s• d.uc '" 1999. 

TWE had owned llll of Sll; Aag• su~e September 1993 -.hen 11 ~1dcd SIJ6 m1lhon m fund' to S" 

Flog> 10 rcpurchllS<: the remaining 50% common >lOCk mtcrcst hdd by other stockholdcl"! and preferred noel. nl 

ccn;un ~ubs1d1311es 

.&. INVESTMENTS 

TWE'~ 10\'CStmenls consist of: 

Equ11y method 10\'eSirnenu . . ... . , , .. .. . . . 

Cost method 10\'CStmenu . . . .. • .... .. 

Total .. 

~rJI. 

1995 , ,.. -- --
c..W...J 

s 335 
-18 

s 383 -= 

~ 629 
n 

s 66(, -
Comp.u~•es occountcd for 1Wl18 the tquny method tn<ludc Comcd) Pvtncr.. L P (~ owned ). ccnam 

cable syStem JOint ' 'cntures (gencrlll ly 50% owned), Pnmcsw 13 1% owned 10 1995). S1A Aaa< (.19~ owned tn 

1995 -.ben dccoruolidatcd). ccnain intc.nuuonal cable 311d p<ogrammmg JOint '<nturr< !generally 1S'il' owned 

m 1995 •nd 1994) 311d Counroom Television N"r" 'OO: (33% owned'" 1995,. A summary of combined ftrwx:uJ 

mfonnotton :u reponed by the "<<Ull)' 10\'Clltts of 1WE I~ set fonh below: 

Rc,enue.\ 
Dc:pcc:ct>taon :ond amonu.:auon . . . 

Opc:rnung IOCOIIIe (lOSS) 

Net tnconiC (IOSsl • 

Current a.-set> 

Total '-'><='-' 
Current h>bihlle> 
Long·tetm debt 
Tut.JJ laJtuhUc\ 

lvtal , h.uehoi.Jc"· cquuy or partners' capual 

F-80 

\nn~~rJI. 

1019! t99-l _1!!!_ ·- · s 1.·150 s 121 s 596 

195 125 •n 
t91 II 113 

(1681 (53) 80 

455 192 7:! 

1AI6 1.281 1.05-1 

.105 305 16J 

1.17H 55.1 b l I 

~.313 926 79-1 
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S. INVENTORIES 

lWE's in \ 'entOriCS COMISI o(• 

C'urnn' Currrnl 

fmWioml 

Film costS: 
Rcle.ued. less amonll41ion ..... .... .. S529 s ·137 s 585 s 1-l 7 
Complcled and nat released 0 •••• •• ••• 7~ ~2 ~~~ .. '-1 
In process and other .. ... . . .. . . ... II 396 IM 31> 1 
library. kss amonu:.11uon ........ ... . . . . . .... .. . 717 71-fl 

Prog<:~mming costs. less :unon aution .. .. ... .. . .. .. . . . . ' 219 337 149 \!lr> 
Merc~i~ ..... . . . . . ' .... . .. . . ' ..... ... .. . 71 81 
To1.11 ..... . . . ...... . . . ... ~9().1 Sl.909 s 956 s u;m 

>== - = 
Exc:Juding 1~ library. lhe unamonitcd cosl of complcied filml at December 31. 1995 nmounaed "' S I 062 

billion. more thltn ~ of whach as e.opec1ed 10 be amonizcd within 1hrcc yean alter releASe EAcludang ahc 
efTec1s of accounting for the acquisition of WCI. t~ tOtal cost incurred an the producuon of theauaol and 
tclcviiion films amounted to S2.011 billion in 1995. Sl.667 bilhon in 19?4 and $1.784 bll hon an 1993. and ahc 
lOW COS( amonized 1\ffiOUniCd 10 s~ bilhon. SI.6-IO btlhon Md Sl.619 ballion. rc$pecii\'CI )' 

6. LONG-TERM DEBT 

Long-term debl consim of· 

Credit agreement wcaghtcd >''erose mterc)t rnacs of 6.4% Md 6.5% .. 
Commercial p;apcr. "'"'ighted n"crngc onacreM r:lle' of 6.2% and 6.2% . 
Six Aags 9.25\\' tero coupon note• due Dccembc.r 15. 1999 
9W~ noo:.~ due May I. 2002 . . .. ........ 
7WKo d<:bcnturcs due Sepcembc.r I. 2008 
10.15% nOICS due M o)' I. 2012 ..... 
H'A'k n01es due October I. 2012 . 
8~% debentures due Murch 15. 2013 
SWk debentures due Ju ly 15. 2033 . . 
Other . ........ .. 

Total . 

S2.185 S2.550 
157 t>JQ 

123 
600 600 
599 59'1 
250 250 
347 347 
WI 990 
1}9-l 9'JJ 

1·1 58 
S6. 137 S7. 160 
= = 

In June 1995. TWE. thc 1'\\'E·Ad,-:lllcr/Ncwhow.c Panncrshap and • wboiJy.owned sub11daary of Time 
Womer ("TWI Coble" ) executed 3 lh'C·)IC:U r.-.'Oiving Credit facalit y Uhc "New Credit Agrccmcru" l T~ Nev. 
Credit Agree~nt e011bled such enut•es to refinance cenom andcbledncss ~~»urned in cc.ruun cnble lJCqUI51tJOns. 
to retinru~cc TWE's ind<:btedneu und<:r • pre-e>rsaing bank crcdia agreement ond to finance the ongoing "''otlung 
c:apita.l. capilli! expenditure and oaher corporoae needs of each boiTOW«. 

The New CrcdJI t\grecmcna pcnnm borro,.ings in an ·~ amoont or up to S8.3 bilhon. w11h no 
>ehcduled reductions an credit avrulabrlit> pnor to malurit). Borrowing• iU'C hmaiCd ro Sol billion rn tl>c cASe of 
TWI Coble. S5 billion m the c.ue of the TWE-Ad,ancciNewhoult PaJtncllhap •nd S8.J brllirm " ' the """" ()( 
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n\'E. \Ubjcct Ill eACh c:uc 10 ceruon llmrUtrons lUld OOjU\tm<n!S. Such borrowinp bar inte~it at SpecifiC raiCi 

for e:r.:h of the rhrce borrowers. genenlly equalro LIBOR plu1 a IIWJtn rnruAIIy I'UJ'"' from SO 10 87.$ buu 

pom1•. whrch rnargrn will vary based on the cred11 raung or tliWICrtl le•'enlgc of the apphnble borrower. 

Unu>ed crcdll •~ ••1ulablc for ecncnJ b&ainen purpo.c~ and 111 •uppon aJ>y commercial paper bormwrn&•· Ea£h 

borr<l"cr 1> rcqurrcd to ~/ a commnmc:nt fee rnitiolly rllllJinS (rom .~% to .JSW. per Mnum on the unwed 

poruon of liS conuniuncnt. The New Credit Agree me no CrlnLIIn. ccnarn rnve1141115 for u ch borrower rclnrng :c. 

:unon~ 11thcr thing•. add11ior.al indcbtedneu. lien• on Al\CtJ; cu b fi<N· covcrasc and lc•-era~c ratios; and lo:uu. 

ad•·an<c,, dmnbutrOM and ocher cub ~ymc:nu or 1r~ufcn ol u.cu from !he borr<N<n to tbcrr respect""' 

panncrs or affiliates. 

In July 1995. TWE borrovo-ed opproxrmatcly Sl I) brUron under the N""• Crcdll Agrcocmc:nt 10 repay 3Jrd 

tcrmmntc 11s pre ·utsting bank aedJt agrecmcnt In connecuon !hcrev.,tb. TWE =osnllcd llll «ttaonlrnllt) IOl• 

of S1~ mrllron to -.rite-off defend financrna cost• r<latcd 10 the former crcdll agreement. 

As • result of the Sr• Fbgs tran$ACUOn. long·renn de!x v.;u re..IICtd by appro.unuttl) S8SO nulhon on 

1995. inc ludmg the deconsolidauon of Si1 Flags' 9.2S'k mo coupon llOIU dll(' rn 1999 Such wo coupon 

ll()(c• ha• c been guaranteed by TWI!.In lddruon. TWE recosnu~d an extnordin&ry loss of SIO nt1ll lon tn 1993 

on connccuon v.nb tne retirement by Si.t FlaJl of cci'Uln of its rndebtedneu. 

Ea£h lime Warner Gencml Panncr hAs gumntccd 3 pro rata portion uf approAtm.ltd y S6 billion of TWE's 

debr and accrued 1ntere.st thereon bucd on the r<Jau,.., (;w •'al~~t o( the nc:t assets CM:b Tune W~SDCr Gcnenl 

P:tnner contnbutcd to TW'E (!he '1im< Waner <knerall'lnnct 0Ulln1Jltees"), Such Indebtedness" rccour5C to 

e..:h Tome Wamer Oateral l'artncr only to the Cltent of its guarantee. The tndenture pumran1 ro whlch TWE'> 

noon ond <k~nture> ho•"C: been rhucd (the "I ndcnlure .. ) rc:qurre> the unarumou> corueor of the holden of the 

norc' JnrJ d<~mures to remunatc rhe lime WIITII!t <knenLI Partner GUllniJllecs pnor to June 30. 1997, and the 

con•cnt of a moJOOt)' of such hol<krs to effect A tcrrninauon thcrc:lftcr. There nrc gencmlly no rcstnctlon.> on the 

•brill) of the lime: Warner Genertl Partner ~uJ>nntors ro nnsfer ma~enal assets. other lhlUl TWE U>CU. to 

panre> thar arc nor gullflntors 

lnrcrcsr e>pen}C "'" SS71 mtlllon m 199S. SS63 million tn I~ and SS73 nullron on 1993. The -.crghtcd 

••er~j:< rntcrc.r rare oo 'T"'E's toul <kbc v. a, 1 1% and 7 6% at Dca:mbcr 31. 1995 .u>d 1~. rcspccu•'<l) 

nvt: h.l.\ the Intent and tht atulny under the f'ew Credll Asrecrncnl 1.0 contJnUt 10 refln•nce I I> 

<ommcr•1•l p•pcr borro'""~ on a looe ·tcrm ~ .. TWL u noc obhptrd to repay any tJOnron of 11> lon11·1cnn 

dcbr unul the )<'llt :!000 v.hen the Ne"' Credo! AgrccmcrJ c•prrcs 3J\d oil bo<rov.rns• thereunder. 1nchxlmz 

commcrct.:U paper supponed by the New Credit Agrecmenr arc requrrcd 10 be repaid 

7. 1:-1<.:0.\lf: TAXF..S 

Dom<>Uc lUld forc1sn pret.u rncomc I loss) arc .u foliO\' • 
r ..... [adH ~r J l. 

t"J t"' '"J ·- · 
()(Jmc'''". 

Sl91 S2~2 S271 

lx><cl~n Jl ....!.:!.! \ I 

Toul 
Sl81 S201 Sl72 - - ~ 
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As a p;1ttnersh1p, 1WE is not subject to U.S. fcdctul. Stale or local iocotn<' tauuon. 11.,...<><1. ccn.un " ' 
TWE's opcntiom arc conducted by subsidiary corporatioiU U1a1 an: subjecl to docne>uc or fore tj:n Lu"''"" 
Income IA1.C:S (bcnc61S) or TWE and subsuliary corpcraiJOI\S = lU SCI fonh belOV> 

\•n.n f...ndf'd 1~.-mttlrt u . 
lftS ·~ 

19'11 

lmiUlom t 

Fcdel'l\J: 
Curren~" .... s 7 \ h ~n· 

Dcfmed ••... . . . . . . . . . . . . . . .... .. ..... . (5) l.'t d..' 
Fomgn: 

Cwrenf'l .... . 7J 5~ ())> 

Deferred .. .. . 1.1 ( I I• 1 ,..: . 
State: and local: 

C=c .... .... .. .. ..... . .... . ........... . .... .... . 7 1·1 1(1 

Dcfemd . . . .. . . . . . .. . . .. . .. .. . .. .. .. . .. . . .. . .......... . _Q) t I ~) ti l! I 
TOUll income IA1.U .. .. .. .. ..... ... , • • .. .. • .. .. .. .. .. .. ..... .. .. .S86 SolO »> -= - = 

( I ) lacluda ullbuboo or Su RAp' w aorry!~• •• die IIDOWII of Sl6 mlllloo •• 199~. u~ mllhoo .. 199-1 """U) mill .... on,...,' 

(1) lo<ludes lomp wilhhold>nl u.sa Gl S60 mll110<1 tn 199). 1M mlllloo 111 1~ load U9 moo- in 19'/l 

11lc financial 5tatement basis of TWE's as.'ICU ucceds tbc conupondmg w bu1> by S8.8 btlhnn >t 

December 31. 1995. princi.pally as a result of dliTcre.oces to I<Xlounun,g fO< depreciJ.blc and amoruublc "'""' ' 
foe ftiWICial 5tatemc:nt and income IA1. purposes. 

8. TWE PARTNERS' CAPITAL 

Each pattDCr'i intaest in TWE consiru of tbc initial priorily capiLAl and n:.Udual cqui1y amouniS that "'err 
:wigned to thllt panner !lf iu Pft!d6et sw twecl on tlw! m imattd fair Yiilue of tllt liCI wtu CiCli contnbu~d lo 
tbc pannc:rshlp. as adjusted for lht fair val~~<' of cc!Uin Tunc Warna Service Panncrship Asscu (:u dc:finc:d 
below) distributed by 1WE to lhe Time Warner Cenual Panncn in 1993 which wer~ not wbsequentl~ 
rcacq..UW by TWE in 1995 ("Coatributed CapiiAl"), plus . wtlh respec1 l.o tbc priorily capttal int=ts only. lilt) 

undistributed priorily capital rcru:m. 11lc priority capilal rerum co111i515 of net partnenlup mcomc allocated to 
dal.c in IICCOI'dancc wilh tbc provuiom of the TWE pannersbip "&J'CCttiCCII and tbc righl 10 be llllocal«< 
additional ponncnbip income wbich. 1oactbcr with any previously allocated net pannenltip income. provide:.• for 
lhc various priority capiiAl rates of return specified in the: table below. The wm of Contributed CapiiAl tlnd tilt: 
undistributed prioril)' capital rerum is refeffild to as "Cumulative Priority Capilal.'' Cumubtive Prioril)' upttal 
is 1101 ncc:esurily indicative of the fair value of tbc undctlyins pnonl)' capiiAl int.eruts principally due to Jlboo,y. 
mark.et rates of rerum on cc!Uin prionly capttol mtcn:su as compon:d 10 securities of comparable CTcdit ns.l: and 

maturil)'. such u lbe I 3.2S'.ll Bte of rerum on lbe Junior prioriry capital interut owntd by wbsidiAries of Ttmr 
Warner. F~. lhc ultimate rcaliut.ion of Cumu!Juh·c Prion1y Capitol could be &ll'eaed b)' lhc fall Hluc' 
of TWE. which is subject to ftUCIUlltion. 
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A 'ummal) of the pnont) of ConUlbuttd C.qmol. o"'""r>hop of Contnbutt'd uptllll and Cumulau•'t 

l'nortl\ (.lpll.ol ot December 31. 1995 and pnont~ c~pllal rates of rct~m thereon r> SCI ( nh bclov. 

~ ll- ~ f*arcrMn 
t tt....ta:U•• ,,.,., 

CoautbutC'd t'riontt IUo.. el G<wral us 
t~nonl• ol ContfibutC'd Ca~lll C• e!IAI' C.f:!Lol kd .. ,.. .. ... .,.,_," Tlnw \\a,..., \\ EST 

tbdJio•h t I "' p.t.....,.m IO• fllfnhlp ~ I ........ -.. _,.,,,, 
Scnaor pnonl) Cltpllal .. SI.J S l..S1~J 8 ()()% 100.~ 

Pro r3t3 pnont) captllll 56 87 ll~'" 63.27'A> t t n'l :!5.51 'l 

Jumor pnont) copttal . . ~9 J6 13.2S'k'" IOO.OO'k 

Re>Odual cquoty capttal 3.J 33'n - '" 63.27~ 1121~ !5 ~I 'l 

, .. . b fo.1udo p.utnrtWp ttw:omc or lou .allou.:ftf UWft10 

1b1 lncomr .allt)UIIfltl\ rd.-ttd 10 pnont) c.tptW I'W1 or rt'furn ~o~t b.li\ot!ld on p.a.nntMp tncomt anrr .n) 'fW''"-' t.U alb""'* 

H' 1 ~f' l! l ~ \(j() m~lhon ol p.II1JWn.tup 1nccwnt diW\b.lltd •• 1~-1\ tt,lft;"«=nttnr 1ht pr1t:J. .. , UP'W rerum tiwftOn thnNJh June )0. IW~ 

USt II ~ Kt U'w: nlt'ftl CCJOC'Uin:Dd) dn&nbukd.-

lt:f t I ~\~ ,.__, the nliml tofX'Un'f11d) dn.cnbl.lal 

111 kn.Jw• l C'Q\111) urtal ,_.not ra(Jlkd W . -..ucd pnonl) tW\ vf tmU"a tnrJ ._, wch. Ill C._.J..u,t Pnonl) ( Ar'!W u tqU• I toll' 

('(JIIlUibw:t.«J C~pll,l tfc')'ll.~tf. in lht UK ol CC'tUJn f'\tnl\ WCh M !he lkfu.lc»tton (!If W•J.OluOon o f TWE.. ft'lidul.l CQljttf C'":'fiUJ H 

cn11tkd 10 &n" tU'C'U ol Chc (~1 "aJ.... ot ch: Ml auc.u of N"E 0\~r t.ht tll/t:pat amowu ot Cw:mulMPc Pnaru) C&ptlaJ &:lid if"C''O.. 

t,a\ .. b._&tJOfU 1"be: ~ C!q*UI) ConU'Ibutt:d Capw 1\n f'nonl) 0\..., the: J'"l)nt) rrto.RI Oft J4IIMII It'd rwo nu pnc:lnl)' C:ar"U.I 

Orcou"' Contnbuted Captllll" based on the fau •~It>< of the nee usct> tluu each panner conmbuted to the: 

pM~nenhop. the •BG'Ceatc or such amounts i; . rg.nificantl) hogbcrllwl TWE's partMn' capital u rcft«1td an the 

'omolul.oted fin4ncUll sUitcJtlCDU. \lihrch u NKd on the: htsloncal cost of the conUlbuted nee uscu Fo< 

purpo<« of ollocaung pannct'lhop ancomc or lo~s to the: p.utncn. p:umcnhtp income or lm.; " based on the: faor 

••luc nl the net ..... u conUlbutcd 10 rhe p311ncnhap and rt\ulll m >ienaflcantly k\S pannershop tncomc. 0o1 

rnulb on p.ut.,.,nlup loues. on contn.st co the net oncome l'tpO<I<:d b~ TWE (or luwtcUll >Utentcnt purpose•. 

\li hoch I> o01Js0 b;ucd on the htSIOn col COSt of COntnbuted net UK IS. 

l nder the TWE panncnlup agreement partnership u>eomc. co the ut.ent c~d " ftr>t alloat<d to the 

p.utnen \0 thot lhe cconomoc bunkn Of the n>Comc IOU con...:qucncc> of p;ut""r>hrp opcratJOIU I> borne &> 

though the p~rtnershop -.ere t . .u.t'd u a corpor.~uon ("\JXCtal ta• allocollon•-). then to tlu: "'non< pnonty. pro 

rata pnont~ and JUniOf pnOnly Capital interuiS. in Orela o( pnonty. 31 roleS o r r<lum ranJIDJ! rrorn 8'l: I<> 

13 !5~ per annum. and fi!Wiy 10 the rrsidual equrly mt.erc.U l'>.r~Mnhop lm.ses generally :are aUocat.ed ftrsl 1.:1 

ehrr11natr pnor allocauons of panncnhip income 10. and then to reduce the Conmbutt'd Captlal of. the tn.du~ 

cqulf• . lllillor pnonl)' c;pirlll 3lld pro I'IWl ptionty capttAI intc ctsu. in that order. then m rtducc the iimc Womer 

General p-.an.,.,r> • scncor pnon1y cap11.al. utehxhng p3llncn.hrp oncomc 3llocattd thcrc:co. and lin&lly to rtduce 

.un 'Jlt't. I.JI t:l\ nfiOClliiOrl\ To tht tAitnt putncnh1p mcomr 1\ tn,u lftcu:m 10 uu.sf) all SJXCIAI allOC'IUOI\\ 1n a 

pru11cul:.r accounung pcnod. the right to " 'cc"" oddcuorud pattnershop oncome nc<e:>sat} to provldt fllf tlx 

"3IIOUI J>nonty capital rat<> of rc:twn is earned forwou-d unul SAU>fkd out or lulul't putncnhrp ai\C'Ot11<:. 

rncludon~ an) panncnhlp rncolll<' char m&) rcsuh from any liqurd.luon Of da.soluuon of 'nVE 

rhr 1 \\'E partncrU.iJ> llircement provrtles. under ccn•nn cucumstancc>. f01 the dl\lflbution or prumershrr 

u><omc .Uiocattd to the scno01 pnonty atpnal ow""d b~ t'hc iime Worna ~nil l'anncn ("Senior Pnont) 

Capual O"uabuuons' l. Punuanc to such provtSton. S366 mcllron of p3l111Cnhap oncome "'"' d11mbuttd co the 

Tome \\'.moer General l'llnners in 1995. The scnaor pnonl) coptUlland. 10 the cucnt n01 prevoous.ly dt<lnburr:d. 

pannct\htJ> mromc allocated thereto 11 requned to he dosmbutcd rn three annual onstallmenu bcgtMing ''" 

Jul) I I <197 The JUnoor pnonry cop11al owned b~ •ulxodwle• of Tune Warnet rna) be coo eased of ceru.tn 

<>rcraun~ pcnon1UI1Ce llllgCIS""' achac•-ed O\Cr a he )Cot pcno.l eodrntt on Occcmhcr 31. 1996 :md a ten·)<'"' 
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pcnod cndmg on Occcmbc:r J I. ~001. Ahhough s.stnl3c uon of the tcn·ycar opcrnung l"'l"'""·"''' '•"f''' " 
rndctcrmmoblc n1 th1s umc. 11 1> not cxpcc~ed thAI the ih"r·)<ll 14l1J<I "'111 be oliAin<d 

U S WEST h;,. on opuon 10 obuun ur 10 an oddluon tl 6.33% of pro rolll pnon1y capunl .u><1 rc"du..1l <<l""' 
tnlcrcs~. dcpc,nd•ns on cnble opcrnlmg pcrformJIIlcc The opuon ~~ <•crdsabl< lxlwttn Jl111Ull1) I. 19<1'1 •n~ on 

or obout May 31,2005 n1 3 m~U~unum excrc1se pnce n.ngmg from Sl.25 billion 10 Sl 8 b11lton. dcpcnd1ng on 1hr 

)'W of cA®se. Either U S WEST or T\VE may elect th~l the c~.erca.sc pncc be Jl'id w11h p.:ulnmhap mlrrr>l' 
rallhcr thllll c~h. 

Distributions md lonru. to the p311n<'r$ arc ~Ub)Cct to p.:utnel'$hlp und crcdll ogrrrrncn1 huutaliun' 
Gen.,rnlly. TWE mus1 lx m complllllltt wnh the cuh How CO\'tlogc and leverage rouos. rcslncocd JXI)'nl<n1 
lirtnllltions md Oth<r credn agreemen1 eovenan~ 111 order 10 mAL< such diSlflbuuons or lo•m 

In September 1993. ceno.m asseu ofTWE we.rc distrib<ucd ro 1he lime Warner Gener•l Pannrl\ ~nd "<I< 

owned and openued by other partnerships (lhe ·-nrne WlUTI(r Scmcc Pu1nrDh1p<''1 1n or.k1 '" cn,urr 
compllonce wi1h 1he Mod1ficauon of Final Judgment cOle.rtd on Augu~t 24. 1982 by lh< Un11rd Stat<> IJ~>lriCI 
Coon for the DisulCI of Columbia oppllca~tc to U S WEST ond Ill affiha1ed compan1e>. "h•ch rna~ Ita•< 
included TWE. Thil c! ..IUlbullon W&ll recorded foe: fi!WIC14l swcmen1 purpo10 blL\Cd (>n 1he S95 nullrun 

historic ill cost of lUCh IIS.S(U and. fDr partMrship 3:Jrc~menl pu~. lime Wamu GcMr.li l'o.nncr~ • JUntur 
priori1y copual was reduced by oppro•ima~ely S300 million. In 1994. U S WEST reeel\"rd • JUdiCial <>rdcr 1ha1 
TWE was no longer prohtbilcd from owning or opcnuing sub.sunuAII y ;JJ of such o5sel$. ,\ccordongl). tn 
Se ptember 1995. TWE reacqu111:d sul»tanually all of the as~IS of the lime Warner Servtce P:tm•er>IUp>. 
subj«lto 1he liobihtie.s relllung 1herc10. (the '"Time Warner SCf'\•tce Plutnel'$hip Assel>") ' "exchange lo r JUn"'r 
priomy eapi13.1 intereslS in DVE equal 10 approximau:l) S400 mtllion The reocqu1si11on wu reco.ukd fur 
finliiiCial SUllcmena purposes b>.sed on the Sl24 million htslonc:ol cos1 of 1he lime Wamcr Semcc Panrl<'l\llll' 
AsselS. Prior 10 the reacquisition of the lime Warna SeT\ ICe Pannenh•p AsscL\ 111 September 199.S. TWE "'"' 
rcqu1red 10 lll4kc quancrly cash distributions of junior pnom y capual m 1he omounr of S 12.5 nulhon w the 
lime Warner Gencral Pan.nen ('1'\VSP Ot!.tribuuoo!" ). which the General Panners were 1hen reqUired 10 
comnbute 10 the lime Wamer Xn ICC P:lnn<Dhlps. TWE paid nvsp OiSlnbulion• 10 lhe lime Warner Ciener>l 

Pa.nnco 111 the lllnounl of S25 mtll1on. S50 million IUld SID million 10 J\19j, 1994 and 1993. re,pccu,el) 
which we.re r«ordcd u reducuoru of Ttrne Warner General Panr.en' Juntor priomy captllll 

nvE reimburses lime Wamcr for the nmOUill by whoch thc nwket pncc on lhe UCn:I>C dote ol Ttmc 
Warner common >tock opuons c.\trC15ed by employcecs o{ TWE uceeds th< eurc1>C pnc. or. "11h respcc1 10 
options grnnted pnor 10 the TWE cop11al luuon. ll•• g~a1e1 of 1he e<crClsc pncc ond $27.75. 1he m.vl;et pncc ot 
the common s1ock a11he 11rne of tl>< TWE copilllliuulon on June 30. 1992 ("Stock Option Dislnbuuoos" ) D\"E 
oc:crues S1ock Opu~n Distribuuons and a corresponding h•bllily "ith r<lptCI 10 WlC.lcrclSCd opttOM when 1hc 
mark<l pricc of lime Warner common stock mere~> dul:ing llic xcoun110g pcnod. and "'"nc' pre-vtou•l> . 
accrued Stock Option Dmnbuuon~ •nd lliC corresponding ILlbrlrt) "'hen 1he marl:e1 pncc of Ttme Wamcr 
common stock dtthnes. S1ock Opuon D1s.nbuuons "'e p:lid when 1he opuons arc e.cn:ised.. At December J I. 
1995 and 1994. TWE hod recorded • hob11i1y for S10d Opuon Oi Mribuuons of $ 122 million lU\d S89 1011l1on. 
rcspccti\"rly. based on 1he unexercised opuons and the nwkel prices 01 sueb dates of S37.87S and S35. t 15. 
respccll\"rly. per lime Warner common sluu'e. TWE p.lid Slock Option Oistrib<ulons 10 lin~< Wamct '" rhr 
amoun1 of Sl7 million. SS million lllld S20 milho111 m 1995. 1994 and 1993. respcctl\el) 

C:uh disuibuuoru arc requucd 10 t>c modc 10 1he p.nncn 10 pcrmu 1hcm 10 pay 1ncomc 1ues al •L·uutof) 
roues ~d on 1heu allocablc u.uble 1ncome from TWE ("Tu Diuribuuons "), wcludrng ony '""able rncomc 
gcnem1cd by the BenefiCIIll Asscu. oubJ«l 10 hmuauons rcfen'rd ro herc1n Thc •BM~Il"IC ornoun1 11l •uch Ta' 
D1s tribuuons i.s compu1ed genen>lly by reference 10 the tues 1ba1 TWE would hD,·e I>Cen r<quued ro p.>y 11 u 
wc:rc a corporauon. Tu Distribuuons "'CJ't pn:""''"'l>• •ubject to renncuoru unul July 1995 and= now p>Jd ro 
the lime Wll.lliCI General Pmncn on • cunYnt ba•r> D\'E. p:11d S6SO m1lhon of such Tu D1stnbuuoru 10 Ill< 
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lunr Wamrr < otncr~ll'anntl"5 10 199~ lot "'h1Ch SJJ.l m1lhun "~' ..-~d at ()ec.,mber 11. I<J9.1 t. tompued to 

Sll' mrllrnn 111 19'1~ 

In •dduron 10 Stod Opuon Dr<tnbutron<. T:u Dritrrbutron< and S.nror Prroruy C~prtal Dmnbutron>. 

qu.!llcrl~ cash d~>tnbuuons may be made to the pnnncrs to the extent of execs~ cnsh . .u defioted 1n the TW1::. 

pnnncrship a~reement ( .. E>.ccss C.l.Sh Dumbution .. l A»ummg th:u no addltiQO&I pnnncrslup 1n1e~su arc 

I>W«J '" nc~< p;~nntl\ and char cerw1n cash dmnbut1on thre>hoM> are mel. cash d1stnbutron> Olhcr th:on Sto..L 

Optr"" D"rnll<ltrOn\. Tu Dr<tnbu1100. and S.nior Pnonr) Caprtol DmnhutrOni "111 In the aggregotc be llUide 

t>J.~7'< co rhc Trmc W:tma ~ncr.al P;anncn. II :u-. 10 Time \VIftlCf and H.51~ 10 US WEST poot 10 June 

30. 19')ij. chcrcaftcr. lhe Ti~ Wamer ~nenl Pinneo llrll be c.ntulcd to ~OdlliOIIll dmnbutron> ~<rth reipccl to 

1unuu !'"""'> cap1tnl. If aggregate distnbuuons made to the hnutcd partners. gencrnlly from all s0\lrce5. ha•c 

nor l<'.chtd Jpp<OAtmardy SSOO mtlhon by June 30. 1997. cult distnbuuon> to the Tin"' W.liii(J ~ner.tl 

Partn"r,. """ rt5ptct 10 the Time \\'1\mer Ccncl'lli P3nll<'r>' pro rata pnont)' ond resrdual «lUll) capnal. ocher 

th:tn ~tocl. Optron D~>tnbuuons and Ta' Dutributions. will be deferred untr l such threshold " met Slmll31ly. 1f 

'udr ·~greg•~< tltsmbuuoni to the lim1ted ponners h~'T 1101 reached apprOxtiNitdy Sl.6 b1lhon b) June 30. 

19'18. ca.h dl\trtbuuon) "lth respect to JUntor prionty capual w1ll be deferred unul such th~•hold "met. It lUI) 

' uch .Jderr.~l occurs. ~ portton of the corrcs:ponding pl111r1Cr>hip 1ncome allocat ru wtth ~spcct to such deferred 

amoun" ~<rll be made at a rate higher tlwl Olhetwi5C "0\lld 11.1-. been the ca.sc. As of December 31. 1995. no 

C:L\h drMnbtllrOn5 have been made tO the limited pnnntr). In addition. rf • d" 'UIOII or TWE Of • subsuntral 

pon1on thereof 15 t>.old. chc ""' proceeds of such u.le. less expense> ond proceeds u>ed to repay outstAndlng debt. 

~<rll be rrqurred to be dutnbutcd ~<11h respect to the panncn· pnnncrshlp 1ntercsu. Srmrl31 dtsmbutJOtU arc 

rcqu11cd 10 bt: made rn the event of a fmanctng or refinancrng of delx SubJect to "") hmltllllotl> on the 

m~unencc nl .>ddrUQO~I deb! conU!Jntd 111 the TWE p;tJ\Jicnhtp ~nd etcdll agr«nl<'nls. at>d the lndcntulc. TWE 

"'-'> h<lna~< lu1xh 10 male drstnbuuon> 

'1. !'ITOCK OPTIOS PLASS 

Optron' 1o p<ltCil.uc Time \V~r common \lOCk untler 'lfiOU> "oc~ op<1on pl.,.. h~'e been 'ranted w 

cmpln)ee> ul T\\'E at. or rn exceu of. f:aJJ mQf~et \o:tluc ot the dar. of ~r.lnL Generall). the optron\ become 

""r"''oblc O'<l • 1hr«·)C31 vcurng pcnod and exprrc ten )con from the dJt< of grant A summary or stoc~ 

""''"" .>Ctl\11\ v.rtll ""P<ct to employees of TWE rs ., foll.o~<' 

Our'lanJms •I hnlL11\' I. 1995 
Granccd 
Eu<r1\C\l 
Csn.ctlc..t ••• 

B.tl.an,c "' lkccmbcr 31. 1995 

F·86 

,....._..aad_, ol ~lil.a.rft 

.of T\nN \\ amu t.urri.M" hi« 
CQf.nmon Slotk f"tf' Shan 

JO.IIJq S 8-IS 

2.1·11 3~-tS 

(1.3161 8·38 

~) 17-IS 

28.535 \17 ·45 
-=== 

O.O...twrJI . 

"" 
,,.. 

( l ...... ·•ecf• j 

21.8-16 21.318 
-=-= .......... 



Tl.\1[ WAR.JI;[R EI\TERTAINMENT COM'PANY. L .P. 
NOTES TO CONSOI.IDATED fiNANCIAl. STATE:I1EJI.TS-1Cvnl inul'dJ 

TWE reunburscs lim< Warner ior the usc of Time Watn<"r \!OCl Opltons on the b451\ der.cnbed rn S•>te X 
There were 437 lhou.and opuon~ c-\erca~d an 199-1 and I 9 mallion op~aons acrca\Cd an 1993. •• pnc~ nngan0 
from SS·S36 per >hare tn cnch yeru 

10. BENEFIT I'I.ANS 

TWE und its divrsaons h•\e defined bcn<fit pension plans covenng •ubstanu>ll) all dOtl\c.\IIC cml•lo)c<' 
Pens aon benefits are based on fonnullU that rellect t!hc cmplo~ecs· )CATS o( scrvace and compc:n<.111on Je,ch 
during their employment period Qualifytng plan$ :m: funded in accord.tncc "A'tth go•-,mmcnt pen"<'" on.t 
income uu rcgulauons. Plan JS5cll Me invested in CIJUIIY and fl~cd Income ~cunues 

Pension c~pensc ancludcd the followang: 

Scl"·icc cost 
lnte.tn l COSI • 

Actaul return on plan assets 
Net amont:z.:uaon and dcferr.>l 

Tocnl. 

The status of funded pens ion plam ,. a.s follows: 

Accumulated benefic obhpuon C89% 'ested) . . . 
Effect or fucurc salary increase:. 

ProJecccd benefit obhgauon .. 
Plan asscl> at fau value 

f'roJcclcd benefit obllgaraon m execs. o f plan auc:ts 
Unn.monazcd actua.nal losses . . .. 
Unamonazcd plan chnnges . . . . .. . 
Other . . . . . . . . . . . . . . . .... . . 

Acr:rued pen>oon loabalot) 

Tioc foJiowmg auumptoons \4 ere used In >CCOURUng lOt pen>aon plAnS 

\\'e1t:htcd a\c.rugc: ducounl ntte 
Rcc"rn on plan assets 
Rate or ancrcasc an compen.ation le•-els 

\ 'r:an t~ Orttmbn J l , 

19'15 ,,. 199J 
1mUUom1 

s 20 s ~" S ~I 
21 ~~ 19 

()$J ·I !~ I I 

37 (211 5 

s 23 s 33 s 2~ 
= = 

1-lbtr JI . 
1995 '"" lmWiooul 

S21J S l72 
Ill 9 1 

J!.l 263 
247 2:!5 

\771 13M I 
()() ~4 

5 4 

13) ____!_:!) 

s 1151 s ( 14) 
= = 

1995 ,,.. lf9J 

: .25% 8.5% 7S'l 
9% 9% 9\t, 

b'l> 6'1- 6\l. 

Ceruun domes tiC employee• or TWE p:utrC1po1< an muluempi<O) CI pensaon plan• :u 10 which the ex pense 
amounted to S21 millaon in 1 99~. Sl8 nulloon an 1994 and Sl9 rn1lloon on 1993. EmpiO)e<' on foreign counm~ 
pnm<rf>alc '" v:oryuog degree> ua local pension pla.ns. which in the aggtCIIDIC art not .. gnrticoul. 

Ccn•m domestic employees also panlcipotc on lime Warners 401(k) .. vmgs plaM ond other ••vang> and 
prollc shonn~ plans as to whtch the ~pensc amountod to S15 mi llion in 1995. S23 mtlhon tn 1994 and S20 
malhon an 1993 Contnbuuon> to che ~OI (k) nnd ot)ocr """'"&s piAn! :lfe b=d upon a percentage o( the 
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rmpln1tt1 ' clcclcd cun1nhu11ons Conmhullon• lu 1hc prohl \hnrmJI 11lnm ore £:nerally tlctcrrrlll>cAI by 

rnan:agcment 

II. FISASClAL INSTRUMENTS 

1k corrymg value or TWE's fiiWlCIAl in.trumc:nts appro .. motcs faor \Oiluc, CACCJ)I lor dtffcrc:nc:clo V.tth 

re>pt"Ct to long-tcnn. fi•cd·ratc: dc:bl and cetum d•lfcrc:tK:fi related 10 wst method on\'CSUnenls and other 

hnlnt oal tOSUUmcniS wlucb In: 1101 $1gnJ6c&nL The fur 1aloe of fitWKtaJ m~RI>. WCh as lon& ·lcnn debt 

•nd an1-estments, is gcncntlly delcnruned by reference 10 tnlllkcl values ruulting from Ioong on • IUIUonal 

~cunu~ cxcllill1gc or 10 an O'l'cNht-<"DIInlc!l!l¥l<l In caKs "here qUOttd mukct pn=""' 1101 a~·allablc . such 

as for dc:nvauvc finaoctal IOSlnlmcniS. fair ' 'aloe u based on csurnatu uJm& prucnl '•luc or ocher valu>lton 

t ~:t;hnlq~;c\ 
· 

Lon a:-Term r:Hbt 

Based on the lc•-el of mtcresl ~tc> ~ling at Dc:lxmbcr 31. .995. the fair voluc ofTWE's fi•cd·~lc debe 

eAcccdc:d · ~ t lllT)'ing ' 'olue by S386 mrllion whrch rt:prescnls lilt unrealized lou. BlUed on TWE'> tt.ed·nw: 

dcbl outstandtng >1 December 31. 1995. exh 25 basis potnt tnc:reuc or dccrcasc rn the level of interest rates 

prc~-:arlmg at Dc..embcr 3 1. 1995 v.-ould rc>ull in • rcducttun or rncr«sc rn the: unrealiZed loss of !'IS trullton. 

respccuvcly. Based on the level or Interest roles prcvarling 11 December 31. 199-1. the f.ur 111loe of TWE's li•c:d· 

r.uc debe v.lU S-460 nuUioo Ius than ru C.atr)ing •-aloe "nicb rcprcsc:nts an unt'ealrud gam Unrcahz.cd gurns or 

los"'' related to the: differences in the: fair value And carryma '"IU<O of TWE's long-term debe arc noc rcroJntlro 

unlc -. ; uc:h debt as rcurcd prior to 1ts tnlltunt) 

Fon-l!!n Currrnc:y Risk Manacemmt 

Fomgn ••change contracu are usc:d pnmanly by Tmlc Warner to hedge the ru}. lh>t unrcnuned or future 

hcc~tsc fees owed to TWE domesuc complltltes for t.hc: ulc or lltlttcapatrd we of U.S copyrightro produ<'lS 

:Uxo..J IN)' be >d1-e.ncl} a(ftcltd by dwl'es rn forcrgn currency a changc r.ues. As pan of au overall llratcgy 

10 m•n•gc the level of e.p<>Jurc to the n sl of forcrgn cun-ene> a ch;anrc ~ ftuawauons. lime Warner hc:Jgu • 

pon ron of "' and TWE's combtncd forcrgn cutnrl<') expo$urc> anucipatcd over tlac cnsumg twelve month 

pen od. includrng those related to 'TVo'E At Occembct ) 1. 199~. lime Warner h;u cff<CIJI"ely hedged 

upproAtmatcl y hal( of TWE's total estimated forc:tgn CUn'eOC) CApO>UfC:S lh>l pnncr~l) rcutr 10 &ntK"tpatcd 

C35h flows to be remitted to the U S ovrr the en.uong t-.·clvc month period. u>rnll loretgn cxchllllgc contraCts 

lh>t generally tsovc IT\IItunucs of t/ucc months or less. wluch gcncl'lllly arc rolled ovu 10 provide: conunurng 

cov.,ngc lhrougboot the yc.v. TWE u rcimbur-.cd by or rcrmbur>e> lime WIJ/nCJ fO< Tunc Warner contraet gams 

.lnd loUo rewro 10 TWE'> aposun:. lime Wll'Jl(! often closes forcagn u changc 14k conu-.cts by punchAitng 

:m o ffsctung pun::hasc con1111ct. At December ) I. 199:S. lime Warner had roollliCU for the: sak of S5().1nullion 

;md the purchASe Of $ 140 mriJion Of fot"e1gn CUrTCIICICS at fhcd rate> and IIIOIUrtttes Of three months or less Or 

Tunc Womer., s~ million nd ulc contrnet posouon. none of the forc:ogn udt.vlec pun-twc COOtrliCU llltd 

Sll ) rnrlhon of the fot"etgn c•cbangc we CODtniCIS relAted to TWE's forctgn cWTency aposurc. pnmanly 

Jap.•fte)C y<n 121 % of net contrnc:t position rclau:d 10 TWEl. French (runt) (22~1. ~n tmrk.s ( 1 2.~) and 

C.m3dtlltl dollars (2 1~). compared to • net sale con!IX1 posmon of Sl88 mill1011 of rorcten CWTcnoc• ot 

December J I. 199-1 

I lnrcol11ed g&Jn> or louu rc:Wcd to forctgn cJ.changc contr.ICU ure rcconlcd tn orscomc u tloc: market ••aluc 

o t su~h contn~cu c hange ; accordinsly. the c&ny~nJ '"'ue of foreran a clwlsc coocrxu appnwmaLC$ rn&rl.ct 

1;,lue The carrytng value: or foreign c.dangc contnlt'U wu 1101 matcnal at December 31. 199S and 199-1 and rs 

tncludcd in other cuncnt ltabrhtiu. No cub •• requrrcd robe rcccl\cd or patd • 1th rcspcc~ to the: rcalwauon of 

'"" " ~"'"' nnd IMsc. unul the rcllllcd forcagn ucilungc tonlniCh liiC W'nlcd. i<IICr:all) ot thctr respectt'c 
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TIME W1\RNER ENTER'I'A IN~IENT COMPANY, I..J' 
NOTES TO CONSOLIOATI:D F'INANCIAL STATEMENTS-(Conlinurdl 

matunly date>. In 1995 a.nd IQ94 . TWE lud Sll no11lion :111d S20 m1lhon. respecuv~ly. of ne1 IO>S<'~ on loreogn 
exchange contracts. which were c>r are CXJl<'Cted to be offset by et m" .J>Ondmg 1ncreMe• on the dolla.r ":Uuc .,f 
foreign cunency liccruc fcc p:l)'n:~enu that h.lvc been or are anllcipted to be recc i\'cd tn cash from the 1aJe ul 
U.S. copyrighlcd products abroad 'limr Warner plac:o for<&gn c.trrcncy rontr.IA:t> wtth u number of m•i•>l 
financial irutttutlonJ in order to nummt u crcdu m k 

B.ucd on Tim<: Wllmer\ out~tandtng fon-tgn ~xchAngr contmcu rclJJted tO TWE'' exposurr at Dcccmh<r 
31. 1995. each 5% drnluauon of the U.S dollar 3} compared to the level of forctgn rxchan~e mte> rot 
currencies under rontlliCt 11 December 31. 1995 100uld rr;ult In A.ppro~trlllltely S6 mlllion of urueah7.cd lo;.,., 
on fmagn cuhl\Jlgc rommr~s. Con•·r,·)cly. a Y~ app1cciauon or the U.S. dollar "''OUid mull m S6 rn1lhon ur 
unreAiiud glli ns on cont1'11Cts. Corutstcnt with the na1urc of the cronomic hedge provtded "> ;uch forct ~n 
e>ehnnge contmcu. such un= li•.ed 1\lliru or los-a would be offset by corrc.spondtn» dccrca>C> or mcre;uc, , 
resJl<'Clil'ely. 1n the dolllll ":llue of future foreign currency license: fcc payment• that would he rcccl\·ed 111 ,·a>h 
wtthm the eruurng tweh·e month Jl<'Ood from the w e of L'.S ' op)·n ghted producu abroad 

12. SEG!IlENT INFORM.ATION 

TWE's bustnessc:s :1tC conduct.ed tn two fundamental l!.leJU o f bu>incu . Entcnninmcnt. conmtt.ng 
pnnc ipally o f interests in fi lmed cntenainmcnt. bi'OadcMI ~ng. lhc rnc p:tru and cable televiSion pro~rammtng. 
lllld Tcicrommumcauom . eons"tmg pn nctp:!IIJ of tntcrt.5ts 1n coblr tek "•s•on s)stems 

Information as to lhe OJl<'r1ltoon\ of TWE tn d1 fferctlt bust~\ loCgm<:nu " a> w:t forth ~lov. CJblc 
bus~ness w:gm<:nt tnformilfton rcAccl\ the consolidation by TWE of ihc TWE.AdvancclNe~< hoo><' Paftnfl>lii~ 

effective u of Apnl I. 1995 and l'nragon effect" "' ll!l of lui) 6 199S. TilC OJl<'rlltong re•ufl> of S" l'laso ho•e 
been deconsolidatcd effccm·e AS of Junt ~J. I C)9S lllld rc>Uin pnor 10 th•• date ore rcpon.ed .cpamtcly to 
locohlntr comp:u-nbllu)· 

'run £adc.cl Dtcntbc-r Jl . 

1995 ,.,. ...!.!!:L 
ftn.UUon:u 

Rtl' fflUrs' II 

Ftlmcd Entennonment SS.069 ~.476 ~.024 

Si• Flog) Theme Park> :!27 SS7 533 
Broadc~Uung -Thc WB NctWOI-1: 33 
Programmmg·HBO 1.593 1,494 1.·1 35 
Cnble J.OOS 2.220 2.205 
lntcr~gmcm cllmtiiJUOO ~! f287) (25 11 

Tout S9.517 $11,460 S7.9-I!J 
= .- =->< 

, 1) Su .. M.wmaJ!) all opt"flllk'lft' ()IUU_I!Jc ,_..., ttw llfiM~ SU'kl \>UJ)p()n tl'lc C\fXWl or Gafrlc«IC producu Rc~n\IC'l include c.' pon t.&ks of 
11 11Sl t-dJ,on .n tCN' i1 t.AJ bill•.,., ID lw.& and Sl6.)0 bl1han ~" IY9J APPf"':'liNkl) ~~._ ot t•pnn rC'vt.:n.uc.• .U't frun1 \..IJes tQ 

f t.II'Ure<U'l CUJ.I.Qfn(R 



TIME WARI-;ER El\TERTAlNME.''T CO.\IPA:'> Y. LP. 

'OTES TO CONSOUDAn:D FlNASCI AL STAn:~tE!'o'TS-{Conlinliftl l 

Optratin;g lntvmt 
Filmed E.ncen31nmcnc 
s" Fl3gs Thtmc P3ru .... 
Uroodca.llnj1·lllt WB Ne&,.cxl. 
1'1-ogr.ml mlng·IIOO 
Cab I< 

TU!al 

l)tf>"'cl" cion or l'roptrly. Plunl and •:qulprntnl 

Folmcd EntaUmmcnc 

s .. A•~ Thtmc P:uu 
Uroodc:uC1ng·lllt Wll :'i<l><cxl 
Propummong.fi BO 
Cubk 

TOIAI 

Arno nU..tlon of lnlaogibk ASM'IJ' 1' 

1-tlmed rJII<IUlnmtnl 
S ~> Flo~• Thtm< Pori.• 

ll"'""'•'""~.n~ WO Ntov. orl 
l'rop 01mrncng·H UO 
Cob It 

Tot:tl 

••• 0 • •• + ' •• • • ••• • 

s ns s 201 s 210 
29 S<· q 

(~) 

274 2311 113 
495 JSS .1()7 

s 9!10 s R48 s KK 1 ..,_.... ---= -
\ an I....W Dr<nftlwr Jl. 

·~ 1994 ' " ' 
t ..WO...t 

s 107 s 71 s .1() 

w 51 .I I 

lb 13 14 
.IS2 330 325 

s 595 s ~ s 416 
=-- ~ =-

, • ...,. f.odcd _ ... , Jl. 

s l1-' s 135 s 1 ~ 3 

II 28 21! 

I 6 J 

3()lj 309 ~ 
s .1.1-1 s 478 s 476 
-===- - -

1 I 1 o\mort1u.tJOn •n..luckl &mOrU.Ut~ rt.llru!J to &he ttolif'.U\.t ttOm ol 'AoC I 1n 1~'9 a.-,J lllf A.fC m&.DOr\f) tnc.tft\1 t• 199~ .tNJ tO OCIW'r 

Nwnt'u \.CI'Ilt'IIIWU~ jt.:coua&r:d fllf ~ w Jl"ift'N\ot ~ 

f .<)() 



TIM:E WARNER EJI.'TERTA lNMEf\.1 COMPANY. L.P. 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS-CContlnurd) 

lntonna11on '" 10 1~ il>~U md tapual expendirures of TWE •• '" follow> 

Filmed Entt n:.t1nmem 
Sa~ Flags Theme Parks . . . 
6roadca.<ung-The WB N<rv•orl .. 
f>rogmmnung-IIBO .. 
Cable 
Corporate 1 ' 

Toul 

Capilal U:peodillll'r$ 
Filrnc:d Enren.:un""'nl 
Six Fbg> ~me Parks .. . 
6ro3dca.>ung·1bc WB Nerwor~ . 

Prognunmmg-HBO 
ubi<"" 
Torol 

\ 'un t.Ad<d D«<nob<r JJ. 
tM ltH Itt) 

l fft.Wil6fU I 

s 7.334 s 7. 133 s 6.677 
8 14 848 

63 
93~ 895 sss 

9.842 8.19 1 8.041 
73 1 1.629 1..542 

SI8.90S Sl8.662 Sl7.963 = == =-= 

\ 'tan Eacl<d l'>omnbor Jl. 
lttS tft.4 lttJ 

t- ) 

s 294 s 395 s 210 
-13 46 34 

20 13 17 

~ 699 ____ill 
s 1..535 s 1.1 53 s 6 1 ~ 
~ = = 

riJ C•b1c u.p~t~J c.'pcnouureJ v.c-rc luoo.cd tn p.an UutJUCh toUcct~oX~1 on lbc: l S WEST~ 10. u.t amounc ol W02 nulboa 1n 199). UJ4 
m.tlhon •n 199-1 &rwJ Sltl mdhon an 199J tNocc IJ 

13. <.:OMM ITI\I ENTS AND CONTINGENCIES 

Tow rcnr experu.e omounred to $ 176 million in 1995. Sl43 nulhon in 199-1 and Sll9 mtllion m 199;. l1le 
manamum ronU\J commumenl\ undct noncancellable long-rrm1 operating lc~UeS are: 1996-SISS mallaon; 1997· 
S 156 mallaon. 1998--S 1-19 million. 1999-S 143 mallion; 2000-S 132 m1Uaon and aflc r 2000.S$2ti millaon. 

1'-hnunum commounenu and £U31llJllca unde: tcnAm progr:unmln~ Ht:cnsang. franchi"' and ocher 
• J,!<eernem> aa December 31. 1995 aggrcgaldl >pproAarmrcly ~8 billion. " 'tuch are payable princapolly over a 
fi ve-yell! penod. 

f>cndmg legal procudings nrc subl14miolly limued to hllgation rnca<knlal tn !he busineucs of TWE. In lhc 
opanoon of counliCI and management. the ulllmare r= luuon of lh<:liC rt14Uers W11l no1 ha•-.: • m41erial effect on 
!he con.sohd•tcd ftnancral SUI~mcnl\. 

1-1. RELATF.O PA.RTY TRANSACTIONS 

f n !he normal course or conducung lhcrr bu>rnesliC>. TWE unh• have had ' 'lmou• tran....,rion> wrth Tome: 
Warner unrt.>. gcnemlly on rrmu resultang from • nc~ot aauoo among !he llffected J)llltiCJ !hal m mlU\Ilgcmenr 's 
\lCW <<>UII> on rc.:»>o>ble AIJOCAUOOS Employeo of n VE p artlCJpalC 10 vanous Tome WAmer medical. SIOCk 

opuon •nd ocher bench! phsns lor whJCh TWE u duugcd its Allocable 1hare of plan expen"''· includmg 
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TIME WAR~ER t:l'IERTAINMENT CO~IPANY, Ll'. 

NOTES TO CO~SOI.IOATF.D FllliANCIAL STATF.ME:">IS-JConlinutdl 

JUniii\O>UUII\ ~ CO>U Tml< WIUTlCl'S CO<p<>r.ltC ~;roup provide . "ltlOOS od"'r SCI'\ICU 10 n\'L 'The ~ ..... , 

dJ\1\IOn of WCI provides home 'ldcocM.>Ctt< dL~tnbuuon :.cn·o«' 10 ccn•on TVIE oper•uon\ and ccnaon TWE 

unot> h•'• placed ad'cno>ong on nug;w~ pubh>hcd b~ lim< \\J~Mr ' Publshmg <I""'"" 

TWI; " rcquorcd 10 p;o~ • Sl 30 molhon od\lsory fcc 111 L1 S WEST o 'er a h\C• ) Uf p<llod r•odon~ 

Scptcmbcr 15. 1998 for U S WEST' , <Apcrll$c on tclecornmunocauon, . lcl<phon) and onformouun lcchnology. 

Jnd 11' pJrtiCop;>UM •a the nuru0~mcnt and upgrade uf the cabk S\>ltmJ to l· ull Sen ICc ~<1"0<~ h ClPJCII~ 

In 1'.1'/l . n\' E and ccn.un >ubsodoanes of lime W.amet cmcrtd onto nuruogttncnt !o< !VIC<' agreement•. 

pur>u:mt tO which TWE rocch e> fcc• for lhr manaj!cmcnl or all cobk tciC\ ISIOR S)liCm\ 0\'ncd h) To""' 

WJmCr ~bn:tgcrncnl feel> te«l\"td from Tome Warner on 1995 were nol motcnal. 

Tome W;umr pnovtdc> nvE " 'ilh ccruon corpoutt support \Cf\1CCS for "ltiCh 1imc Warner .. » PJIU S60 

m•lhon per y~:or through June 30. 1995. "olh oncrc•\l ng .onnual :mooun~> • • adJu>tcd for mfbuon tl>ctc;tfttr 'Thc 

corp""'" .crvoces ugrccmen1 run> through luO< 30. 1997. and m• he c\lcndcd by agrcemcm of both parttu 

Manogcmcnl bcloc,e> llulthc Corporlll< >CfVl<C> icc " neprcscatMI\ < of lhe C0\1 of C'O<J>OBIC Kf\KU th.tl "ould 

bc ncccuat) for !he Sllnd·alonc opcrouons of nvE 

T•mc Warner and n v E entered onto. coedit Dfr~ment in 199J lh • t olio-. , Tome Womer 10 bo!TO" up 10 

~()() rntllton from nVE through Scpcembct 15. 2000 (\utslandong borTO .. III~\ from TWE bur interut At 

LI BOR plu' 1% per annum Torn<' Wamcr borro .. cd So~OO nulhon tn 199J under lhc cretin IJrcttnenl 

l'nor 10 TWE'~ rcilCqui~ouon of 1hc li~ Warner Sen tee Partncrshop A>><<> on Sq>ccmbcr 199S. TWE lud 

'""'" •~:rrcmcnl\ "llh !he Ttmc Warner SCt\'ttc PannershtJ» for program >tt;nal d<ll\'l:f)' and ltarumtu oon 

\Cf\'ICc,, and nvE p<O\oded btlltng. col kctoon and ITW1;eung scn ~<e> 10 the Tome Watnet Scno« l'artnallup; 

nvl' """ has dt~lnbullon and merchandisong •grcerM nt> W ith Tome WA.mer Entcnaonment Japan Inc .. 3 

COIIIj>Jn~ ""ned b) ccnaon former and <X !Sling p;onncn o r nVf: 10 conduct nVE' > busoneS>e> on Japon 

In addouon "' lr.m>l>Cfl<>ns "'llh '" p;ortncr>. n\'E h.>• Nd U:lriSIICIIon\ " lUI Corned) P:ortncr>. L P .• Sh 

Fl3£' ond '" other cqu oty "'''<Siccs ond ,.·lth Turner Uro<>tl..asung S )'""'· Inc. The Columbo• Hoo;c Co mp>n) 

pattO<r.h•P' Cuumcne> Thc:oun. L P orod otl>ct cquot) ID\esltt> of Time Wo.mcr. gcnuolly "''lh rupccl tO 

,~jc, v i jliWUCt on UIC OtdJn31)' COUfSC or buSIRC>l> 

15. ADDITIONAL FINANCIAL INFORMATION 

AddJtoon;,J iin.oncoal onformauon "oth re>pcct 10 cash flov. > os os fo lio"'' 

Cruh r·'~ rucnt' made ft)t mtc:rc)l , 

C;uh p..~m<nt> mode for oncomc ttu~. nc:t 

Nonc .• ~h c:apunl conmbuuuru. ncl 

l '..,.[-.1-JI. 

''" ~ ~ ·--· s 521 
(!'I 

s 450 
70 

38-1 

Non.:•<h on-c>1ong ac:U'>to" on 1 9'.1~ ondudcd the fonnauon or !he TWE· AdvancciNc"'-.c Panncnlup tn 

\pnl lu<l5 oNocc 21 orod !he rucquo>ollon of the l ime Warner Scrvtcc l':lnncrship A.SSCIS on S<'pctmbct 1995 

I :\"o<< l> I 
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NOTES TO CONSOLIDATED F1NANCIAL STATEMENTS-tConUnu~d l 

Other t'um:nr h>b1h11c~ con~"' of· 

Accrued c•pe~• . . . . . . . . . . . .... 
Accrued compensauon . . . . . . . . 
Dderrcd revenues....... . . . . . . 
T:u Distributions due to 1ime \V!IJlla General Partner> 
Debt due wuhm one year . . . 

Total. .. . . ..... . .... ... . 

1'·93 

•• •• • 0 .. 

Otottmbr r J I . 

·~ ,.,.. -- --
(miUioruJ 

s 931 s 8:7 
: 16 l.l} 

217 ISO 
3~ 

47 32 

sr..m Sl.-181.i 
=<> = 



REI'ORT OF INDEPENDENT AUDITORS 

Tbr- Partllt'rs of 
T1m~ Wamtr Enkrtalnmeat Compan). L.P. 

We lla'T oud1ted thc :accomp;u~ymg C'01UOiulatcd balll.llCe s~t of Tunc Warner E111cnaanment Comp.>n). Ll' 

('1V.'E") u of Dccembc:r 31. 1995 and 1994. and the related consolidAted >UOtemcnts of opcnuoo~. r:uh 11014• 

and p;lllnerJhip capital for each of the Lhree yc11n 10 the pcnud ended Dec :mhcr \I. 1995 Our audll\ ~lso 

mcluded thc flnanc1al statement schedui'C hsted 1n the lnclc• at Item 14(a) The~ tinannal st~lemcnts and 

schedule m the responsibility of TWE's marugemcnt. Our rcspons1b1l11y " to upreu an opm1on on the~ 

till&Jicull sl41Cments and schedule b.\Kd on ow aud1ts 

We conducted our a.Kiits tn accord.\ncc "'llh gc.ncnll~ occcpced 1ud11ing l!andulb Those suru:btds uqutrc wt 

we pl411 lind perfonn the wdit 10 obum r'ellonlbl( tiUUIIIIlCC ab<'Ut whtthcr the fiMnci&l i .&tcmcnts lllc free of 

rnata131 mtsstatcmcnt. An audit 1ncludu ex:urunang, on a test buu. evtdelloCe supporung the amounts •nd 

dtsclosures In the financiill statements. An nud11 also mcludes uscssing the IICCounun8 pnnctples u~·• and 

••smficanr CSI.llntiiC$ nude by manaaemcnt. u wctiiU cvolu4tU18 the 0\"enlll fmanctal "atcmcnt pre\cntollu~ We 

beliC\1: tlut our audiu provtdc a I'C4.\0ilablc buis for our optmon. 

In ow optmon. the financial Stalements rekmd to above pn-scnt flllrly. 10 all rnaa.:nal rcspcocu. the con\Oior!Atcd 

financoal posmoo of TWE at December 3 1. 199S oUld 1994. and th< .'OflSOhdated re•ult\ of tli opcrltKHI\ and ill 

C115h flow' for Cll(h or the thtcc yean In the pcnod ended Detcmbcr 31. IWS. Ill ronformtly With ~cncrally 

acccp1cd accounting principles. t\lso, In our optno(IO. the related linllflcitl IIAtemcnt schedule. when coMidercd 

111 rduuon to the bur~ financtnl llatcmcnt~ token a. a "holt. p<cscnts f11irly tn uJI mlltcnal respcct5 thc 

onfo nnnuon ~· fort11 thercrn 

Nc:v. York . New York 
February o. 1996 

ERJ-.Sl & YOli"O LLP 



TIME WARNER El'oTERTAlNMENT CO~tPA!W. L l'. 
SELECTED FINANCIAL lNFORMATION 

TI1c sc:lccted financutl infonnation for each of the li"c yeo" In the period enocd December .l l. 1'995 >et 
forth below has been derived from and should be !<'Ad in conJunction with the consolidated finAnconl .C3tcment\ 
and other tin1111Ci4l infofltllluon presented elsewhere llrreon Capotalozed terms an: :~.• defined and .Jc-.nhetl "' 
wch consolid4tcd tiii4JlCia1 s~menu. or ebewhcn: hereon Th· .elected hinonca1 hnancllll lnformatnm fuo 
199'5 retlecu the consohdauon by TWE of the T>VE· Ad•ano c/Nc"'hou~ Ponncnh•p resulung from the 
formAtion of s~~th p;umenhip. dfccth~ :~.• of Apnl I, 1995. and th: consohdalior: of l'lln1Jon effectm: .._, of Jul) 
6. 1995. The ...:lected hi$toncal finandal infom1ation &i''CS effeco to the consolid4uon of Si~ Flag> Entcrnunoncno 
Corporouon ("SiA Flags") effccti\'c M of Jlllluaty I. 1993 ;u a result of an incn:asc 1n TWE'• owncrshop uf <;,. 
Fla~:s from 5~ 10 100% in September 1993. lllld the 5ubscqucnt dc(:onsolidation uf s,. Flags oe1ulung h om the 
disposotion by TWE of a 5 1% interest in Si.l Aags c ffecu,·e ., of June 23. 1995. 

The ...:lected hostoncal fuumco:U mfomtauon for 1993 a4o Jp~s effect to the admusoon of U S WEST a• on 
additional limited p.u1liCf of TWE :u of September IS. 1993 and the ouU~UK:c of S2.b bolloon of TWE debenture~ 
during the year to redua: indebtedness under the former TWE credot ~vecmcnt. and fot 19'i~ il'es cffrCitn the 
onotial capitaliunlon of TWE IUld usociatcd rcf\nQll(ings as of the dlucs such transactoom were coMu•nonate.l 
and, lime Warner's acquisition of the ATC onononty interest as of June JO. 1992. UllllB tiiC purchaM: mcthod uf 
accounting. lime Warner's con to ocquorc the ATI minonty intere5t " reflected on the consolidated hnancoal 
stJUcmcnu of TWE under the pu~hdown method of aa:oontina. 

\ 'nn [Ackd {)rftrabtr Jl . 

Stl<rded Opuallnc Statttnmt Information _!!!L 1994 19tl t9tl t9tl 
I...W._o 

Revenues • . "' .. .. . .. . . .. . . .. . . . ' . .. ' ... . . .. . . . . s 9.517 s 8.~60 s 7,946 s 6.761 s 6.068 
Depreciation and a.monizauon .. . .. . . ........ 1.039 9·13 902 182 7JJ 
Busi~s sevncnt opcralin~ income 960 848 883 795 712 

Interest lllld other, nct . . . ...... ..... \80 587 551 5~ 520 
Income before exo1110fdonary otem 97 lb l 208 160 97 
!'let tncomc .. 1J 161 198 160 '17 

,.t":an £adt'd ()(u<mb«'r Jl . 

~Irette! Balance Sheet lnfonnAllon 199! 1994 1!1') 1992 1991 

tm.WJ,untf 

T 0(..'11 asse~ .... . . . . ' ... . .... Sl8.905 Sl8.662 SI7.96J Sl5.8-l8 Sl4 ,:!.30 

Debe due within one year . . . ~7 32 ~~ 1 R7~ 

Lomg-tcnn deb\ 6.137 7.1tJO 7,1 :.,\ 7, 17 1 J,57 1 

lime Wamc:r Gcnenl Partner>' " "'or llnC>flt) t:apu~l 1.426 Lob3 1.536 
Pl111ncrs' copotal 6,478 6.!33 6.000 6.437 6,71 7 



TIME WANNER E:O.'TERTAINI\IENT COMf'AS\', L.l'. 
QUARTERI.r FINANCIAL INFORMATION IUNAlJiliTt:llJ 

Oj><nlln~ ,_()( , .. 
B..W....t ,.....,. 

~ Mf"t•t.tn ......... ''-' 
( lftWioG_., 

1995 
l>t s 2,(}J() 519 1 ~ .j 

2nd ~.3<12 261.> 56 

3rd 101 ~.~1J 2(18 ~ 

-lth ~."'55 1U !lOr 

y~ ·~· ~ ~~· 960 73 

199-' 
I ~~ . ~ I.') I 'I S203 s -Ill 

2nd 2.055 2n 56 

Jrd 2.203 235 -1 I 

Jth : .28\ 110 I() 

Vc:u ~ Jtl() 8Jli 161 

I··'IC> 



TI~1t \\'AMNF.M ENTERTAINME:-.1 C0~11'AN\'. L.l'. 
SCHEDULE 11- \'AtuATION AND QUALIFYING ACC '.)L'i\T S 

Ynrs Endtd ll«tmbu J I. I 99S, I 99-1 11 nd 199 3 

u .. crlption 

1995: 
Res<:r'~ deducted from xcounl\ rcc<l"ohlr 

Allowance lor doubtful account} . 
Re.cl'-.:> for SOlin ••tum> orkl allti'"JI'ti.C\ 

Total ........ . 

I 99-1: 
RC:Kncs deducted from act"ount} rcttt' able 

Allowl!ll« for doubtful accounls 
Re>cf\'CS (or solu r~um\ ond oiiO\<on«> 

Tollll 

1993: 
Rcsci\-.:S deducted from BCcounu. rccclvnblc: 

1\Uowancc for doubtful nccount• .. • 
RCSCf\'CS for sales returns and ollo,.~ncc> 

TOOIJ . . ...... .... ... . 

(millions I 

I•, fttptncftb WI('OUeC'Ubk rt«t\~' t.b.ariN aptft\1 tht ff\11'~ 

lbt IUprumb m::wm. or aUo• anco ~~ .P"" lbt rnti"C" 

[7.97 

-..... .. 
ll<clulna 
ol l'triood 

~18b 
Ilk 

S30o 
=== 

S II> I 
% 

Sll1 
==-

Addition• 
Clo&tytd •• 
CoM• and 
t: .JMRW"\ 

Sll).l 

~18 

sn~ -
s Jl) 

I~ 

S2D -
s n 

13 1 

$1 $8 -

llala ..... 
a1 Ud 

I k'd Y€1Jot" ul ITriod 

S I%H•• ~Ilk> 

r 167Kb i ·~ 
~~ 1C>JI ~ l(t5 - -
S 1~1liJ I ~llll\ 

r142Hh l II~ 

S06J t SJt.th -
S 132MoJ 

1109llbl 
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EXIIIBIT INDEX 

lln"!!ptlc. 

Amended 3nd Rcsuted AJtrcmr,nt and Pbn of Merger dAted a} or September 22 1995 
IU!lOng tbc RcJ LStn.nl. TW Inc .. 1imc Wo.mcr Acqursmon CClfJl . 1W Acqul\11100 Corp 
lUld Turner Broadca.urn1 Sy11rm. Inc l*luch u 1ncorpora1cd httcrn by rclcrcnce 10 
11\hlbu 2(a) 10 cht, Rcs1munl'• Cunene Rcpoll on Fonn B·K dAicd December I. 1995 
(tht, " December 199$ Fonn I!· K " )), 
Sllarcholders' Apttmcnl da1cd ao. of September ~2. 1995 •r.1ons 1he Hegr.m~nl, R E 
Turner and ccnam ll.\\OCrales and affilra1es of R.E. Turner rwhrch " rncOIJ)OfAted ht,rcrn 
by reference to Exhibh IO(a) to l.he Rcgmrani'J Cunctll Hcpon nn Fonn B·i\ dn~ed 
September 22. 1995 (the "Scpccmber 1995 Form S·K" )), 
Amended and Rcstalcd LMC Aarccrncnl d>lcd :u of Sc~cmbe1 22. 1995. among the 
k CJi$uant. 1W Inc .. t..bcny M~ra C0<p0<3uon ,~Libcny ' ), TCI Turner Prefcncd. Inc . 
Communicauon Capttal Corp and Unued Turner ln•u uncnt. Inc. (v.hrch •l rncorporalcd 
herem by reference 10 Exhrbu IO(a) to the December 1995 Form S Kl 
Rewted Centtic&IC o( lncooporauon or the RcgiSIIlllll u filed \lollh tbc Sencc.vy or State 
of tbc Swc or OciiWil\' on M•> 26. 1993 ("'hKh n rncorpontcd herem by rdcrenrc ' " 
Exhrbu 3 to the Rccuuanl ' Qu.lncrly Rcpon on Fonn IO.Q (Of 1he qu.uter ended June 
30. 1993 (tbc " June 1993 Form IO.Q"l 
Ccmfic:atc ol Ownership :and Mcrscr rncrgrng TWE Hold1np Inc 11110 1imc Warner Inc 
:u filed witb tbc Secret"') ... r SlAte or tbc State V I Ocla~~o-arc on October 13. 1993 (WhiCh 
is incoq>ORted herein by reference to Exhibit J .Ci)(b) to the Re&JIIranl'• Annual Rcpon 
on Form IO· K for !he year ended Occcmber 31. 1993 (tbc "1993 Fonn I().K" )J 
Cenificnte or the Votinll I'O\Ioers. Ocsianauoos. Preferencci and RciiiiH. Pai11CI)1Jtrng. 
Optional and 01her Spccral R l~hiS and Qualilicullons. Lirnrulloni or Rcstricuons or 
Series A Panici pauna Curnula1rve Pn:lerrcd Stock of the Reg.isttllnt •• filed wtth lhe 
Secretary o( State of 1he Stale or Oclawan: on January 26. 1994 (which Is rncorporated 
herein by reference to Exhibit 3.( tXc) to the 1993 Foml IO.K). 
Cenificatc of the Voting Pov..ers. Ocsr~tru.tions. Pn:lcrcnccs and Relall\'t , l'llltacrpaung. 
Optional or 01her Spcc.al Risht$. and Qualrficauons. Umruuons or Restncuons 1hercol. 
o( Series C Con•'C11Jble Prelcned Su>d: or the Rermn.nt u filed wrtb the Sec:rcuuy or 
Slale or tbc State or Ocla.-IIC on May I. 199~. 
Cenificatc o( tbc Votrna Pov.ers. ~rs;n:.uom. Preferences and Rclaii\C, Paructpaunz. 
Optional or Other Spcctal Rr&hls. and Qu.alrficauoru. Limiuuom or Rwncuom thereof. 
o( Series 0 Comentble Pn:ftncd Stocl.. or tbc Rcgrmanl ll.\ filed With tbc Sec:rec.vy or 
Swe of tbc State of Ocla~~olll'l: on July 6 . 1995 
Ccru!ic3te or the Votrng Pov.cn. DtsrJnaiiOIU. Pn:lcrcncu and Rtlauvc. Panrcrpaun*. 
Optional or Other S!'«ial Rachu. and Qu.illaficauons. UmiuuonJ Of Re•tnC1rOfU thctcol. 
o( Senes E Convcttrblc Pn:fencd S1ock o l the Regrslll'nl u tiled with tbc Sec:rewy o( 

StAle of tbc Stale o f Oclaw~~re on JaniUW)' 4. 1996. 
Cenificate of the Voting Powers. Ocsisn::uions. Preference< and Relative, Panrcrpaung. 
()ptionnl or 01her Spccral Right•. ond Qu.alificauons. Linuuuion> or Restricuons thereof. 
o( Series F Convcnlble Preferred S1ock of tbc Resmr.tm as filed wrlh the Sec:rcury or 
StAle of the State or Delaware on January .i. 1996. 
Certificate of Ocsigna1.ions of Series G Convc:nible Prefcncd Stock of 1he Rcsiwant :u 
filed w.ith tbc Secretary of Stile of the Swe of Ocla~~o·are on Scplctnber S. 1995 (which" 
incorporated heretn by reference to EJ.hrbit ~ta t lo Rcgiwam\ Current Rcpon on Form 
8-K d4tcd AuJUSI 31. 1995 (lhe "AugUSI 1995 Form 8·K")) 
Ccruficatc or Ocsr&IIAIIOIIS of Senes II Con•Tnrble Prcfencd Slock or tbc Rt£1ltranl IU 

filed with tbc Sccrcc.vy of Stau: of tbc Swc of Ocla~~o.,re on September S. 1995 (v. hich 11 
iliCoq>ORicd hcretn by reference 10 Exhibit 4(b) to the Augulol 1995 Form B·KI 
Cenific31C ol Ocsr&nasrons o l Sencs I COII'entblc I'Kfcncd S1ocl.. of the Rc&"tr:IN il> 

filed With the Secretary or SlAte or tbc StAte o( Dcla~~oarc on OCTober 2. 1995 
B) ·law• or the Rc1rllrllll, as amended thtoogh M111ch 18. 1993 (whrch u ano:orporakd 
hcrcrn by refrrcncc to EAhrbat 3 3 to rhc R<gullllnl's Annual Rcpon on Form 10.1\ (Of 

the year ended December 31. 1992 !tbc " 1992 F01Til IO.K")) 
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Specunen Cenafic••c of the: Rcal\~nnt's Commoo Stock l"'hach u ancO' -.or.attd hc~an ~' 

reference to E.lhabn 4.1 to the Regutr11nt's Annual Rcpon on Form IO· K for the )UI 

ended Deo:mber 31. 1991 (the "1991 Form IO·K"). 

Amended and Re.tatcd Dccl111111o.t of TMt of lime Warner Finoncans TruSt (rhc 

- ri.IWICrng Trust") d.ucd u of Au~US~ IS. 1995. nmona the r.nmccs of the Frnoncang 

Trull. the Registrant Md the holders of undavldcd bencficaw anreresu an u""u of rhc 

Ftnanc:UI& Truit. relating to the S 1.24 Pn:fc:rrc-d EA :hanaeablc Redempuon Cumulall'" 

Sccuntrcs of the Financrng Trust (the "PERCS"), ancludmg. u ahabat.S thc:rcto. the: 

Restated Ccnaficll< of Trust of the Finanong Truit the Temu of the: Pn:fmcd S«untJc> 

(incl uding the Fonn of Cenaficate) and the Tcmas of the Coanmon Sccunuc) (mcludang 

the Form of Cenificatc). 

ln&ntu~ dated n of Auautt IS. 199~. bctwa:n the RtiiWI!ll An-! ~matal Banl ."' 

tnutec, relatlng to the Rqastrant's .&'I> Sub<Kdanaled Notes due December 2J. 1997. 

issued In connection with the PERCS. ancludjng. as E.lhlbu A tlocwo. tlac I'Oilll of N01e 

Gu.v-antec Avecmcnt d.:lled u of AUJUSt 15. 199S. CACCUted and ddl\c~ by the 

Reaistrant, u guarantor. and The First NationAl Bank of Chacaco. u tMtec. ftt< rhc 

bcnefil of the holden of the PERCS. 
Amended and Rcswed Dccbralton of Trust of lime Warner C.pttal I ("lime Warner 

Capatal") dated as of Deo:mber S. 1995. amona the r.nwces of Ttmc Warner Capu4l. the 

Registrant and the holders of undivided beneficial in~iiS in the useiS of lime W1111acr 

Capiw . relallng ·o the 8~ Pn:far. J Trus~ Sccuriw of itmc Wamct Capatal (the 

"Preferred TMI Securities"). includlna. as a.hibiiS thereto. the Ccruficatt of Tnat of 

Tunc Wamc:r CapitAl, the Temu of the Preferred Sccunucs (ancludang the r'Oml of 

Cenlficalc) and the Temu of the Common Securities (including the Fom. of Ccnilacaac 1. 

lndenrure dated as of December S. 1995. berwccn the Rrgu~nnr and CbelllJCal Ban.L u 

tnutcc. relating 10 the iSSUAnce of the Pn:fem:d Trust Sccunucs. 

Fmt Supplemc:nw lndcnrure .!.:~ted-' of DecemberS. l99S. between the Reg~>lll1nt and 

Chettucal Bank. u trustee. n:l.wng 10 the Rcpwant's 8%<1- Subooilnatcd Odlenture• 

due December 31. 2025. 1uued in eonnection wnb ahe Preferred Tru~t Sccuntaes. 

including, as EAAibia A thcre10. the Form of Debenture. 

Guarantee Agreement dattd AS of December S. 1995. executed and deh,cacd by lhe 

Rrpstnuu. as guannaot, and The First NasionaJ Bank of CluaJO. u tnutec. for the 

benefit of the holders of the Preferred Trust Sccunties. 

RighiS Agreement dated u of January 20. I 99-1 hctwecn the Repstnuu and Cherrucal 

Bank. as RiahiS Agent (which is incorponued hc:rctn by reference to W ibn 4(3) to the 

Registrant's Current Repon on Form 8·K cbled Januory 20. 19941. 

Indenture dated .u of April 30. 1992. AS 11mended by Uac First SupplcmcnUI.I lndcntmc. 

d.:ltcd as of June 30. 1992. amon1 Tt.I:IX Warr.u Entertainment Compmy. W' (''TWE" I. 

the Registrant. cCJtain of it> subsadiancs pany thereco and The Dank of New Yorl . as 

Truitec ( whieh is incorportted herein by rcferen« 10 E.lhibiu IO(g) and IO(h) to a.hc 

Registrant's Curreot Report on Form 8· K d.:ltcd July 14, 1992 (tlae .. July 1992 Fonn 

~K-~ 
. 

Second SupplcmenUI.l Indenture dated '" of ~mber 9. 1992 IUilODJ TWE. !h.: 

Re&istrant. cetUln of ali oubsidianC$ put)' tl1ercto and The Bank of New YOO<. AS Tnut<e 

(which is inco<por;w:d herein bj refcrenc:c 10 Exhibit 4.2 10 Amendment No. I to the: 

Rcpsuation Swancna on Form S-4 Rq. No. 33-67688 of TWE filed Mth the Sccunue• 

and ExchMge Comnusslon (the "Commission" ) on October 2.5. 1993 (alae "1993 TWh 

S-4" )). 

Thin! Surplcmcntal l nckntu~ d.:lted AS of October 12. 1993 among TWE. the Rcga>tnuU, 

cenain o ·~ •ub5adianes p;my thc:rcto and The Bani: of New York. as TruileC (v.hach " 

incorporated hc~in by reference 10 Exhibit 4 .3 to the 1993 TWE S...&). 

Fourth Supplemental lndenaurc doled u of Much 29. 199-1 ll!IODJI TWE. the Rcg&>trant. 

ceaum of iiS sub5idiaries p;uty ahc:reto and The Bank of New York. Ill Tnuace (whJch " 

incorporated hercln by reference to &hlbu ~ 4 to TWE'• Annual Rer,on on Form 10-K 

for the YC&l ended December 31. 1993 !"TWE's 1993 l'onn lO·K' )). 
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10.3 

10.4 

10.5 

10.6 

10.7 

10.8 

10.9 

10.10 

10.11 

10. 12 

Fifth Supplemen1al Indenture dattd a; of !Xcember 28. 1994 among TWE. the 
Regimunl. cenain or its subsidiaries pan~· thereto nnd Tne Bank of New York. as Trustee 
(which is incorporuted herein by reference to Exhibit 4.5 to TWE's Ann;~al Repon on 
Form IO·K for the yeur en<kd !Xcembcr 31. 1994 r"TWE's 1994 Fr•rm lO· K'')). 
Indenture dated as of October 15. 1985 between the Registrant and \1anne Midland 
Bank. N.A .. us successor Trustee (whtch ts mcorporuted herein by reference to E.<thibll 
4(nl to the Regisl1llllt's RegiSII3tion Statement on Form S· 3 Reg. No. 33· 724 filed with 
the Commission on October 8, 1985). 
Indenture dated as of October 15. 1992. u amended by the First Supplemental Indenture 
dated ns of !Xcember 15. 1992. ns supplemented by the Second Supplementallndentun:: 
dnted as of January 15. 1993. between the Registrant and Chemical Bank. a~ Trustee 
(which is incorporated herein by !'eference to Exhibit 4.10 to the 1992 Form 10-K). 
Indenture dated as or Jnnuary 15. 1993 between the Registrant and Chemicnl Bank. as 
Trustee (which is incorporated herein by reference to Exhibit 4.11 to the 1992 Form 
10-K). 
First Supplemental Indenture datc:d as of June 15. 1993. between the Resinrant and 
Chemical Bank. as Trustee. to the Indenture dated as of January I S. 1993 between the 
Registrant and Chemical Bank. as Trustee. including as Fxhlbit A the Fom1 or Liquid 
Yield Option Note due 2013 (which as incorporated hcrean by reference to E.<thibit -1 to 
the June 1993 Form lO·Q). 
Tome Warner 1981 Stock Option Plan. as amended through May 14. 1991 (which is 
incorporated herein by reference to Exhibit 10.1 to the 1991 Form 10-K). 
Tome W>lmer 1986 Stock Option Plan, as amen<kd through May 14. 1991 (which is 
incorporated herein by r~ference tO Exhibit 10-1 to the 1991 Form 10-K). 
1988 Stock Incentive Plan or Tome Warner Inc .. as amended through May 14. 19'J l 
(which is incorporated herein by reference to EAhibit 10.3 to the 1991 Form 10-K). 
Tome Warner 1989 Stock lncenth·e Plan. as amended through May 14, 1991 (which is 
oncorporoted herein by reference to Exhibit 10.4 to the 199 1 Form IO· K). 
Tome Warner 1989 WCI Replacement Stock Option Plnn. as amen<kd through 
February 14. 1995 (which is incorporated herein by reference to Exhibit 10.5 to the 
Registrant's Annual Repon on Form lO·K for the year e nded !Xcember 31. 1994 (the 
"1994 Form lO·K")). 
Tome Warner 1989 Lorimar Non·Employee Replacement 'itock Option Plan. as amended 
through May 14. 1991 (which is incorporated herein by reference to Exhibit 10.6 to the 
Registrant 's 1991 Form lO· K). 
Tome Warner 1994 Stock Option Plan. as amended through NO\'Cmber 17. 1994 (which is 
incorporated her<"m by reference to E.<thibit 10.7 to the 1994 Form 10-K). 
Tome Warner COf1'Jrate Group Stock Incentive Plan. as amen<kd through May 14, 1991 
(which is incorporated herein by reference to Exhibit IU.8 to the 1994 Form 10-K). 
Tome Wanoer 1988 Restricted Stock Plan for Non-Employee Directors. as amended 
through November 18. 1993 (which is incorporated herein by reference tO Exhibit 10.8 to 
the Registrant's Annual Repon on Fonn 10-K for the y= en<kd December 3 1. 1993 
(the "1993 Form 10-K"). 
!Xferred Compcnsnuon Plan for Directors of lime Warner. as 11111ended through 
November 18. 1993 (which is incorporated herein by reference to E.<thibit 10.9 to the 
1993 Fo rm 10-K). 
lime Wamor Retirement Plan for Outside Direc tors. as amended through 
September 21. 1989 (which is incorpornted herein by reference to Exhibi t 10.10 to the 
1991 Form 10-K). 
Amended and Restat.ed Tome Wllnler Inc. Annunl Bonus Plan for Executive Officers 
\Which b uacorporntcd by reference to AMex A to the Regisl1llllt's dcfinnive Proxy 
Statement datr.d March 30. 1995. used in connection with the Registrant's 1995 AMulll 
Meeting or Stockholders). 
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10.14 

10. 15 

10 16 

10 17 

10.18 

10 19 

10 !0 

10.21 

10.22 

10.23 

10.2~ 

10.1~ 

10.2(> 

1017 

10.28 

Amended 11nd ReJ>tated Employment and Tcnninadon t\jtreemcnt dated 4\ of 

1\.brch 3. 1989. as amended and restated as of JAnuary 10. 1990. between the Rca"lfanl 

&nd J. RJclwd MuntO (wbic.h u UlCOrpOtated bczein by n:fcrence to E>.h1b11 10.26 to the 

RegilltliSII's AnnuAl Report oo Form 10·K for the yur ended Dttember 31. 1989). 

Amended lllld Rcstltlcd Employment Agrumcnt d.ltcd u of No--.mbct IS. iY90. 

between the RetiW11nt and Gcnld M. uvin (which is Incorporated he -.an by reference 

to E>.hiblt 10.26 10 t.bc RcgiWIInt's AMual Repon on Form IO.K fo the ~= ended 

December 31. 1990. 
Employment Apt:ement made a1 of May 17. 1995 between the Rer1stran1 and Pct<r R 

HaJe (which iJ IJlCOC"PPf8led hCJean by rcfen:ncc to Exh1b1t IO.S to the Registrant's 

Quanerly Repon on Form IO.Q for the qiWiel ended June 30. 1995) 

Employment Apttmcnt made as of NoYCmbcr 2. 1994 between the Regutr211t >nd 

Riclwd D. Parsons (which IS ancorponted hcn:an by ~efm:nce to E:Ah1b11 10 17 to the 

1994 f'Onn I O.K). 
Employment Apttmeot effectm: as of January I. 1995 bet~~oun the Regmr>llt and 

Richard J. Bressler (wbich IS ancorporated herem by refm:DCc to EAhabll 10 I~ to the 

1994 Form IO.K). 
Amended and Resu ud Employment Agreement effecuve u of J111tuary I. 199-l between 

the Reaistrant and Tod R. Hut•in (whtch u incOI"Mflltcd hen:in by rderencc to 

EAhibit 10.19 to the 1994 Form IO.Kl 

Amended and Restated Employment Avecmentcfrecuve u of January I. 199-t between 

the Regilll'lllll and Philip R. Lochner, Jr. (which tS Incorporated herem by rcfm:ncc to 

EAhib!t 10.20 to the 1994 Form IO.K). 

Employment Apttment dated as of Fcbnw)• I. 1992 between the Recmfilllt and 

TII'IIOdly A. Bogas (whtch is u~<:orponted hucrn b) refm:ncc to Ealubu 10 .. :1 10 the 

1992 Form IO.Kl. 
'The Time Warner Oefctrcd Compensauon Plan \Amended •ml Rc>Wicd •• of 

No-'Wibcr I. 1995). 
Travel and Accident lnsut'IIIOC Polley 1s.sucd by INA ufc lruurancc Comp;any of New 

Yori: (which iJ incorponted by reference to Edubll I 0.44 to the Rqtl lrant's AnnuAl 

Repon on Form IO· K for the year ended December 31. 1\188). 

Crcdlt Apttmcnt dated u of June 30, 1995 amoog TWE. Time: W~r Entcrt4Jnmcnt· 

Ad~housc Pattncnhop C'1WE·AN Pannenh1ph) and TWI Cable Inc .• a. 

borrowen. Chemacol. as >dmantllnltl\'C apt. Billlk of America NauonaJ Trull and 

Saving• Associauon. 'The Bllllk of New York and Morgan Ourullllty Trus1 Company of 

New Yorl.. u documen~tion and lynd.acauon a,ents. and the lcndtng uutuuuoru named 

thcrem (which u incorporated bcrcin by n:fcn:ncc to E>.hibll IO(a J to the Rcg"trant'> 

Current Report oo Form S·K dated July 6. 1995). 

Agreement of Umttcd l'llttncrship. cLued u of October 29, 1992, as IIJllelldcd by the 

utter Agreement. dated February II. 1992. and the utter Agreement dated June 23. 

1992. amona the RCCJW~~nt and cerwn of its •ubsadilll'ies. ITOCHU Corporwon 

("ITOCHUh) and Toshiba Corporauoo (1'os~h) (which u triC~ted hctein by 

reference to E>.hibu (A) to the Regis~rant'> Current Report on Form · 1\ dated Oclobcr 

29. 1991 and EAhlblu IO(b) and IO(c) to the July 1992 Form S·K). 

Adm1uion Aif"emc:nt. cLued "' or May 16. 1993 between TWE and U S WEST. Inc 

(~~ohoch n U'ICOrponted bczetn by refcre~ to I:Aiubn IOcaJIO TWE', Cull'<nt Rcpon on 

Form S·K dated May 16. 1993 (the '1'WC May 1993 Form 8·K")) 

Amendment Apttmcnt. dated u of September 14. 1993. omong ITOCHU. Tosluba. the 

Registrant. US WEST. Inc. and ceruin or their relpcclivc sub•id1arics. amend1ng the 

TWE l'lutncnhip Agreement. u cmcndcd ('" hich 1> 10corponud bcrean b) reference to 

Exhobu 3.2 to TWE's 1993 Form IO.Kl 
Lencr Agrecmcnt. dated May 16. 1993. bct~~oecn the Rcgistnl11t and ITOCIIU t"'btch I> 

incorporated herein by reference to EAh1b11 IO(b) to the TWE May 1993 Form 8·Kl 

Leuer Asrecment. dated May 16. 1993. between the Rcgi>trant and Todltba (whoch Is 

Incorporated bczetn by reference to EAhtbtt l()(c) to the TWE May 1993 Form 8·K) 
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10.29 

10 . .30 

10 .3 1 

10.32 

10.33 

10.34 

10.35 

10.36 

10.37 

10.38 

10.39 

10.40 

10.41 

10.42 

10.43 

Resuununng Ag.m:m<.nt dated .u of AuguS1 3 1. 1995 AmOn£ lhc R. &t>tnnt. ITOCIIL' 
Mel ITOCHU Enteruunmcnt Inc. ("'hich is tllC'OrpOC'3t<d he~i n by ~f=nce 111 E.lhabu 
2(3) to the Augu$t 1995 Fonn S· K), 
Restructunng Agteem<.nt dated 1.1 of Augult ll. 1995 bcttween the ReatStnnt and 
Tosluba (lncludang Form of Rc&ismnion R;ghu Apeemcnt. between the: Rcgastr.uu .lnd 
Toshiba) (whkh " on<"orpotutcd he~in by refeten< c to E.lbibi t 2(b) to the: Au gust 1 99~ 
f-onn 8-K). 
Option Agteement. d.ucd as of September 1 ~. 1993 between TWE und U S WEST, Inc 
(whi<"h as on..'"Ofll<K.ued bcrcan by tcfaencc to E~ibn 10.9 to TWE'> 1993 Fonn 10 Kt 
Promi.uory Note of lJ S WEST Cable Corpouuon. dated September IS. 1993 (whtch ' ' 
Incorporated herein by reference to fixhibit Hl.IO 10 TWE's. 1993 Form 10-K). 
Guu:uuee. cbted u of September 15. 1993. by US WEST. Inc. of the Promt>WI)' N(){e 
of U S WEST Cable Corponuon. dAted Scpccmbcr 15, I cr}3 (,. htch is a nco~ ted 
hctein by refctence to EAhibn 10.11 to TWE'> 1993 Fonn IO·KI. 
Contribution Agreement cbted as of September 9. 1994 among TWE, Advance 
Publiations. Inc .. Newhoule Bro.1dcuung Corpotution. Ad,'llllCciNewhou.>< P:utncrshap 
("AdvAnCciNtwi'IOiuc"). and TWE-AIN P3nncrship ("'hoch is illCOrj)Orlltcd hc~ein b~ 
rcferencr to E xh ibn l()(a) to nve·s Cumnt Rc~n o n Form 8-K dated 
Scpcember 9. 1994 ('1"\VE'• Scpccmbcr 1994 Fonn 8-K' )). 
Partnership 1\greemcnl. cbted h of September 9. 1994 between T WE ond 
Ad~ciNC'"flOU)C (wbkh Is incorpontcd hert•n by rtftrtnce 10 E>.habtt l()(b l " ' 
TWE's September 1994 Fomt 8-K). 
Letter Agteement doted April I. 1995 among TWE. AdvancciNe"•hou>c. Advance 
Publications. Inc. and N~'houJe Broadctiung Corporauon jv.11lc:b u incorporated hc:rean 
by rcftrencc to E.lhobit IO(c) 10 TWE\ Current Rcpon on Fonn 8-K doted Apnl I. 
1995). 
Agreement and Plan o r Merger doted as or JanuQty 26. 1995, an•ong KBLCOM 
lnc~n.ted. Houston Industries Incorporated. Rcgas1ran1 and TW KBI. COM 
Acquasiuon Sub (whtcfl ts iDCOlporatcd b=tn by refcn:ncx to E.lhibn 2(a l to the 
Registrunt's Current Rc1>0n on Fonn 8·K dated Januuy 26, 1995). 
Agreement and Plan of Merger dated •• of FcbruQty 6. 1995. among Cnbleva~aon 
Industries Co~tion ("CVI"). Alan Gerry. Regastrant and TW CV I Acqul\lllon Co"\'. 
\f\VCVI-) (which is incorporated herein by rcfcten<:e 10 E.lhabit 2(a) 10 the Regasttunt • 
Current Repon on Form 8-K dated FebruQty 6. 1'195 !the "Febru.Qty 1995 Form 8-K")J 
Agreement and Plan o f Mefier doted l$ or l'cbtuQty 6. 1995 among CnblcVt>tOn 
Propcnies 1~. Alan Gerry and Rcgutnlnt (whach n ancorporuted herein by rcfetencc to 
Exhibn 2(b) 10 the FebntQty 1995 Fonn 8·K). 
Agteement and Plan of Merger dated ;;s of February 6. 1995 among Cablevasaon 
Marutgcmcm Corporauon of Philadelphia. Alan GeiT)' and Regimant !which ;, 
incorporated he~ein by reference 10 E.lhlbit 2(c) 10 the Febnwy 1995 Fonn R-K l. 
Agtee.ncnt ond Plan of Merger dated as of Dec-ember 8. 1995 amons Cublcvw on 
lndusrries of Middle Floridll. Inc .. Alan Gerry, !he Regismnl nnd CVI (whtrh ' ' 
incorpotuted he~ein by reference 10 Exhibit 2(ci to the Registrant 's Cumnt Rcpon on 
Fonn 8-K d.ued January -1, 1996 (the ·Jaruwy 1996 Form 8-K")). 
Purchase Agtecmcnt dated :as of Febru4ry 6, 1995. ou amended a.nd resuaacd .., or 
December 8. 1995 among 1\lan Gerry. the corpomt•ons and p:lltncrsh•P» luted on the 
signAture pages thereof ;u the Putch4.w: Gerry Comp;u11e ~ Mel the Direct Holdcr>. and the 
Rcgisllllnt (whach is onco rpotutcd herem by rcJetu~Cc to E.lhat>it 2(d) 10 lhc January 1996 
Fonn 8-K). 
Purchuc Agtecmcnt dnted ns of February 6. 1995 among Alan GeiT)'. Cublev~>aon 
Industries of Delaware. Inc .. ARA Cablevh ion Inc., Coblc:vi1ion lndusmrs Lunned 
Partnershap. Coblevision Industries of Tenness-ee LP .. Coblcvision lndusme>. ol S:anuos• 
rusocaotes. Cablevt)IOO o f F• trh3\'Cn/Ac.ahnct. CabiC\'"'on lndustnes of Middle A onda. 
Inc .. Coblevision lndusane• o f A orida. Inc. und Registtunt (which ;_, incorpornte.t hcre•n 
by ~eference to E.lhibll lldl to the Febru3t)' 1995 Fonn 8-K ). 

v 

... ,IHfiiUI ... ,. 
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Supplemental A11reemen1 doacd a> ol ~bnw) 6. 1995 oncludong Annu A 1hcre1o. 

o.mong Cablevo~oon lnd~»tnes Corponu1on. <:mit' "'on lndu10 oc.i of Dcl•wllle In< 

ARA C ablC"'\100 Inc .. Cablt"IUOil lnc!UStncl umllcd PanMnhop. Ubi<' "100 

lndUStnel of TeMC$S« LP .. Cabl<' 11100 lnduslnc• of S~raiOFI Auocmn. CabiC'\ 1\100 

of Fllirllll>en/Acushncl. C>bl<\lsion lndusme~ of Moddl< I IoneS... Inc . Cablc'"'on 

lndumic1 o f Florida. Inc .. Alan Oerry, Rcgollrt\111 Jnd TW C"l AcQUIIiroon Sub 

('1'WCVI") ('"hich u incorporalcd herein by reference 10 E•hobu !le) IO lhe Feb<ullr) 

199.S Fonn 8·Kl. 
Amendmenl Agreemenl doled IU of O«cmbcr 8. 1995 10 II~ SupplcriiCnlal A¥rcemcnl 

dated a1 or Fcbruoary 6. 19?5-. mcludlna Anne.\ A chcrc10, amona CV I. chc corpooa11om 

lind pAitncllhJps lilted on the 11grwurc paacs tbcrcol o.s the <;.,rry Comp:u1ou Jnd lhe 

Done~ Holden. Alan G=y. the RCiJIIr>nl and lWC\'1 l"'ht<:h ,. oncorponucd hereon b~ 

refcre~ 10 E>.bobn 2(() to the );aniW) 1996 Fonn -K). 

Subsodtanes of 1he Rcgismuu. 
Conscnl of Enu1 & Young LLP. lndq>cndcn1 Audllor>. 

Conscn1 of Pnec Waltrilou.w: LLP. lndepcndenl Accounlllnl> 

Powers o( Attorney. dated u of MB~ch 21. 1996 

Fi nliJld al Da14 Schedule. 

The 1994 finanaal StattnYnU of the nme Warner Scrvtce Pannen.hips and che rcpon ol 

mdcpcndcli11Udllon lhcrcon ("'hKh 11 UJ(Qipotatcd here1n b~ rden:ncc 10 TWE'o 1994 

fum 10-K) 
The unaudited financial stalcmcnll of lhc nmc Warner Ser>on: Pmncrsh1p> (Of the 

quarterly pcnod ended Sqxembcr 30. 1995 (whKh 11 rncOfpoulcd hemn by oefcrencc 10 

the C umn1 Repon on Form 8 -K of TWE .Uied No-ember ~8. 1995 CIWE's No>emb. · 

19'1~ Fonn S· K")) 
The 1994 financ1al nalc rncnl$ and fi nanc•ml Maccmem schedule of Par~ son 

Communications and the repon or indcpcndenl accounr"''" ther<:<ln Cwhlth " 

incocpontcd l.crcrn by rcferwcc to TWE's 199-1 10-K). 

The unaudlccd financw stalcmcou of PanBOO Commumcoroum h~ the quan<rl) !'<''l<>d 

ended June JO. 19'15 (,.iuch " rncorponlcd ~rem I>) rdcren .. c ro TWE'> ="o>'Cmbct 

1995 Funn 8-K). 
Compla.n1 1n US WEST. Inc el aJ ' Time Warner Inc .. et aJ ICovrl Actron No I4SS5) 

filed by u s WEST. Inc. 1ft lhc Coon or Ow:ccn or the StJtc or Dcla~~ovc Ill and fOf 

N<"' CIUtle County (which o< rncorponued hereon' b~ reference ro EA1ubu 9'Xcl to 1he 

Sep1cmber 1995 f-oon 8-K) 
Amended And Supplerncnllll Complarnt m U S WEST. Inc .. cl mi. ' nmc Wllffier Inc. 

et aJ. CC1vrl Acuon No. 1-ISSS) tiled by U S WEST. Inc. 1n lhe Cour1 of Chlll<'CI)' of the 

State of Delaware rn And for New C111lc Coun1y. 

Annual Repon on f-oon I I· IK of 1hc l i me Wamcr Employe~.- Savm~> Pion for 1he year 

ended De«mbct 30. 1995 (10 be tiled b) .amcndmcnu 

Annual Rcpon on Form II · K of the Tunc Wamrr Thnfr Plan for the ~c&r ended 

December ) I. 1995 (ll' be filed b) amcndrno:nll 

Annual Rcpon on Form Il -K or the Cnble Emplo~ecs S»•mr> Plan for the )car ended 

D«ember Jl. 199S (to be filed by amendment). 

Annual Repon on Form II-X or rhe l'anlgon CommunrcoiiOO\ EmpiO)eO Srod So\ln~· 

Plan fO< che year ended December 31. 19'15 (lo be filcll h' orncndmtnl) 

1 ncorpor.ued by rdcretiCC 

The Resumant hcreb) 31!J'CCS 10 funmll 10 tbc Sccunucs and E.lclwlgc Cocnrruu1on ill ou r~~Kst ropoc.~ of 

lo ng-lcrm debt rnsuumcnts defimng lbc: nahu of holden of the Rcg~>cr.>nl'> ouUWidons lona·tcrrn ddll thai :uc 

n01 requucd 10 be hied hctt"'llh. 

\1 
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SUCSIOIARIES OF TIME \ \'A R!Io'E.R I!'OC. 

S~t fonh below 3"' the name> of CCIUIO Sublldtane•. II )CA)t SO'J OV.ncd. dl~tl)' 01 mdueC'tl), col iunc 
Warner and lWE 3s of D«~mbcr ll . I \195. unlcn other"' I.e Indicated Cenaln >ub"d•ane' " luch w~~ 
comldcred In lhe n~:gregale "ould nol cc•n>lilut< a sismllcanl subsidiary, ure omitted from 1h~ list bclo" 
Indented subsidiarle.~. .,.. durct •ubstdiOfiC> or til<' <C:Omp3ny unde,r wht.Ch they 111C Indented 

TIME WARNER INC. ( Regmr.~no: 
A SIOWcck Limited . . . . . . . . . . 
Suruct Pllblishing Corpor;111on 
Tame ln~I1WIO<Ul Inc 
Tame Inc ( IJ 

Amcncan Fam1l) l'ubhthc" l JWIIICf\hlpl 

Bool·of·lbc·Month Club. Inc 
Ent~ruinmcnt Weekly, Inc 
Lillie. Brown and Cvmp.my line. t 
TDS Vcntun:s. Inc. 
Time Distnbuuon Sen••ccs 1 p.l(lncrJh•pl 
1ime Cu11omcr Srnvce. Inc. 
1ime Publish•ng Ventun:>. Inc. 

Southern Progr-.u COrpor;liiOnj2) 
1ime Inc. Venlun:s ... 

Health Pllblic3ttons. Inc. . .. 
Hippocraus Pannc,. l~nh1p1 

lWC Venture> 
T1mr Lt(c Inc. . ..... . 

1irnc·Lifc Customer Srn·cc~. Inc 
Wamcr Boou. Inc 
\\'am~r l'ubhsbcr Sen ICC> Inc 

Time TBS Holdings. Inc 
T W Scrvtcr Hold1ng I. l..P. lp.utn<Uhlpl 
TW SriVlce Holding II . l..P. (paJtne"hl(l) 

TW Progrnmming Co. (p3nncrsi11J'I 
T W Cable S~rvic~ Co. 1p3nn~rsluf'l) 
TWffhrcc 0 Hold'"& Co. (p.tnncr,lupJ 
'lime WllmCr Conn«! (p.tnncnhlpJ 

WCI Record Club In< 

............. ' 

The Columbu Hou1e Comp30) (p.tnncnh•pl .. 
W.uncr Communrallon> Inc. 

T1mc Womer lntcracuvc Inc. 
AWl G:uncs Corpor:uion .. 
DC Comics (p3Mcrsh•p) 
WllniCT Bros. M U}I<' lntcm3UOrW Inc 
Warner· T amerl:tnc Pllbh>lung CO<p 
wn Muste COfl> 
\\' C~n~nw Holdtn~ Inc. . ... . 

W CmcmllS Inc. . ........ .. 

h r«•LICC' 
{! ........ by ·-lo .. ,.. .... 

80 
100 
100 
100 
50 

lOCI 
100 
100 
100 
63 

100 
100 
100 
100 
100 
50 

100 
100 
100 
100 
100 
100 
(31 
(3) 
(41 
(5) 
(5) 
(S) 
10016t 
50 

100 
100 
100 
50(7) 

100 
100 
100 
100 
I()() 

Stall or Otkr 
Jorkdicc""' ol .......,.,. ....... 
Orpnia.t10n 

DI!13~<J.rC 

Hon, K11nE 
IX Ia" or< 
IXI.a"'on 
!XIl .. ur 
N~ Y01l. 
Nev. Yorl 
oera .. u~ 
Ma>sachu~u .. 
DciJ"'arr 
Nc" Yorl. 
Dci3WilJ"C 

Ocla~~oo.rc 

Del a .. nrc 
Dclo~~oarc 

Dcb .. .u-c 

CaMoml.l 
DciJ"U< 
Del ... .,. 
[)ci:J\431C 

Nr"' Yorl 
Nc. .... Yotl 
Del ... ..,., 
Dcii\OolltOC 
Dt-lowore 
N~" YO'rl 
N~w Yorl. 
N~w Yorl. 
N~ Yor l. 
0cii\Oo01C 
Ne,. Yori. 
Dcii\OoatC: 

Delillo ArC 

Cah(om•• 
N~ Y~l 

Del•"~" 
Cah(omu 
Cahfomc.o 
Dclowarc 
Dc:IBI'ott: 



Alpho Theatres Inc 
NPP Mus1c Corp. 
WBmcriCllappcll Music. Inc. . 

New Ch~ppcll Mus1c. lnc!8J . 

Super Hype Publishing. Inc. 

C01illion Mus.c. Inc. 
\\'aJ<kn Music. Inc. 

Summy·Bifclul1l. Inc. 

Wamrr Bros. Publiclluons loc. 

CPPIBd"' m. Inc .. . . • .. . . . 

Lonrt\JIJ' Mouon P1cture MAnogcmtnt, Inc. 

E.C Publications. Inc. . .... .. . 

WCVAm LA~~o Inc. ........ . .. 

Amcncon Lnwycr MediA. L.P. 

Wamer ~lus1c Group Inc. 

Womer Laun MuSic Television lr.c .. 

Warner Bros. Records Inc. . .. . .. 

AtiAnuc Rccord1ng Corpoution . . .. . 

Warner-8cktnl-At1Antic COI'p<)Btlon . . . . . . • . . . • • • . • . . . . . , •...•. 

WEA ln1cmauonal lnc.(9) •. . . .. . ..... . 

WArner Music Can.1dA Ltd. . .. .. .. .. . ........ . 

The Columbia House Com~ny (Canadll) lpJrtncnhlpJ , ... 

Wamcr Spccral Pnxl..cu Inc .... . .... . 

WArner Cus1om :.tusk Corp. 

WEA ~lanufactunns Inc. 
Allied Rccoro Compan) . 

Time W;u-ncr Limned . .. .. . 

Warner Mus1c lntunauonol Scn·occ• Lid 

To me "'""'"' UK Lunot<d 
Wamrr Chnppcll 1\!usoc Group (U KI Ltd. 

WJJT~Cr Chllppcll Musoc Lunited ... 

Magnet Musoc Ltd. . 
Warner Music (U.K.) Limited . 

h > H1ll Corponu1on ... 
Womer Coble Communicouons Inc.! IOJ . . ...... . 

T\\'1 Vcmurcs Ltd. • • • . . . • . . . . 

Amcncon Telc' u1on :rnd Commumcauons Cllt'pOr.>Uon 

Amcncan Communlcauoru COI'p<)Btion . 

Ammc:rn D1gll.\l CornmunrCJIUOIU, Inc 

Al'C C3blrvuiOI\ of Son Manno. Inc. . . 

AT(' Cablcv"1011 of South PllSlldciUI. Inc. 

ATC Holdrngs II , Inc .. 
ARP 11 3. Inc. 
P>ngon Commumco11on' (p>nncr>hlp) 

ATCII'PV. tn.: 
Ca.rultnll Nrrwor~ Corporouon. . . . . 

Phd..clclptuo Commuml) ,\nknna Tde\'ISIOn Compan) 

1-0\<er Ducks Coblcvtsron. Inc 

2 

.......... Sw. or Olliff 
Ow....t bJ Joriodlnloll ot 
t!IUIWdio .. lr.rt-,onlion or ....... , o .... wuo .. 

.00 Dclawuc 
100 Del• .. = 
100 Dcll""J.It 
100 Ddawart 

100 Nev.• YO<~ 
100 Odowatt 
100 New YO<~ 

100 W)omtng 

100 New Yor~ 

100 Dcl.lWJit 

100 Calr fomll 
100 New York 

100 Deb .. ~ 
83.2l Dclawatt 

100 Del•" ate 
100 Deb,.,aze 

100 Delaware 
100 DclaW&t, 

100 New YO<k 

100 Delaware 
100 Ca.nad.t 
50 CANda 

100 Dcu-..are 

100 CaJJ(omra 

100 Dcloware 

100 CalrfOI'IUa 

100 U.K. 
100 U.K. 
100 U.K. 
100 U.K 
100 UK 
100 UK 
100 U.K 
100 Dclal'art 

100 Dcla"m 
100 De I o "'ll" 
100clll Del .... ...,.., 

100 ltsdllU\1& 

100 !XI &WOK 

100 Cahfomll 

100 Calrfomro 

100 Dcla,.._ 

100 DelAware: 

50(12) Colonwlo 

100 Dclawart' 

100 Dclawllft 

100 Penru )'I \'lUIIa 

100 Prrlfu yl varua 



Namf 

Tn-Coun1y Cable Tele,••s•on Comp;~ny 
PubliC Cable Comp;~ny . . . . . . 

PubliC Cable Comp;~ny (p;utncnlup 1 
TWI Cable Inc (Ill . . . . . . . . . . . . 

KBL Commun~eaunnt. Inc 
Pa.ragon Communicauons (panncrsh•pl .. 

C3blcvi5ion lndunnes Corpor:1uon (lol l ........... . 
Summh Commun1CAI10IU Group. Inc. . . . . • . . . . .. 

Sumnul Cable Inc. . . . . . . . . . . . . . . . • . . . . . . • . 
Summi1 Cable ScJ"VICCl of Ccors•a. Inc. . . ... 
Summh Cable ServiCe$ of Fonyth Coun1y. Inc. 
SummJI Cable X f'J«> of Thom·A·Lcx. Inc. 

T~ Warner Opuauons Inc. 
HBO Film Managcmcn1. Inc ... 
Home: Uox 00Jcc Aioa Inc. 

TWffAE Holdong. I'IC . . . . . . .•.. 
TWffA£. Inc. . .. .. .. .. .. . 

Subsidiaries ol TIDK Warner Enltrtalnmcnt Company, L.P. 

lime Warner EnlenAmmeni·AdvancciNN houY Pattnenhip ......•.••••.. 
CV of Viera Joonl Vcnlurc (p31Uiellhlp). .. . .. .. .. . . .... . 

lime: Warner Commumca1ions Holdona~ lnc.ll6) ..................... . 
Century Venture CorponlliOn . . . . •. . .. . ......•.. 
Erie Tclccoonmun•cauoru. Inc. . . . • . . . • . . . . • • . ..•.•• 
ICJuua.s City Cable Pattncn .. . . .. .. . .. .. . .. ..... 
lime Warner Cable New Zealand HoldmJ• Ltd 
Queens lnnc.r Unny Cable System 
Comedy Pannc:n . L.P. (p.utnershopl 
Warner Cable of New Jency Inc. . . . . . • . . .. . . . .. . . ........ 
Warner Cable of Vcnnonl Inc. . . . . . . 
HBO Direc1. loc. .. .. .. .. . . .. . . 

TW Buffer !riC 
Warner Bros IF.E.l Inc. 
Warner Bros IJap;inl Inc. 
Watnet Bros (South) Inc. 
w~ Brw (Tnnsatlmuc) Inc. 

Bethel Productions Inc:. . .. 
WIIITicr Films Consolidau:d Inc. 

Excler DiMnbUIIng Inc. . . . . . . . . . . . . •. , .. .. .. . . .. . . , 
Rh•et~ide A\-cnue Dislrilxning Inc 

HBO Asia Hold•ng&. L.P. (p;utncnh•pl 
HBO Pacific Pannell. C. V. 

Hoene Box Offi« I Son&"l""" l PI> Lid 
TumatHBO Ltd f'urpo.c JOtnl \'mtu"' tpanncnhrp1 
ACij)Uico 37 SA de C.V. .. ...... 
Wa.rnu Bros. Cleulllod\af1 mbH 
lime Warner EJIIenol nmcnt Limned 

The Bountiful Compony Li mlled 

3 

Pnwat.ct ~C.&~ Qt ()t_hft 
()ootwd b) Jurbdl<l ion of 
I nuat«t 1111 lncorpor-•1 iof1 ut 

·-·"'"' O!Janlui~Hl 

100 Ne" lcf'IC} 
100 Mllln< 
11 1\.b•ne 

100 DeLl" art 
100 Dc.lo .. = 
50( 12) Coloroclo 

100 Dc:law ... re 
100 Dc:l3"'aJc 
100 Dc:l3warr 
100 Dc:lawllle 
100 Dc13Will< 
100 Del a" Al e 
1 00! 1~1 Del•" Ill< 
100 Dc:la,.aJr 
100 Dclawa~r 

100 Dc:l•wa~e 
100 Dc:1a"llle 

66.67 NN · York 
50 Flonda 

100 Dc:la" llte 
so Dclav. arr 
5-4.19 Pcruuylvan•~ 
50 CoiO<•do 

100( 171 N<" Zulllnd 
50 Nr" Y01k 
50 Nev. Y01l 

100 Del• warr 
100 Del a wan 
100 Delaware 
100 Dc:l3won: 
100 Del.l\lo'IJ'C 
100 Dcl>wu-r 
100 Dc:l>wur 
100 Oclawue 
100 De I> " 'Dr< 
100 Dc:lawar-c 
100 De 1 a w lli'C 

100 De Ia ,., lli'C 

100(18) De: Ill wore: 
83.33 N(t.'l. Anule> 

100 Smgaporc 
50 NN Yorl 

100 M CJ<ICO 

100 Au.\lna 
100 U.K. 
50 U.K. 



Wlllm"r Oro> Studoo Store> Ltd. 

Warner Bros Consumer Products (UK) Ltd. 

nvE Fon.>~ L1mited ..... 

W1m<:o BrO\ Thutrc$ Ltd. 

W<1mcr Bros Dol!nbuton Ltd. . . • . . • . . . . 

Lonm:u Tclepoctul<'$ International Lu1 

Warner Bros lntemauonal Tclevitioo Oistnbuuon ltal1> S.p A. • •. • 

Torrcmodo Ltd . .. . . . .. .. .. .. • .. .. 

V1ctory Film Produ,tJon. Lid. . . • . . . . . . ..•....•. 

Wnmcr BrO\ Theaucs (U.K.) Ltmtlcd .. .. .. .. .. . ............... . 

Warner Bros Thearrn Advcrtisong AgellC) Luruted 

W.vncr Bros. Productions Umi~d . . . . . . . . . . . . . . 

Warncor Home V1deo (U.K.) Limned . . . . . . .. 

Mctr.o Color Labor.nones (U.K.) Lid ... .. ••. .. ••••. 

K.:a) Holdings Lid. .. .. • .. . .. .. . .. .. . . ... 

MetrOColor (London) Limited . .. . .. . . . . .. .. . . . .. .. ............ .. 

Lonmar Distribuuon International (ean.,&) Co:,. ... 

Lon mat C:tll4d3 Inc. .. . .. .. . .. .. . .... • .. .. .. . . .. . . .. .. .... .. 

Productions ct Editions Cinem•tographiqucs Fr:uoutscs SARL (PECF) ... 

Warner Home Video France S.A ............. .. . 

'firm Warner enterulnment Aust.ra!ia Ply. Lid. . . ••.. ... 

Lonmar Telcpictures Ply. Lim1~ . . . . . . . . . . . • . . 

Warner Bros. f Awmlil) Pty. Lui. . .. . .. . . .. .. , • 

Wamcr Holdings Australia Ply. Limited ... .. .. .. . .. .. . .. . .. .. . .. . . , 

Warner Bros. Propcnics (Australia) Ply. Ltd. . . . .. • .... •• 

Warner Bros. lbeaues (Austnlia) Ply Limited . . • .. 

Warner World Auslr.llia Ply. Ltmited .. 

Movoc World en~rpriscs PatlMnhtp (pannasiupl 

Warner Home Video Pty. Limi~ . 

Warner Bros. Video Ply. Ltd. . • 

'.!.amcr Su World Av1ouon PI) Lui 

Sea World AviAtiOn l'aruocnhop (pattnerJho(>J. 

Warner Sea World l"""'tmcnts Ply. L1moted 

San Lodge Ply. Unutcd .....•. 

Sea World Maruagemcr.t Ply. Lid. . . . . . . . . . .... • • 

Warner Sea World Opci'JIIons Ply. Lid. 

Sea World ~rpriso 1'2nnen hop (panner.hipJ . 

Warner Sea World Uniu Ply. Ltd. 

T•me Warner Gc:n1Wiy Holdong GmbH . . .. 

Tome Wamct ent<tUinment Gcnn&ny GmbH . 

Tome Warner Entenamrncnt Germany GmbH at>d Co OHG 

Wama Bros Mov1c World Gmbli & Co KG 

Warner Bros. Deuuchland Ploy TV Ombll 

Warner Home Video GmbH . . . • . . . . . 

Wamc;r Home: Video Spol SRO .... 

GWHS Grundltrud:s Verwahunp GmbH .. 

Warner Oros. Film GmbH ..... 

Wamer Bros Film GmbH K1nobctnchc . 

,._.,... .. ~•••' w Othrr 

<>--1 " ' 
J•ritdlc1lo. ol 

l•mtd .. lt t.....,......uon "' 
l'amol Orpo!utlon 

100 U.K 

100 U.l\ 

100 ux 
100 IJ.K. 
100 U.K. 

100 U.l\. 

100 lt&l) 

100 U.K 

100 U.K. 

100 U.K. 

100 U.K. 

100 U.K. 

100 U K 

100 U.K. 

100 U.K. 

100 Ll. l\ 

100 Canada 

100 Conilda 

100 Fnu><'t' 

100 Fru~ 

100 Austr.lhA 

100 AUSUlll io 

100 Ausuah• 

100 AUSU1lJ!j 

100 Austnha 

100 Austnh• 

100 Atalnl.a 

so Austnha 

100 Austnlh~ 

100 Aul l11lloa 

100 Aunraha 

so .•.u.~tnh.a 

100 Au>tnho 

50 Australoo 

100 A us1111.1"' 

100 Austnll• 

~ Au.st111ho 

100 A ustr.ll "' 
I()()( 191 Germany 

100 Gcnn&ny 

1()()(20) Gcnn&ny 

60 Germany 

100 Gunun) 
100 <:iel'miUly 

100 Cl...:h Rtpubh< 

100 Gemwoy 

100 Ocnmny 

100 Gcrrnat~y 



Warner Bn». Film GmbH Multiplex Cinemas Mulhc1m 
1imc W~UT~er Men:hAnduing C~nadA Inc . . . . ...... 
Wllmel' Bros. C4lllld.1 Inc , . .. . . .. .. . • .. .. .. • .. . ....... 
Warner Bros. Dismbuong (~adA) l..Jmued . . . . • . . . . . . . . . . . . . . • ....• 
Warner Home Video (~I Ltd. . . . . .. .. . . .. .. . .. . .. • . • 
Warner Bros. (Africa ) (Ply) u d .. .. ... ........... .... ... .. .. 
W~r Bros. Belgium SA/NV .. .. . . • • .. .. • .. .. .. ....... . 
Warner Bros. (0) NS .. .. .. .. .. .. . .. .. . .. . . .. . .. .. .. . .. .. 

Warner &. Metronome Films NS .. , . . . . .. . . .. . .. . . . . . .. . . . . . ..... 
W~~mcr Bros. Theatres Oenmnrk N S ........... . 

Scala Biografome US (pannershlp) 
Dagmar Teatrcl US (pannershlp) . 

Warner Bros. Film Ve Vid<o Sanoy• Vc 1icare1 A.S . , 
Warner Bros. Finland OY . . . . .. 
Warner Bros. (Holland) B. V. .. . .. .. . .. .. . ...... 

Wamu Home Video (Nederland) B V 
'Warner Bn». Theatres c:Jolland) B.V. 

Warner Bros. Holdings Sv.~n AB . .. • ...... .. 
Wamu Bros. (Sweden} AB . . . . .. . . .. . . . .. . . . .. • .. . .. . .. . ..... .. 
W1.111<:r Home Video (5,.-cden) AB . . .. . .. .. .. .. . .. .. .. ..... .. 

Warner Bros. h.aJia S.p.A. .. . . .. . . . . .. ..... . . ....... .. 
Warner En1eminrnen1 llalla S.r.L. . ......•....... 

Wiih\Ct Bros. (Korea) lne. .. .. .. . .. .. .. ........ .. .. 
Warner Bros. <Mexico) S.A. . ... . .. .... . ... .. 
Warner Bros. (N.Z.) Umued ... ........... ..... ............ .... . 

'Warner Home Video fN .Z.) L'"llled ..................... . 
Warner Bros. Ncxway AIS • • • • . . • .. • • • • . .. .. . 
W~r Bros. Singai'O"' Pte. Lu:l 
Warner Homc Video ( lrclondl Lid 
Warner Home Video Ponupl Ld4.. 
Warncr-Lusomundo Sociedadc lbmca de Ci~mas 1..d4. 
WIUlltr Home Video EspaJ>Oia S.A 

Warner Bros. Consumer Producu S.A. . .... 
Wurncr Mycal Corporatlon 
Kabclkom Managemcm Co. (pannershipJI2 1) ... 
Hungary Holding Co . . , .. , .... . ... , ... , ... .. ... . . ' ' . . ' ' . ' . 

Kabclkom Holding Co. (panncnhipl(21 1 .......•.........• 
Quincy Jones Emenainment Company LP. (panner.shlp) . 
DC Comics (~.rship) ...... .. . .. .. .. .. .. .. . ...... .. 
HBO Ccsha RepublikA. S.R.O .. . . .. .. . • .. .. . . . 

, .. ,..., ... " SUitt or C)ctw r 
Owned b ) Juriwtk1km ol 
I.......Slalr lncorponiWwi nr 

Plnnt o.-.anu.»lktfl 

100 Gcrm>n> 
100 C.:uud.l 
100 Can.>d.> 
100 C>Jl4d• 
100 ean..s. 
100 So Aim• 
100 Belg1um 
100 DcnmM~ 
50 Dcnm.u l 

100 lxrun orl 
so Dcnm:u l 
50 Dcnnuu-l 

100 Turkt") 
100 Finl>nd 
100 Nclhc:rl:.nd• 
100 Nelhc:rl:.n<h 
100 Nelhc:rl;:md• 
100 Sweden 
•no Sweden 
100 s .. ..-dco 
100 ItAly 
100 July 
100 1\oteA 
100 Mt AitO 
100 New Zc4Jand 
100 N""' Zealand 
100 ND<Way 
)()() Smppo<c 
too lrcund 
100 Ponugaa 
so Ponugaa 

100 Spa1n 
100 Spam 
so la.pan 
so Dclawuc 

100( 19) N'w York 
so Dctawor.e 
50 Dclowar-c 
50(7) New Yorl 

100 Czech Rcpubhc 

( I) l1K rwncs of five •ubs1d1atl<"' of 1imc Inc. c3n)'ing on the mJplJ~ pubh•h•ng bustnc>.> arc ommcd 

(2) l1K rwncs of "'"" •ubs•dulfln nl Southern Progrus Corporauon Catl')'ln& on thc magnm< or bool 
pubhshmg busmeu ore ommed 

(3)' Th< Genctul Partners of TWE own 87.5% and T W/TAE. Inc and 1imc Wamu Inc. each own 6 25'1 "-' 
limned pJrtners. 

t/c>olfiOI~J corwnu.cd on n.~.•·t fXJXt' ) 
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t}<><>tnott> ronllnurd from pm·toUJ pogr I 

141 TW'E owns 9<n, and 1W Stl''ote Holdin~ II. L P. 0\'IU 1'!;-. 

lSI TW Scl''ice Holding I. L.P. 0\''IU 99% and TW Scl'·oce Holdong II. I..P. O"n~ Ill 

11>1 Tunc Wuncr Inc owra ~ and W.umr Communtcauoru l.x . OO' ni ~O'l 

t1t W:tmu CommuniUIJOcls Inc. ""''" ~ and TWE O'o'IU ,S()'lt,. 

(8t 1he name> or 16 >Ub!idtanC) or New Ch4ppcll Inc. C>IT)'Ing on >ub$tanuilll) '"" .arne ffiU\ Oc pubh>hong 

opcrotions on IO<cogn countncs arc ommed 

1111 1"ht rurncs of 34 >ubsldlsne> of WEA lntem•uon>l Inc Qnyong on sub>r ... •ulllly thc SJUnc record. tape and 

'ocko cassette dmnbuuon opcnutoru. on r-•gn counonn are omntcd 

1101 The rumcs ol four subsodo311<'> of Warner Cabl< Communocauocu Inc. C31T)'lng on tlw: cable trlc• l\oon 

b~soncss ate omitted. 

il l tlime Warner Inc. owru 86 l4~. W.umr Communor>Uon> Inc. 0 14'11S 7.8._ 4nd lime: TBS Holdons>. Inc 

<l"n) s 86~ 
1 1:!1 1\n>enan TeleviSion o.nd Commumcouons CO<pOnluon ondlrectly owru ~ o( l'llnp Communocauons 

.md the remaonona ,S()'lt, IS owned indtrcctly by TWI Cable Inc. 

1131 n .. n•mc> of 21 sub$idiancs or 1WI Cable Inc. c01ryinB on the cable televt>ton bu>tness are ornlllcd. 

1 1 ~ 1 Til<' IW1lC$ of -12 s.ub$idoaries or CableVI!IOn lndustnc> COC'JIO"IUO' Cocquircd on Janu&T) 4, 1996) C&IT)•np 

on the cAble televmon bustncu = omuted 

t i51Tomc Warner Inc. awm 87.21~ md Warner Communtcallon> Inc O'o'ns 12.79\\-

I ICt! The names of 21 sub$1doancs of Tint<: Wm>er Conununocauoo< Holdonas Inc cmymg on the u tnc 

oltcm;~tt acccn opera.uocu .,. omitted 

t 111 T \\'E owns ~ ..nd limc: Wanxr Inc 01411> I'> 

i ll!) n\'E 0"'1U ~ iiiM! Hl)mC BoA Office A>t• Inc . .,...M 1'\ 

1191 TWE ov.n> 991Ji. and HBO Dorcct. Inc. owm I~ 

t10J T1ntc W:uner EntetUlntncl\t GermUI)' Gmbli 0\0115 8~~ 1111d Tm>e Wamcr GcntUIII) lluldmg Gmbli owm 

15'k. 
t1 1 1 The name> of I J subsldtane> of K obclkom ~blugrmc:nt Co and Kabclkom lioldonc Co. C:liiT)'IOI on 

' "b' t4nuoll)· the "'me cubit tckv•s•on opcr.>uons •n llunaary arc omltlcd. 
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EXII IBIT lJ. I 

CONSE!\1 OF 1:"/0f.PE"'DE.'"T AUDITORS 
We con~nt to lh< oncorporouon by oeferencc or oor rcpo<U <b1cd February 6. 1996. "1lh ropcC1 "' 11><" 

coruohc!Ated flnancoal uatemcnu and .chedule> of 1in>e Warner Inc. and 1ime Wuncr Enteruonment Compl&ll). 
L.P. ("TWE-l oncludcd on this AMulll Report on Fum IO.K for lh< )at ended December 31. 1995. lind our 
repon dated M=h 3. 1995. wolll tt5pcct to the canbi.ned fiOW'ICtal stAte.menl$ or the Tunc Warner Scrvocc 
l'annershoJM included in TWE'i Annual Report on Fonn IO.K f" the year ended December 31. 1994. 
oncorporated by rcferenor on lhu Annulll Rcpon on Form IO.K for th• )'l:&r ended December 31. ICJ95. '"eACh 
or the following: 

I Post·Effecuve Amcndmem No 2 to RegtsUIIUon Stattmcnu tlo J3· 11031 and No ~ -76753 "'' 
Form S-S: 

2 Post·Effecuvc Amendrr>ent No ~ on Form S-3 to Regu1n1uon S14t.:n>ent No 2· 15'Hl0 on Form 
S-16 and Pt»t -EJTecll\t An>endmcnt No I on Form S-3 to Rcgutrauon St.atcmem No 33-51t26~ 
on Fonn S·3. 

3 RcgtsUIIuon Statement> No H·20S8l and No 33·359-15 on f-onn S·8. 

4 Post-Effective Amendment No 8 10 Rcgutrouon St•temcnt• No ~-62~77 and No : 67216 e-n 
Fonn S-8: 

S. Regitlrlltion S14temcll" No 33-37929 and No. 3341152 on Fonn S·S, 

6. Post-Effec1ive Amendment No 2 to Registration St.attmcm No 33·16507 on Form S-8 and 
RegisUIIIion Statement No. 33-18381 on Form S-8: 

7. Post·EfTCC1tve Amendment No. I to Reaistration Swcment No 33-29247 on Form S-8: 

8. RegisUIIIion Suuement No 33-330·6 (lh< Prospcctus c:onsllruuns • ~ lh<reof abo 11ppliei to 
Re&Jwution Statements No H-29029 and No. 33·29030) on Form S-8. ' 

9. Atnendrntnt No. I to Re&15tration Slatcment No. 33-33043 on Fonn S-8 and Regu tnuon 
StA~Cment No. 33-51471 on Fonn S-8: 

10 Prc·Eifeeti,c Amendment No I to Rtgutration Statement No. 33-29031 on f-onn S-3: 

II Rcgutrauon Statement No 33·353 17 on Fonn S-8: 

I: Rcgu.tr.uton StAtements No H -108S9 and No 33-48382 on Fonn S·8. 

13. Rcgi1111Uton Stllt<"ment No. 33-17151 on r-orm S-8: 

14. P05t·Effecuvc Amendment No ~ to i(cgisvwon Staccmcot No. 33-57812 on Fonn S·3: 

15. Regtstrauon S14tcrncntl No. 33-62714 and No. 33·SI015 on Form S·8: 

16. Post-Effec~i''C Amendment No. I to Rcglstr:uioo StAtement No 33-50237 on Fonn S-3: 
17. Regisvwon Swetaenc No 33·5321 3 on Fonn S-8 and Post-ErfctU\'C Amendment No. I to 

RegtstraUOO S14tcment No 33·57667 on Fonn S-8: 

18. R<goSU1lllon Stotcment No 33·61497 on Fonn S-8: 

t9 Arnendmeru No I to Rccutnt- S~~~emcnc ~o. 33-61579 on Fonn S-3. and 

20 Prc·EffectJ•'C Amendment l'o 2 en R<iUitllloon StJ&t<ment No 31·61.585 on Form S-3 

Emu & Young lLP 

New Yurk. New Yori: 
March 2 1. 1996 



EXJUBIT 23.1 

CONSEr'\T OF INOEI'ENOF:NT ACCOl':'o/TM•'TS 

We hereby consent to the lncorpor.mon hy reference of O<lt rep<m d~ted January 19. I'J95. u ccpt w. 10 

N01e 6, "hich h w. of Janu:sJ'y 27. 1995. wuh rcsJ'(Ct to the fi naner~ stAtements lllld ... ncdulc of P:lr:s,:on 
Communrcalions which :sre rncorporated by rrfercncc '" thr s Annuol Rcpon ?n Form 1().1-: lor the >= cntkd 
December 31. 1994. rn e"'ch of ~he followrng: 

I. Post·Effectivc Amendment No. 1 to Regrsrrn11on Statement• Nr . 33· 1103 I and No 2· 76753 on Form 
S-8: 

' Post·Effeclivc Amendment No ·I on Fomr 5 ·3 to Resrstr:sllon St~tement No. 2·75960 on Form S- 11> 
and Posl·Eifcctive Amendment No. I on Fonn S·J to Rcft•tr:suon Staterncm No J '·58U•2 011 
Foo11 s.J: 

3 Rcgrstra11on Stntemcna !'o 33·20883 and No. 33.35945 on Fonn S·S: 

4 Post-Effective Atnc11dment No K to Reat~trallon Statements No 2·6~J77 and Nu 2-67:16 .on 
Form 5·8: 

5, RegiStrnuon St3tcmcnts No 33-37929 and No. 33-4 7 1 5 ~ on Fonn S-8: 

6 Post-E{fecuve Amcndm·cnr No. 2 to Rcc•mauon Sta:emcm No 33- 16507 on f'Orm S-l! a.11d 
Registration Statement Nl' 33·4838 I on Form 5·8: 

7. Post·Eflecuvc Amendment No I to Rcgiltrauon Sta~ment No. J3·292J 7 on Form S·8. 

8. Regi.stration Statement !No. 33-33076 Ohe PIOlpcctus coruutuung a pan thereof abu upplln to 
Registration Suuements l'o. 33-29029 and No. 33-290301 on Fonn S·S: 

9. Amendment l'o I to Regtnrauon Stntemcnt No 33-33043 on Form S·S and Regr>tr1111on Sr>temcnt 
No. 33-51-171 on Form S·8: 

10. Pre-Effective Amendment No. I to Regut1'1>110n Statement l":o 33·29031 on Fonn S·3: 

II. Rcgisttlltion Statement No 33·353 17 on Form S·S. 

11. ReglS!r.uion Statement\ 1\'u Jl-40859 and No 33-18382 on Fo.nn S-8: 

13. Registr.llion Statement r-.'o. 33-17 151 on Form 5 ·8. 

1·1 Post·Effecu"c Amendment No. l on Fonn S·8 to Ret"'"""'" Statement No. 33·578 11 on Form S-3. 

15 Rcgtstrauon Statements No B·f>ln~ and No 3.\ - ~1 0 1 ~ on Forrr. S·8: 

16. Post·E(fecu•·e ,\mendmcnt No I to RrgtstmiiOn Stotemcnt 1"o. 33·50237 on Form S·3. 

17. Registration St~tcmcnt No. 33·532 13 on Form S-8 Ollld Po!I·Effccu.-c Amendment No. I to 
Regrmnuon Statement l'o 33·57667 on Form 5·8. 

18 Rcglwution SUit"ncm No 33-b l-197 on Fnmt S·8. 
19. Amendment No I to Rcgosrruuon StoiCmcnt No. 33·6 1579 on l'onn S·3. and 

20. Prc·Effe.cuve Amendment No. 2 to Rcgrstrallon Statement l'o 33·62585 on F'Onn S-3: 

PRICE WAn;R.HOUSE I.LP 

OE>o'VEI<. COLORADO 
M ARCli 21. 1996 
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Manag·em e n t 's Dis cussion a nd Analysis of Results 

of Operatious and Fiuancial Conditiou 

T :"""'14 W J rner hu lnunau '" thru (u,dJmctt:.JI J f'tH of 

OLI~ nus :t'l:~ ~""'..llnmc,:.. conun•n' pnnt1p11ly of •ntcrua 

"' recorded mus•c .t.nd mus•c pybblhln'- (,tmcd e nteru 1n• 

m cnt. broJc:k.uunl . c.ttcmc ~rlu 111d able tclc --.saon ~fO· 

Jrl1Mrrtln&: Newt Jnd lnform.l!C&on. cont.•Jttn' princ:r;»llr of 

•t~tcruu '" m.aru•"'- pubti1.h1nz.,. book pvbllsh•nl .a.,d 

~~reu mukedn~ .and Tcfccorn.munlc auon\ can..wnz 

prtnc•p.alty of 1f'lttrtsu '" o!>le telc.,•s.on sytttrns~ 

Su~HV'Itully J ll of T1m e Wuner's IIHt t ciU m f,[med 

enccru l.nmcnt. broJ.dc.u tena. the me pulu. u ble tclevlt ,on 

pro&ramm•na 1nd !'"'IOU of lu oblc c.,.l,.,ulon syncm s 

ue held tnroush the Enceruinmcnt ~roup, cotu •stlna 

prlnCii)'lly oflWE. w hich Is not consoluS.ntd tor (,n.anci.al 

l' t po,.t..n' pu:;>o1cs TW( nu.mtts th~ ttf~commun•· 

u oon1 propcrttts ownot'd b-t Tt.m~ Wu·ncr af'ld th~ com· 

b•ncd c-2blc tc!••t!JlOn cp• nuons J r t c.onC:ucad under 

the name of Time Warner Cable. Capttalt:td .ums. uc u 

d efined and d~ltflb~d In the ltcompanrfn& consolt-d.ut d 

ftn.anc•d JUtcmcnu.or ch e"o'o'h-tre hc ,.t•" 

STRATEGIC lNI"TlJ\TrvES 

SJcrnlnciUlt 'I"ra.a.sactluo• 

. 
1: ,, 
,, 
j 
I ,, 
I• 

il 
I ,, 

' I 

II 
II 

.. 

• Th t .ICGYISICIOns bt Trme Wuncr or Summit. KaLCOM 

and CVI l l"'d rtYte::' c:ompJ ntct_ 1nd t .. -e (ornou:ton 

':Jf TWE of tft• T,NE.A.,Coq, u Ntwho~u ParU'\t n l'up 

- tuc_h to&tt.ht r Htcn r..t-cn.• d tl'l t ~~Ol"''pl'lrC duUtt\ of 

r.. .. c ublt Ult"'UtOI"' 111ttm• J nd 1U~at-~.nttlllr •ntttau:d 

t~• n~mbtr of ob c autuct~tan nunJ&td ttr Ttm t 

W1rntr C.abJt (coflt tl-.ttlr. thc""Cablt Tn n u cllon•"). 

·The e•chan&t of ITOCHU't J nd To1htbJ·1 ,,tttuu 

tn TVI( for •4"'''1 •nttruu '" Ttmt \V• rntt (tht 

"'ITOCHUfTQ1h•b • Tn n sa<:liCn-). 

• The tcf1nJ.nCtftl of .1ppro• tmutly S~ b•ll•on of publ•< 

dtb( by T1mt W~tncr • nd t.hf f'ltCVCIOI1 ol I "'""" 18) 

b•llton crt d!t a cru mc nt. undtt whiCh lppro:.~ •m.altlf 

$11 bKlfOI'I of debe u1umcd In lht C..blc Tnn~-~tCtiOnl 

wu r-c t'in1.netd bt '"~uc:.a•u1 of f,me W•rnc r nd S 1 6 

biUton of pre· c.c•lt•"l b.Jn).. d.tu wu rcfiNnccd br 

l'/1'~ (the "Debt 1\t r.n. nconc•" ), • nd 

• The n it by Time Wuner and the Ent•rulnmt nt Grcwp 

ot ecru "' au t u undt l' an n1tt u 1u procram, - rucn 

n u t d l.ppro a tm~tcft S 1.& b~''on on a comtM.ncd bU•I 

lot ~f~t ttduwon. t~~tf•d•nt the u le of Sf;i; of 

TW E'' lntertU In St• fU&s (tht .. St.c Fl,az• Tntul cttCV\- ) 

.and the u lt or t • pt cted ulc or tr111\l (c r ot ceru tn 

uncluat~~ r-td n ttlc tcl.-.uion ,,.ucm1 o"""ncd by TWE 

( th co ~Unt!1Jucrc 1 C.a~te Tnnuc: Ol\t 1 

Th e n~:urt of tht l t cnnuc:•Of\1 u;d :.hc•r ..,.,;u et 

comb•n c -w1th or • cqu1rt cable ttlevhlo, 1tsttm ' u r wln& 

JP~t'Ow. ,mJ~el,. ) .7 m.lho<1 subtcnbtrt Thh su-Jtf (1 ....,, 

a ll&nrfJU"Il tntruu 1.n tht "nfuc of a!tlt t~~"'•••on 

17ntm' ,. .. ,utd tf\ part. to a fut~.;rt con .. •rc•ncc of tht 

UDit • nd tt lcphon• l.ncfvunu w t,jth .... ould pro• •d• c.bt• 

comp an•u wn h an opponun.•tt to opcr• t c Urc• ceo• 

Our•n& J9'H. Tur ·t WJtntr J nd th~ Ente rt.a tnmcnt Group 

~rn:»ar:...c~ on 1 prQ,ram (0 •m?ro-- c thC'•' t;,a,.cu l c:on· 

d =tlon J.nd ~-ncrcut tht tl' OV"tntl ti:nlntsJt l' t • tb<llt)' d"..t"":W&h 

U'l t u'ttt4J don of ;~n uut u.les ptoc~m J nd S'JruJiun: 

dttH ref.nJ nC1t1l1 Time W &rner and t11t Ent cru,nmt nt 

Group .aho putl~o~f'd IICn•fiunt. unteJ IC lnHI.atl"'f' dur!nt 

19?S '"'OLI&h tr'l t tt cable t clcvmon opcuttOn\ an d 

V"~tOYJh • pro;H)u d mer-acr o f Tm c W • rnt r J ~d TSS 

Tttc st w:ut~WU "' p.art o! J cont•nv'"l u~tcty to f~ooortl\tl' 

eniuncc Ute sttcnrth of Ttmt W.a mer 1 tntete.UI '" t:'ltet• 

tJtntT\cM and nc-' and tnfor-tTUcron. J l"'d co .nt tmpt co 

1.1\t c••llil"'l 1nd lCqutted u blt t ctcv•uon 1)'\tttnJ co 

:1a~lt1h t n cn;cf'pr.u du t w ,ll be r eapotu•blt tcr lh t 

o .. c~a I"UfiJtttrc~'t Jnd fi.I"' Jncll'l' of ru nblt Jnd cef~com· 

mv1"!1 HtOf\1 ttHC:t(l l In purtUtt o f thC\t l trU"I'C 

•n!t~oH~"<otCl, T•m• ~.vlrnc:r l nd tht Ente rt.atn,ent Gro~o~p 

Jnnounud or .completed 1 numbe r of tran u ctton• In 

t~9S 1nd eH1r 1996 th.JC hawt had or arc e• ptued co 

n a .. t a ' '&nlf,p.rtt cfftct on 'he tr rtlulu of OEJtt'ltton~ and 

f.n~f\cul condst.on. St.ocf\ cunucooru 1ncludc 

•• anphlc cluuers .of Uble t~JtVI110n srntm l tor purpous 

• Tnc Scptcmb-tr t99S a,nnou.ncc-m cnt o/ y,,.,, W1r-nc r , 

a&rumtnt ~o mtrze wah TBS by J.cc;\l•r~c Vtt rcf'r'U,nln' 

BO"" ·N~'Ul •'l TOS tha' i t docs not J lr eJdy own. 

:.o 

ol rnau mi.r"'& tht d to..,clopmc tiC. and C:•ltflbuoon o' ,.....,. 

a'"l4 flrT'tj)rO"'ftd '~' .,''" o~ 1 cou ctf•Ctc nt bn n . l uCh H 

•ncrc~ud dunnc u~.lCttf, h &ll •P••d c:.au tnn\mtu,on 

1nd telephony ••''"'" ' 



o.,,,"', 1995 I t\( - r;;h (I"'C .I Cc;\1·~ l•Oft of CVI .~ .,.: 

rt .a tt~ com;a n•cs •n J.ar:uJ ry 1996 i.,..,, \\.arnf" cotn· 

.,l· t:c~ ra :tl.tns for :..'"l~ tJt;»JI'U•On ol .a u~ t a t.,IS•O'" 

)w~ •ntu. t."\creb, 1:rc.rr .. ~~n.n1 ru &<0&"1~1\~ ci~.;Utt1 of 

U b1t t t Jt vrSJQn srnc:ns .u P"'"•Ck.l slt t ft<oi i•OI'\t d ~Oft, 

"""" '""' intern.~l s ro..,....h. tnc .accuutUOf\s of Wmm.;.. 

KBLCOM and CVI .a.n.d r cbt t d comGWrn•e~ • .u ... , u u the 

form.u lon of U.t r VC-AO'Y'V\('t/N.....-houu P.artncnh· ~· 

~c:ccoMnwn c sc..onl :tro;tt'l •t t b'''"l ~~ \..t,. ''""=""' 
~-c&•!l'ltt. 10 1.1r 11 pr.a..· :.:: t .1 ,: on J :..a • ·<t- • ~ • • •• 

•"t:O I n t :"I:Cf?rtU ti"'U 04 .. t1P0" '', •' •• ~ 

n.an.&Jtmc nt and f·tiJ " I o• thclt • rc•u•• ' « 

step ot this ~roccu -u :ompic :cd " C."- 1 

rrocnu and Tc t "ibS CA(hS!'\&•d tt\c.r tna ·csa 

tor ('C:wrt~ lnttrcsa rn Trmt \Vu nt r Tht '"U'"'·~"' 

P' IXtU de pe nd I. amon, othe r thin& I. t.:PO" l~Jcccu'~ 

rncrustd the toaf number ot subs.cnO.rt t.rndtr 1he t, nc cou~r ~ ' W'lth US \ V(S T anf! uruu, (tediiU'\ ,. "' 

nu~acmcnt of TJm.., W.arne r C.a~e to II 1 mllhon. 1 s 

c 1m;u r t d to 7.5 million sub, cnbt r-s u tnt end of 19'o4 .1 AccordlnJ iy, tne rc u n c c no au~r•ncc ttut tt\t: t .. o,. 

Ttmt W.arnt r Uble Jus ~ho cctt ndt d ru reul\ of ublt ... ,11 l iJCCttd In tht tnter1m. J l contcmphtc 1 Ur U!• r·.·. t 
television syntnu to nc izhborhooch puuna 18 m•ll•on :~ 41\d<o'J f'ICt/Nc-howu P~rtncrlhjp 'l' ••mt n\,1••"« \v .. w •• 

t'omts or clo u to 20"% of t t ltvblon home• In the US tn rn..at tn.n~ler '"""U •" of ru "c-t, . .cqu•t"'d u~r.., ~tHtr.o. s : ' 

add,c..on, thtrc arc •lOW l S aco,npruc chtsur• of c_.abft 

tekvtuon srst c:rru servm-z O'o't r I 00.000 su:.scnt..rs t JC.!\, 

tnctvd.n' by ~N-rictu such u N.- Yo,k C'f)' and Sua. 

etntnl flond.a v-d Ncr~"' Cuohru TuncW,m t r ctoc 1 no; 

currently pb.n lO make a.ny mo1'e s~JN"clltt J Cquu.lttOnl ot 

cablt tti~llon systems. t 4< 'nu u d Intends lO c .. ntlnut 

tO f't flnt lu JtOjnphlc du·u cn by t •d\&na•nt ceraln 

uncluUtrt d able tt &tvhlon l)'lt t ml for (tOJnphicalty• 

untcalc ottes or by u llin& non .. nn:cljc cJbtt tclt vhlon 

171( t mt aJ part of the Company·, contlnuln& auet u fC"l 

proar.~m. MaNaement comln~o~u co bcllt "'t that t ht 

incruu~ -stu a.nd concentntion ot ru subscr•bt r b.ue 

¥tt\JA pro'f'l'dt tor su:r..ained revenue ~~ from ,....., and 

•m:;tf'O¥t d ltt'YICc:.s. and p.rovtde urutn tcononwu of suit 

retatd'l' to the 117&'r3c!c of the tuMoJoJIUJ o;1tt.lot.. t:~ ot 

Ttmc Wunc.r Ca.blt: 's a.:ble t t lt'1'tl OI'I lf1tttn1 

M.ltUJtrncn: ~.....,..c:, tlut the fwtur• con•"''"''' ol 

ttl t ubit ll\d td.~t 1nduttttu N• bet " •~bu.snuallt 

confirmed throvs:h vuio-.. n c•cnu '""'''th•n the rnduscrr, 

lndud•na tht f C Ntry 1996 cruc-tmtt'lt 'nto law of 

\'fllfttpin& t t lecommuniu tion• lnduttry ,..c{orm Amon, 

otht r (u,urts, t.ht Tefccommunlndon• Aet of 1q9 6 cffc c· 

11 ... tly rcmovts r·e&ul.atorr burien thu htstorlully pro· 

tubittd cablt u •c•hlon comp~nltl and local 1nd 

lont ·dhuncc tt fqhone companlu (rom compe dnz tn 

t ach od-.cr·• busrntn. ln addltton. the "' w b .., c llm4n.atu 

mo,t cable ntt pr"'"'l r-enn'ruo'" l"' ' '''· 1nd C'l r-1 cr 
unct r ctru!.ft Cl.t"tvrn.su.n::u T.mc Vlamcr ••;>c:c:. ti\Jt 

thc rt laut.on of o~t n tc rt'J'olh ttOn , .. ' '''· afOI\1 ..,th 

permitted c-..a~t nte ~c fncr«IJtl (or Ct t'U n r t (\'f.Jtcd 

str••Ct1 due -tt'l! tr.:o t~tcc 0"' Jl i"'VI ' 1 t t9'f6 \lf\::h: r • 

u~uruc Trmc \VJrncr .acr••me ,c _ ,,, t.ht ft~cr.a t 

Communlu uo.ns COt'l\tTUU tOn ( th t ·FcC), will prO• •d• 

cll''u nud pncln1 11u-t~ility that .... ,n hclp (rna, u IU ubff' 

1nct ttltphony u ;unsfon piJin\ , 

The n~xt ph.Ut" o f Ttme W.trr~C'' 1 ~tlf!Ct1tnfl1l•m 

(.ll~On \ HUttl)' H to l •mph fy the ltf UChilt al tt l Utllt .111oJ 

'• 

II 

the twf . ..\d,J n<:t i\..-!-.o~u t P.11"'tnc nn.p on • ~, . ,.. ... 

CJUit C»-ll-' Sv"' tn"'1fcts 1f '"'•t .ere ms~c. "' t t•~:-:~..! 

to be- U.tl..t'nKc d so Uut tl\e 1ystcms w-.Jt Ot ,~,..,,,,,4: ; 

subje cc to a port.oOn of Ttmt W u ntt s dtb~ '"'•' ~to · 

rc dudn1 the fiNnC•I I t...-er.aat ot Ttmt \oV.arnt ~ ~ "'~ 

wu;rc,aJ..I\1 the Uf'l6t ...... •,_&cd O piU 11U t•Ot\ of U'c i\'~ t­

Adva.nccJN......t\Ou\t P.art/\e r"\J'up and COtlstq..,• ntt<r r .,, i 

TIIS Thuu-• c tlon 

With the announetm<~nt lr\ Stptcm~r 199~ ot Ttmc 

Wunu s plan to mcr1• w•t.h TBS.T•mt\Var"t ' h4t Uoo. ~th .t. 

stntf'I IC u ep Uut ""''VId {wr"the r enhance T1mt Warnr r 1 

unt rtHJ In cn:tru•nmt nt 1nd n~ .al'ld mfotrv· o, 

UJtU wbJ.e '"'Pf"'4'1ttC the b.allncc bt~n such •n:~--u:.t 

' "d ttl ,.tcr t'sU ., !"'e l«lecom~un•tJt.:,•u tt.n•~'~' c: u ..... , 

a.Cdruon of TBS' new1 • "d ~uru 1'\J'nt:~"t ~1"0(,.,-"""'"' 

nc :wor"'. (Jtn .1.1\d c v toon t ,,,.,,~ fittn ~ro41JC"t~ .. e.-, 

i; 'ttf'W:J l}f 1tl ot Ttmt w,,,,,. ~ bus~ I\ rt'\t t'r -t\ !J ., .,,: 

jl u:p• nd the t'mph.u s on zrOWtn throuah T1mc Ws"'c:~' 

I
I tnttrtl U In (U cnc.ru 1nm• ru and " •""1 1nd tn(orrn, ttol\ 

bvsinc ue1 

'I J, 
j 

~ · 

holdtnc compa" r ( .. N • ..., lime Warner'") that w •ll corn 

b•nt . for ft.n.anu• l "' POrt•"' pvrposu t.ht con•or.~s:t-:J 

,_.,, a hcU l "d o~cnt-nt ,..,u'u ofT.mt Vhrne r an«:f3 ... 

2.a ~ed on 1es· f.n.a.nc.at pos•t~o" and ru utu of o;>cn! ~.,, 

u oJ lAC f~ the ,., , t "dc d Oe-ct..,_~,, ) I 199 " • 

r-""1 two f()l"fTU .~~Cl (0 ~· TBS Tr • ., uc~ II .f • ".A! 

occ.v'~'re4 on Dec•-~•' Jt ••qs 'or tsl.a.,cc ._., .. . ,., 

pott s and 1t \he h&•~"~""'"' ol tJ-. t r e ar for 1Utti'T" ot • o' 

apcntiGf\1 purposes the •llcrtrrt~tnul cHen o,. i · ,. 

\V.arnr r ,...ncc ccd •n the cornb.ned pro f13rm .a (In, .., J 

uattm t n~• ot Nt- T;mc \ 'Varner wc>uld tine be en ••1 • 

11\Creau "' ,.,,,.,1u11.l"r' • q"'lt'f of • PP'O "'"'"'''' Sl J 1' 
bon. pr.nc·p•lit dut t .. dit 1\U.;J n(, by N ew r.,. \V, .. r' 

,, ... . ,. ... ., .. 



... : :· ~ · 1'""\.l:c 'y 1118 m· .o~ s .. •-~• ~~ co- ~o"' 1:0:~ 

• ., :~U it' U\ ~~~·(fl"~ C:c~t Of J, j r.0 " •""" 1!«'• 52 S 

'l 11 t~n C: 01t co the .auumptton ofTSS' c:c~: (1u) .a"\ ,,cr-ttuc 

,., (OOd"'u ll of .Jpprc:u,m.u ~lt S79 ="''O" 11 a ru.,~; of • 

CrthiThnu y alloc·uo~o" of the c•uu cost o"'' V.• n" 
bOO~ "'41111c of J U t ·tJ acqulrC'd . (tv) J n 1n:t t .Ut tn t t •tMUCI 

o r Sl • bolloon. (•) •n lncruu In ESITOA. (u ~cfinod 

btto ....-) of SSl-4 mtlhon, (Y1) .a.n tncruu .n ~·~rtc•auon 

.and Jmoroution of Sl77 mdhon. t.nduC:•nt •;-~ro.-'tn:llt't 

S'OO m•lllon ol newtca.h amortitJ t.ton ol &Ood..,,ll. ( vtl) an 

mcre.ue in optndRJ encomt cf S l-« 7 million. (viii) an 

ll"lCrt.llt In net lou or sIll m •lllon a.nd (uc) a r t C::UCtiOl'\ tn 

ne t lou pe r commOft anart of S.ll ~tr convnen s.~r e 

rcauh:'"l from the ddvti• t eff'ec·t of rU-u•n& I 77 8 , ,Jfton 

sl'l.arcs of common s toek. 

T,.,t TBS Tt'J.nncdot~ h t ubft te to cuu onury cfosJnc 

condlcloM . indudtn& the approv-al of tht sl'urc l'\oldtn of 

TBS .and of Time Wamtr. aU nc cu.sary appro"''h of tl\c 

iCC .and • ppropnatt anutnnt .JP.pt'O""Jh T~rc- n .n bt no 

an un nce tNt 1U ~It approv1h et.n bt CNU int d or. '" 

d'll un of cowcrntntnul appro.,-ah, If obuln1d, will not 

be cond•t•one d upon chan&u co the ttrtna of tl'lt m erat r 

Jlrctmtnt 01 r• latcd l &I"C'cmtnU. 

USE O P EBITDA 

T"e lotio ..... , , comp..aru • ...-c d•scwn •on or the f C'I"fu ol 

oper:auon1 &.nd f&n.~ncl..\1 condioon of T1me W .arnt r .and 

th • Emtrulnmtnt Croup tncludu. amon1 other factors, 

an • n• lt••• of cr..anacs U. U'tc opc ra:.J'II •ncome of the 

~II,I I •I'ICU at·f tnCJ)U bt/O(C d t p.tCC'-';,ot't and ltnQ.tiJ,~UOn 

{'"ES:TOA]•n orde-r to cl.m.~tc "'"'• c:fcct on t he opcr· 

u •n1 ::-•rlor-tTUnce of the mualc. filmed t nteru lnmcnt and 

ublc buslnt-ntl o( • l&n•flcant J mounu ol J moruu:•on ot 

•nun&•blt .1ueu rt-<.O&n•ltd tn the S l 4 t~-.U.on uqvt1Jl.f0n 

e' VIC I '" 1989. the S t l o.n,~ lc~.n••hon of the ATC 

trt.t\Or•ty intt ru t lit 1991. the S 1.<4 bdhon o~cqu•m•otu of 

KBLCOM .and Summ•c In 199S ilnd ot"tr bu11n .ss combt· 

nauon • o~ccountcd to-r by cht pvrduse method. •nclvd'nt 

:ne S90<4 m.(l.on uqulltUOft of CVJ a.nd t ciJttd comp.an•c • 

f.a nuat f 1996 and U.t propot.cd TBS mere•' Wt'h 

ru:J~CI tU ( CfYU'\ dtiCUlUOnt o n I ptO 'orm,a b U l l 

; ,., .. "'' "'' •n .Jt,su &tnttJiit conu~cr EBITO II\ ro be 1;n 

tmg;ortJ nc mcnc.~rc o' comp.trtt1wc opt ru;n' pcrlor· 

"'1'\ l f'lct for the bu11neuu o t Time Warntr Jnd tnc 

[f'l '«' ' u tnmtt'l Group, .t nd when uud tn compUtiOt\ to 

d c:,t le•t"h or tnc co•cUte of marc u •• :>t i\U . u .a 

m«u .orc ot l.c;'".C: tt Ho-toowtt. £..8.1TOA sho ... d be COt'l· 

,.~cr•d '" J dd• t.JOn to. no c u .a su:bU11V(t It·. og;erutn& 

•I o, 

i' 
I 
I' 
I 

I' 

ll 

!. 
1. 

• "~CO"'!'t~. "' I'!~ •ncomc <.~ln f1o.., and o~hc-r- l'"'l cu .. •u 

o f (ir- .at~C•-'' ~ CTl:Jrm.a r::c .a'\:: I•Q • .w:: !Y rc_;,or a ! ,.. 

HCerCJ."'tte ... ~' 'f"'t r a •t .ac:c'tt ~ .a :::~ .... :..,, ~r :: u 

11£SOLTS or Of' £ RAT IONS 

1111!1 VS 199<1 

Tme \'"lunc,. tu.4 rt•cr..ou ot S8067 bo~on.. J lou of 

S l).f mdhol" (S -46 P' r commQn tl\ut ) before J n u !nor 

d tnar t lou on tht r H•rcmc ru of d t bt and 1 net tou ot 

S 166 mdloon ( $ H per ccmmon •~•ro) in 197S.con:~"od 

to rc-.-enues of S7 )96 b.ll..on .a.nd a ne t lou of S9 f moUton 

(S.l7 pu COITVT\On I~H•) In 1994 

Tnt 1ncru~e 1n T.m~ Wuntr • ntl lou 1n 19'H -j l 

pnnctp..ally nl.a~td to J S--4l """~ tunordiiUry lou on 

Vtt r t nn mcM ol debt (S II P""" convnon th.arcJ .and SSS 

m..l4on tn prtLh lo uc• (SS1 tTui!Jon after \.Uc l .1nd S I J 

per commo" 'turc ) rtbted to ctruln but1neuu and 

jOtnl owtmurca O¥<tn t d by th.C' Mull( Oms•cn WfVCJ\ _,, . 

reu •«u-rcd or dottd AI c: • .cuu•d mote futlr tllfoO• 

U\t tncrusc tn Tunc Warner'• ntt fou •n "'S from 1wch 

lou" .,q~ pt1nctp allt tn~tJpad by an o wtr.aU tntr euc 

1., t.hc: f~o~n~..amcnul ope r-uJn' income o' Ttme V.f.arncr' 

buJ•neu tt&mc nu .and encrc.ucd •ncomt trom Its t~Vlty 

"' U'l t ptc:.u tncomt of the &.u:rt.untnctU Gr-ou;s. o:'ltt 

"' p:.art b)' a dccrcut ln .n• cltmf'n t· tclJ:cd mcomt .and 

hl&htt l.n:cr t u • • pt n " on .apptO~tltTuttly S I.J bdlton of 

debt n sumt d in tht u blt U(\1.1111l!On 1 Tht tnCtcuc: U'l 

Ttmt Wu ncf• ntt ta u per comm~ t.turc "' 199) jhO 

rcbted to I "' .:nct c..au "' ;w.tcrr~d d t• ldc.not rd:;v•rt -nc-nu 

to Sil I'1'\IJ.Lon from S l l m.Mlton tn 1'9-4 u .1 rcuolt of tttc 

pr·cfc-rttd uoc~ haucd '"connection Wlth the I '9S CJ) , t 

.a cq~o~ru! 10tu .and the ITOCHUfTostuba Tn n• . .acttOtf 

T .me Wuncr's cquny l.n the prec.u tncOfT\c o! the 

£rutrt.tJI\ft"IC-"C Gro~o~p wu SlS' mllllon In 199$. com· 

p.ut d to S f16 mtlhon +n 199<4, At d+IUUU~ mer e fu llr 

bclo...,, the: lnttru.nmcnt Grek.lp·, opcrat..nt rc t.-: :.1 ""' 

"9} rtfl c Ct 11"1 O•Ct J Jl .ncrc.&Jt m Opt r.ttJ.nC &nCotnf ltn• 

cn tt d bt IU bu unc u • t&m enu (•nclud•n' the contr~ 

buc ton bt the TWE·Adw.anc~N~·.,.houu Partntrthtp) ' "J 
An •ntrc.at.c +n '"'"'um• n t•tc tu t d II\CQin4 ret.~hJna fro"' 

I'"'' 01'1 the u le or uru.n wnc'uucrt d u:.•c ,,ne.l'"\1 ' "' .: 

other .n•u:mt na offu t .n ::»JH bt m.nont) .na rc u 

u pcntt rcbtt:d to lhc coruohd.a uon ot tht op~trl''"' 

retwlu o f tht TWf·AdY1net/ N twhouu P.artncn"'•,) 

etfcct••c 11 o f Apr ol I 99 i 

O n 1 p ro founa b a ..,s. &•""'& c-Hcct 10 (•) the C1:>o c 

Tr.a~a.JCwns (" ) H ~ ITOCHUfTo, hUU Tr.anuct•O• ( .. ,, 

t he O cbt Rc-financt 'C'· (••) U•• s,,. f ll&l Tr.a.M.tet.o., 4 -td 

t t W I " t • " I • 



I•} tMe Undu 1:crc.S C1~l~ Tr.tr.ut;IOtH, .u 1/ CHt'l o t h:C~ 

.:r l i'I UctiOM h..ad o"urrt d lt the b•&~nn•nt r..f th « P«NOd l. 

i 1mc W Jrnt r ....-ould lu•t re por:td for tJ\f 7un t ndt ;S 

Oeccm~r ll. 199S &nd 19'9-4, rc·vtf'U,IC'I c l sa 7ofl tulhon 

.t~nd ~a 211 bdbon. dcpruauon V\d lfl'torm..a~Otl of S'i)) 

m ,ll.on .and S906 mall•on. o-~er-JtJMJ ltiCOmt of S6S6 

m,u,on .and S6Sl m.IIIOI". <tQutt)' rn tl\t prcu' 1ncomc ct 11 

the Ente rtainment Group o( Sl86 mllhon and S20S ~·~~ 
mtUion • .a lou btlort t xtn ordinuy fccm of S2SS mtlllon 

•~d 5 266 mllllon (. 1.02 >nd $ 1.07 P<' common >h>r<) 

>.od a net lou of Sl97 mill. on • nd S2~6 m•lhon (S 1.1 J and I! 
Sl.07 pet common wro).ru pc<U•clr.Th c 199510 199~ 

c.ompu ·I.Jon ot pro lortn.l rc:~u!u u c ' '"""Utiy i.ft'ecu d by 

U \'f ur-.dcrtyinJ hiJtonc-.al trends th.Jt :are ..,,r. t.ued to the •· 
I 

tn.n.uctlons 1rven pro forma e ffect tO lhcrc1n, suth U tllc 

SBS m1llion In prcU II( Music Oi~lston IOUC!S d•scuue:d 

;abo~e. The tncretsc In pro fomu o"" ' hluor•ul h)sus 

before extnordtnl ry h tmt (or u c:h pcnod '' p1'1nCtP"Ity 

c.uh Ut"'orouuon ol CtrQ)n Jn;;a._npblc useu l"etosnh.cd Jn 

the a ble >equiu11on1 whlch ls r>ol fully ol!>et by the p<o 

form.a eHcru of othtr U'l"'p-~d nc : opcnttn& rc-aulu. 1 

compone l"'t of whJch h the pro fonn.a btn• llt from the net 

utd1tto.n of oYer $-400 ""lfton in l nn.u.J11ttd EBrTOA. 

On .a pro forma bJsh, elvin& e ffect to (I) the form1· 

tcon of d'lt TWE·AdVlnce/Newhoun Putncf\hlp. (UJ the 

r-efi~ndna of l pprowirrutely .$2..6 birllon of prt ·c xhtin& 

O;a.nk d ebt. (•h) u,;, conso~tdJtiot~ of P.an&on, (tv) thc­

li 
1: 

1: 
Jl 
• . 

i 
I 

II 
•I 

il 
Sut Fbll Tnnu n•Oft ;a.nd (v) the UJKlto~ucred C1bJc 

Tnnuc~onJ. u 1f c J.Ch of IYth tr.an ucoons tud oc.curred ! 
.at tht: b t &lnn•n& of the pcrtods. the [n!cn..a•nmcnt Group ,. 

I' - ovid tuw~ rctporud for the run ended O t tcmbcr 3 I, 

199) and 199~. revenues of $9.686 billion • nd $8.778 

bdlcon. d~precl1don ;and ;amon rz.nJon of St.07S b•ll•ott 

;and S 1.038 b•IJ,on. opunt1nc income of S9~<4 mlll•ott ;and 

S92) m•Uron, income bdor~ e xtnord•n.a ry Item of SlOl 

malhon and Sl7t rNihon al'\d ne: tncomt of Sl79 tNIIIon 

.and S l 71 m,11aol\. rupcct•"'"-' r The 199~ to 1994 ( Om• 

:;,nnon of pro forma ruulu ar~ sa.rnol.ar1y ;af€ccctd by ""'1 

tr .11"\UC:tiOt'l\ &lwtn pro (orm.& t fft (( (0 thcrt•n The 

cncrc.ue m pro lorm.a over hi.uorlc;al net •ncomc for uch 

p~rtod pr•nclp.ally ruuh• {rom the pro torm.a colte<u or .a 
fun yf!.ar contubut!on by ;.he T'Nf.Adv.anu/ Newhousc 

P.artntt-\h+p • .-nd tnttreu UVlnll J UOCJJ.trd w tth tf\c 

t t f.n ;an crn& ol T'NE's ba.n'c. de.b:. and 'ow-er Gi!!Dt lcveh 

-uultanc from uu' ulu 

I' 
:I 
1: 

1: 

I 
I 
I . 

Tht relu ron sl\ p l>ttwctn cncomt t>t fo)ll ,., ,,, • 

UAU J l\ '.1 tncomt Uo. CAP C.t'Ut ol T1mf 't'V,arnc .. l :tr'r:t ;..& • 

af't cttd bt :ti c .a"tlor:.. u "on c' aoo.c:- .: . .a.,c :C"':... ~ 

O!.:'locr f.n .an=• .al 1a:cmc:\: • • P• "••• U\1~ .a-c 

Ot ;:UC"'.itUc (Qr tl'lC " tt'\C :-.1JC purpottl Incom e U.:. U;!'Ct'tSt 

of T jme '\Varner andu.:u .an ttiCOthc t.u._~• teLn c4 : o •:• 

.aiJocJrl)lc J.tur 1 of pan:n.r1tup •ncom• and IU t c;uJty •n u. .. 

•ncomc t.u: t aptnn of corpora to 'u~t •dflnu ot the 

E.nttru.tnment Grovp. 

£BITOA a.nd opct l bn( 1ncom• for Ttmt \V.arncr 

a.n4 the Entt rt&lnmt ''lt Group In l 99~ .,.a I ~'H ue '' 

follow• 

,......, ,.I lJ.'Tt).o Os a r~ 
~Jt(~ '"' , ... t f U ,.,. 
T'-• W•,ru• r~ 

Pubhshlnl s .,. s ~JO s JSI s )<7 

Music<"'' .,0 110 Jll JH 

C• bl• 'tO (!) 

Tcul Sl.ll6 SI . I}O s Ul s Ill 

t:o t•-rta.lAM-«nt Group: 

hltncd Entef"tl..N'Mnc 190 s ~ ·, HI s lU 

S.• Fl•1• Theme f'arlo 6/l Ill , I& 

B-ro1dc..awna • 

The WS Nctwor~ 1•6) (UJ 

Prol""""'"l · H80 l9J lSI 21< lll 

ublc I 21! . ., IOl J <O 

Toul s:.011 S l.tlt s ,., s Ill 

,,,~ ........ ,_, ~ ... J......_..,.,........, ...... J~g~ ..... 
........,.,... r>4,...,.. ~ _..,., ., ~ ~ o- -"""f;;tl ...... 

<'U~ .. c-w~ 

T'IMC \LIAJl N t:R 

t-'"ublb;W.u.c 

Rt~n~• itiCf'UUd t.o Sl.721 b•JJjon. (Omp.are d lO SJ ... J 1 

bolL~ "' '"~ EBITOA. ln<ru ud 10 S~l6 rn.lho<> from 
S-·UO m•U.OI\ Otpr•<:t;JtiO('I Jn~ .amortu.Juon &mO!iotr:C'd to 

S'J~ mtii•OA 4tl lli'J~ a.nd S8) m•llt.On m 199-t O pct;JUI'Il 

tncome .nc.ru Jtd t o Sl81 rNJUon from S J.4 7 mtlhon. 

f\cwcf\ucs bt ncfi ltd (rom 1ntruu.1 In m.aJ.attne crrcu· 

latlon. ~dwi!rtlllnC .1nd boo~ rt"•nucl ContrlbYllt\l lO the 

r• wtnut 111n wtrc- m(rua' l th•e-ved by People, Sporu 

IJlvltrOttd, Fottunt ;al\d book. publ1\ hcr O xmoor HO~Jie 

ESITO<'\ and opcnu11' 1ncornt u'lcret\4d u 1 rt\ul~ of tht 

rt-.cnu• [liiH o ffu: il't puc by VJnlftUnUy tuJhC'f p<)IUI 

.11\d PJpcr corn"' a n u.olc of p .. •ct inu•uu 

l I ~ l • • I. '" t A 



... ., .. ., .,. u '"crc:uc~ : :» S"' f96 b o .. c-:,;. art:: ::» 

SJ 931) Coi'J O"'' ,, 199" :atTOA C:C{ .. Utc d ':3 s~•" ITh on 

froM S720 m.ll•on Oc pr.c•.at•o, a.,d a...,or o u :Jon 

•ntlud1n1 amortrnt1on reined ta : he ;:.urchuc of \'VCI. 

amounted to Sl 69 mtl.l,on"" 1'9) Jfu~ $ lS <I m•lhOI'I ,,.. 

199 o4 Opent1n1 Income d terta'ied to ' ll l million from 

S l66 mllhon O pcnt.n: re-sutu wt rt' .acf¥1ru lr affect ed 

by .S 8S mtlllon In louu rt cord•d In 19'9S chac r tl&tt d to 

uru tn but lnt uu a.n!'foint ..,.ni'Ur«t o""""~d by the MuttC 

Or'~~ I StOn whfc'h wtre r~rJuctu,..d or clo u d Rc "-'e nuu for 

199.S -ere , .. ,utvtly 1ffuud br ct rutn recb ss•tic-atio ns 

r·elat~.na to thir-d ;:qrty. ;tru.S•n& an~ ~~~:n~ on arl"ll'lt• 

m enu and c.h.anau in the Mut •c Ot• •J.•on't ownt nhjp 

•ftt f f t.S:J W\ Ct t'U-11\ ~UuntnU JJUS J4,.)s•c!Lir tts U\J: 

,. 
I 
' 

'• 

. ; 
'I 

II 
r cosulu d 1n cNnJt l from th t cont o l•d.at.to n lO U\t t quJry 

mct~od of a.ecountanl Exch.ufina tnc • l'fecu from ' ""t h 

re cl.usltiu uons and cN nats. rt•tn~o~t s lrom tht fund&· 

menul buslntu lncr-tutd by ~opptl. .. \mutlt 6%, 

prlncipallr u a ruult ol incr-euts i" bo th dome u ;c and 

•nttrnltiOnal t~cot'dcd music rt"-'tnut1& 1ond lncrc u t d 

m1.n1t publlshfna r·cvtnuts Oomt u lc a"d International 

n :t Oi c!t d m usic f"e"-'tnuu bc nef!tt d from t number o f 

popular rclu .ns ~d an intrnu in t h t pt t U:n t.t&c o f I 
comp.u : disc to tou t unJ: u fe s. b cludjnc the i SS mtiUon J 

li 

• . , 
1: 

•ncomc on the rt1.olvuon of a rt<or-d't d mvs•c UJt man t r. 

o "'ftc t u. pv t by t.s;tt:nu:s 1ncu:n·cd tn COI\I\t tuon .,..th 

t."'c u nlt mcnt of uruln ~mj)toymenc conln cu .and 

lo ... .,r t t'tulu (rom chrcc: m..trkeuna .lUMbU a:cr\bt.lu ~lt 

to h•&.._t , t moroaoon of member acqulllt•on cout 

The lo u cs rtlau.,, t o ceruln buuncuu &.nd tOtnt 

"-'tn tt.~rcs dut - ttc r tUnJClured or clo u d arc pnmJr•ty 

rcl.aad to W arner H u\IC Entupt~set, one o f th e: 

Comp~nr'• direc1 narh t!n& cfforu. and 'he wrilt off o f 

tU rfl lt tc:d cUr t et m.a•l o rder ~ueu tn.at - ere not rttO" • 

conblc dut to ~he closure o f this bu1ln• u Such clo ture 

"""H •utu u ntll llf comple,c d In It' S> and ... ,,u nol rc qulrt 

, ,.., t l&,lf•Uflt. fv tu rt cu h OI.Jtbrt The li!Ct...,,tu : "'at -~n 

1\0t be conunucd haw• not be~n m-att rul to h iU OtlU I 

C::ttn.t'" ' rc&ufu and a"t: noc u ::H:.t:t d :o s•r n. fican!.~f 

1'fcet lt'lt results of futur~ opc nttont 

C•b l~ 

A t ' rcst.~! t o f T 1m t \Varner's l tqu•t.IHOI'I I of K SLCO M 

ar.c: S\olmm•t "' 199S ublt op<rau nz re s~lu for l 'f9S 

,nclu<l c:d r~wtnut\ of S 172 mill•on, EOITOA o t 190 m•ll•on. 

" e;trt' Cl .a t•Or'l ' "d .amorlu.aUon ot S7S m•ll•on and , , 

"l""''"' lull of ~ ~ mollooo Mod•m• opcr>~lnt IOIICI 

;I 

I 

I 

~ ·· 

tt:JUOn o~ ( C'""U•n •"t.a "'t•~'t tn c:• "'tCOln· ! t'~ '"" ·,- .. 

W t-'"""e'"'s a:.;:.. s.: ~- , o' K SLC0 ""1 a" c: S\ol,_,.., .• '"' Jc;o;: 

&.nd CVI .and rcl1ud com;u nltt In 19 96 

lntt f'tl t and otht.: r. n e: incrcaud to S877 mtChon m lf'i9S. 

cotnp.a.red to S7l ,. m1ll1on In 199-4 Int ere st tJip c n t t 

tnc.nued t o S 877 r'!'hlhon. com;urtd t o S 769 m1lhon . 

ptind p.t.Uy .as 1 result o f l~pro•,m.attly S I ) b1U•on o! c'c::~ 

usum"td in tnt cable .ac~\ltslt~ont and ht&lole r thort•a rm. 

f..o.l t:ml •rllct. o/ m:c-,..s: p• d on Sl 6 bJ!.cn n~,. t 

amou.n: cf Lntctc u ntc ,...,let contra:u Ol.h• r mco'"c:. 

l"t t. wu tMI"!'U:Ct&ll in 1' 9S comp.arcd to Y S rn-D'\"" 

199-4, princ•p..allr bco u•• of 1 dt crt Ut In t.rwu :rn• " t 

rctu • d rfi.(Otnc ln ...... umc, t ·tclatt d tncome &n ~oth 

pefioch coMJu • d of lair' S on t)o,, s&lt of cc,..ou"' u uu. 

lnCI'-'cflnl the u le of 11'1 1n t t re u '" QVC , fnc In f99S. 

which woer~ off1tt by tontt from rtduC'UotU In tt'tt 0-ff't';"' 

vafu t of etruln fn vtnmcnu u ken In c att• pe riod 

ENTCRTAJNMC'ST C n o u •• 

ru..d EaiArtaCn_mtnl 

R.C"t-nucs tncrcau d 10 S$ 073 b.IIJon, com;ur-t-d to 

S-4 4..64 bilfO"t •n I 99~ EBJTOA '"'''"' ted co ~90 molhOt\ 

ff'O t:"t S-4 ]~ mtlt.on Oepru 11tton 11nd .amoru :.auon, 

llndotc:•nt l"'"l()r;J~~lJOn rcll:cd to tht purch.lsc of \VCI 

&mot.~roucd co S1): 7 m•ll•on rn 199S .and Sl l l M1fl•on 111 

199 -4 O~nunt t~tcomc ,nctot.a ud co Sl U mti.M.Ofl lro~ 

S2l9 md(,on Rt•t l'luu bt nc fhcd from lncreuu tJ\ - orld 

wide t!'1cur.u t. home "' dco. const.~mer producu .and te l• 

~u1on d• sttlbuuoo op .. nt•on • World..,rdt chCJ ;rt;.al ' " d 

domotu •c home "'•dco ""'enuu In 199S wert lt d bf the 

succ cu o f &unct~~ l ott•t ' FBITOA &nd optflt•" & •l'lcome 

bcncf•ted from th f rJe¥t nuc Cl tl'l \ and ln(rc ued tnconlt' 

lrom l·c• nl•nc o pc r auont 

SL.a F'l acs Tbc.•• f"azU 

AJ 1 t v uh of TWE's u lt of S 1· .. o f •u. tnlt rut "' s,~ 

rt., •. Ult' O;:J«r"::~~, ru u'•t o' s .. Fb,, h a"t ~ct'l ctu.o 

SOI•dJ t~d f' t'l'ctHoe u of Ju11t lJ. l99S ~_nd T\'V( S 

rtm.tli'WJI -49::. &ntt r tst tl\ S c I lAcs u .accou-nted for vn~t ' 

the c:;1.11ty m t th-o-d of l ccourH•"I Accordu'lalr. r...-cru .... , 

ch :ct't'.ucd to Sll7 m •Uton, COtnp art d co SS51 m.11.o.,_ .,, 

199" £BHO" d• crt".utd to S60 ""II•Ot"' from 'S I H 

m•l/lon O c-prec•u ,on .and amor ttu tlon amounced to S J I 

rTUII1on •n I 99S .and S 79 m JIIIOr'l l rt 199 4 Optr~on& lntomc 

d"ru~ed IQ $2~ moltog~ (rom $16 moll.on 

,, .. , -~· - · · 
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i"' ~ WS Nct-ot< "'"'"' IJ !Jn~.,cd •n J.am.:arr 199$ . tr"~~ 

l<r~cnt td S6,. m1ti10n ol opcn:m' lou.u on SJJ m.ltton 

ol rc-cnuu The opcnt.lna lou wu mt'ti(~:td by ~ I .a ._ or· 

.J:>1t fc&-al 'cttlemt n:. u wtll u by fund lnJ from 1 tutu:ed 1 ,. 

h:, rtt: a"" o"'e~~". nc :.. cterultC: !) S5l9 "''l:.o , I Hi 

com;.nt~ co Sill& m.n.on '" 199-4 tnte rc u c .. ~c ~u 

•nc:ruud to SS79 million, comp.artd ;o SS61 mtfi>Q""~ •n 

199-4. ~nntlp.a trr .11 • rtt ult ,,..,.,n. r t hon-tetm. noat•fll· 
n u t o/ tnttreu p .aid on bo ro""""'' ' undt r 1WE'1 tomtl" 

and c.~usUnJ b1nk cre d•t ~ :u cmenu , oHt~ t •n p.~n )f 
p~rt.ner .admmt d u of AuJ UH 1995. Ouc to tht surt·u:» J! 
n.u~re of mu new tt.lliOI\.11 Oro.adcu: openuon. touts .! 

n c ·u:;,Mca d l O conunue 

P~o~la.c • JlBO 

~~cnucs lncru sed to Sl 607 btllion. comp.artd to 

S I ~I ) bolloon In 19H. ESITOA lncautd 10 Sl9l m•ll•on 

from S2S7 million. Oeprt clatlon 1.nd al,ordutton 

11mountcd to S l9 mtlhon '" 199S .and SlO milliOn 1n 199<4 

O"~nt.nc income •ncreau d to S27<4 mtllion from S2l7 

m•il•on. R~nl.lt\ benefited pram.aMiy from an lncrtuc '" 

1o!l1Cnptoon1 w H 7 m1lloon from 27 mJ IIon •11ht •~C ol 

19H. » -.u • • from lu(l!tr "'''TV n:~• ESITO .. ond 

o'c.n on& ..ncomt tmprovcd pn.nCJ~Jilt u J rc.sult of the 

r ""tJ\Ut I"UIU 

Rc•cnucs mcrcucd to $ ) ,094 b1lilon. compared to 

H l4l bollion tn 199-1 ESITOA tnc·und •o 5 l.l7S b.llion 

trom S989 mdhon. OcprtctJ:1on and a mortlu uon, 

,,..,clod•-"& .i.mortn~~'o" rctut'd to the purduu· of W CI 

' "d 1hc: u qu•s•t.lon of the ATC mu"'ottty mtcr u t. 

o~Moun:cC 'o S77J miJflon ..n 1'99S u.d S6-49 mJl&on 11'1 

*99-4 O;>entJn' ut(omt mcre...utd to S S02 m•lhon from 

.s3.-o m•ll•on A."venutl .and opcndrlt r·u ulu b.nefit«d 

~rom the (ormu.ton of the lWE·Ad"'nttiNewkou n 

PH:.t'lcnl·up on ''r'" I. 1995 and the con,ol•dauon of 

~.ar.azo" c:Hccu ... c .u of July 6. 199S. E. clud•nr: suc.h c Hecu. 

rt•tnuu bcnd itc:d (rom .an agrc,att •ntrtut '" bu lc 

u>Sc ~nd Pnmc:\U t•'"1'btt d. d&reu bro~dau u te lhu aub.­

''''D~n Uut .a;»prouhe~ 6:: .and Vl(rc:uu .n non~r:u· 

La:cd r t"t"Ctl.ut,, ll'ldud•n& p.ay·TY. ;ur·pc r•wtCW and 

.a!!,..c•;.H.I:-,l b duC•nl tJ\t pO,ItJwt: ContnbUCJ.Oftl from the 

T\'•E·Adqnu/Ne-h-ouu PJrU'It nhl;t ~nd the consoli· 

~.H•O"~ of P.arJ&On, EBITOA &.nd ope~''"' 1ncomc 

1nc:re.ued " .a r~sult of thtt r•wenu~~; &am t , offn t ,, part b1 

l
j tntc.rc.tt """'':nl• 1." the lu t quarter ot 1995 on lo--.r ~e~t 

"""" rclued to muwtc"'t.nt's usc:. s.~J.e.J proaram Th• rc 

II 
'IIII'J I otl't• r .ncom• . n t t. ot S-40 m&ll.on In 199S. c~_.rcd 
to other c• pe nu. nc:t. of ~9 m.U.on •n 19+4. pnf\C•>IUT 

!i 
II 
' J :; 
li 
i 
' I 
• 

bc:uuu ol lJ\ lncre.ue '" •n--est.tntnr ·u bted tncomc 

related to p int on the taft of ceru •n unclvuertd Ut)le 

synt ml and othe r •n•t n m enu 

1a• .. vs 1eo:» 

lou ol 59t moii•Oft (5 21 per common JMrt) In "'' · 

compu c<f to r ..... nucs of $6.581 ~U.on • nd 1 net lou of 

51ll rT\Itlton (5.90 per comm"" •!l.rt) In lfl). lndvljed 

m tht 1~9) r-.tulu han Cllftr110t'd•nu y lou on the ,..t.lrt · 

mtnt ol debt of 557 m•ll•on (5.15 per common 1hart) • nd 

1 ont •timc u• c.turt• of S70 ,..;won (S 19 potr common 

shut ) Wt t cJult-ed from th• effect on c.he Cvoupanf• 

deferred tncomc ax hab•hty of tht •.nctGtt 1ft the cor. 

pot"'U income u~ ntt t.n.act.G i.n A.up::s: l t9). 

~ Aa dJJ (UUtd mort fuUy beto-. tt'\t lm~'tnC tn 

ff T tmt Wuner • r ... t &ou ln 1994 tc1t«led an o·c~ll 
i! 
!I 

l 
,I 

. 
1: 
I 

''l"'' " u .and J.n ancrcue In ,,..,... n.rnc nt t'Cl&tt d 11\Comt . 

offut •" part by h!&ht r •ntt t t st twpt nt t and 14...,,, 

of the Entertainment Group. Tht tmp.r-o ... mcnt '" l •mt 

W arner's 199-4 net lou aho rt ln t d t o the , , ,cnct of t.'\c 

cat n on:Jrurt lou 1nd on•nm t us du.'le tfut -.r . 

rc ::ordc d an 199 J Tnt tmpfO'ottmt nt '" T ..me W.arnc r'• net 

lou per cOtntnon tl\.ar·t '" 199_. furthe r rc_t.ulted from t 

SIOi tTUll1on rC'ductJon t.n prt ftff"«cf dt'"ckftd r•qv.r.nte <"~U 

rcl.at•nt to Ttn't W .rner'• 1'91 ,.Gc mp1ton or • • tNI'&t 

of .S~ 6 b•JI•o.n ol prtt• n c d noclt for debt. 

the tuU 7,., , '"'PJ.CC o l lhc \tcond rou.nd of nbt• '" f ttl Ttmt Warner'' cqutty In the prcux •ncomt ol '"• 

ui~\!Oft\ th.at wcnl tnto ~rlett In July 199 .... htzh~t IUtt·UP Enttru•nmtnt Group WJ' S 176 rn•llion .n 1994,com~ued 

cost1 for tc 'c phony opcrat•ons .and. - uh r·cspeu to to S181 mdhon In 199) AJ dncuued mo.r e full r b~low, \he 

ope~.a:•nc 1ncome onfy ht&hf:t d t ;:trcctn•on 1nd amorti• Entcru~nmenl Grovp • opt t-l b"l rcu1h\ In 199-4 " A.et•d 

:J~ on '"l.aun r; co •ntrt"l\ed UP•UJ lpi'tHf•n & 1 ' " O'I'Yna c!c<rc.au '" optntu'lt Income &tntr'lled by ru .. 
ttuun~_u , .. ,menu . pnn(ap..aUf f't l.atrn& 10 ~•r CJ:»>t 

t t"sulu ~ut to nbtt t1Ct tTCVI.stiOn • .and .a.n &nctu u '" 

'" ... '""''nt·tt~faltd ' "d lor• ;&n turrcnty COI\tr'J:t bun 
ot!'ttt ,, part by l f"l •ncrcut •n 1.1'\:trt u tncomc 



~51TO" "~ o'en~:'l~ mcome for T•M• Wunc,. 

,a":.:: ;~ · Enar!.l•nmcl"'t Gr~\.1? ~i'l 19 9.t 1n1! 199) Jfc .u 

., .~..,, 
ru...,Lt<rl !J;rt>< 0!:! ....... , ...... ~ 
~--h' 11.1 ........... IU4 1UJ , , 

''" Ttcue u.•..,...e r , 

P~:,l , ih•n& s <)0 $ 171 H I $ lU 
M~SI( 11~ •H JU ,, 
Tou l $ 1.110 $ 1.011 711 s Sf I 

£ nterc..Lo...eot Gteup: 

;,lmed Entcrutn~nt s •Jo s <17 s l it $ lll 
s .• fr.,, Theme P.rlu IJS Ill u $) 

P•o&nmm•nr • HBO 117 lJO lll )I) 

C• ole ,., I.OlS l •O •a. 
Tout S I.JII s ..... s ISl s tO I 

't:IMt; WA.BN£R 

PubU•J:U.ac 

1\o•enuu •ncru•cd 10 SJ.~ll billion. comp>red 10 $ ).170 

bolloon In "9). EBITDA •nc-.ucd 10 $1 )0 molt.on from 

Sl72 mtlhon. Depred ation and amorout•on • moumtd to 

Ul molloon In 19H and $77 milloon In 199). Opencln& 

•ncomt inc_ru.scd t o Sl47 m11110n from Sl9S m•lhon. 

,.,.l"WC;'\\1'1 1 bcncf'hcd pnndp.Uy from •nc;ru&cl .,, ""&Wnc 

ad•Ct'':JI*-"l: and c.~r·e:ul&tion r-t'f"Cnuu . w h•tt\ ~rt .ald td ln 

part bf t~nt t~Cla1 fuuc:s durm1 199 -4 S•cn•fiunt 

t C'•C"'-t &4-nJ ,.,.,c aducorrd by ,rop'c, SpctU IINUn:lcd 

.a r~d SoJ;hC'rtt l.Mttt EBITOA. opt"nt•nt encomt .and 

o~,..-, ~,, ~'l•ns W'npl'Of'td pnncep.any '' • rtsulc ol l.ht" 

r•"~""'t' Cllns l f\d con~ (OH con;;,,nmenL. 

r.·tu~ lc 

A<t .. c nutl •ncrund to SJ 986 ben.on. comp~red to 

H JJ< bolllon In 199J. fBITOA incr•u•d 10 $710 molloon 

from S6<4J mtllion. Ocpre ciaoon .a.nd •mor-uu t•on. 

•nctvd•n& ;amoro.uuon nllttd to the purch.J u1 of WCI, 

)mo~.~nttd to SJS~ m•ll•on In 199 -4 J.nd S) -4 7 m.Uto" in 

JQ'~J OpcrU lt'lf .ncomc lncr cuc-d to $ )66 m.IIIOI'I from 

SHe. m•llton The rc•tn~o~c crow-J, rcsuftc-d from encrc.asts 

•n bo th ~omu.;.;.c .a.nd •ntc: ruuonal r-c-col'dtd muuc 

' "'"f"'Ut s w h •ch benc ti:ed from .& ""m~r of popvl1• 

t~·f'UCS d U'H\1 •t C' t «.&r J..nd I t\ fi'ICUUC In the pctCt n Utt 

o f cotnpJ cC. dtsc to coul un•t n Ju . Jnd tncrcHtd mu,. ; 

publ• sh.nt re..-cnvt• EBtTOA. J..nd ope ruin& lncomc " " • 

fitcd lrorn lhue rewenut t••.nJ a nd incrut•d ru ulu from 

d•r«"et m .ar6(el•nc ltttwllltt Jnrtbu tablc co ntw mcmbcrl 

" " " r r.~ ... cr .-moruutJon of mc:mber .acquuluon cosu . offu:t 

on ;;ttr\ bt CO.H1 UlOCtUcd With t t'lc t'COfJi ntUCIOn ot '~e 

c:omeuoc m"'''' compan1e' and contmu+nc tiWcltmcnt In 

n~w Du•1nen ·~nturcs 

l.n:c .. -u: J.~d 0"!-"tt• ~t:._ \ "'.,ftU ': :::3 Sj2.o M t •0"~ 

c:om:u·c d :o Slla tn• •0#\ '" t'I~J lnt et t"H t• ·.-i' ,i 
ln(ft"..Ucd co Si'9 M •on Ire"'!\ s~•a tT\1 •On u J t•h. , ,, 

.a fuU c-t~•t mot~ttu ot tnetruc on Ll"le ~cbt JU~o~td c:..,r.t-. t 

I' tht firs: U r tc montl'u ot 199J to rciJ« m or ca :n.a"'.ct 

I 
I 

I 
Ocbt uu C: \.0 fund the r t dcmptJOn o( un.a"' notu ~~ ~ ' 

m.lhon tn 199<4, comp~red to othe r t~r;>-cnst. ntt. of S i~ 

mdhon &n 1991. pNI\C•;».&IIy btc.av st ol an rncrc.n e '" 

~:mcm·rcllted l.ftCOtnt . ll"'dud•n& " " •.nc,.uu "" tl'!~ 

If a.mortrattan of tht ccctu ol the li:!Tit \.-V.arnc:r G t nc:r .a 

II 
'I 
I 

II 
II 
I 

I 

I 

I, 
:: 
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I 
•I 
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PJ.Ttncr .. mee ru t an Uw ne t tucu of 1'\'VE ~r t."l.c: n~ : 

boolc: '41uc ol thc1r ~·-clti'Mnt •n TWt to ~:t U ) 

W EST u J. ~rtnifr (o, .a fvU rur ln........s tm~c....-c.b-:c C: 

Income ~~ r.-duc:~ ., p.an in boUI ,-can by adrv\ :tn-cnu 

to the an-ysnz: VJtuc of tcru•n t.n.tu:mcnu, tape-nus ,,. 

connection wn.h \he t cnlc"'c nt of certain cmploymc:nt 

COtlttuu and los us 011 tont•&n u .cNn&• contnc-":.1 u-1cd 

to hc d&c forcJ1n e•c.hj,n&• rn1t 

EHTlCRTAJHIWIENT C:RODr 

Revcnuu incrund to S-"' "'i<t ~M6on. COtn-;».atcc! :o 

s• OH bolloon in 199) E91TO ... Incrund to ;..10 """'"" 

from S-427 mdJ•ott D«Pn d auon .and .amortt:.:a~. 

•ncfud•"& Jmoron uon rtlucd to the purctuu· of \VCI 

amounted to $111 t"'Ulhon N't 199-4 .-.nd S l9-4 ~n tn 

1991. Op-en un1 1.ncome dc crc .. ued tO S 21 9 ""'Lon trom 

$"1)) mJI,on Worldwide home • •dco. ,,nd~ac.on .a.nc! 

conn,mer pr-oduc:u re.,..,nuu lncruscd at W~rt~cr 8-.ro1 . 

offu: In p.an by lower worldwide thc.I CTlUI r~nu• l 

EBfTOA and o pent•" t mcom• m&'1'"' dc cr•.astd prH"· 

C•PJ.IIy u.s rc.uh ol lowtr '"-"'"cal ,..tutu In comp.~rnon 

to th~ caccpuonally uron& thu crtut rtsulu In 199J 

Sbt f'~ Ta..-e Pa.rlu 

Rc~nuu •ncr-uu-d to .SSS7 m1llton. comp..:~ad to SSJJ 

mtlho"' '" t99l £61TOA tncrc.ucd to S l JS m tll1on rrom 

S 121 tntllton. Oc,;H"cmt~on J.nd amoruu :..on amoun:cd co 

179 m.l4oft "' 19i--4 J n(li S69 nullton ~ 199) O~rac1n1: 

•n'-OtnC mt:r-t:.U t d tO SS' m1t~tnn from .$S} n•t~IIIOft 

AC""cnvc• tnc:.rcucd u • n1~h of o-t ran ar:cnc:j,ncc 

,,ow-..h .s.nd "-•&ncr r...-crw.Jcl per .,,,tor Earro,a.. ant: 

optntJn& ~.n<om.f' lrnpro~cd p,nc•:un, u • nl\uft oi ttlf" 

,.. , ..... ,..,« fl it\$ 

tiU 



;~t .. t f1UU 11'\Cnucd : ;:, S l Sl) ~~~~·~ :~m:ur~ ~ to 
s ~~ ~ D•lhon tn 199) EaiTO..\ •ncru u d ! I) SlS7 ,.,,u,on 

•rt~M SllO mtll•on Oej)rc!t~tJon a .. d , .,..on1:J.:•on 

J.mouf'lt • d t o SlO m•ll•o n In l tf94 ~rt'! Sf7 ~,u,on '" 
1911f) O ptr-aUn& jncom~t .ncrcucd to Sll1 million fro m 

S21 ) mUiton. Re.,tnuct t>.nctitt d from an tncrt :tu 1n 

t ubt criptiont t ttd htsht f' pay·TV rue\ EBITOA. opcnt•n& 

ncomc and o ptntln' m1 r11nt lmpro"t ~ pnnctplllf as J. 

.. ,u~lt ot tht ,.....,tnut"J:-a•nJ 

C.ble 

.D-t vt f'lutt 11\CruJtd to S14l .C2 tHC.on.com~vtd tO Sl 108 

.. ~.on IJ\ I" ) Ei!ITO ... ~<CJ'< U<d to S9S9 rnoiJ,on f·o,., 
s 1 OlS bJI'on D <p<<tu<>on >"d .,...ortJ:>t>OI\, -....e.n, 
I Mon.tn Uon rtbt t d o:o the pvrt..hau ot \YCI al\d th~t 

uqu•sitJ.on ol tht ATC tnlnOnty uu c rc.u .. a-no..ntifd to 

S6~9 molllon In 199~ and $ 619 milLion In 199! O ponttn' 
lr"COm t dtcr·uttd to $ ) <40 m.llton f rom S406 moUton 

Rtvtnutt and optntln& n udu In 199<4 ...,..,, advcrst fy 
aHecttd by two rounds o f a ble ntt rtJul!don that In 

t t ntnl rcductd the nttl c:ablt opt r.tton are allo-wed t fl 

d t.ar&" tor rezultut d urvlcts, the firu ot which ""'tn t Into 

e ffect II\ Septtmbtr 199 ) and the 1.COI\d of W'tll•h wen t 

into e f!t ct in July 199-4 Th• unfa-.on blt cHt tU of n tt rt'c· 

ub t1on _. .. , ., o·tfut In p.art by an lncru u 1n subscribers 

and nonrttuflctd rC"Ytnuct Acdont that _ ,,. undcr u $..en 

to m•tl&at• the Impact of n t t r tsut.t•On •ncludt d l 

numt)tt' of cott COI'!.ta •nrn~nt rneuurct &nd a cont n~td 

cm~h.a111 on near and lon &·t t rm t:n tt(•t 1 co incre nt 

ft"'' ""'" from unrt zvba d tcf''VlUs 

lntt r ttt ~"d o ther. n t t. lncrea1ed t o $616 m•ll•on In 199-4, 
comp.art d to SS64 mJihon In 199) Interest u pt nu 

Ct crt ued to SS67 tn~JI•on. compared ~th SSBO mtl!lon 1n 
!99 ) Thc rt wu otl\cr t•r t ntt, n t t, of S-49 mtllton in 

19i4 compared to o1llcr •ncont net. of S I 6 mtll,on ~n 

lft9 J ln~>tst•ntnt·rch te d and forc1l " C\lrtt nc.:r CO'\tr.&Cl 
lout ' ;n lff94 tAeted td :a.n ~t~.c.r u tc ~ marut Income 

o "'•&"'' ' uth b.ah.nctt .and \ht l:ntu u t·ttc'.H'H'l note 
r~tu • .ab' t from U S VI EST In r•9J ot.P! t ' •ncomc n•t 

, t ~' •trJ from ~ &l·'"\ Ol\ the u •c of cctl41" ntf't\ an4 

ot rt 1'\vt ll'"f' l'lt ' «l.ltcd tncomc . ~,,,.. r-~o•c t"\11\ O.,ltt 
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f'INA.'I;C!Al. CO N DITION AJI:U I.IU UIU IT\ 

D ECI:!IUlER ~ t , 1!1 00 

'TI!rl't£ :'A.RS £R 

1••::. Fl.G.IUld'\.1 CondJUo u 

T,rnt W .arnt r h .1d S' 9 0•11•01'1 o! detn ~ . .. , ,.. 1 )• 

m.andatott, r t dttm.al-lt prtft rrt d tccuntttt o' t-':1 

udr.an u . S l b•llton of cu J\ and cqvtW"•Icn u (nt t d t !)t ~· 

SS 7 bt.l4on) • .nd SJ 7 b•U•on ol tl'l archoldf rt. f C-J•rt • ' 

o~umbor l l. 19H. co,pored 10 l ' 2 b•ll·on ol ""' 

$181 ....S.On o1 u rll ' "d equ • ..,lc nu (n<t ~<)t cl SB ~ 

bdLon). 1nd S l I b on of sh arc ttoldt r s • ; ... •# a 
Oe-u~tr ) I. 1 99 ~ · he N"(ttut ., d t Ot ~rn: :.a • 
r-t"litcu the ~u..,mpt on ol a ~pr-o• nutc 1 Sl J ~.l!..o· e' 

c:c~t rc!ucd to U'\e C .a).lt Tran u ct•ons o"'u ;'" :t.a't ';)1 

debt f"t'd:.tCt•Oftl Ul .tl l pt0Cctdl T11U J from t.J\t I U. t l 

u 1u twocnm. end .. ~m, procu dt from tl\c •n~J.~~t'let c' 
the Pt kCS ......tuc.h tf\01\t U:c d T tfnt W arner 1 t 4X $/l..,.c H 

mt nt tn Hn bro The ifltruu '" m.andato t•lf rc( c-cm..a t> # 

prtlurt d n curlon of t ubsJd•arlu rtnte u ''" •nu..anu .u 
199) c l lil t PEI\CS •nd Prclorred T"m S<eu11ou . th< 
procud1 of wh•ch wert u \•d to reduce cen.:un 
tndebt~dncu of Tm1t Wuncr Tht noncurrent C"J\h .t nd 

e quJvale..nu cof\•ht of t.h t ntt pro u cd ' rcc• •.,.• d from th~t 
iu vance o/ che Prtft trt'd Truu Steurthtl In Occcm bc" 

199S. W'hJch w c.rt uttd In th• redfmpln.~n of 11'14 8 7~~ 

Col'lvtt'\Jblt Ot bt nC\olt• • •n ea rly 1 9~6 The tncru u .n 
sha tt h.o:ctus· ~tqu•ty t t lit CU the •tsu.anu '" 199S o! 

1:J?roTt.m..uelr 2 S l'nl lhOI' tiUrct o f common u.oc\ an4 

tnro••m.at~t ly l~ ) m•f'•on tfuru of ptt'errcd s:oclt "' 
conn~.J.Ot'l ....,:], the rTOCHUnos~!u Tr .. nu ct.on ~nt: 

U'I C: JC~IJ!Stto~on• o/ KBLCOM and Svmmtt On J. com1:11n r~ 

bn •t (T•mt w~rncr .ar~d tn• Enu r u •nme nl Gro~,.;;J 
t.Of t th t r). tt'tc rc ..... It s . .. 7 b lll•on or tic : d~tbt u 

Oc ct.mhrr 11.199) comp.~t•d to 1 1! b•ll·onol net4d n 

2t the b«tmnu''ll ot tJn 7 ~H 

Trnc v.~cr·, II'Wt Stmt nl "'1WE I I Oeccmbt , ) I t 99 S 

cota nu o! 14 ~~ of TV'I£'• ~to rau pt•O'It}' C.&:tltal 1-"-C 

re1. ·~o~.al tUf\lttJ' u p.u l J"1 I~ o' TV/(' u no' pr.or ':'J 

U ;M"U I U\d ru.,~o, ~, ,. , up-u l So~ch p# or- • r u;t·u• 
.n: .. rn a pto.--t~t T,,...., ,.,' '"' ' a,.d ....- tft r tt;ttct t- tile 
~ ru 1 p.nonty a.p.-~1 on?' U S W'EST ..... "' ccf'l:l "pno""~ty 
ru "'T\1 to the net parlfl'''h·~ .ncome of l'\'VE .anc: c nr•~ 

ut10i'\ \ of 'T'\h"E ;»nllcn hlp u prjul. tnclud.,c u ru·n ;"tiOtary 

ck~vr~)Jt•ons of pHtntrs.h p up•ul in the ""'"' of tQu1 

c:l~uon or drn ofutJon ofT\'Y( fath tcvt l ot prtoru)' up,uJ 

lntcrc lt pro<~t1dt\ lot an annv.al r.t • ol recurn eq~.~~ l co or 
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c • ac~u"l 6~ tncl~-::!u''l ' " .a~O•!! •f'l'ft"Cc: I l 2S~ ..,,~• 

"l:t o' r c:l,jrn (f I 2;•. to tkt c• tc:nt C::JnC•J,.r t nd., cht tr•b 

u:~a) ,.elucd to Ttmt Wtrnc.r'' IYn•or P"•Ortt," up•ul 

,n ;erut.. which rcprtunu Cumwlt tl ... t Pt•onty Cn~ul of 

S-' 6 O•lt•on at Oecem!tcr l t. 1995 \.VI'l,Jc tht T\VE p.u t· 

nc-s.tu., .a&rtcmcnl contt mpl.atu t:tc r .-rnvt:stmcnl of ' 'I ' 
ntf,u n : p .anne nh1p ush flow1 tn Ut41 form o( t.aptUI 

c .. p• nd1ture s and othtrwtte pro.,clu f;,r ccrull' o ther 

rut.rtC":Iotu tlut art c•ptucd co lu'n.lt c.uh d•strtbut~orn 

on p.artncnhlp lntu• u (or t"c forc1c•.a.blc fu ture. Ttrnc 

\V.arncr's S 1. .. b•ll•on unlor pnor-lty c-.J p:~l '""rest .an d. 

to th e t~tttnt not prc ... lously dtur•b.uu:d, p Jrtncrthlp 

•t'lcomt allocate d the reto (bucd on .an 8~ annu1l r~t• of 

rcwrn) n required to be dntn buu~d to Ttmc Vlarntr ln 

l."'ttt ann-ual m t a Umcnu bcc•nnln' on J~o~1t f . 1997 In 

199). r,,, Warner r ccc••cd 1 $ l&/i m tlbon c..uh dutri· 

),,;ton from TWE rc~r-ctcntln& the pr.ortty uptUI return 

o~l:oc.u« to tU 1tn1or prtortty c1pruJ t.nccrcsc \hrouch 

Jun < 10. 1~9S. 

lj 

Cr.d.J t A.c""rM••at R.rf\.ua.a,c·t..n.c"s 

In tonnc cuon w uh tht C able Trtnuetton.s, TWI C .ablt , 

l V'If and che T'N£.Ad.,.ancc/Ncwhou•~ Pu~ncrt~Jo 

c .. ccuad .a ft"e .. ycu rc V"OI ... ll'\t Ctt d•t (ac-tttty In Junt 1995 

il' t N ew Crtdtt A&rttmt nt t nabltd t ut h enut•Cl co 

~"cf.n..a "'tt• ccru.tn tndt :>a c!nt u usu:mc cS •.n the C .abft 

Tr.a,u:~.ns.~ co rcf.nanc:c TVIE·s tndcbadnc u unocr a 

;>t t · t • Jl:m' tun \ crccllt .&&rtem cnt an d co (.nanu the 

on1o•nl wor\unc up.ul, uptu l ~ttp-cn~tturt a l'\d ti ' h • t 

co• ~ont~ n ced l ol c ut\ bO,O..,ct 

The N ew Crt d•l -"cru mcnt ptrm.ru borro·••~"m& • ~n 

.. ., .aur~c.aa amO\Int of 1.1p to $8) t>!.lho.n. _,tJ\ no tt hcd· 

" c-:d rcd.vc:•ont •l'l crcd t av.a.tt.ab•l•tr p-no,. to rr •. u ut•tt 

k • fo-l.l"'t$ .are l•mttcd tO S<4 b-1 ot'l II'\ the Ult ot 

T\'1 Ct~t SS b.. ... 0.rt 11"1 lite Usc of U\c T\"1£. 

.:.~·ana :\:..-ho~o.~sc P.a.rtl'lt:Hhlp .a.nd SS.l con..,., tn c.ht 

;uc o f TYVE. •u~ccc '" u ch U\t to ccr:~u-. Ltnt;;at-0"' 

.1 1"1'l 1d;uttmenu S~ch bono.-'"1' bear •n"·t t lt at ap•r~f• 

'HU for e.t ~h of th• thr• • borr-o-•t s.. &cn e r-aUr • "ull to 

tiUOR p!•n • m.ar111't •nttl.allt ''"''"'from 50 to 87 S b.u•' 

r~.,.ntt .,oji,lth uur-cm _,u ..,1ry bucd on tht crcd•t rauna j 
or- finJnc•o~l tcw(' r .l&t ot the .appllc1bJt boorro""'tr Unuud 

1
! 

credit .s , .,,,t1blo lor &cncr.al bu••ntu pc.~,.po&Cl and to 

\wP:»O"'t tnt commcrc,al po~per borrowtncs E.ad\ bo,..o-cr 

' t cq ~·red t.o P""' a commitment fcc tntuafly r1n1•nl fr.Jtn 

! . ~" H~ per 1nnum on the un~o.~sed poruon of tU com 

t!''lltmtnt. TV.1 C.tDf~t mat J ho b t tt<;ulrtd co p1y t n t .nnual 

I 
i 

11C -;-.. fcc t ; .. a ,, IllS~ of,.., , t n;·rt I"'Ou~· e •• 

COt"'!:'T11~mtn:. Ct>tt\C ' l Of'\ t.~ • .,-.cl ot tt\ 1 j 

l.,.,, ,,t in t nr I •"'•" , .. , The: N c- Crc~.: Aa•u • • 

c~n:a ·n l Ct r"~ n c. ) •trl..fi(IU 1or u :::n :K)tf'O'"f' , , " :' c 

vno.n& o:hcr ctt.n&• .a.d::lt..otU.I .ndc!ncdnua. I·• " 

J.ucu ; c:u h ~ ,_ co...-er.aa• .&1'\C: :c~•ra.c• n:.oa .. "'.:to.~ 

.adq.n:u. C.s. t•:=o.t't.IOt\1 .a.nd <>Wr n.t"t p.armcnu o· 

U"UU!tn ol .un;.s fror.\ t.l\4 bof'To-1(1'"1 :o C.."'te r t"C--~C'".at 

putncn o,. o~:'i'.Lius 

I~ jo.:ly 199S '!'.II u blt bo~d •wro•>~Ntc 1 

S t l b-U•on vr.dcr tht N t- Crt 4•t A(r-ttmt :\t co t t f•ll""""cc 

u ru!n ~r:dcb~cdncu .ll ho~l"'"td or •ncurr-c<S •n ~ • .cc;u•· 

•ttion of K91.COM. 11\d TVIE borro-ed o~p~ro a..-Jm.&ttl} 

S 2.' billion to rcp..ay .a.nd ttrmd'\att Ia pt .. e•u una C.r\i.. 

crtd'tt .acrccmt /\L M .aCdrOONJ S I.S bat.on -as. bon-o-td 

by TWI Cablt vnder the New Cnda A(rctmcnt .n ~ur 

1996 to ref.n.an ce ccru.n .ndtbt~M.u ult.trN~ or 

•"'O:.UN<d In Lhc a t>:;l.lllltiOI\ ol CVJ &.nd rd.a:«t t~""" 

PUblic O.h t n.n_o..w.ncil'C' 

r~ 199S and • .,r, 1996.lllnc w,m., ,.r.,..,.ced •PP"'• '· 

m.a~clt S-t bfU,on of iU ptJbtlt debr.. t.hcr'f:..by mcrc.u1.n' 1u 

(\Nllcul t1u Jb•ltty tnrov' h lo-.:nn' interut nttt, ~end· 

lnl dc:.bt rTUU.It iCtC' .1nd chmJn..&Unc potcnu..a.J dduu.on from 

the ton<tr>IOn or IU 8 HX Conn rullle Occ..ntv• .. '"'0 

-46 6 m.U.on aNrct of common noel.:.. Th.c CMIUta"'d~( 

8.7SX Convcr.JtJ' c Ocknturu wtrt rt dctmtd w. t- o 

cnncht\ S l tNlltOI'I pt~nCip41 .amount tn Sc ptcmbel' t99S 

lor $ 1.06 b•IJ•on (•~"~tlud•nl , cd t mpoon pi'Ctnlum • •'"$ 
ucru~d tntcru t) J nd th t r em..ltf\11'\t .S 1.2 b•ll.on prtnc1p.af 

.amount tn ftbruH) 1'196 tor $ 1.28 b•ll•on (•nct~o~dm' 

l' t dcmpuon pr cm ;ym ' .and .a tcn;ed tnU:nu) Tht 

S.Cptcmt~tt "'S rcdt~,pttan wu fm.ai\C"c~ wtth proc-.d• 

(rom .a SSOO rrulh-on u au• nu of 7 7~X tcn··rc.ar no1c1 •n 

)unc lt9S. prott e O\ trorn .1 5)1_. m1U10n tn~.o~ancc oltht: 

PtR.CS on Au&UJt 199S .1nd aqJ.abJc cu.h and f"QIItY)It nU 

The hbNitf t•• 6 u .. ,..,,on -:n f.n.tnetd .... ;th pro 

uc «H n ••cd from .. ssn md:tOt\ I U\1.11'\(.~ ot t.ftt Pn lt rrtd 

Tnnt Sccvr,uc• tn Octcf?\:>~r 199S ~nd prouc<ll from .1 

S7SO mdbon 1u u anet ol uru •n debcn tun s '" Ja t~~o. arr 

l 996 tn. cc""'""t.lon th t tc-•l.h.luTitWuncr rtcor nU t d "" 

e.ctnor'da\ .. H)' l.o u. of SH mo\ •Oil .n fcbl'u.lfy .,,, 

lnAui\U~ 199S. Tt"'c \V.ar-nct redeemed .aH of ru $ 1 8 

b.&hOt'i pnt\CQal JJnO'-'.nt of ouu !;;lnc!.tl' A.cstt N ::ttu H'l 

c.-c.lu'"&c tor~.....,... '""'' t. t1 cons•lt.Jt' ol lp;w"O• •"'I'\I~c t 

So4 S,. m.u o" "Ll'•&u • ,, nc·_.• l •ornoutot ot fktu • ·a Aa • 

Notu du• Avr .. u I\ 1000 appro• II'Ut~l, Sl1l ,.. '.on 

, .......... ... .. 



"U· ~, &a , --- : :.a' .J ...,.:'"r: c f 7 9 iS•. : .. c a1 c .. t .:. ... , .. a: 

) : c:? .. .a ;:t~ro, n'\ttcly S ) 4 } m~~· 01"1 tq• f ! l ' ' :. .. ·c , . , 

.. .,.,0:..,.: ~( 8 I , .... o. ~.n, .. ,. •• ~Jf .J.. ... ,.,H IS l~O~ ,, ~ 

a ~:ro •~m.a :e :r SS<tS r""•ll.on .aur•r1 ~• '''"C•Pt l .a,.,ount ol 

a 1 8~ O ebc..,turc l due -'u'wu IS. lCOI 

Al p.art o l a conunuln& unttiY tO c nl'lt nce tl\c fonJ '\Cil l 

~~u:to" &1\d crcd•t rtathtiO o l Ttm t W&rn• r .and th c 

£mcr·u •nmcnt Gn:u~n uut u lu pro,~m wu In!;•& ted 

'" 19H lndudJn& th-t We of Sl % ofT\VE's '"'" r" t In Sra 

H.a1• '" June f99S. the u tc o f a.n U"''f .. CU 1.n QVC.Inc t.n 

ht.·~.Jry 19iS. the: u Je: or e•;N":ttd u lc ol c~ru.tn 

~.oncl\ls:crcd a~c syu cm t .JJ\d tht procu~' r .a u d from 

,~, moncuu~on ofTirnt V.Jun.r's tn¥esunenl lol'l H.ubro 

'" Auf u ll 199S. Time W u ncr .a.nd tht Ena ru.nm-tnt 

Gro\olp on a c~d ~~ h.J.,c comple te d o r cncc rcd 

'"'a tr-.anu cooru t.Jut ruu d t ppro• tm.u cJr $ 1 ' b.u,,.,, 
lor d ebe reductJon. ~n of wtuch ....,,,., complc tt d '"' 199S 

u:ccpt for uruin tralU.I~JOt'U I.U' •&.u.!n& appro ... tmJ tclr 

SJ 70 million which ue upecud 10 tlose ln '"' 

The comb~tUt,OI"' o ( u stt u le:s and d ttlt r ~flnanc 1n'' 11 

'":' "dt d to won(tll•~ Ill• fuu ttclll p0111Jon of Tlmr 

WHn tr ahd th~ En-t~·ruu,~nt G roup a nd, _ , , n uken 

totttl't t r ..,tth EBJTOA &f'OW"'..h •• , c:• l)t ctt d co conuru,o~t 

. .. , •~;tr~mtnt of l•m• W1m cr 1 o.rc:r aiJ crc d t 

sutt n •o Thc_sc cn:~•t I::J!lS:.JCI cor.s .u of commonit · 

~o;ttd ''" '"dtty mc..uurts such .u lcv•rJ!« 1nd CO.,.f'I JC 

r u •os 1"• lc-·c r .a.&e n :•o r cprcscnu the ,. ,~ ol lOU' 

d t Ot leu c:as" r N tt d t:bt'") :o tou.J busjn~u \ t &mc nt 

£8110~. fcts ccrpon te: c•p-e:n t tt (- Ad1u u e d E8rTOA .. ) 

The <Oottra&• n uo rc prcs enu tnc nuo of Adjlllttd 

EBITOA to totaf inter u t u pcn u an.,/or pre ferre d d l- 1· 

Ct nd s TI'IOSt r u los. o n a pro fo rma bu u tor 1991 and o n 

"" h•Uorlcal bu h l or ''' "' and f99J src u u t for-th 

b t lo- tor u ch ofT•mc W.a.rnc r and Ttme W .arn tr and t h t 

Cnur u 1nmc nt Grov;t combtnc d C t r u !n raunt .lltnc•t t 

.a nd o:J'It t crt d•t anatysa place more c-mph.u a on the 

tomb•nc:d rahos ...-h ·f~ othotn pln t narc tm~hu · t on 
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~~~J.O&:tC E!lTO-\it,terc s: • 

Ad •\J H t d EBiiOA. t.-:crcs: 
.and prt fcrrcd dn,fdt~Ct ... 

Tl'"e W arne r and 

EnterutnmctH GrCNI combo, , ; 

Nc< dtb<IA~juu•d E61TOA 

A.CjllltC"d ESrTOAilntt rttr"" 

Acs,uttc-d EBITOA/tntt rclt 

a~d pt'!'c-rnd ~~~nd s...,. 
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C'ile ,.,.,_. .....,, ,.,.., ..,_94....,. ,....,.--,J.,... , IH J *"­
~.-~,.., .,.,... .. ,.,..,,. ,, M..,.,,..,.,,.J<r•~r 

"'...a-~~ .... ,....., ......... . 1ft# ~. ~ ., ... """ .... 
~U ,........... H1 ... tol ~'l 

(tl~~.(llf ...... .,. ,.,J ..,.J t l ......... l .. ,-<.\ 
_.. ,...t a ~ .. ~~ """\,'\ ..,..._., ~ r.....,~l •~ 

....... ,_. .,_......... ..,. fWt 

(q ~~~~.t1 11 ......, to! '" ' ,.c ............ - .... 
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~ ~ "'tllftrl tt ... '"'"~ DC• --',. ~ Goor 
~~""'~~~ 

C....h r a.ow. 

0"""' J99S. T rmc- \'~'.a-rne,. ' u lh pro• •dt d b1 o pera ;,on• 

amovnu d co S l OSI b.thon and r• l1 ecttd SJ.lS& ~ cl 

EBITD.A. from •u P~o~t1 l 1 1\ , , MuJic 1nd Cabft b\oiU f'IC Uts. 

$ t O&l b•ltren o t nc:; C:tt trtbuucwu fro.m TW£ .a. t'ld: SH 

m•lhon ltom tht ucur~tnattQI\ of reCeiVJblct , l• _u SftS9 

m1lUon o r U'lt~rcu paym cnu, S178 mUiion of i-ncome. :;a..... c1. 

'S7<4 m•ll•on of corpon l t u p• Me' and !192 ,...a,on 

re!A tt'd to a.n l.ncrc:.ut ,, oiJ'I • r - ortuna Uptt.ll rcovtr• · 

rnt:-nu . b.Jlanc• 1hc tt .aCCOUhH and nonush ttt m l C.n l'l 

pt'O'>'•dcd by o~nt!Qnt o f S<4 7l m •lhO" tn 199-4 rcf~o«cuC: 

SIISO bollooM of EBrT O" from Ult PvbL"""r .,~ "'" ' ' 

t~c l I'T'C' WJN'Ict sU "'d·Jlon~ r a1•o • It sh ould b t vi'dt r• bvt ii\CU Cl. S l 10 "'' •01' ol " " C:•ttn:Nt<OJ"'J fro m TV .. '£.. 

HII>Q,.j howc: .. cr, tl\at tn c u scu o f thco t.n!t' h •nme nt S l79 mduon trom t: c u cwr•t,u t•of\ of rccc...,... Ciol• ' le n 

G ' ow:t 11r e not frttl t .&VJJb blc to fun~ th t cu l"' nceca SSJ9 melLon oJ lnttrut !)lftncnu S ))9 ""'-•on oJ .n..:O"'"t" 

f'll'rm\tW&rner 
1 

u.u. S76 ~•lt10n of COf'PO'llf c •p cntc:s J "\d Sll m.NOft 

I rclattd ' o an mtrt u c •n other ""''t luna u >tta' '•t;V''•· 
mC"t'l tL bJI.an<c \ h t tt IUCklt'IU .and ft.Ot\Uih ftCfTU 



~ .~ o..U C 'O f •n•tst " ' .ac.: ' "' 'tt~s txch .. .! " 1 '"""~' 
,..~ ., : orocu ::.s, tMC:rt.Ucd :o S0-47 mtllr~.'\ 11:. 179S , t om· 

;;J ..-e:l ~~ SH I mtii40I\ tn f 99-4, pl'ln:tp.d l/ J.\ J r u u!t o • 

n , , , ... tn.,.nvnc "\: sptnC:tnj b1 Ttm• Vl:arntr \ but ~til 

a~:,...cn:J Al J r u uft of m.a n.aaemen:'1 ust: ulu pro zrJ m. 

"' "ct:men : proc~eds 1ncrustC: t!ll $)76 , ,.ilion .,., !99S, 

!t-.1.1r-.:d to S l 18 mtllion ln 199-4 

C n h pr-O•tC:t d tty tin.anctnl J C1J'htats -.u S ll) mdl.cn 

'" 1'9S. compt.~co co usn uud bt fin~:t.CJn& .aru•atlc \ ot 

S t S5. mtlhon '" 199~ prll'lct;ullr .u J r • ..sult oftnc r t CC·pt 

of pr-occ t ch from the •n u&nc c ol the Preferred Tr~.;u 

Sctul'a:ats tn D ecember I '9S, oHut in ptrt by the \1\t ot 

:J•H•o, :)f C:•nr-a:twto .. , !o i •Mt •'''~"' t~ .n J i9 .S t u ~ ~ .. ~ 

t::t..h&•• na cc::rcut'! t o Sl09 m.t.,o, .~~ Oc cc~ >• • ) 

fi9i. fompuc ~ t~ SJ t b•lllc n .u Occemocr ll 199 .. 

~c::'~o~C tfll the Clt Ot•ntt·ol.cu h a.mountt fo r ~ht 

£1\tcruJ.,meru Group tO .S c' b•ll•on and S6 I b• I on, 

er...u: S t..t•• t aa. 

Pn:nct~Jif'-t :u t rcsuh c. ~ tl'lc fortn.tucn of tl'lc T'\'\ [ 

, Ad •.a.nc«<Nt ..movu Putncnl'up .1nd the s, , u .. ,, 
1 Tnnuctton. the Entc rUII'\tnt nt Group's ,.,..,, ,. ' " " 

J! covt"l' nt•o • tmpro~td •n 199S on J pro formJ bu•1 

.,., ,ul~~le c.u.h ~d cqulv.alcnu tO rede~m .l pOrtiOn ol t l'\t ;~ .u u t forth b-elo­

e 15" Con• ertJb1e Dtbcnturu in Se ?tt mbcr 1995 In I 

lddt\JOn, cu h d•• •dt nds pl td •ncrustd to Sl71 m~llton tn 
,.... , .. , 

1995.com;»rt d to S 1·42 mt:hon tn J994 Ntt tc:,:IA.dJUUtd E8tl0A l fh 

Th~ .UJCU l nd c,uh no-s of TW£ Ut r .r u r.ctt d bt I. ~A4::.~:J":.:';:.'•:.d:..:E:.B:.IT:..O:::.Ail::.::n:.:•..:•:..":.:':.:'-----'l:.I:.•;___..;,_•:..·_......:J...;::...' 

;."'t TV/f p.arlncnNp .l&ru:mc nt .lft.d .ue \:tu-'2-.Jlble t o 

Ttmc W~rntr n :ccpt t.hrov&h the p1ym~nt of u u ln feu 
1 fCJ #o.t ........ .._. 1- I ttJ ,.... tfton W N ~ ./t'f f'Wt 

,.~ ·mburumcnu. c.uh d tUffbuoon.s and lo.aM, w htch arc lj 
~vb1tet to l•mlt.U IOn \ , Under the New Crt diC A&ru m • n:, 1 

I 
i 'NE .and TW! r abft lrt ptrmlned ::o incur addtuotu l 

tnJc~tcd"~" :o m.a\.e lcun• • .ad•.ancu .. daunbulaona Jl nd 

ot.,c ~ ush parmcnu to Ttme Wune.r. aubr~ct to their 

re~;a:t••• com;>lt~nct wtth tile tu n flow co-cnt• and 

l! ,. 
h 
ji 
I 

~ ...........,.. .. ~ ... ~.( .:. 
~tJ/·~ .... ., .... ,...~e/.........,...., wr"" 
~.,., ... f.JooocM:I""' c....-.~ .. ( ...,q. ., .c.• 
...,.C4o'II...., «~'"~N~II{ItfS ~,....tw '''J 
.. , ~~ ...... ~;Pt .... """ ..... ,~~,....,~ ... . 
............ , "'tloooiU ., ........... ~ ... ............... ,., ...;., • ,. ........ , ... . 

... .., "'" , .... ~ .... ·~ ,...,_, ...,, ., .. """'" 
Swt~ nuo 1 m•r be l d"tt ttly aHccud Up<>" V>c 

tnm!~,. of t c ru.n at T ·m~ W 1rner a n~·&Cqua'~' 'f dl a~e 

srstc"nl tO c.l"'c TVI&. . .t..dYAnc:t iN t ...,.h.outc P.l t'tt' t r1h·p. 

;: u " 1'o ~ U1h J l'ld '"'''cubh· sec.~n:.u a:ruS .ld-=•tJett~l wh.tch.•! compJt:c: d. u c:• pt etcd to b .... nrio.tcturtd 10 ~"""' 

~ ~·-o-u'll up1c•tJ art suffiaent to !.J.nd lu u,,u.J J nd i the ~7nt:m1 - m bt c.ran1ferred IUbJtct to t pon.~on 
I 1;\.:IC: 'Y " erch tor the (orcue.Abte f~o~:s.Jrt without d lUri· tl of Ttme Wamtr'1 dtbl, thertbt rc:ductn' t/'le r.~nc,-41 1 

• 
th~t~Onl wd lo1 n1 trom TWE abowe t~OIC permttttd by I l t¥11nte of Ttme W .1rnct .a nd lncru l tn& the under· 

t~••U•nt J.lreemenu t..-.er ..a&td u ptu lt.ut•on o( du T\N£-Ad"" "'u /N .,....,;,o"'u 

p,,...nrrs..~;; l l'\d ton•C'~\Itndr.lWl 

t: S T E R TAJSM E !I."T G HOUl' 

199$ P l.n&ocl&J CondUton :~ In 19,~. the Entcrt.ltnm41'H Group"• nt.h pf'O'It'd-•:: Ot 

The: f1n J I'\C1l f cond•t•Of1 ot th~ Ent~f't.ltnm-cnt Gro\lp, pnnC•· ,· op.nuo.nt. ..amou n : td to S I • 9.5 O.UJOI\ &nd rtGccccd 

o• •t TWt:. 10 December ) I, I''~ ,..., arlcncd by tt>C lot· ii S l.O~l bolloon ol EBITO.I. I rom L'< Folmcd £,1c tU•'"''"'-

m.1:•o n of the: T¥.'E·AdvJnccJNc-housc ?l'l.M'nti•P the 

k • FtJ&t Tnnuctaon .1nd the CO,I-Ohc1ltton of Plfllton The 

• nt•r :~·nmc:n; Gt ovp h1d S6l blll•on of d t bt. S t -4 b•ll•on 

• i ,.,...c: Wur.cr G«nt rJI P.~rtnt" u:n•or prlonty uptul 

an~ Sb 6 bllhon o f P"''""' ' UPil-'1 (n.-t at tht S t69 m olhOI\ 

""=~"Ucetcd pon•on of the no te rectNJb!t from 

V S o".'E'iT} u Ot:t""~' ) I 199S. cor.t:;.arc :s to S7 7 ~ o• 

• l!t~l. S I 7 b •0" of Ttmt \V,r-ncr Gt ntr.al Pltll'tt\ 

,,..,, r••O' IOo u r u f and S6 S btll•on o ' panne,.· upHal 

_a( l•<t ~onbc:r } I I'J9-4 lh• Sl b•II•On r tC'\oiCtiOn lfl 4tbt 

r r h.,lt c: t pnnc•pallt tram the S1A fbt• T,.t nuc.t•on I" 

u:1•:•on pr1nc•pAIIt H .a ruut: o f the PJY"'•"' o f OOo t'r t I 

.,o 

Sue ft..&' T,c-m c Parlu 6 ro., dcnt•n&·lhc W8 Network. 

Proznmm•nc-HBO and C .abl, bu a•ntuu """ $ 1 S9 m•ll•on 

relate d to .1 r cduC.tiC'H\ tt'l wodvnc u plul rcqu.,• m cn n , 

other bJfJnc c stlc•tucovnu .and nor.t.u h ttcm• ft ll ssn 
m•ll10n of •.ntc ru; p.afm t i'IU S 7S m,h,on of .n.comc U • u 

a.nd 5.6-4 tn.loiJ.aon o l corpon tt t wp.entc:• Cuh pro---•dt d bt 

O:Jct)~~~\ of S f ) -4 1 b·l'·on ' "' 199.C t t Aecccd S l I ll 

b•ll•on o f but .ntu u &m•nt UliTOA .at'ld $ 11\t ,.. 01"1 

rel.1ad lO a r•d~o~ct•on •n -or'~..•"' u .,•u l rcq"''' ""' ' "'" 

o ther t;JIJ nCC sht4l .accO\inU ,,.d noNuh tt t ml. fn 1 S\2 I 

mtlho., or tnte rrst parrnenu sn m •JI•o.n of •ncomt • ht\ 

.1nd S60 m•lhon ot corpor ut t e: %)enu\ 

T l •t ••lll<tl"' 



C ,n "\ IJted bt •""'fU•t\j U t• - •t ., tJt u uud u sao 
tl 0"" II\ "'~ Cotn;U"t i.S tO S I 1!0 b• n 14111 t P'•"'· 

:.o .. ~• , u .a re 1uh ot 1 S l I biii!OII lno•u• u1 u'l!t u tmt ,.c 

;t~:)l t •dt r t lahnt t O IT\j i\I I'"'' "C I IUtt u l u procr• m 

\. ! ) ...al e .-pendttvrtt lfiCrc u t d 10 $ 1 6S J tJ. ..,." 1<1\ "'S 

compart d to .$ 1.2)$ b1H1on In ltt•. pn•\CIP•"t·",. rttuh 

of ~•Jfttr U OtUI apt nd , , by~· Cac.ft 01•il •n•' 

C u h uu d by f.nanclnt acuwlt••• wu 1 I 607 tul ·0" •" 

lflfS. compared to cu n pro.,ld t d by tlnanch,J " tthJtl" of 

tl'l c T\V[.Ad ... I"Ct 'Nf'- "'l;:.,,.t~ ., Plr-U"'tr t'\ p M.antsern""' 

•· ~ct·• to "'tt:..., ... . ".l •,.a.,:• ' .J:"" 1«--..c cf ··• cn.-c- ·· 

pr.nc·~an, ;.tv·-o"''~ th t t~wtn ., c.1bt.- o:u,..n.nt cuh 

tfow dtflvt d (tom U'\(fC UCI tn I Ub tcribtrt .111'\d c.r.t;fc l"j ffl 

bOr-'"0- "JI urtC:t• to • ·'• - Crcd-~ ..\l' •ft"'''t ""C Jf"d t"' • 

dt'ftlopmt i'H o f new r t •tnu e ur u m s from c-ap.ahdcd pro­

J ,..IIft'V'nlnC opuotu, ft•J~ t;>cc~ d.au tf'V1sm•suon. t• lt phOfly 

1nd o~\•r JCf¥1Ctl 

tl 
I 

S16l mtll•ort In 199 .. ..,nncipally u • " ";II ot a" appro .. •· 

" "" S I billion 'f4Y<11on In debt In "9$ ••4 • HH II 
Ot' F· DALANCE S ill ET 1\SSF:TS 

""11110n lncrt ut irt ctllt"b'UIOn t p1ld h~ ftmt Warner 

nft•et fn pu --t by .. s u e ",HIIOI\ lnc,.u c '" Hlllt<UOI'H on I! 
t"~ t note ,..Ct•"''bf• ftom U S W (S f thu .,.,, , Wttd t O 

A' C: s:~.:su·d bc&o-. T .mt \;Vt:nt r botlttYcs tN' the ""lf.u• ol 

ctt U •n off·C..I.ance shn t useu ' hovfd b t conudtteiJ, 

ll~t « lth Otl'lt r f~etors d11Ct.ultd cb ...,*"u • her• .n . ., 

•·~;lwt.t;n& Lhc Comp-.~~n, 1 f.r..al'\(u l con~~~ and pr-ot.,.cu 

for lutYr• re1ulu ol optriCJOru. tncluc'•nz HJ abll1ry to fund 

111 c..ap.ut 11\d llc;v•d.•ty nee~' 

p .an1.11 lly nn1net tht UPIU I t pt ndtn& ,.q.,l't mt nu ot t"• ~~~ 

l .tblt 01--h fon 

MAN Jtmtnt bel •• .,., cltu TWf 1 <>Pt''"'""' uth "o• 
I' 

c uh .t~nd cqul...-afcn u , collt c-tlon • 011 th• U S WUl Nott ll 
.an c .1dd•uon.11 bof"f"()4Jtlna u p.tCit7 ar• •ufnhent to fund u1 

up•tAI • nd l.qu•d•cy nttdt lor tht fo rtuuble lvtvrt 
jl 

At 1 crcu or 1nd c1tttt•Dvtor of branded •nform.tuon 

t nd c-nt er u tnmt nt COPft1J htl, T ''"' W u ner 1 nd chc 

Etnt ru n • tnt Group h• v-• ~ ••tnlf,t.a.nc l mCHJnt ol mttt• 

nt Uy·ctt.tntt d lnu nclble usc u W"hosc ... , lut Is not tull1 

re flec:cd ll'l lht ot N S;tt U •• • c.cn•oJ;I!.Jttd tuJ..u,.c., s.h u u 

S~w~ch fntl n&tb lc u 1ets ••te nd ~c,.-ou itmc W u n er, pr1n• 

Clp.a.l bu t~ntu lnt eru u . but ' " b t u • • cmphned by i •m• 

' 'Varn e-r·, c~ltn•on of CO;t(tlJhtc d tnc.~a.~c proCuc:t... 1u 

tnt t rc.su In W .arnt ' Bros ' and HBO's copyr•&l'u c d film .1nd 

l t lt~talol\ product hbr~tltl. .a.t:d t l'\ t': cru tJ.on or ea:en11on 

ot branC:: s. • .t • '" ll'l t t.alt or T.m~ Inc • n ew nu1u•Jt« utle~ 

or Th• W8 Nu .. o,. \_ G• " t r.a!;l J U t Ott d ~eco...,nunt ptl.f\• 

CAD Lt.: CAP ITAL S I'I':NfUNil 

S•nc ~ the twauuwnt ol I tt ... T -me \V.11'"' ' CaW• f<u• ttt>en 

• nt• t•d 11\ .1 pl1n tO upt radt t,t \ICh"Ohl&IUI Up.tbiiUy 

•"d ttll.llb\l•ry or n .• ubft ttlt v-hlo" '1"''',. ' "d dt"•'·'P 

hlt l t,,o .. u nt d fonc•(f fltl arowd'l Caph•l tpt mllnf b, THnt 

II 
,, 
:I 
I 

ol 

II .. ' ' '"4" ~bl e tn(twdu''J , , , u bi• operu •4)nt ut bot" T1n1 t 

\ \..1rn• r 1nd JW( • .1moun1c d to $ 1 )4t b•ll,on ,, lttS. t' 

p • tt t.hrOuJ h colltCI•otH oo U•t mu t ru••••hl• ltorn US 

.. ~. St ul $60l m•lk.on U\ 199) 1nd SJH m 1Utn" '" ,,.,_. 

I 
j: c•plt~ do not ru oan•u the value of auch a u • u ·• • ctpt u 

,I th t \Jm c t-ht y m.ay be .acquJred •n 1 OuJ 1nc u c:omb•n.at-~o" 

accoun-ted lor Ct cl'tc I)Vrdu .u m e(hod oi i CCCNniJ;tt' 

s.c.llu t• Ttmc- w .. ,,, , o wns the copr r•&hu to •u<h ~o.. • ~ft c. .ap•U f apt nd•l'IJ for Itt• 11 bud&• ••" cu tlt • PP'U • 1 

m.at•lt S 1 6 b•II!OU 1nd h f ll.PCU I II HJ bt fuudt d {lflftt.lp.ttly 

1

1 

:, ~ .a b< • o~c,.~c·n& cu h no .. and J 16' "tolt•C'H' uf colt• ''• ltrwc m.t:tru l u t OiltU\Vally &•""-n:t1 r<tv«.nut l.hrov&h 

che u J• of 11.-lth P'oducu .acrou drHc rcnt mcd•a and •n 
t• , , on th• ' "m' 1"'"l porto on of thf noc t t t t • l.,ab1t lruf1l 

ll S \VEST In '"' tu,s• tor (lt u ln llu lll!lll)' tn « ttl bluh•nc 

I 

I 
I 

u:J , raa "''''"& Ur\l{hlnt for rt,vlatflt U hiUI ' hu rtl~tcd coptr•&.,.tf'd p-t'OdiiCI I f'd 1nocnurlu u con"""4fJ ilr 

.... ": mco ci"eu on JJnulf)' I , l•'it. • nd tOn tiUtnt with f• ,.,.l•rcd bf Cl'l t lttcnun& ol ftlm' J nd cc.lc••uon ,.,,, ,co 

r. ' # v'~'"" C .a t:.t•, &o"c " '"' "'a'•l'' ,,, ., '""' 
•• • ,, C ~tt'r hu 4,, .. 4 """'' tt11 f Cl. ht•,.~•u • t ou t uf 

<.'' •ll Ublt ll'ltru ttv(turt whtCh It U J'-ftlfd , ., bt 1uti 

" ' "l!t ll1 c.ompl• cc-J ()..,,., tht nut II•• rur~ 1ht "' '" 

" ! _., ........ . '"- ( •• ' • pf ,, • ( t to'• .,.. , ,. ., f 

I ,,. \\- 1rn• r ~ d•l• IIHiu•l'''' li+• IJ'fllllltllf nt m • n .11a•l.l 

I" .... ' .. ,,u .. Ill ~o~l II"'• \.V.arflfl lW l , ,, ! 

"' 

u c:onC:aty m-Jr, ctt .and the I Ct-ntlnl of tndctn.atks~ hiCI\ 

u 1
1 c loo.ntr Twnn chtr.acura and ktmon. 10 "'' r t-u 11 

md~~o~ur 1 .l"d Ol~f,. ma, ~tu fn l dC•u:).-. tcchl'loiot·C.al 

• d .. anc ••· hJCh u t.ht tntroducc~ o' the ,omp~u dt\ ( , .,,, 

hcHtlc ~~t•deacuuu" ,,, tht I 'fOOt lr\IJ ~~OtC'tHully th e d•t•ul 

· • u • d' ,,.. V,• fwtur e. lu• t htUO~""•ct'Jr &t ntn;cd 

\·&n l+C.II'II rcv• "lol t OppoUuf\IO C' S tiVOutl'l Ch• ft ~.atltlt'~'~& 

Afld u lt of auch copyt1Jt'!l t d P'Odu(a undtr th.c nc-

t I .. I * • • • I 



t::n,.,, gl ~; .al 'o rnu t Accor ~'r.l:r i\.t~ ,.. :.J .,l ;:, t uu ~ . 

"" .a · t u&n•tiunt o ft•)Jii nu 1hu :. J;Ut t .,a \ole ·.n .a : ~' n<H 

Jul•y retlec:.td 1n Ul c tOfl iOI• d~Ctl~ !:UI1nct. SI'II U :l o' T '1'1 < 

.\ ~rncr Gr t."'l c En:crt..atnmt n! G,.oup 

\l.'ar-ncr Bros B addOQ' 

\V,arn~,. a ros.' b4d.Jot . r.pr•1enon: the .1m01o0nt of 

fu to rc r-t'f'"cf'1uc not 71t record ed fro~ U..s.:\ c:ln:.nca for 

:.."''e lu:::cr.~ '~'J of thu trtu.l .1nd t f tt<vm o n p,.oC.:c e for p1y 

o~l t. nc:two rlc:. bJK uble o~nd synt!ru~t~ t t lc •u••On 

u hlblt ron, 1mounc.t a to S I.OS6 bl.lho n J t Otumbt r l t. 

199) , comp>t<d to S8S2 million " C.ecembcr ll . 19H 

(rncluding 1mounu rt~lat~n& to H80 o! S 175 m •'l•ol'l u 

u ch d.u e). Stauu 1uch contncts .1 re lor th e ll( t nt.•nJ 

of thu:.rJc11 and ttlt••••on product • hich h.1•e Jlr"t Jdf 

tl~en ;>rodu:etd, dw recor nufon o! tt•tnut ., pr•nc•pan, 

only de l)e.ndtn c. v j)On the commenc~mtnt of , ... . l VI J, 

1:hh ty pt rtod for u ltast undtr the. ltrmi o f cn c relu t d 

Lt en lll"'l .azrt~mcnc.. In o~dd·uon. c.u/'1 '~'<"''"' fct1 .1 r e 

cone.: ad ptrl-od:la lty o..,., tht ccnn o/ thC' r•t.u~d l•cen~•"t 

~zretmtnu. Accord•naly, the portion of bJcl(lo ' l or 

..... t-. tth c·Hh .td VJnCcl h .avc n o t alr e..ady been rcccr•t d h u 

1•1-n.fic.ant ci''f·ballnce s t-lttc autt valut H a souru o r 

fu:vrc fur~d in1. Tht bac1do& tlt"cfudtJ Jd•crtainz bJrtt r 

ron:r-uu.. wh.och are also c • pe cud to r u uh In t.he futvre 

r u ll u t.toT\ of c:u h t!r.rouzh cht u lc of Jd.-r:rtis•nJ spou 

rr:c t ••t:d vnd er such contr<~ CU 

li'IEREST IU\TE 1\ND FORE IGN CUR R E N CY 

RISK MANA.GEMENT 

l.utt~r~d R ate S --.p Cou t,..(h 

Ttm t WJrn~r uses H'ltUut r.ue swap con:nca to J dfu \t 

t.'\t proportion ot total d tbt th.a: h sub,ccc. t o ~JnJble 

t l"ld fi •:t d •nur-tu n : cs At Dtum ber l l . 199S. Ttmc 

•VJrnr:r tud interest ru ' 'w1p ccn;.n c-a tQ' ;:1y , CUI •"' 
rA: t• o l t-•u erut ( l•t.f.llt st .-. .mon~fl liBOR ntc of S "J~) 

J "'ld r r:C<IVC r •• t.d ·f"J! U of lntcru t C•vt.nzr: rl t t of s 4X) 

on S2 6 b•Uoon no:oonal t mount o f tndebadnr:u. - h ich 

' t:\ultcd •n tpprolllnuttt:r 4)" oiT•meWJrncr't ... ndct'ltln& 

Ce~~. and ~ ~~ of t ht dtbt o t Tlm t V'/Jrncr ' "d the 

E":trumment Group combont d, bt •nt h lbit:U to v.~tn blc 

""C tr~$t ntu Trtc not•o tu l J~ounc or ou~ntn~'"' 
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cor:r" a J ' 0 cU..,Ot r l IQ'i) Of 1ur 0 1 1'"\J!.,~t • 

.1!on1 witt\ ~"' ' rc .t :c: 1'-t •.I I C ' (•C·ratc-t of ·"'t~"c J~ ;.;~ 

b e t • CCI¥te1 J fle1 (fit ' "'C'J tt r' ~u ,,.rnu (1( lf\ffffl 1 J 

b e ~Utd. t r c H (:)ItO"" I 19io·S1C0 m+lloOI'I (ftl t t l• t·'" , .. , 

P&t·S.9~). 199a· S7GO m•li+OJ\ tre ccrwc · ; S~. p;, .~ a~.l 

1999. S I 2 ~•lhon (r<tc••t · ll::.p• f·S 9r.) • o lOO~·S•Cv 
n.tl•L:'\ (ruc:r•c ·S S!;. P<~t·S 9~) A: Occcmbtr ) I 1'14 

Tttnc \Vuner tu d .n~trc u r-u.c s""''.;t contncu o'"\ s: 9 

boO.o n nottOnJ! 1 11'\(Nf"t ol ndt btc.dn• ss 

8J.u-d on tnt 1. • • I o t •f":tres: •4-:cs pr e••• .... , u 

O t et m bt' l l l'i9S.uc f11f • .lfuc ofT•mcWnnc r 1 f; ac4 

n:t debt tJtcccd ed IU urrrll"'t •lluc by S-407 moUoon 11'\d 

•t - ouhf hJ•t con S9 m1lllon to te rm!N te the relate ~ 

ttHcrtu n:c t.otJp contruu. - h•ch comtHncd ' ' t.nc 

eqvr...-J ic nt o f a.n uf'HIII•ud lou of s-4 16 tf\fUJon & sed on 

T11nt Wun t r's (i, ed·rne de bt .nd re.lu t d ''"" ' " n tc 

'WJP contncu ouuun~ "'l .1t O c cc.tl'lbtr ) I. 199) u C"' 

2j b-&111 po-nt Jncrc uc or C:ecrc ut an tnc I«VCI of r'\rt t u : 

ntti P~""""' '~"'l .J t Ocumoc r l l. 1'19S -oc.rtd cuo~t : "' .. 

net rtdvctJon or ancrcue •n d't t comb1Md u.nrt.Ahu d lou 

of 4pprcwmatclt S 18) m•D•o". rtJ;>ecuvclt . •ncluC•nc 

ru pcct.i•e t o ttl or u "''"l' of Sl6 million to termH\J ~c 

tf'l t r-tbttd ll"'tt r-~ U ratC \W.I p (Qf1tra( U, a~ tt :!' On (t\t 

aCTt~ of inu:rc•~ ntts prtV't+lu''t u O.ccm~r ) I , 199• 

""• (.all' Vt!ut ofT lfT'I t \'"l.u l'lc r ·s ti Jl'td~ntt d t bt •••'1\ s s n 
rrvllion lc_u -:h.&n n • t ltrY'nc ¥1luc .and u - ou.fd t\lvt col : 

Sll6 n"Mtl•:)n t o a ... ..,,ro.a: t ~>:t uHtrtlt ntt '"""~P cc,. • .,...,.. :u 

wl'uch com~.rocd -H , ... , cqu• '~~'.lfcnt of an '"' ""'~lb!c:!' t a" 

ot Sll6 m1•J•on U"r u fu cd f''" ' or louts o" c:c:n or 

tl'l tcrut rue 'Wl' ccntr.ac:s trt not r~co&nur:d unt .. u 

th e dtbt h rr:urr:d or chc contruu 1r c tcrm•nltt~ P'•O' 

to V\Ctr mt tun :y 

AJth-ovJh ch• rttc• '" tl'lo unrtJfu:cd p :ru or louu Of'\ 

f.n:c t"cH na '""'J' COI'\lFtCU and d e.:>c d o not rc•ult •"' tht 

rt .llr..ttion or c•pc rtC'.:urt o ' CIS"' unlc.n ttl~ contnr..s ,., ., 

' cnnoiU!t.:! or t.,e C'c~t " r c t.t r-•d . <.tch lS bu' ;::o t>• 

tnt rcuc or ~ccrcuc '" ll\t lc .. cl of Jttt c i't\! n :u ' " l'C • 

t o TtmcWtrf'! cr ' v.aru :!ft •f"JC t Ct~: a.nd .n:~r-c u. n t~ '""'a ~ 

co.ntnctt woutd rrt~fCOvtlt i.I"'Ct U Jt o r -4( cr-u u Tr..., , 

Wuntf'' s t nnu.al 'nct rc u cxpcn u J nd retJ ;c j cu "' 

p.armtnu bt l ppro .. •mu cly S 11 m 1ll•on, u·.ch.Jd'" l S 1 

m iii+O:'I r c'ued ' o tl'l1 tt ' r U '"' , .... ~p cor~ttu:tt 



Tamt W Jrncr usc1 fo re• an cxt l'u, ,c C!)ntn~s pnm.ar•l)· 

to hc~1• the rasl< Uu.; unrifm\t !e:j or tu:\.lr~ ro yafc1e1 ~nd 

l1.:t nu f~u o_.td tO T1me 'tYlrntt or T'\oVf domutiC. 

c.ompantcs lor the u .Jc or :antJCa~urd u'c o f U.S tr"i"r· 

trzhttd producu abtOJ;d m a1 bt ad ... t rsc-ly aift tttd by 

th.1n:u in tor·c•r~'~ curre ncy tac.hanre ratu .As p.ut of iu 
o ,.enll stntqy to rmruae the fe·veJ ol exposure to the 

ns~ of forcian currency cxthl.nlt r.ut fil.lc:u.n)ons. Time 

WJrner hedru l pt rtion of 1:..s anC f'l/E's comb•nt d 

lorci:n curr·ency c·x.po.surc:-s an tJ:Ipltcd over the t n.su•n' 

twtl"c month period, At Decemb-er )1 . 1995. T•mc 

Wuner hu eHt eti• t ly hcd1ed approxtm.ut ly hllf of the 

c:ombtn t d tttiml tcd fortJan curccncy tJCpo suru th.u 

princJp.a.lly rtU.a to ~nt~cipued Cl-Sh no--s to ~ nlmlt1cd 

to the U.S~ O¥Ct th e cnsu'"' t..,ct..-c month period, usin1 

!of'( •an cxch.anac contracu thu te.ncn lly h.1..-e mu utitic' 

of t.:O,rc e mot~ths or fe.u • .;hich arc J:tt,cr-JIIy rolle-d o-er 

to provide conUnuln&: c:ovcn&c dlrot.rthout the yur, T•me 

W .arncr olte.n dosc1 lor«i&n eJtCh.lt'l&c u le comncu by 

purchu fn' t n oHu ttit'IJ purc:h.t\• concnct. Ac O t ct mbcr 

li , I995,Tim•W•m t r h•d contncu lor tho ult of SSG-4 

miUton .and thf purt~St ot S l-40 rrun.cn o f (orci&n 

ct.trrtn~u .at find nttJ. rnm.ant)' Enzl,sh pounds f.t9X of 

n~t contract value). Germ.Jn tNrk1 ( 19%) Ca~Udi.an 

dol!.1n (16"). Ft"Cnth fnflct ( 16~) .1nd Jo~p.ln-cu y-1:n (S~). 
comp.o~red to contncu for the u le: of S SS I milhon and 

tl'\~ purch.asc of Sl09 million of forf'' l " ~;urrenc•es at 

o~u_m,er )I, 199<4 

UMtJh tcd Clm s or louts rcl.attd to tor••&n 

e..:cr,tfl&t r:ontncu .vc r ccordt d '" Income ~~the m:~r k.tt 

.. llut o f such cono:.nc:..s c.N.ncc • .tcc.ord,ncl;r, the c.;a r rylna 

'f'llut of (orcrl t'l tJCct-..anrc contncu .appro~tlm.at•t rnu kt:c 

-..,:uc The carry•n& wJiu~ of for~'l~"~ uc:t-~n&c cancncu 

w.t\ not m.atc,.t.al .1c December ll . l'i'1~ a.nd ' '9-'. No 

cH ~ • l r cqutrc.d to bt r~Cth•~d o r pa1d ""lth rvpcct to 

the ru li:.l oon o ( such Cl•n• .and Ion es unt•l the rel.l tc-d 

(orc!&n CltChAnlt CO ntnC U .ar-c u uled. rtnero~Uy at thclf 
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II 

t •n p-en • ..-e mnur tty <!HCS h f 119 i .. ,..:: 'Q~ .. r - ~ .·, 

r.ad S20 •'THII,~n l Mj Sl ) - ttO" ~c~;~-«: ·~ • 1 • 

lUI! SJ r nHihO:'\ .l"d 1 10 "''"':I "', ,.,~~e;~ . .. ~, Of 

o n {orc·&n t k:.ha• t• ( Z)n ~·a ~:' -~·Ch w<tJr~ 1 ~ 

t(pt:Ctc~ to tit on'u; br COn't:~ ;»oncm, 1ncru1~ ~ ··,. 

d-oll o~ r ¥1 fut o f fort'S" currency ro111t tC1 a-l"d llc· ~a . .. .. 

Ol ymtn t , th.lt h~; ..-e bctn Or H'C J n tl:*iUt Cd :o :,c t~ :• " f' !: 

If\ 01h fr.,m thr u lc ol US copyn (htcd pr'Cd<Jn t 

abro1d T,m c V"lrntr r·t •mb-.:r us or •I r t ,mbun.cd ~, 

TWE tor contn u plns and routs rclntd to lVF!; 1 

forctJn currc.ncy u pOJUf't For~1cn currenc y c011:.• c::a 
arc- pb ct d - ith a n1.1ml>cr ot nujot C.n :ancul tnsuh.::,orH ,,.. 

order to mrn1m 1:.c cr edit tiS~ 

S.utd O f\ tl'lt (orct&" t•ch.an&~ CC'Intruu ouu u nd, ( 

u Dcc•mber l I 199). • ach S% dc valuu Jon of the U ~ 

dotlu 11 com p.ar t d t o the lc• t l o f forc•zn t KCh..antt r ., l ( 1 

lor crrnnt•<s uru~cr contnc; 1c December ll . I'PH 

- ould result '" l pproJ:,mucly SlS mllllon of \Jntu tu.- .J 

IOUCI ,and S 7 m illion O( u nrti i•Ud cains On fOfCIJ I'I 

.. :chj nat tontr.acu lnw-o h,,n, tort •l" currency u lu J nd 

purc~us. ru pt ctlwely Conwt~rt:ely. 1 .S% l.ppre"'.~tion o l 

the U .S dollar - ould r etuh ;n Sl~ mdho.n of ui'Vt.lh:cd 

11in 1 and .S 7 mtlliott of unrulb~d fouu. rcspcct~lr At 

Oec~m~~r ) I I ~9 S. n.on.- o ( Time WJtner"s (orc'l " 

••C~I'lt purc:h . .uc contncu rcl.l\~1 to T'YVE'a lor~•JI'I 

CUI"t'c.nC)' c ~tposur~ Ho..-..-~-.-cr, ''••ith r•r-»rd to :he SJS 

m•lllon ot unrc.aliad louu o r &"'"' on forc:•&n ~•dunce 

u le c..,_n:ncu . Time W.Jotntr -outd b~ rc1mbuntd OJ 

T'WE. or - outd ' "mbur u TV"£. rcsp«eti""'Cff, lor ~ppro:x . 

ltn.lttly S6 m.lf,on rchttd to lWE's lore•&" curr ency 

~•posurc. Conustcnt _ ,\h ,,, IUturc of tf',e ~conom1c 

ht dle prow•dcd by suet. fo rc•cn ca ch.an'e con tnc:J. such 

..,.,,..,lu ed &.Jo•n • or losses -ot.~ld be off1ct by corr c­

!~ond~, dccr u us or incrcuts, rc sptct••tlr. '" rf-lt 

dotb r "'11ut of futu re for c•1n curt ency ro-y;alty .and hu n \c 

ltte p1.ym~ru that woufcf b• re:C4 •• f d 11 • . .. th - •th'n the 

eruutnz t-clv~ month p•r•od from lht u lt o( U .S copr · 

r•zhr.d p"oducu .1obro .a d 



Consolidated Balance S h eet 
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I,.IAJIIJ, ITl£8 AND SHAflEHOLOt:ltS' EQ UITT 

Cu.rrc o r. Ua.bUittes 

Ac:o:.mu p-• pbte 

R.oy>lu<> payabf< 
Otct ~uc ~n one yur 

Ot..,cr currtntiJJ.b litics 

lol'\l·t• rm d•bt 

D t"ferrt<S fncomt: UJCt s 
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Comp1.ny~obllpted rn:andnon1y redu m.1b' prefcrr td u turiotJ o' .~bscdtJrtU 
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S b.a.Nrbo'd•rs· «(Wty 

Pr« ltrr('d s~:Xk.. S t p.u value. 1SO n-W!Jon "'~.,, • 'lthor1lccl. l9.7 mJl.on and 
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Cons olidated State m e nt of Ope rations 
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Cons olidate d Statement of Cash Flows 
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Notes to Cons olidate d Financ ial S t a tem en ts 

1 OflOIUIIZI\TI ON AND S UMMARY Of' 

SIG N IFICANT AC CO UNTLI\10 POLICIES 

Ttmt \Ntrncr Inc. ( .. Time Wtrncr- or t:h• ··company-) Is 

th c worfcfs lu dmt mt-<ftl tompa.ny, - hou prlncipt l 

bus~n~:.: objcruvt h tQ. cru te and C:t \ U'1b-ute br"l!ldcd in for· 

r:u:Jo" and entrr~ment copyrtJhU tlvouznOVt the 

-or-ld Time Wilrner h.u fntcre.su In t.hru fu.nd .1mcnal 

;a au of ~nc..s.s: En:cru111ment. consu unJ pnnc•p.aJJy ol 

ln:t!'tS~ in ~cordtd muslc and mtJ11C publesf\lnl. fdmt d 

t:ntcruJnmenc.. broj dC-JUil'\&. the me p&rlu .ll''ld t able tclt· 

v1~t0n prozrammu'\~ News and ln!o~uon. con~onunl pnn· 

ccp..l;Uf of inttruu in nw.:ulne publ.ishin,z.. bool<. publuhb<tl 

1nd d.rtct m.arketinr. t nd Ttlccomtn\Jruutioru, corn1'ttin' 

prii'IC1p.aUy of lntcruu '" a~t ttftvtslon syuem1 

StJr:a~tWiy an of Time Wl.mers tntttUU Jn fitm• d tlltCf· 

t.a1nmt nt.. broo~da.s-tln,, thc.me. p.uh. abft tel~vhlon 

pi"Q&r.lm.t1'ta\l .and mou of l tl a.!llt ttl~uon ~TltcmJ J-rc 

held thr:ou&l'l Time Wi.mer Ent~l""'..a lnment Comp.tny, LP. 

rTWt1. • p>rtn<nlvp In wl\!dl Tim< W>rn<t owns • 
7·4.-49%. residu1l equfcy interest and etrain prior1ty cap1ul 

tl'1tcruu ~r there to. Ttmc Wunwr ~oc~ not c.o.ru>l•dltt 

TVVf 1nd ctru an rclned comp1n•u (the -en:.era.nm~rH 

Gl":..upl for fllUnd.d rt:portin& pur;.osu b f'UUSt of ctrain 

f1mr:ed ptrtnershlp .approv-.al n&"~ rc~ttd to lW'E's 

•nttrcH Ill <tru Jn c:ablt td~"'Uic)n 111ams 

E.ach of tht bus1ncu .n:trcsu - •th!l\ Ernen..a1nmcnc. 

Ncw1 • nd lnform.auon .1.nd Telccommuruc.auons h •mpor ­

un~ ;q rn--it141flTICnfl QbJ"tP'C Q( !I'!C:ft.Jl'-''ll il)trt:hol-dtr 

v.aluc throu1h the cru t.lon, exte nsion .and daunbucion ol 

rc:o&nu.a ~lt bn nd• .and copyr.JhU tl\rov&hout tilt 

world Such bnnds <and copyr,&i"IU tncludoe (I) copynchud 

musiC from m.a.nt of d'\t worhfs lt adu•a r•cordm& arttsu 

;h)t n produced and du.tributed by J ft m•ly of uabfnhcd 

re:c-orc! b:~~h su-th H WJrn& • Bros Records. th~ Athnuc 

and Elektr.J fnu:r u•nment Groupt .and Wlff'ltr Mus1C 

lnarn.at•oruf. (2) t.ht u.ntquc anct fllt~"''"'' r.J.m lin' ttl•· 

"•s•on hbnr•u of W arner Bros. J nd cndttn.~rkt su-ch H 

:"'e: looney runu ChJrJt;tn J nd !ctmOI'I, ()) The W B 

1"-o.J'tt"¥-Otk,l n<tw tUUOI'I-Jf bt'Ol:!Uifll'l nc :"""'r;.. l...r.ut'lcl'lCIJ 

'" 19qS, u .an U ttnslon of tht w,,n,r St'OJ brand .and u 

al'l J~dlt•on.al <f•Strlbuuon Outlt: lor \,'VJrncr S .. c., <OIIec 

t•on of chUdr ~n cutooM J nd ulcv,slo~t proanmm•n&. (-4) 

~x ;IJ&\· the br,cst rc,10tltl th~mc p~rlc o;ar.a:or •.n l.hc: 

Unl{td St.nu, an whic.h T'NE owns J 49~ mtcrtH. 

(Sl rlBO lf'd C•ne-mu . t.~e lc.Jdan& pay tc• • .,,tOn urv.::u . 

{6} mJC"1Zit'1t'c fr.anch,,e:, Ju<h .u Trn:, Ac:~pre Jnd Sporn 

Wus:ra:"'~ ani! d•rcct mtrlo.t:•n' bnnd ' suc'l .u •·""·• l ... 

h,. t.nd Boo\..·oi·U'ic·t"tont.~ Clv!l a:"!:! t1) T•mt •'•arrc 

r Cable. tht St!(Ot'ld llr-Ju: opcntor of o!Ji t cclcon,:;:r 

srs:cm' '" t~c U.S 
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Tht opcn tt.,l rcsu!u of Time W .uner"s "'lr•ou~ 

bus.ineu •ntt f t: SU I tt: prc.stn u:d he r••" u "" tnt:io t.IOI\ of 

fin&ncul pe r. :arm.1nce (Note I 3). Ex,cpt for s':..)n·~.:~ 

fouu lncurrt.d ill t n c.Hor: t.) crc.J.te ... u~,~c '" a bt"lnd~~ 

•uuon.JI brcudcJ~otinJ networ k, Time W.arncr's pnnCI;nl 

buuneu lntcrcsu. ccncntt s•cmfia nt opcncJn~ ~come 

and CJ\1\ llow from opt r .auon' Tht cu h now from opctt 

lions &•ncnt~d by such busmcu lnttruu Is s l&n•ftu.n~ l, 

JtU:tr dan thctr Optn Un& tncomc due tO Sl%1'U6.:an: 

amoc.mu of nonc.J.~h .amoru: . .ation of ii\U n&lblt uu u 

rtcoa nlzcd in v.afiOVl .acqu•1uJons .accounted tor cr d'lt 

p\Jrchau m~thod of .-.ccount•n& Nonu$h .amorti: .. HJOn of 

•n:.:an&lblt uuu rccordtC: br Tame W,J.m_.,., ovs~~\ 

lntcrt\ U.tnclud•nl tht u!"consoftd.atcd bu--s•ncu lnterc ' u 

ol the EnttfUJntnc nt Group~ amouMttd to S8ll m.lt.on ,,., 

1995. S78l million on 1991 • nO S768 molhon '" 199). 

8u4-' of Cou..oli;datlou a n d Act;Ountl::.i:' 

for m ... lmeuU 

ihe coruoliduccf t'in:J.nt•JI \U~tmcnu tnclt.adt 100~ 

of thr auc u. b~b-dtties. rcVC"nucs. c•pctuu, lncomr . lou 
jnd cuh flows of Time W~rncr and .aU como.arutl .,. 

..,..h•ch Tlmt Warner hu a controllmt v-ot'"' •nttrcu 

( htDt.•d1.at1~' 1. u d Tunc \Vuner u u: 1U U.Jb\•c!•anc-1 

wtrt J; \ ln,ft COmpany S•&nitf( IIH. InterCompany 1((0\.lftU 

1"12 ,,.Jnn c;IO!U bt:\-un ;he (QniQI•CJ.t,c1 comp.~.ruu 

"•"'c bun cl•mln.at.td 
Ttu: [n:cr t.atrunvn Gro~p and u'h·c.s:.m~nts •n uruan 

ottu:r complnlt\ 1n w htCh Ttme WHnc:r h.n ' '1"''-tant 

tAtiurnu bvt ltu th.~" a controll1nl votm' itUt rcn. art 

JCcovnud lot u,•nt thC' c quny mc~hod Undcr thc C'i1,VI:')' 

mct!"'Od, n,nl1 Tm'e: WJrncr'\ tn•cnmC'nt "' and l tnO\olnO 

C:\.1~ to and from the tql.l•t')' •nvtutc .arc 11'\tludtd tn trl( 

c o~sof•d.nc-d bal;ancc 'hu1 .. only TJmt Warntr"l durc of 

tht •nvcs;u ·, t l rnm'' h tn(ludcd in the coruol•da:cc:' 

optt"lttnJ: rcnuln. and only 1hc d•v•dench. '::.h dtHr• 

b~tJOJH,IOlnl Or Otl'\cr (Uh fCC '!I"' • d .trorn t"C ll'hfi~C't 

Ita '"'f ~ddauonal cu h tnwenmtnt. foo~n t C'patments 

or other os.h p.atd to tile .nwut~c .arc tnclude-d 11"1 :.."te 

c:CM\ olldued c.uh flow\ 

11"1 .ac<ordantc w1th ; ,n.&l'ltlal Accountml Sol'l~trca 

Boa•d f fASB .. ) St•~tmtn; No II~. -Acco••t••l ior 
c~rym lnveumc-nu '" Oeb: 11'\d Ec;-ullf SctUfltiCS," ('"fAS 

II) ·) •t' .. cUmtnu 1n comp.arhu In -i'!c jch Tlmt \VJrncr 



: t\ 1"2: ha• t ~he ccr.t:·oli n:, ·~a·"~ or an o- , con ;> 

J"'! .. :J: .,, ._.a~c s: s:.La..· -,, .as t~ c• tH ', .. .-,, .. : ft".t·. c 

•'• ..~.:.::hP'tttd 1:;, r .a: r•u.-.~t! -wa uc , .... , ll' .. t\~..,c"\: l a·c 

;>• ... : 1 t~~c" and t:'\crc a rc no r u J c r u trtct Of' \ o, u 

c:u~ .t U'\c u lc o l a p~.:)-l.clt·:·.a c t1 •n•tH1'11c t'l! 

'tH'IC! t d or il th e tnve stment ' ' not ;:Jubhcly t rader: 

u ,ru ltttd s alru ~1'\J Ion es l)n lnvtHm t nu .tccountcd lor 

l : marktt value Jtt re ported nc t·Of·ux ' " J n parltt 

c:mti'OI'\ t nt of sJurchofde:n' t qu•ty ufttJI t he •n•utmcnt 11 

'old . .at w hich tlme cttl r-ul•lt d &dn o r lo u u inctudt d In 

tncome OivtcJc:nds -and other d tn r•buhons of urnlnl' 

(rom b~th rmr'c;ct nhJt vu:S cos.: method •nw-c umc nu ar e 

u":luc!ed In lncome whe n d ccbrcd 

The t Hee: of any ctun&es '" Time W~rner's own• r· 

t ft•j) •n :trtJa r-c sui:•n& from d'\e usvancc of equtCf 

u;HJ.I by c-on.solidJ:~d subsic!tJ.ncs or e qut:y tnw-.stcu 

:~ unaffilut.ed parties h lndudt d In 11\(0tne 

... or• leu cu.,..,..o ey 

1 ht fln.ancut t:~osJllon and opent1n1 • sui a of sub1un· 

tt.ally .all torcian opendons ue: con,olldated uslnz tt'le 

loc.1 1 currency u tht function.a1 (urnncy. Local curre ncy 

uun 1nd lllblllt iu ue translated a: tht rt.ttl o f 

e.ch""l• on the b&lancc t.h•tt du e, .tnd lo u t curt t ncy 

reven ues .and cxpc:nats .. rc u -• nal.a\ trU AC • .-•r• 1c f .a t•• g( 

c • chan&e· C'urtnt tht pe r•o.d Rut.~lt.sn' trarutu.on '"'"' 

or toucs . ..-hl'th ha.-c no t tHen lftjtf' ral, .ar • tnclt.~dtrd in 

ucumul.ncd d efic:•t. fof' t iJn curre ncy tnn u cuon I''"' 
an:: Iones , "''' thch h.a.-c not be en m.aan ai. I H tnCI\Idt d '" 

o~cr.a :•na rcsufn 

il\c: prtj)ar a:aon of f'i:runc.al s:atcmenu '" conform•ty 

""' ~n centrJIIy .accepted .acc:o untlnt principles r• quircs 

man~&emC~n( t o m•lce: esum.ues and auumptlor" thH 

at•cc.: the • mounts repor ted '" the financ•al u .. ucmenu 

, ,..,<1 toott~ott • thereto Acw.al rc sloll ts could differ from 

thOH I UtimUtJ 

S~&nlfitlnt f:SO:nltl' •nh~tcnt In th e prepua t10n of 

· ~ c .accom;:un, tnl tOr'11oLc»ud " ruttc•&l stltc mt i'\U 

•'"'t•udt m l fl l lC'mC"nc"' forc..: . .au ol .an: lc•pattd revt n\lu 

tro"' tt'le u lc or tu:urC' .Jnd tJtJltl-"1 mu\IC and pubt,shtnc· 

·• a·c~ .,.oc!>o~cu ln o rde r to t "'&Juue the ul;.m.a 

l"tCO,..etJb•llty of J :COU"''U ff ( CtVJb l t\ and l t't•U ant:: 

lutto~or "~"''"' ' ' recorde-d .as .aueu 1n the con •ohctucd 

: ' "''" , .., ,., Atcovntt. rct cl~tlb4u and u lu '" th« 

..,.., , ,, .trtd publlsh•n& •nt:luur•ct ve su!:Jt4ct t o custom ers' 

"&"!' co rt(urn un soh~ h ems M..anacemt nt pcriodlc .. ur 

rc. c: ... , \ucr. ru•muu il nd •t ' ' rtuon~blt pon•bl~ thu 

"' ' ".l'f'I"'C.,t ' uutnf'I\ CI"t o t rc covcr.abdlty o' ICCO\Intl 
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Th e U"'l t l rnt d ...,:)f'~·on o' " a+d sutHcr•Pt•ont . ~ C:t1c· ~ .. · 

unW m.&fl-!•ne t .l"c Cttl""tre~ to •~b •tt·:trrs U;ao· u~ .. 

d t hwcry, .l fi'OPOrttOn..ate VU rt ot \.h e arou w~u:·.,~ .:."' 

p rice tt lncl.ldtd '" ft \'Cnuu 

lnw-c nte rles of m.atulnu , boolu . U\Utte\ :~ r~c: c:J­

p.act " '" ' "" su a d u t1'1 t tower of co st or u:.r-..t·~ -= 

rufl!l ~le VJiuc Cou ' ' dc:.rmlnc:d u•'" l first·•~" .. ~: .. ,. 

ouc lu :"'in. t'in.t·out. and 41'~'trazt cou mctt:o~ ' In 

..ac.co.~.an:c ~h tnC:..,, :.rr P'"I C!;ct ur~u' ;::-~:~::t 

(suth u m~cu.ines. ~oo1tt co,p..act ~·so and cu~t:a~ 

are s.c fd to Customers w1(h lht fl&ht co return u·w;:,l.! 

ttctns. R..-.erll.l t:1 lrOt"'' svch u lc\ t e pre . t "'-t 1rou u'~' 

leu ' CJt'Of'•\:Q.n for ,,.ly re r'tturnt Re ;uMt d rooet 

•ntluded tn tl"' '+'ttttOry •' e vafu• d .a t c1um.atecf re ;a rr.!.l~fc 

VJJue ~1.1[ not In eJ(CCU o( COH, 

A l 't"•fio nt portiOt'l o( u blt 17Ht m r~nutt 

ar·e derive d (rom sub\C,Ibt r feu. which .ar-e record«~ u 

rewenuc fn the p tr10d th e nrwlu h prowld'ld 

Ad.,~noaln' c:ou t . ,. ~·;afl\ta d \lpon '-"• r.nt •"'"l~ltJOA 

of tilt adw-cr-uscmc nt, u cc pt for uruln d•rcet·rupo.nu 

;ad¥ef'b.S ln1. for ""'h•ch tht co• a art u;:uu lrz:td a:u:! •mor 

tl:ed ovtr d\t ew:pecttd "'"' od of lutut« benc f.u O·rct! 

rc spotH t :~ d,t rtn'·"l pr,.,c,paUy cons1sa of pro'!~.occ 

prom.c;_~n..a1 nu '"l ' ttro1C:cu t d •ertJtinl , uu;.o,, 1r1C: 

o!htr oromot10n..1l co•u Incurred In thtr C()t!'t:>J~"~r"• 

d trec;.m.ar•c wtz buun tutt Ot ft rrt d .ad-c rtn1 ~'~ ( cost• 

~rc 1cncnny l'i"!Qrt•rcd o"" p.,•od • of up to th• u 

ycu1 u.:tueq~o~cnt t o cht promouon•l c-.,t "'''"' 

nr.a•&ht-hnc o r ..acceferuttd rnethodt. w ith 1 ''l"'(i" ,\ 
pon1on of such co ns amordu:d In cwct• c mor.tl'u or 

Ius O ctc rrt d :~c.-t:rt tt •~"~l COH \ lor Ttme ''"'""~' 

.amoun:tC :o Sf 'iS ,.u~on and St 7S mtlhon H Oucm)~r 

) I, I '9 > :~nd I 9 9-4 f t 'pettt.,t1y A.d , t:rtiSII\1 CXPCJ'III (or 

Ttmt \•.•:~ .. "'c-" I I'I'IOu"\:td co S I O .. S b·ll~on ll\ I ' 9}, $9 31 

mtlllo"' 1n 199• a.rd S9ll ,- u,o~ In 19' ) 

Cu "- t~u, .... , .. ~u co"''-\! o' c.ommerc• .. t p.ap er ,,.c: o:..,.,,~ 

in.,u:rnena ti'U! arc ru~··r CO"'"•rt;blt ltHO cu "- ..1n:j 

ha"'e or-•zanal rn~tunt+ fl of t hret montln or leu 

Noto:.\ltt crn cu"' :~nd t<; _,, ,.,~ t cnu I t Otetm~t' ) I I '91~ 

con\f.H ol ""'t pro: ,~d ' r• ~ ... ·ell ''0"' che luu1nc t a ' 

Prcft,t'd TryH Sc tut1t• U •"' O rcernber 199S, whtch wctc 

sc&tclJ:tl! t:;r the rcdcn;n "" ot tht 8 7S~ Cot,.,Cr1•~lt 

O t btl"':u ru "'" hbrutt} 111Ht. INotcs 6 1nd &) 

f t V I • .o e "' f e 



Pl":::t;tt"'l· pt.,~: :-~ c:; .. :-c·: 1·c a:a•c:! a· '";a• 

~d:! t.oru :o o:1c ;Jr;;;.c ~, p a-· a'" • c:;"·~ r "~' 

JtntraUy lnclu~t r-uttr•Jf la~or O•ll'"' U d t l"ld l"ttru :._ 

O t prt ctoltlon h pro" idt d ccn t n !l, ~., t.hc •:r.a!, l'tt·l·nc 

mtchod Over uu fr.:ll1vt1 n ncmt U;J !0 t ""'tnt"·fi •t yc~ ts 

for butfd•nas J nd •mprov~mcnu ~nd up to tiru cn 7u n 

lor furniture . flaturcs, ~o .a blt ttlc~h!on e quipment '"d 

othe r equipment 

In March 199 S. ~c fA.S6 u svt .d S!.l ~tM'fnt of F,JUncaAl 

AcCO\Int.ln& S~nc:'~·1h No 1]1 .. A.:t:::t<II"'Unt for t.l'l t 

lm;uirm~nt ofl0t1t·LJ"'cd AJuu and 1or lont ·l..,..dAI Ittl 

to a. D11potcd or. rFA.S 1211 c ltc<:••• lor fisu l 7" " 

bel NW\& , ft tr CHam~c r t S.I99S l hc new "'I" tlu bt••"' 

t~.nc.Urch for eM ffl:'T"UU" a"\d m.u---e~n: olm~ ,. 

mt n t lout1 01'\ iO"'!-&~ .uuu ' "c: urutn mu nl b' t 

l lltU Time W•m cr u p.c-.J w e tl>e l~ODCJ1)11 o! f~ Ill 
....,,u not h.a~• a tNtt r L&J ch'ect 01\ lu fi,n.anct.al tUtf "''\t l'\tt 

lut....,....,MAaatU 

;\& .a creator J.nd dutrlbutor of bn ndt C tnformahon and 

ente rt.w\mt nt co-pydahu. Tim e Wtrn 't't hu a StJn lf'lcant 

and ( to- tn& J mQunt of lna nr lbfc H\IU, intludtnJ &OOd· 

w 1U, cable ttl~vislon !nnchlaet and mut l< c:u.aloauc a. 

ccn~r .cu a nd copyrilhu . In acconhl'l'U w tth a"'ntnllt 

.ac c~;>ttcf account .. , pru··~c•;tles. Ttmt W.a"'' ' dou no: 

ucoa~·ua the fa,r q fuc oC ut:crnallr·f 't :'\traa d •nu nr•:.tt 

uutt Cos:.~ U'\Currcd to crc uc an~ produu copy 

"l~ad produce. 1uc:h .u COJT\j)Jet ( s:1 1ttd uuc n u 1rc 

&cncr .ally ctthtr u pcn tt:d .u lncurf' t:d or captu luc d a t 

Uf"'& ~ c aucu .u tn t he c ue of en:\ a~VJnC:et .a nd ln•1m· 

tona!>! t: P'"O~uc~ cosu Ho-c;...-tr, a:coununa recor n•uon 

'' not I *"'" to any intr-taunl u t t t ""'lluc that mar be 

uaochcc d w1th the collt cdon of tht undc rlf'"' copf · 

' 'Jhttd muerl.a l. Addtuon~lly, cOJ t1 II'IUJtr4'd to cre uc o r 

e .;und bra nch, l uch H m~ zntne tttltl. '''"""Y rttuh in 

louu 0 "1' an uundt d d t-vclopmt nt pt r •od and arc 

rc co&ru:cd .u a rc~ucuon o f tncomt u tncurr t d whtlc 

1,1 c:orrt 1?0nd•,& bnnd Ya!ut (rtut a 11 1'\ot re co&''"l f'd 

.u an ,,,~,&•ble u n' '" t., • con,ol ~H-t d ~lanc e t l'\• t l.. 

(l, V11{ Other IUI'Icf.lnt.lni•:Sic uu.a ~c:cu•rtd ,, twsint-u 

co~~.n.a:.:;aftl ncouna d' for by ~he p"'rchau mt thod of 

.a~ ~0..1"' t-nl 1-tc n :>•::atj:ed and aM:::tr~- a J O•~' t~•·r 

C• ,tt ~t~ ustfoo If, U a "'0-"'CII" Chl"lf' ' ''"-' I t c 

' "'' tt o' op• •a! oms A:cord~n&'l- .. .,, &.nU-"1 ~· t aucu 

rc-;.,.,cccf ,, tht co.,•otubre~ t>.afJnu 1h t tt ~o no:. r cneu 

,.,, h r valut of Tlmt V'llrnet"t tnttrn,.llr·tt "'~ t raad 

•":a"' ~! e aura. Cut n~htr .. re llmrud to tnunc•blc 

uu~1 t tlul:u'l from ccrutn ac:qututtOn' '" .... htctl the 

(Q\~ :.r fht HC:IJ'"td COITipl l"'tCl t•ct:td e d tht f.att "'J iut 

ol '''''' unctblc UUU a: tl'\t ttmc of Hr;\ltUUO.n 

- ,,.,. ..... ,,. ... c,. .am::»rtt:cl t~O<l .... ... .. , .. _,., .. 

, ... ~, ;ta'"S "" " ' ttt• 1t'4' l "H ,,,. . m trf"o" C a 

.. ' on fra.,ch•st• mw1 ~ uu~.,, u ;;an•·a .;."l .a 

r I"'~''· an-: ot .. « t •""U"'~J•~·t IHt:s l 't .lr-tor: a: 

;J• '"•Cdt t..> tO t ""t ntf ~Uf 1 1..111'\l t~t: \:f".t l 

mctl\od In ti9S 19'·' a.nd l ''tl amort,a ttOn 

w ifl J mnvntt d to .S I7S m11Uon. SISB mtiiiOf"' t n-• ~ "~ 

rnllhon. ·cspcnl .. c lf • .amoruut1on o t m~o~v:: C:O"f' C"':! 

artnu' , cntnct.l and record UUIOCI.Itll .a mo~o~ntt : · 

$ 11 8 m.t .o:n. S i t ) m.ll•on J nd S l I) m•II•O!'\, t c: spt t! ., r 
.a,onor-u::auon of othe r tnu na•blt uuu amo~f'ltc'd ~ .... S.4 

m•llion. SJI rn•..-on a!\4 S l I m•lliOf'l r u otetht • ' ~ 

a MOrtiU UOf\ o( < a~I!Jt ; c iC'IU 01' fr a.nch•IU ~"T\\:.r.-~t.! • 

$--1 2 m.nuon., 1995 ~ccvmul.atcd amort :.aucn of ... :... 

&bit .a u.-u at O e etmttt r )1.1 99 S .and 199.e •m®n:c ! 1 _, 

Sl s.IS '>.!..,., and S l SOS i><ll•on.rc lport• .. 'r 
l1mt W1rn1r tt; an tt ·y r...,,.-, U1c u rry.nc •'Jut c.' 

a cc;U'rt d lftu .nr•"'• au t u for uc~ •<c;.., rt~ cn;;.ry ~ 

P c;u.\nt rfr b U l l co clt ttrtT\int W'hct.ht r att ""~'"'men: r"'U.f 

, .. H. Ttmc W.rncr coruldcfl rclf'flnC <u h flo-­

p .and profigt>,llty lnrorrn.a,lon, •ncludlnt c:u tm.aced fu-tur<e 

i;. 
" . 

' 
II 
,, 

.,, 

it'l .U\C.Illftl - het.her t'" t ( lrrY'f"l "'Jiwc o f lf"'U!'tii~C ISIC!.l 

u n be r"C't~nr-d Upo11 "' dcarman.auon tNt tht c.ar~t 

value: of •n:..an&lbl « .a.ueu ~u noc bt r·c cO¥Crt:d from the 

undncount«d fu:\i' « ca1h flowt of tht uc;v•rcd bu\U\U1. 

:1\t arry.nc vJ hJt of ' "''h lftu nr •blc aucu wo.dcl be 

C:u"~-1 :!c-t"'td ~ r e d a!\d ... ,n :.e red~o~ud ~, .a tN"lt • ., 

o:>cn.~ona "' the J't'IO.i"'lt of t.'"lc am;>.a ~'"~t:'\:. I."7'1;JI ·-,c r-: 

•\ tnC.U\Ort d U .1-"f Ct ft( .. ~(7' lin t tum.act:"d vtt::•SCO'~:t ~ 

t~:"''t us 'I- {low, of t.."\t .acqu.r t d bVItncn to rteo--cr :.,t­

u rr-ytnc Vlfue relate~ to t~t lnt.ant lbtc n'•u 

Income uus J t t pro•1dtd Ull:nJ the lu.btatty m>Cthod 

prtsc:nbtd by FASB Sutcmt nt No. 10•. "Accovnu"'t !or 

Income Tu".. U"dtr th t Uabll!ty me thod . dt f.,rrcd 

•ncomt u .._., r• n ecs u , ca,ytOr"WHd l and th• f'l t t U .lf 

~ccu of tc mpor.a.rr c:!•Hcf'c nc .. btt-un tht u rrym1 

J "-IOV."\t of ancu a"d l4t»tbttt1 fer ftnanc•al sutcm.c..·: J"\d 

•"':Omt :.u. pur;~u·t u dattrm•nt d vndt ' •".a Clt ~ U • 

&a ..... , a"d rat•s l h f' (.fl • ., ' ' ' • rlcct o' chana• • .,, UJ ,,_ , 

or u u_, n .ar<O&.~hltt--' for •n s/lc pcr•od of tn.actmtn~ 

Rt: a a c.-o., o' Vtt ntt optratln' tou and "'"'t~tmtnt 

u a. crt-~·t carr)1o""""''rch. - n•cl't _,,. acqv ttC: •n a:~ .. 

ua.aM arc atcountcd for at .a rec!&.~Ct»>ft of Jood .. 

Tht :>"•ftCip al optrl CIOtu of ,, , (t~tcruu·- t<'tt 

Group .are- co nduce .,<! bf l)Jrtncrth•p • lncomt t.u 

up11Mt .n,ludn 1U .ncomt u u 1 ttlattd lO Time 

Warncr't altout.tc ,,.,.,, of pjrtncnt\tp rncomt and' 



tot~"k Of't ion' 

:a.:: .::ot.:Jnc: ~ - .~"! ACCO\.tntl"& ?nnC;j) tt SO.t"<:: 0;.·" a., 

'•J 2$ .l.t tount.ln& for S,CCk lu t.tt d :o ~mpiOtU1 

comocnuc•on cost for 1:oc1t opL!OM ' ' ru:o t n•:• d n 

.1\,:o~r ::ned on the e.xc~u.,f anr. of tht c;vote d m.arkc t 

~~a of the u ocl.t .at thc ... &r"l n t due ot th t aWlrd or 

O!'!;t' m~uurr.rn•nt ~J:te o"' ' the .amour.: a n t mplorct 

ton,H pa1 ro o~cqu•re tht ttoc\t. Th t c•t rclu price for 

1:od~ o'!Jor.~ 1r1nttd to ' m;.:oycti , ,u1.h or cccce~t 

"'"c fa .r m;arl{c t ~~~' c/ Time V-l1rntr common u ock at 

tne ld.1tc o! &r.aut,. thereby ruultlnt ln no recotrhtlon ol 

':l""'l;Jc rtn oor'l c•p~M~ by T .me W.v -nc r 

lou. per common du re h bued upon t.ht ne t lou 

nphubfr to common :ahlft1 .a" t r pr .. ' crnd d•..,•dt nC: 

rcQulr cmenu .lnd Uj)On the -tl&h~ed a•tn&e of common 

'"'"'C\ o\lnun~m& dur•n& tht pt nod Thf' Ct' , . ,,on 

u 1 aC .. ot"l! u con.,-crt•blc tnto common uoc\c and 

"'~ c.orlrc•u o f u oc\c opt•oru w ere not .1n umc d In t"• 
ufcyl;a:.ons of Jou p-er common shue: bceau u the: effect 

-eu!d h1vt b e:.tn antidthJh"'t 

""'''":...'"' r~chutf.CitJOftl tuY« b'ft n m~c! .., to the PftO' ,..-.an' 

( "'l~<•a l so:c:fT'lc"'IU lO conform to the PJ9S ?'~'t:Uf\Utlon 

Z £ ST£RTIUI\:ME!\'T Cfi017J' 

- • -..'l,,rn,r \ ,,,.utm•'"~~ tn and .- moy"U. .;..,, co 1 1'\ll 

!rom the: Enteru•nmcnt Gro~o~p u Oaumtat ll, 14"l9S 

.1'~~ 199" COtUIHOII.htlolto-..nt 

"'·-·· Jlj~., 
t ftS ~"' 

1 .. ,. f'H,.,cnC 1ft TVIf "'" tl a• 

:.:)""« U A .arta ttO<" opr.cn '"~:cd 

d•ur•bvt•Ont dut from'TV'IE llJ <II 

re-C t .acr-u,.,~nt Gt)l due to T\VE (q)) (4:0) 

P:~tr loU>•ht•~' dut toTY-JE princ•p.-llf 

f!'l ' 'P : t :." , omc "'•dco d•\!ttb\•t•on 111•1 n .. , 

•• ,, ~~tc••.ab-lu u~e: trom T'VV£ ,. 
ln .. cumcM '" a/l.d amounts due 

., ~ t~~m T\N£ 1~!1 s ... ... , 

"'""HiliC'I'\\ tn ot~er 

t'l:c,•.a "Mtf'\t G~o":J COITI~J""•«\ Ill ICl 

rQ~.J' 
H 11• ~sa ... 

-

II 

'I 
II ,, 
•' II 

II 
• 

1: 

J 

I 

I 
l 
II 

I 

I 
I 

II 

II 
II 

" 

' .. 

-.. \V! •• • :lct.a-• .. , t f""' '•" ;t,aqner\nip tn.u .... as 

Cl:l•!' !CC: 0"'1"'" ' )J l'f '1 t:) O w J~-! C)Ct"l'C SJ:aU .. 

t' : . , of VIC r •mt d Entcr!J •r- Tt'"'t P.ro,r.ammtt~a·H:B= 

,. .,d ' ''' • 0~\.1\CUt:t =''C*•ow• 'I o ... n. e e, '""~•·<= ,, u cf 

T,~,. •"• arn~tf :-c r!..J., T.mc: ._.._.,, ... , .. t ut>s•C•.-•ec• ,. .. , 

ti'l t ttnu..al ~.anners qt TVI£ r·h-•c \N,a f'ntr G t n • .. • 

Partn c" "'J 'f,.-ac VI~'""' u:q~o~ rc.: :~c IJ . .. ,,a!t 

11.22% lmuttd partn•nhtp lnc• rc sa prc-•oullf he ':: 

b1 so~:li t.•~•..attts o' coach of tTOCHU Cot"pon t•O"' 

rnoCHU ') J'\d Tothtba CorpOTlttCn ('"TO\hlbi l 11'1 

I 99) lor ~on au rc p u cou ,1 $ I l£ titUtOI\. <OnuttJ.t\t c1 

IS r."toloiOI'I lhtrtt o( (Ort• tt Ubft prc feN t d UO(It {hn_, 

G Prc1crr~d Stock. Scr~u H f'rtlcrred Stoc"- j nd Str1U I 

Prt_1t rrcd Sto<t..) and S 10 r'!Witon '" cut\ (t"'• 

"ITOChUfTo\1\o~a T••nucuon"). T h• ITOCHUfTo•h•b• 

Tn.nu c-:.;.on wu accounc t <: lor ~I rJ-c purchuc m-ctt.o~ 

ol actountin& lor buttntu coml)1n:attOI ' 

A fter tht ITOCHUno,l'hb.a Tnnun,on. T1me 

Yltrncl' .and ttru•n oi •U ...,..ou,.o...,nc d l ubsldtt t•c• coJ· 

ltru"'• ly o..,.n 7-4 4 9X. ofth t pro r-~ou pnonty c....ap•u an : 

'"'~u.aJ tqvtt)" ii'Ut resu •n TWE. V'd cc ru ln • dc!thOtul 

u nr.o,. &~•d jufuor pr~Oil'l1'f u;uu.l '"'"'UU The rc~'"'"' 

1S SI X pro n:.a p-r.on:ry u;:u~l '"~ tU4.r!~tal .-c;-u•ty hm•tcl! 

par..nt f'lhlp lnt cre1u ..art held b7 a \utntdt.ar 1 of U S 

WEST. Inc . ru s WESl "'), Wt\l(h ~tc;utr-c~ I U(" tntcrc ':' 

on "9) &v SI.S)1 boJJoon of U•h • n<l • Sl 021 bolloon 

~ ~ X not< ltn•"U SWEH N o;e") 

£.-ch ~,,.,,., • •""U:tf'U '" l'N{ coni tlU ol the tnttul 

pr,onty U;»'u' &t\1.) rutdu.lf •qu~~t amou"u th.at -tt c: 

JU,tt'e G lO UUt p art,., t r Of tU pt ~de(ttUOf :Uud on l,..t 

estrmatcd ,.. ,, v.alYe ot ll\c ncl ..a u c u c~ th co.ntrtbutt d to 

'"' partncnfup. u .a c 1.;a:cC for tl'te f..atr -.~luc ot u r :.J :ot 

anus dtUn:H~te-d b • TVIE to tn c ltme w,.rnc r c~ntral 

P.a ~.ntrs ln 1991 - n1ch .,...,,.not •u-b,cqu•ntly rc, cc;..r't! 

br TWE .n 19'9S ( 'Conwb~o.~ttd CJ pJul ). pJ~o~t, w•t"~ 

rnpc<.t to the prtorut t ap•u l •ntt t tiU onty • ..an t und•• · 

tt•!tvttd proont/ C-JptU I rc tV'l'l fl; t pt10nty captul tttt.o~•n 

Un\ t1t\ of n e ' pliU'I• rt"lp t~tOmf' alloUI I d lO UJlt tn 

UCOI'd&M t 'WHh ll\t' p-tOO.tl•OI'\t C1 th.« l'N£ Ol ftt'l ttt' ~ 

Jtrttmt nt and "'' , ,,,, 10 b• alloUitd &ddlt•O-n.J1 PJ'l 

n t nt'up tncomc - rHc.h .. tOtt thtr .,.:h ~.,y prt.,•Ou llt t ~ 

u·t~ n tt p .artne""";:t •"COrn« p,.o..,•dct for tl\c •tt 0.1 

pt.O,.,ty c .ap•UI r-UC'I Ol t~ty'n spc C1f1ej oft 1~C U~ f 

~towlhw uo~m ol Contr "lut•~ Ca:.•ul and the u,.d '~' -

ut«d pr•or'ltf u;uul r~t Jrn 11 rtfttr~d to u '"""""""~ .. , 

Pr,onty C....;»uJ Cum..,ltbwc Pr.or :1 Uj)-lul •• not nc 

tUH1Iy il'ld-tCJti"C' of tkc- fJ f o~alu e of th e u(ldtrifln& pr1a 

ltf UPtU I t."''t•rttU '- tu'\CIP' f d"t til .at>o .. • ·"'-'"' ' ' u• ' 

c.o' r r:curn ~ cc:r u .n t~r•Ot•tr t .ap.ul '""'C'UI .u con-r.-'•! 

to u curtttu ol cctmpar-,, c cr•d • '''' 1"'1 nu.: .. '''l •• ., 



.h : .. t I J l.)~ n:1 t: 1 r ctu•n o:: :tit p.:~""·O .. ;t'"':o~'-:)' 

U' .11 •"~atUt o-nt1 O"f h::u C: ~ .. U 0°- "T"f" \N&rntl' 

f ... ~:"'crmort. tht uh_l'Tila ru h:J.!IOM .,, C~o~m~o~l .1t1•t 

?"•or :r C lj)•U f co-ul-d be 1H'ecttd tlf t"'f 1.3 r q li.Jc of 

T\VC., WI'H(I\ II subtt ct tO ih,u: t l,fUJOn 

;.. UJrnr.uty or ~t j)l'"10rf;y of co~~...-.:~:-..--:t~ C.J.;t~t.l l. 

i •m e WHne:r's ownct1hJp o( Con;.n!)v:td CJp1~l .J/\d 

Cumul1w~·c Pnorfry U;uul :u Oc<t·~r 3 I. 1911.5 ""~ ~m· 

on-ty u p:1·a l ntt~ of rn u.rn thcrt ol'\ u sc.-t (or..h ~to-: 

Sen•or pfiOMty 

upHo~l s 1.< S l 4'" 

Pro n:.a pnonty 

c.»p•ul 1,6 87 

fuo•or prloncy 

::.»ptul 2.9 H 

Rct~dulf cqutty 

upit.ll l . l ) ) l"t 

~ 
~~tt-1 .,:l .. l!Jil"T• 

r-;'N~ 
~~d _...,, 

1001: 

tl.~;· 

I l.ll"-'" 

-"' 

100~ 

7~.49'X 

100 OO'X 

7-4 417:; 

t£)J Mr...,• .roc,..., ,..;n,d u ~ C:\1'~ fftfl e( ~!ll.lft'l CN ku-1 

t"' ;><l ..... "ff'l\? ~- ~tl V't' ~~ t.u ~~ 

(t, Nf1•( SJ44 ~ -fpc.rt~"C~ -"C_..,, ...... ~,.. lf"'J 
""""""';,..f :."~-• ,.,...~C:~ I'f~•rn t.,.~ L"'l'atJff,.,.. JO. lffj 

w '' 001". :• "'' ~ t~~ M'..t...,rl 

~(i (,~ t <:.,q< ~al• ..., ere~< to r~.-1 ~ rr .. u ~ "'~~ •-< 
t l -I'. !U c.,......,.Ar-.,..... ~ C.>'U/11 ~tl:t1U ~r<IU;wut 
~.~. "" V\f (,f1f ., ttl"' ..... ~!I ·~ .. L"f ~,_, ~ ..... ., 
,...,.. t. ~ ~ te:>Ut . ~- tt ..., f..,l!'lj.l ., e'lor 1- """"" "'~· 
"'4'1 .n•t:.tl{rwt ..,., N t-LrYfC'It ..........:•(C~t f~ "'-;tll4l 
."'C! I~W~.0...~~~~.111AIOI 
,.......~ fo'!l' i."'f ,.._c:y "t.r--,... """',... ~ ~ U)4~ 

Secauu Corunbutcd Cap1u 1 '' based on tilt IJ1r 

·-'lu~ ol tf1e n~ t aucu d1a: c-Jd\ pJn.n~r contr.!Juted to 

the p~r"tntrshi;t. th~ JUr«l.U.t of su-ch ~mounts i\ s1&ndl-

the consol•~l :C~ ftnancul sutement~. wtuch •s b.J.u:d on 

U";t hiUOt•UI cou of the COf'ltrtbuurd net UU:t) for 

p1.1r pous of Jlloc ltml putneMh•p 1ncome or lou to tht 

pl ~tnc-rs pJnncn~up lf'tome or lou'' bued on the b tr 

vJ,,IJ t' of ~tst t'lt"t una to-ntr•b"tt~ to tht panncr~h,:» 

11'1-1 I'Uuta '" ''l"''•c..ntly leu p&nncnh+p II'IComt. 

~· ' ' u.to +n :unntnh•p fcsus. 1n contrtu :o thC' nc:t 

,,.~orn e rt~ortcd by TVIE for f'in.Jnc~l ~utrmc n: 

: .~rQo,u. -r.•ch H 1ho bue d o., ~he tun.onc.~l c_ou cf 

con:r.:t.J!t'd r-rt uua 

" ,, 

11 ,, 
I· II 
I· ., 
It 

!I 
II 
II 
I 
i 
I 

u~:t., !!'I( ~"•'•£ pJ-:.I"tr-t;"H' Jl rtti'Tit!nt ;IJ.-•t'1"' .. 

11'1(01"\f. Ctt t l'l t t« :t tlt tl 'nc:. ll (;'1~ ~ IOUte .: t ~"'C 

Plrt/\f" ' ' :) ~tu: VI• e~O""O~""•C ) ·.l rCen O' ~"• •~"t:rtr :.J.• 

cons~vcncc• of 'lftf!oc·s,l;) oo.cn:.~" t :c·~t .u 

tJU:)'..;I:'I ti':C ;l"':I'IC"S!'!Ip - ere u • cJ U I COt~Of'l:,!).n 

(""spf":uJ ::u .al~u:,ons )- ~ "'t n to tl'lc U/\JOr pr•oncy )tO 

nu _p6on:y aJ\Q tYI'IJQ.r p~'l.Orlty CJ'1tJI uueru :.s. m orc:cr 

o( pt'lOnty. -H l"ltcS of re turn n nttnl (rom n to I l H!:. 
per ~.nnum. tr.4 (iruU• ;o Ute rtSH~ual cqutty mtt r 'I IH 

nr.t~tf'S1\Ip lout\ ltnen Oy .art .»llocatcd first t O c-lll1'14n.&tt 

prior a.Uoa uon1 of p.ann c r shtp 1RCOMt co. and til\ en :o 

reduct tht COtltnbutcd Up.u l ol. tt'l c r·t udual cq~1f1 

tun'or priorrty ~ul al\d pr-o nu pnortty t~ptUJ ltltc re Ht 

in Uut ordtr, then to rtfJYCC' the l1me W.amcr Gtnenl 

Partt~cn' u tHOt ;rr-or•ry uptu l, ,ncluC.nc p.u .. ..ncntH;;J 

tn-comc • lfoutcd tl'\ t r t to, t t'ld, fin.ally :o ,..du.u .any spc ct.al 

Q J( .1lloc..auons To the c :Ktcnt p.lt"tl"tt'lhlp •ncom c n ,n._,uf. 

fic•t n t to a:amiy all spcc•-.~1 .alloooont '" .a p.ar-t•cuf.a , 

accocnonc p t i'IOd, the "' '\t to rcCc tvt •dd•tlon&l partner · 

1h1p 1n• me ncu sur) to provide for the Y'lrtOIJl p"oru:y 

aptu l ntct of return h nrrt'd (of'W1rd un11t u thficd 

out of future p~rtnc:sh•p lnc.omc, lncludin'"r any pal'lllcr­

snip lntome ch& ~ l'f'.&f ruult from any lfquldJ UOf\ or diUO• 

h:uon ofTW£. 

The- T\NE p.an,..enhlp acl'eem• "t provld•n. und e r 

tt:rui.n clrtumn~nc~~. lor the dlstt ,but•on of putncr \htP 

II'ICOme allocuccf to tht u n•or pnonty uplul owl'lt d by 

tht- T•meW~rner Gentt.a1 P1nn ers. Pu"u.1nt to su.::h pro • 

vu•On. SJU mtlhon ot pll'tncr-sthp inc_omc w-u dutr•b· 

!Jtt d to tht T1mt Warner G e nc:r'Jl Partners '" 1995 Tht 

lt.n•or pr•onty u p1ul and. to c.hc u :a nc not p r t '" IOu\lr 

Ctttrlbu"ed. partncnhlp Income ~llouccd thereto '' 

reqvtrt fj to be dutr1butcd 1n thre e ~~!"'u.&l lt'IStallme nu 

t>.&lnn•nc on July I. 1997 1 he tuntor priority U~lt_,l 

owned bt sublld¥1fltl oll•me Wuncr m.ay bt IMr c.utd 

•' ccru•n opcrJun' pcrlorm~ntt ur1e:u art ~ch,t•td 

over .a f1•t·yc ar period end'"' on 0 l'cembcr )1. t996 

1nd l: ttJ'\• fU' p~rt~d cndm' on December )l , 1001 

A hho-uth u:Hfltuon ol th t u:n ·yt.ar opc r;w n& pcrlor 

m.1 ncc tJrt~c It ind't.tc~'t''Uf\tbl c u th•s CJmt . It 11 not 

eape-t:ed thn U'lc ft•t•)'t1' ur1e t - ·II be nulnt d 

T'NE r-c·pott ~4 ntt 1ncom r of S7) mtll•on, Sl41 

m 1lhe-n and S19& m•1l•on '" 19'H I~·H and 199), rupt C· 

tho ely. 1'\0 ;;.or-:ton or .,..h,t:h wu .alloc.aad tO ,., , l1tn11td 

p.anl'ltrs Tunc W 1rncr C•d noc t t c:>ry• • &Jtn wh t n 

TWE ..... u u p•u llu d TV/E r ccorc:td U'\ t u•eu <On· 
tr1t.:tta bt :ht l1mt \·/arne' G cnrql P lltt.nrra ~ ~ T•mc 

W.arntr s f'unor•cJI cou Tht c "::cu ot tl'\e T•tnt '1//Jrntr 

, .... ... .. . 



~,_..,," .I I ?~rtnt'n tt\tC'U~ ,, tnt tl ~ ! U1CU IT1,•1: !O•t• 

:.. .. ( .. ,. ~oolc: vJ f~o.t o' !1'1't tr '""t1 UT'IC,. '" T ... ~ n DC ~' 

J."n:)"' : •:td :.o U'I:COmc o "tr J t .... e ntt JtV' ~tr·O~ 

US WESi h.u .an opc1on 'o o~a" t.tp to , ., .a~c.c o~a 

~ JJ ... ot ;>tO nu ~"0"''1 o:uu l &nd res d"' ' ' cc;"•t, 

•nteresu. C:•ptnd "''on ublc cper&~l pcrlO!'m.&"': • The 
o;.~on 11 u.erc\Ublc bc t...,.tcn J.a nto~.& ,..)' I, t 999 J!'H:!' on or 

.a )au: M&r 11.100~ u .a n&Jumum u :u c.-sc pnu of S t H 

t"1hon to S 1.8 brlf1on, c!t :Mm:'"' on U\t yu r of uenut 
f., thcr U S WE~ T o• lWE ~1 cfu.:. ;nu the c . ..-trcnc 

pn a be ~td ...,u, p..ru.~tnhlp tnltrtt:.J r:attler Uun c:u f'\ 

E&ch T .me W~orner Gc ncnl P&n.,er h,a, t v.annte-td .1 

pro r-au porUon ol .appro••nuttlr S6 tulltOft of TWE • 
Clt-ttt and ~occrvcd ttuu eu It O ectm)e r ) I. 199S. butd 

on tht rc ln •vc fa lf YJha ot the 1"\t: l.!Ucu e u h Ti.tne 

W .arncr Gci"cr.aJ PJrt.ner contnbv~td tO TVIE. Su<h 

ll\dtbtedncu h recourse to tJ <h Tttnc Wuncr Gc r.crJI 

Partner only to the extent of iu cvann:ct tl"\ Jdd•uon to 

d'lc•r •ntcre-su l.n lWE al\d the oth " Entcralnm~nt 

Group comp.anltt, the uuu of tht Ttmt Wune t Gc..neraJ 

p, rtf"efl Jndudr lhe t qulvalt nt ol 19.6 m ill•on comm on 

\h.aru cf Tumc r Brcudc,utJI'\J Syntm. Inc, 11.1 mUhon 

<ommon thares of H.ubro, Inc .. <4) .7 mJihon comma" 
stu r-es of T'm• Warner, and subtanually .all tht J..$1\U of 

Ttmc W .arnc r't mvs1c buslntu Thcrt ar • no rt urlctlons 

on tht atllillty of tht Ttmc Warner G cnt n l PatV\cr 

CV.Jnl'\to" c.o U'1r.sftr aucu, olhtt th&n TWE J.u r u. to 

pu;,es tnat n ·• not &V,IfJntors 

Set forth below u summart:.ct! ~n•nct.a l mfomutfon 

of t "tt Enter u Jnmt nt Group. w htCI'\ re nccu "' ' con· 
soltdJ ~on bt iWE of th• TWE·-'dqnt c/N~""'hOusc 

P.a nnc:nhlp e Ht ctJ•t at of Apr•l I, 199S (Note ,.), the 

Cr!O'!Oiodn oon ol S•x Fbtt Enttrao•ment Corponuo11 
{ S" fl .a,, ·) c Hecu•c .aa of fvnc lJ. a.9S and- th~ con tot •. 
CJ :Ion of P.ar.a,on Communi(IUOI'\\ rP~r'<IJO" ... ) c Hte trwc 

., of July 6, J99S 

Tl.ttU: \IOAJ~St:K J: ST£RTA.IS M CNT C tt0 U 1' 

Qp~Nt~ S~.&c•m• ~t 1a.!orm• L•on 

~··~ .. ~t~~~~~-~r-=>v~~~·~~==:·:_--~~··:·:·--~~·~·~··~~ 
Rc""t"o~U ''t ' l" $1 l Ol l I ttJ 

.. , 
')«,.,.ecuoon ~d J I'T1or :.Jt.on 1,0.0 ' ' ' ·~ • 
O ... N"ttU S~C""'-~ ,.. ! 

optn :.n& lt\tOtr 'C 

Interest and o:ht nc« 
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Tne ~u~: i a·.d :u!'t t1owt ofTV"'E &re u~:r,;tc~ ~~ 

t.,oe i'VIE C)~rtncrsi'up and ctedtt &'rumc~u &nC' 4rc 

t,;".l"J•Il.Ole "'' ' \JH bt :.he p&rtntn eu:cpt tnrCh.ll"' !."'f' 

:uymcr.t of cer:AM, feu. ttLm~yrumcntJ, CJS~ 1!1H/!• 

ta.t;tonl &nd loa,s. wh.th o~r e: subtt (t to tlmJ~tle"\s A: 

O cccmt.er 31, 1993 Utd 1994, the T1me War-ncr G•nenl 

?u·tncrt n• d recorded Sill mtllton .tnd SS9 m•lllon, 

re$::»t«•"'t!y. of s:odc opuon re.l . .ne:-d d1n.nbyucns dut 

;rom l'WE. bued' on dosinJ pnce t o( Tlme Wunn 

common nock of Slf .87S and SlS. IlS. roU? <ctlvcly Tornt 

Warner It p.a•d when the options .ar c exercncd. Tht Tlmt 

Warner Ge nenl Partners : lso reutwe u.:-rel.ued dhttl· 

buuons (romTWE. The p.aymr..nt o( such d•stnb\ldons WJI 

pl"tv.ousi'Y su·b,eco; to rcnriCllons undl July 199~ Jnd h 

now nudt to th~ Timt W.a.rner Genen.l P.annc:n on a 

curnnt buts. At Decem ber )I , 199o4, the Trme 'vVJrnet 

G~ncral Partners had u crucd Sl.J-4 m•U•on of t u :·rc l.nca 

crstnou-uons due from TWE. Ourtnc 199S, d'tc T•me 

WJrner Gcne:nf P1rt.ners rcc• i,..td n~t dinributions from 

1"'\\VE "'the &mount of Sl.06l blll•on. comistinz of Sl 66o 

m'lhon ofTWE ?-'rtncr-t.hlp Income allocated to the Time 

W1rflcr Ge-neral Plrc.ners' u ntor pnomy apiu J ll1ttt1lU. 

S680 molllon of wr·r<l>t<d distribution • and S l7 mllllon 

ot uock option r•JJ-ad dtnributtons. Durin& J 99<4 and 

1991. U'l t Tame WJfn l!t Genenl PJ.Ftnen rec:c•~d ntt 

dtnnbuti6nt from TWE 1n the a moun~ ot S I 20 mUhon 

1nd S 10 million. "tpcctlwcly. ~on&lnin& af S I IS mliJJoo of 

u x·r-el&ad d istributions .tnd SS m,fhon of noc\c option 

rcfJted d lstribuuom m I 'i94, and $10 million of uock 

opuon rcbtcd d1,tt1budons '" 1991. In add•tjon to the 

u ..c, s:ock option and Ttmt W~rner G cncr1l P• r-tnen' 

1entor ;JrlOflt)' o p•tal dtur•butJoos,TWE m 1y mJlu ot.her 

CIStnbuth:m. &cflcnlly dcpc ndinJ on c•c~ts c.uh .and 

crcC:H Jtr«mc:nt hm1Ut10M, The TJm« Wam~r General 

Partl'crs· lu11 ~tu.Tc ot such d tttrtbutionl nuy b~ de(e_rted 

.f tht UmJtcd putt'ltrs do not ttct t¥e ccruln t.hrc.thold 

&mou-nts by ccru1n ctuc~o . 

On June ll. 199S. TWE sold S I~ of iu inttttH in 

S'" fbtt to an tnwe nmcnc &roup I• <S by Boston 'Ventures 

for SlCH miUion • nd rcc•••td S6 o40 mlll•on In • ddmonJI 

procc cdJ. {tom S•.( ffl&t. n-prctent~nl parmtnt ot ccrarn 

tt')(trc.ompany rn(3 cbtcdn cu .tnd Ucensln& feu A1 1 result 

ttf uu· tr• nu.<t•on. Sc• F-la&t hu been decon\ohdutd .1nd 

rwt ' r"m.tlnrnc 49X lnttttst '" Sl..c F.t..,, j\ IC(Qunted 

for under the cquay method o t ltcountm& TWE 

··educed debt by approJtlmat«ly S8~0 m tlhon 1n connec· 

tton w t: h the tru~.ucdo.n. and a poruol'\ ol thr intome Or\ 

., 

,, 
1, 

r: 

:."'c t.nnu,~ron hu ,U"' d cfer: t d ~1 TVtE pnnc•;t.&llf H 
a ruv~: at 1-a , ... ,n ·~ce of c:crutn thu·d·p&rty :c_rg. 

:ovpon tn~cb:edncu ~1 Sue Flirt Cut'"' 19,9. 
In U'l~ non:uJ C::i :..trte o£ conduct!I'\J U'leu bt..lsu,c-uts 

Ttmt W.arner .and tU sublidtJ.tiU 1.nd l ffiltJttl f\.l o; c: h .ad 

var~ous tnnu~--on' -nh TV-J'E Jt'H~ ott''' EntcrtJI!'\m• n• 

Grouo <omp.lntots, ''ntnlty on t cr·ms re-•ul'tlnt ''om 

1 netotQtJOn b«('¥ofnn the aifreted urnu d-..at Jn 1'!'\.&fYJt • 

~ent's ,....,....., ruuJu in t e .uorubl\t .&.UoU tl¢111. In t99S. 

TWE &nc cer~ln su)t ldiJ rl•' ,.., T•m• W.am~r t d'\!• r t'd 

Into maru.ttmtn' u r ,..•cc:s 11 u menu, p vn\Rnt to w~ch 

TWE rcct l-.ttt f cts for th• nun,.ztment of J U obit 

ttlt.¥nion sytams owned by Time Warner. M.tNtc:mtnc 

fees p;aid to TWE ~~ 1 99~ w ere not mut ri&l In J dc:ltlon. 

T•mt Wun cr provi~cs lW'E wtth cc ruln corpot .&tt 

support sc.t,..iceJ fer - h•ch lt re ct ••ed a fcc ln th~ J.tn-:)unt 

of S6o4 rn,tlfon, S60 mdl·on 1nd S60 m1Uion '" t99S, 1994 

and tt;'9),respccti~clt 

:J . TBS TRA!I/SACTION 

Srn.-m.lnc, (IB5t.1 wtth 'cpana subiiatan c.• .A a holdmt 

cO-mpa.ny rN.- 'Vff"M~ Warner- uu:l colt.c-cti .... ty, lht1 -rBS 

Tnnu roon'"). In conntct•on thcrcwtth, tht hsllt':d and 

T1me W arner w ill bo converted •nto s,htru ol a •utn:,.~..n. 

o.a__lly idc:nt~CJI c.i.JJS of capCul uock of Ne- T1me Wamc:t. 

fn addttion. Tune Wamcr hu 11ru -d t.o • nttr into ccn.arn 

• rru·mcnu and rclJttd v 1nu ction s with nruln st-.trc:· 

hof c:l~rs of TBS. tnduCfltll R. E Turner 1.nd Uberty Mtdra 

CorporatiO!" \ LMC .. J Tht M•rttr ~Ctt'ilmcnt and uru•n 

W.arntr ol 1ppro1umatcly 171.8 rnlJUon dareJ ot comm......• 

r:.ock. p1r v•tuc S 01 ~r slure (i.ndud'"l S0.6 mrltiOt\ 

darts oJ a spe:nal <.bn ol non.tcdc•tn.~.blc common Hot:: I.:. 

to b• luu• d t "l LM C. t/1 11 "'LMC Cla u Common Stock- ), in 

t.(clun&• lor tn-e ovtiUtr~e' '"' TBS c.ap,ul noc~~ ''HI 

au ut nce of 1ppto,;1m1tcly J) m.iU•on Hoc'<. optton, to 

tc?lau Jfl OUUt.andU"( 185 OpUOI'I I and the Utumpuon Of 

Ta~· !ndebtedn.-u (,.....,lch JPP'OA-t~atcd Sl S b.JI.I.oft :u 

•• Oec.cm::ter Jl, t99S) A~ par' ot thf TSS Tr~nuctlon LMC 

.... 111 r-cct:1"'t 1n &dd11Jon1J r, .. , m•lhon sturu c/ LMC Ct~u 

Common S:oc k pun~:am to t u p&ncc opoon l l'"'"'ent 
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_ .. :- :=&~trt r - --:_"' :.."• SO 0 m' -:trot \"\Jr~l rtt <th't '!' 

,.,.,., .~, ,.:. :o tn•~ i~i i'n.nuc:,on - .ll ::tt ;: 't:c~ :1 ,. •:»l"£ 

~~ ... s· or •n u:ruu" tlrcum~ancu. ~ .. :rul"'tt d fo• ttur• s 

c~ l "Otrcr \f'tt:u : c4n of non-. .. ot1n' "On•tt du mJ:J e 

,o,.,m:n •:ocl.t of N.- Ttmt Vlvnt r iht TBS Tr.l/\ u Ct;O" 

- •II De • ccounted (Of' Cy the pvrc:h.ast method ol o~ccoul'\tln' 

fOr bu••n t n cornbm.UICf'\J, 

The TBS Tr.atu t ction h subjtet to cu~tomuy ciOt1n1 

cond t! IOn •. mcludrna !he o~ppro.-.a l of the l htr•holdllrt of 

TaS .a no of Tunc: W~nr:r, ~II nccc-su ry .appro•.ah of tht 

Fe der .al Co mmun1Ut10M Commnt~on .and .appro-pH.ate 

.anutrult .approv1h There can be no .a uur~;ncc t.hn 111 

(.1\.\C! .a;-pf'O"'&fs Qll be ob;~lned or.~.n the C.Ut o l &O•trn• 

mcnu l .a:.provah. ,( o!)ainc-d. WJU no: 1M condit.O.ncd 

"~on cM nJc• t o tnt: (U mt. of the Me rcer A&rctmt nt or 

tile rel.at cd .a&rt"ctncna 

•I . CAJIL£ TllAJIISACTIONS 

On Apf•l I, 199S. TYVE formed .a ablt t t lcvti iOn jo•nc 

venture w11~ tht AdYincc/ Newhoust P.artt'ltrthlp 

{"Ad ... J nce/Nc.w ho\1\t) to ..... hlch Ad"'.nc:t/Nc• house and 

TWE con,r~butcd nbte tele .. lsion t)'stt.ml (o r lnccttiU 

tf'ltrc•n~ u r w1n1 ~ppro.dm.uely "'.-S tn~llton subscnbtrs, 1\ 

well u ctruln forcr&n oble &."'I"'C.ltmenu 1nd pro&nmmin& 

tnwtJtmtrfu thl t 1/\dudcdAdVInc:ciN~ust's 10" lntcr• 

en .,, Pr.mcsw P.ar ..ntrt4 LP. \ Pnmesur1 1"'\'VE ()-VItn t a 

:w-o-t!'t re' fi;u-rty ..n:ercs: ,, the 'T'\VE·A.d .. ancdNr'W'IIhOutc 

P.art~~crtr'l•;t ,a;nd tS the m.a.n~:c-n& putntr T\VE consolrducs 

tne putncrd'llp ' "" d·c. o nc ·d'urd c.qvr: r ana rcn o wne d 

:ty r..~v.ancc/Ntwho\ola h r-e tiected In TVVE s cons.olu:bttd 

'·"-' "' .al s~ctmc-nu u m.nonty lntcrtn In .accord.ancc 

- lth tre p.ar-t.l\cn.h•PI I Jt'Ct..tnt'nL Advanc• IN cwhou s• c:..an 

rcc;u,r• TVVE to p\Jrth.ue lu c.q u.-cy lnttt t st for l.aar mu­

lo:ct .. ,t~c ~t spcc;tfled tnCer-vafs follow'n&tht: dt.ath ol both 

of IU prtnctp .al t h..archolder s. Be,tnl'lln& '" the thtrd rc-lr, 

c•t:"'~t surtncr u n tn,tutc .a dJU Oiut•on '" w h1th TWE 

- ould rcce•vc two·~turds V'd Ad .. .anccJN.,whovl« would 

rece•ve one.•thlrd of the p.1.rtne n h•iH net uuu The 

11ua con:ttbvt td by TWE .and AdVII'\ct/Ncwftouu co 

!I\~ pJrt,enh·p -crt recorde d u thett predcc~uor ' htt • 

t~r·u cott No 11 ~"~ ~,_ r~corruad br TWE upon '"" 

c.aP·Uha t•on of the: '""tn c.nhjp 
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0 :'1 ~11 ! 19•) T ,.., e rVtr"l!'" .a :c;'"· .. c: s.,--...,.: 
Co""'.,..·"' : J :.OI'I \ \.11'0 .. ) Inc r S\#m!"n•t ). """" ''., t)oootr"'C' 

~~ t :t c .. ~ ~n l:t\ttm\ \tt.,. tnl IPD'CI "ttn.a ~cly 1:)2.CCJ 

h::ac· lt .. , 1:t ••:tuncc tot' th• tU Ul t'ltt ol .a ~;:.roa,m.sa 1 

L6 m•iuor: "'"'• ' of common •:octe .and a.:~f'O'UmJ!.t r ll 
m,u,on sh are . ol .a nc.., col"o;en !»lc prc.fcrr• d s:.otk 

("Stn u C Pr tftrrtd Stoc' ) and 1ht j u umpuon of S l -40 

mm.on o f ll'ldt btt dncn Tht uquiJltlon ""U accounted 

lor bt che p~,~rcftue mt :hod c. I .acccx'"un& for bus.neu 

comb.IJ\U tons • .accordtn&ty. t n t cou tO .1.cquttt 5..,-""""t o' 

l ?pro n m..a:e ly S)S I m•U,on ...,u ,allocat-=d l O the ne t 

us~u ;cq~.nrcd 11'1 pro;»orttOI\ to eu.im.ates ol tl'lctr­

ruputs•c f11r value:• u fo<1ow1 a~t t t ft!'¥1\l:ln 

lrutch.sn- Sl1l mtllton. &OOd""'t'-S I" 6 mtllson. C:J'!er 

cvrrt flt t nd noncurrent uu u - S I .. 4 mduon. lona·t c.rm 

de bt-S I ~0 ~. dt ft Nt d ontom• u~u-S 166 rnoU.on. 

.and o t.htr current fu btht•-ts- SS m•lttOt'l 

O n July 6. I 995, Tom t """"" HQuorcd KSLCOM 

l.ntorpo:"ltc:d (""K8LCOM .. ) . wt'tlch o ....,-ntd tablt tt fc:YJuon 

$71Um:l n,..., .. ,, l pptO IC"Itn.Utly 700,000 t ubterlb-t'' a.nd .a 

SO% '"tutu 1n Pan&Ofl. • •ttucft own-t d- able tt lt-.t\IJon 

tynt mt scrvin& " " addicional 971.000 \Uettcrtb-crt~ T h t 

othu so-::. lnuruc 1/\ Ptt'IIO" WH alru dr 0"" "'" ' d by 

TW£. To acqvtrt KBLCOM. Time Warntr lnucd t m•IIJon 

snuc1 o( comm on n oclc: and II m.U•on sNr~s of ' nc:w 

con¥Crt.i,l~ pre(eNtd u o cl \St rtu 0 Prc'trn-d Stocl(1 

111d .an uncd ot •ncurred I PPt'O ittmJtclt S l.l .,.r.-"'ft of 

•ndctla::n~n Tl'lc ~t=;'IJ'Il•tton "'"'1' accoun~ td for t»y the 

pur-th.a u m ethod of .account•nt for bvunu J com.bt· 

ft.l t.tOJ\1 . .1.Ccorchn&ly. lht coH to .acqwc KBlCOH 

of .a~ronr.utc: •r S I OJJ boll;on """"~' al1outt d to U:.~ 

" ' ' ~ ucu acquuc:d '" proport1Dt\ t o tht lr rvpcc:wc f.atr 

oqluu, u tono .... , '""' cumcnu.-S9~0 ,,uu,on; ublt ,.,~. 

vt.l•on !n.nt.h,,-t,- S 1.166 b-;llton. Jood-11+-SSS& rn.UJon. 

other turrc nt .and noncur·rc n1 u\lu- S289 m.n.on. k>n&· 

t erm dt bt- SJ lll bltalon: d t fc:rrtd lnc.omc tu u - S89S 

mtU•on • .and o;J'\cr current ll.abtiJt•••- SSO mdhon 

O n J.anu.Jry -4, 1996, T Un• Wt.rn t t acc;.u t re ~o~ 

Ublt"•t•ol'l lndustflu Co,..,ontt•on (""CVI1 .and rc.late:d 

comp..an•~ • ti\U O"'"'n~d u ble tcl• v"lon IJUtms lt1'V'11'1t 

J.ppro au,.:.a:e:tr I ) m.Jt01t tt.•b•cr-.) f' t\ In exch.an&c fot the 

&U u.anc c of .appr-o• •m.attlt 2 t m. .on •tur u of COI'NT'Ion 

uoc:.- .an~ appr;O"It'tma:tlt 4 S m••hon uur<tl ol ~ 

con• t"":.''t• prt ft n t d uoc\t (-St r•tl E Prclcrrc~",._ <.:oc-:t­

.Jnd Selel F Pn fc rud S~oc" ) al'td lht .auum;~t,on or 

'"currc:nc • of .a pprou m.uc.lt S l b l•on o l lndt bctdnu• 

f I w C • • • -.. l • 



i"'~• ~~~u•1ttrOI" ' ' no: rti1~C'tcc! 1n Ua .J:C.OIT't., l l'lfll'll 

:c··H~IICJ:coa r.nJ r.ct.tl ::Jamena The J t::;u!slt•on ...... u bt 

H:o\ln :t ~ for by~..,, pur:fl.ue mt:..'i:o~ oi n covr.:tnl (o , 

:u,.n~u (:cmbtn~:~oru. H.Cordii'I'Y· ~~c cott :o .acqw'"t 

CVI 1tH2 re1Jte4 comp:anttt of S9Q.4 mllhon ,, cx;aet~d to 

::Jc ~rcJ,~r.f~ :al:ouad to t."• n<~ uscu .acc;w•red '" 

proport•on to ~st•muu of their respe c'dvc fdr Vlluet.t! 

foUows c:Jbl• tet-rnsh;~n fn nc:htttt.-S!.l90 b1lhon, &ood· 

- •11-S£188 mtllton: other curre nt and noncurrt nt 

uuu-s~sr rntll•~. tonc·tenn d~bt-5 1 ,7 66 b~lhon, 

C.tf~rrcd income u ac\- $7) I m lll1o n: .and other current 

' "d noncu,.,.-ent h;abtltt•ct- S 158 mlllton. 

Th~t accomp:any•n1 consolldatcd Jat·cmc nt of optr· 

n•ons •nctud•\ tht opentint resutu of •u c.h bi.tsincu frorn 

t;,e r·u pccttvt dew'& date ol enh t.n~nuct1on. On J pro 

lormo~ buu. &:lvtnt cHtct to (•) aU ol th~ afor-tmcnt•oncd 

ubh: :nnucc.ons. (••) the rTOCHUno·UubJ Tranu ct!Ot\, 

{•n) Ttm~ w,.mer'l .and TWE'• debt. r~fin.andnt' 1nd 

(~)the uf~ of Sl~ of TWE's intt rt..st ln s.~ f t.l&t and the 

U lc or irp.e('fed Uft or tn.nJ-lcr of ctrul.n undwcered 

t-'blt t ele<tulon 'rttems O<Nned by TWE. u II tuh of such 

:nnuct1ons h.J d occurred:. : the bqin~nc of the pcr,odt , 

T1me \V,uncr would h1v~ reponed for tht yun e nded 

Oc:cem:,c,. l r, t99l and J99-4. r-C'Wtnu u o( S8 7·U billion 

a11d S8 217 b•ll•on. dcpred<~tl011 • r,d a t'l,orti.ution ot S9 H 

m.ll•on <~ tfl'l S906 m.u.on. op.cnuna income of S6S6 m~ll•on 

~nd S6Sl mUI•on. e quity In the prct.ax ancome ol :he 

!.nttr";.1•nm<nt Gt"'1.tp at S'286 n'hlhof'l lJ\d SlOS tn~rJ•on. 1 

lou bdorc cnnord•nary h.cm of SU~ m •llron and Sl66 

m+lliot\ (SI Ol &nd SI.07 pn 'ommon \hare) U\d .1 net 

lou of S 2'J 1 rn•J/Jon &nd Sl66 m•llfon (S I , I l J nd S t 07 pe, 
common lh::t.ro), ru pccuvcly. 

3 OTIII':H INVESTMt::NTS 

o.rr-~~ IJ,,_._., Iff! ,, ... 
Et;,n ry rncthod •nvt'stmcnu"' s 1,4'1 981 

f"'IJ,ket vllut rn~:fi.Od 1n•c:n.menu llS <IS 
CoH m c:thO.cllt'lwUt!'7'lt'nU IU 1)1 

Tcul s l .JU s I.ISS 

'' (; ... .r, -~·-:..~ ~- .. ,. ~w, r.,..., w.r ....... ,....,..r.t!'OefiC .,.,,, -~WJ! 

-fltt:H .. 'frS! •t~u~JI l ••sr--~,... 
• f''I J IJ M:-f' \~f .,.,.,_ l ~"'i!tl ""taf Nl « fi:MI "''f ~tJf 
... ~,·~-., I I I 

'• 

·' 
I 

I' 

~j 
I, 

It 

Jl 

'I 

I 
r I 
,I 

I 

1"'1Jr ... c: ..-JI\ol c: mct."' ,C 1t'h e s:mct1 a tndu~ t t."lt f1 r 

v-a!l.l t oi 12 I million ihlfcs of <ammon uock of H u f3ro. 

tr: ( HJ~:J"ol Notwl:.t'U:..anchnt til.c m ar-"'r : •lha ' r 

d"Jrt \t.i;h I~Jf C\ u n be 'I.! std. u T•me ','/Jrntr'l option. 

tc fyllt u:n"t t'l tr'ltr H! ooi•J1t!OM _,;JI rcsp• "'"t :o t.ic 

.aro cou~on erJCChl nJeJ.blt notu l1uc: 201 2 (Nott 6} 

or ~"' Comp!lny·obUc~ ttd m nd.nonly rt deerNblc 

pr~(trrtd U CU"t•tltl of J subuc!'' ' · y dut 1997 (Note 8j, 

6cco~uu tht huunc.e of the m_.ndJtortTy tedccrn.~btc pre · 

lt tred \etur,llr\! prow,dc' Ttm.r W~tncr w ith pro:t t:UCM 

&&lln u the: "'tc ot d~prc:cutlon of the: mu'c.et prtcc 

o( H~1 bco t ornmoo u oc.k 1nd """' u ro coupon 
exc:h.a.ncu blt no:c1 l~tn l c T.1me W.Hner's ablh-y to Jtur c 

It\ tht' lpj)ra c:u; t•Orl o/ the market pr1cc of H.11 bro 

co.mmon uodc.. the ca.mbiNucn the re of ku cffa CLJ•cly 

monctl:ed Ttmc W.uncr·s lnvcnm•nt '" Huttro 

In .addttiOn (0 1W£ .and Ill CQUitf II'I""C-UCU. CO.m· 

panlu accounted tor "' '""I the cqu•ty method Jndudc 
TSS (curundt f .,,6% owned), CtNme.n o Thu trtt~ LP 

(SO:: ownt d) 1nd f ht Columbl• Houn Comp1ny pAri · 
n cnt'llpt (SO% o ...,ntd) Jnd other muuc )Oint •en:.urcs 

{,tntn.Uy SO~ o-ned) A summuy of tombintd fin.ancb l 

•nform.at•on :n re poned bttht e qUICy tnv~ntcu of T1mc 

Wuncr it u t for-th Detow: 

A-C"''"t n~o~ts Sl.llJ 

Otc-rcctuion .l.'\d amoruu:.ion ll' 

OpenOnJ income S..4 7 

Cn:cme b-rforc c c :nord•1ur f 

h ems and cumuf~t.--vc 

eHut of ' CIUI'I£< '" 

.account.inJ pr•nc•pl~ 

N et t.nco.rn• (!ouJ 

Currc"! ~tuts 
Toul auco 

Current lubfbut'' 

Lon1· ttrm dc~H 

14! 

'" un 
SUI 

I ,H8 

1,11& 

'" ' s .. 444 

!Sl 

IS-< 

21 1 

lU 

l "l 

S, l9< 

1,1 l' 

J?JO 

'"' 
S JJU 

I"" 
•so 

101 

(Ill) 

l.ll~ 
.. ,,, 

111 

1.-

II T:ro.~lla.:O•lllttt 
1! feul lMrc holdcr,. ,, 

u .. s <ll ).ttl 

!f t ::u•t)' 0 1 Pl~""tf\ et·n· CJ~1L1I 

I 

(IS) nl'l I" 

., 

77 
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,; I. O:VC·TER M IJ E DT 

T am • V.'"arn• r 

1 <~ 5~ Note• ~"'' Fcbruny 1. 1993 

-:' 95--;. Nottt C'v t f«bruar y 1. 2000 

f lo.u .na n ee note• dut 

Autvn I S. 2000 (6 811: lnteru t n :e) 

Rcdccm.a~tc ruct no7ct du e 

Av &lm I 5. 2002 {8.711: )"'t id) 

7 975 ); Nottl dut.O..., un 15,100• 

1 1l!: Nottt ctuc June IS. 100S 

8 II:: Otbtntur~• dut ""' "" I 5. 2006 

8 IS": Oeb«nWrt> ~"' ""''" ' 15. 1007 

Ze ro coupon exc.N ntt.ablc notes 

d~• Do<ombtr 17. 20 12 (6.2Sll: ylt ld) 

Ze ro cou-?on COtWCrt~blc not t s 

dut june 1 2. 20 I) (5:>: yie ld) 

9 12511: Otbtnturtl due J>IIW'Y I S.201l 

B 7SY. Con-.• r·ublt subordlnucd 

e'c ) c nt"urc s dut j 1nu1rt 10. 201 S 

a 75:: Oc btn:ur.• dutApnl I. 201 7 

9 I 5:: Ocbtt.;,ru dut r ebn .. ry 1. 202 J 

Crc:C:.t "I~Hinff\t C::c ht cfuc 

to f\'\l f (6.8% 1nd 6 7X tntt r t.u n :c•) 

T' m• u.·&.ra.. ,. Cab,. S ulltsld.larics 

New Crc d•t Azru mcnt 

... J 

s !CO 

100 

•I• 

21: .. , 
1• 1 

1•1 

Ill 

1,011 

oco 

1.216 

I< I 

I.OCO 

•oo 

(6 S~ lnt t f C'St f J tC') t.Ji) 

)u-n-m;c 10 S% Dc :Jt nturc s 

S.Jbtou t 

~ccuu f C.H IC-1'1 of c!t b t due to 

T\-VE tO arnouna d ue tO 

the Enu:r;t.tl.l\m~n: Group 

1<0 

Il l 

10.101 

I 4 4 t 

I 100 

I~ 

1,11' 

101 

910 

I .COO 

l.ll6 

I< I 

I 000 

<00 

lit 

H ,901 ) 181• 

lkbt Uen.u.a.ncaLIC' 

Do,.tH"' 199~ and u rly t 996, In ru ponu to ta<wota~l~ 

"'"' '"'~ ~ cone: :•O .. J. Tttnt \ Vu n t "' rcfw•uttc~d a;-,_ "0 • 

nut~!v S-* btfl,on ot " ' publ•c dc::.~ 1nd in conjvn.wo, 

.,.. :n th~ ub;c .lcq~o~•uhons. t"ftt t r t d mto 1 n c- crcd1; 

.ll 'ct.,cn t UtH:!t r .... h ,ch JC r cl1n.anra d l p;:.ro .... tm.atclr S.J 1 

~ on o t clc~t JU~o~mcd In :h t J cc;,ul m.tons. u mar~ fu!•, 

:c,cr )~<'1 t:c'o .. 

.. 

1 11 

t'l f ... ""t 'Y.,) l .,.. .. 0 1 ~- '"It ! I .. !'S C t '" • 

\',Jt,.t' I -; • '• ... .,!::: f '). T'.·;:: l '"IJ : .. ~ T .·.·: . ..:..· .. , ... 
(f f' : ~ 'H tt llt\f ,•,.rw C rtC:It " ll" t t m f!nt ) ;-, , t .. t •• 

Cree t "C"~~- c"': ~no~:J t .:! swt(\ ' "': :...u to tt .. , :,. 

< tr.J·~ 1nctcoac:r~eu us..,mc ..: '" r.tl t Cl:Jic ;c~~·• t 

&o t c i,I'IJ nce T\oV~ • lnde btt dnus under • pt• ·•( 1: l 

b ' " " ett d•t J crurne r'H J nd to f, t\.1./l t t the ot'l&o•~' 

• or-.'"' CJPitAt Clp•u l • • pend "''e J nd o tner corpor.~ t~ 

nu .ct r; ( t J C"' borro-cr 

Tl'tc N ew Crt d•: AJrf"f'I'T! t l\( pcmv.J. bot"ro-r J' ~ l "' 

.aurtpte .amount of up co S8) O.Ut011. w tth no st..'\cd uft d 

rtd \JC'OOI\1 tl'l <.t'CCM I"J~ChiAt) p llOf' t O I"Ut'-IMty ilorrOW'.I'I( ~ 

•r• 6.tn.t t it ;o S"' bdt.on tn U'l' c.u e ol f'.Vl C...tfole. SS ~·I~,.. 

.n lh~ au of the T'NE·~·Jn.ttiNc-to.ouu PJ~.n~ '"'~ 

S8 l b4Uoon tn t.h• c.au of TVV£. &ut)cc ct ., ~""~ cue t:t 

ttraln i.m.u tJons .and J dj\1\tmt f'\U Sucn borro"''"l ' bu r 

"'" "'u .at to«c•r.c r~tt": (of u ch o ( the ti'H'C~ c.ono- c ts 

&• nenlty t qu.aJ to USO R :»l\1 1 .a m... r& n •ntt~&n7 n n1 " I 

( 'n 50 tO 87 • .S b.u 1 :>O•nU wtuch mu&t.n wdl Wl ' f :O.~Ud 

o.n tht crt d1t r-at'" I or firu.ncu t le "' ' -'lt o f tn e ' 'P'•U blt 

bo, rowtr. Unu" d cred•t u tt·.a•fJ blc lc; ae" ' ' ' ' Ou 1•flt u 

P'W"pc•u .tJ\d to svpport .anr COIN'f\oercul pJ~t bOno­

•"&' EJCh borro-cr ' ' r t q:\N'cd co p.ar s comtn~UT\tnt tc ~ 

I!'Utf4111y n n1in& / r om l~ to J SX. per a.nn1,11"!1 on l l'lc 

" ""' • " porc•o:'l o( tU comtntunc nc. TW'I C aDle tNf ~ho 

be tt-C: ~omed to P"1 .an .annual flc•hty Itt •q~oul to 18 7S ~ 

c' tht ~nt , ~ Jt'l\~nt ol ' '' COf"'\\T\•t.m~tn .. d•P~.,., Of' 

th l! 1.-.. el ,., •U t:nJnc• a.l r...,. ,,., , '" .any &•-rcn 1u r ll'lc 
Nt .... C r-cd•t Azru mel'lt contJ tnl u r taln coveN nn tor 

U U't oorrowt r rctu ,nc tO. Jmont Otl'l t r ' "•"'' .a (~tt•o.n.a l 

lndc btedntu, t,ens 04'1 autu , c.uh flow co..-cnt• and 

l f"oe~CC fU <OS • .1ft~ Jo, JU ltC: ol'a l'\(tl t•Ut't ti\Jt.~\ I I" j 

Ot l'l t'f cul'l paymc,.~• rH tr,n slc t1 o( autts (rom l tl t 

borro- crs .. o th~'' r c..l p t ct•ve partft~rt n r affii1J tt' 

Prv\c :t~: · 1 u • rc~..r ol aoo~Ch ~stnc-oiOI"J... r.-stn.:-;~ , , . 

.u \CU of corno&.d.ttt.J ht~d~"' u oiT ""• W.amer l!""''Untt d 

lO ap p.to .. ~tNifly $9~0 ~" O~um!.tr ) I, IUS 

In J~o~lt 199S. TWI U :tlc ttorro - cC: .approiJ:nuelr 

S I l !hll>on un~ cr tt. lt N tw Cre d•t A&ru ment t C) 

rtf•l\anct c• ' U n ~deb·•~"fH n i\I1Tie d or '"''-'""te J 

til e .IC<I \JI11t!On of KBLCO M A n ~dd• l•orul S t S bllllol\ 

"""" bottowed b ' T\•11 C .at1l e undt f th e Ntw C r t !!•• 

A&ru n.e"t Jt'\ j l rk.II "Y 1996 co rc!',na.,cc: ceru .f'\ .n4ctu 

cdneu aut.omcd o r ' "''"'" ' d In the Ht;.,.ll lu o n o' CVI a"'J 

t t lattC CO,.PI I\4fl 

.. ... , ... ... 



lr: Aucust I '9.S. T1mt \.VHntr rtC:t~,.. e~ J ll ot r:.' S I 9 

: 1<01'!. ;~r•nt i?JI .am-:u,"'lt cf o..:: s~,d"" ' Rc4 unJ.Ol• itd~: 

Noas due Aucu1:. H. 2001 (t"• R•••: No~u ) 1rt 

c ... :n1>1tt (orne-.. \C~lolritlc$, (ons•Hit'IE o 1 .ag~:OOAII?'U:t' lr 

S-4 )4 mllhon l U!tptc prln:t;al amoun:. of flo .u,nc ilue 

Nc:cs due AufUH 15. 2000 . .a.;;>ro -..m.ttcly S272 m~JI•on 

1u rc:ue princ1p.al amount of 7 97S~ N otc t due Aucusc 

J ~. 2Q0.4, l ppro.w,m.aaly SS ... S mdhon ~U't(lt« ptU\Ctp.al 

Jmounc of B. IIX Ot btnt.uru due Aur;uH IS. 1006, ~nd 

";J:lroxum.ttty SS-4S • ilhon ~ar-cr•tc ; - \1'1-ctpd t mo\lnt ol 

8 18:: Oe~nturu due Au&uH 15.2007 
I 

II 
Throu1h pcn.c~•C r cdcmp:rons. T•m e V/uncr h.u , 

fully rcdttmt d lu SJ. I bHI•on pr1nc1p.al 1mount of 8.7SX ·I .. 
Converob~c Suborchnlttd Ocbtn:utts C'u t 2015 (the 

1

!,

1 

' '8 ,7 5~ Conven ibl c D ebenture, .. ), whlt:;;h w-ere 1uued If\ 

Apnl 1'9) in c.-c.r-~.n&e for tl\t. o ld Scnu C prtft r n d 

Hotk th.at ~~ luued 4n iime W..arne r'' 1989 JCqchlttOI'l 

of W orntr Commui\IU toont In( f'WCI'l (Not• 9) Tlmt 

WJrncr lint rtd .. nl4d S900 mU11on onncip1l 1mount of 

8.7S t. Con .. utlble O·lill!bc-nturc-$ {n July 199l. ln Slill!ptembu 

199.), Time W arner redctmtd ' ppro)(,irmu t ly S I bUho"i 

pnnc1p1l 1moun' of Juch ctc!Kn:ur tt for $ 1,06 b•11ion 

(tndud•nl redemption premiums, Jnd accrued lnttrt'\t) 

.and. I.."\ Fc~t'V1ry 1'796. T,me WHntr rcdtem '"-1 tht 

rcm11n'nl $1 .2 billion prindpol omount or 8,7SX 

rc:demp~lon pr·erniums and u crutd lntcrcJ t). The 

.Septt.-mbc r 199S r t d t mjltJ.Of'l wu lif\V\,c d ..,tn prO<H"d1 

(rom J SSOO mllf•on h su1nco of 1 7S" tcn-yu r notci fn 

June 199S. proccet!s from 1 Sl7• tTUlJaon •Uu.Jncr of 

u:cvrtOt i of ..a subud.ury tnAuJult 1 99~ :and I 'W'J JI.Ib.lt UJh 

;and cquiYJ ienu. The February 1996 rwdemptlon w:u 

Complnt·obliCJttd m.an~1tonly rcdu:!'Nb!e prc !crud 

uctmtlu of J sut>s1~ry tn Dtumbt:r J99S 1nd proceed I 

irom .1 S7SO mlll•on hsuo~ ncr In Jo~cHJ.1'1' t996 of (•) s-400 

rruff.on p-rtnC1pl i I JTIOoU'I'Il o/ 6 8S~ thlrty- yur dcbcnwru, 

whtch H e pua blc b)' the hold•rt: thcreol '" 1""' ... ,. .. ,, {••) 
SlOO n \llhon P.fii\CIPII • mount of a_J~ fo., :y. ,ca r d•scount 

dtllt'ntutc,, w hiCh do not P•Y ush uuucu tor- tne firu 

,_cn~y yurs, (1.1t) S l66 rrhU,on P"•fiC•;>£1 :a.moun' ot 7,-t8~ 

twth·•·}CH debtn,uru 1nd (• ... ) S I SO m~fle04\ pnnctpJ.I 

.amount of 8 OSX t""o'tnty·yttr dtbenturu Su N ote 8 lor 

.a dc:Scrlpt•on o t tht m;al"i::!atofllr rcdct~~c prefer-re d 

sc:cur~ltu ' '"·'• d '" con.ncctfon wnh sc,ch r edcmptJoru 

., 
IJ 

!I 

!I 
I! .· 
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..;, e .. :rao,.~•n.art'~l' ol SS1 t11d/!OI\ """lJ ...._,~,~,.,.,; 

199) pru•:: ~J, •I ·"' c;"~ .. tCttOI't _,tn ::1\c ~c,....;.• - .. 

S900 mtlliOt\ of a JS!.. Cor'!wtf'tlbl• Ocbf' l'\tut e\ .an~ SL I 

m J10n of \VCt LC't\IOt .afl.d t\i~r-rutcC cc~ntu .. c:s -

u.:r..ao rc:uury lo' s ot Sol2 mtllton w;u reco,ru.:ed '" I 'r.,) 

•·"' connc:c~:l l'l -r: .. " t~• Sc-otctnb«t 1995 r• dc mpuO'\ o' t~ ~ 

8.7S% ConwtttlbiO O t bcnturct I J\cJ tht wrltc· Otf bt TVo'( 

of dcft rt t O 1 n .af\C rl'\1 COHJ r•l.ned tO 1U ltumcr twh 

cre dit ' 'rununt..l" addrtion.Ttmo Wu-ncr r~coxrua<lln 

u tnordii\Jty lon of $26 m.Jlio.n tn htllnnry 1996 II\ <o.., 

ncct10n wn.h the ndcmptton of the I'CI't\l!n'"l ouuu nd1ro' 

p()f'tM)ft of the 8 1 S% CQt'f'tt rubfc Debcr•~<ret. 

Z.·ro C.upou Hot•• 

Time w . ,-,,r·, :cro coupon I'IOtU C!o not p.ay ln:trc u 

u.ntd matu'"'Uf The :t. .. to covpon Ci<t..lunJt.&btt nocu C'u <: 

Ot n rnber 17, 10 ll He ••th~nce.able at 1nr t+me by Lh11 

"o4dcr• .nto an •ur•'Pll of ll I m~J,on th.at cl ol 

common HOCk ol Hubro. Inc. rHnbro .. ) u the na at 
7JOI llurc\ for ~tach S 1.000 pnn(,p.il J.mount ot notc1 

t u"bject to Time Warner '• rtcht t O p~f lf\ whole or'" p.art 

wr.). a ah tnuu d cf H.u.bfo COti'Vf' "'~f'l no<"'-Ttmt W.arr'lcr 

an clcet to re deem the notu any ume 1far Ocurnb~r 

17. 1997, .~;nd h~ders u .n --~•u co ..,, , . the notu 

ro du mcd prior lhtrCIO tn Ult "'" ' ol 0 cr .. ~l' or 
conuo! • .at the iu :ut pnu plvt .accrued ..ntcru t. Holdcr1 

alt.o can cltet to h..awe tilt not.cJ redu mc d J t the 1.111.1e 

~r1cc ptu1 ucn1t'd lnteru t ~ OeutT\!)ct 17. 1~97. 2002 

.and l001. t.vb!CC\ to T1mc \.Varner's ''lt'H to P•t '" -"ole 
or ~ p.~n ....,th Hubi"' COn\1'1"'\0n stodc. tnttif;ad of Qs~. T h e 

t qu•vl tcnt cof'lver"on puce of Hubro common lUX " H 

the ftrJt cha of rtt-dt!T\-ptJ:on h SS ... ~ I per ..Nrc, • nd .... ,u 
be ad,uucd thc rcJfttt ln proportton co d u n&•• •n l l'te 

.atuuc d or•t•no~ l r·u ut d1scount of cu h nott The 11 I 

mtllton shuu of H.ubro convncn noclc. o-1\C'd by T .,,.,, 

WH1\Ct C"an bt" y s:t d bt the Company • .at •t.s c lcctiol'l, u) 

utnfy iu cbf•CJ.t.~aru under s.u(.h noc• • or It' obl•rat•ont 

under <cru1n nund;atonfy ttdtetTUblc P' " '''""d u~u'' 
:•t1 of .a •ubltC'IV:r' (Noa 8} Unamoruad on&•ru.l 11u1t 

C:1sc0\.ll'lt Of1o tht zeto coupon cJtctu . .nsublc notcJ due 

lOll"" ' S I.OI O l)olloon l!ld $1.1<H b<ll10n >t Ocaml>cr 

)1.199S t nd 199~. r .. pcc~v,ly. 

The :cro CO\oljlO'\ COI"t'Crtibfc noetJ dlolt fun• 22. 'OJ) 

.arc COh"'tnlbh: Jt ;any t.lm• by the h.oldc n toto an • u •c:· 

&.at e o/ IS 7 mdl.cn Wrt-i otTlmc WJrncr C()t'l'\l'nQt'l t.:o.::\. 

u the rate ol 7.7S9 1h.arc• (or •.ach $1 ,000 pn.r.c.,uJ 

.a~c o1 ncncs Tunc \-V~rner u n ""'"' to t c c1u m lil• 

,, ........ .. .. 



~o:c• '"f t..mc- arttt "'""• ~~. fc;.;s ~ 1t:: "'01Ct n u~ • •ct:t co 

h a•c •*lc notes ,..dct-c J 0' 1r . .. . t t:J " t"'• t•t~: of a 

tnl t'!J t tt"' CC.ntrot :a: t!'l t uuc pr.:c ~ .. i .aC:Cn... t l! tll:trY U. 

Holder• Jlto can elect co ,_,.,. U'l:co t~o:u rccu~c.: u ~t 

•uuc pr•et plu\ ac<rut d •rncort u on J'.mc ll. 1Ci98. 1001 

' "d 2008. IU'btt:Ct co Time WjfMtr't nctu tD Plf"' WT'I:Oi t or 

tn par: ...,,th Trmt VIHner co~ u oclc 11ntu d o( ut\ 

Tht cqu.V'IJ.n: con.-crt..ot\ p,.cc of Twn<t \1'/j ~ft.cr c~ 

u oca.. .u tl'tc firu 4.uc ot redcmi):.ton ' ' S61 .w ptt '""'" 

1nd -til bt l~fUittd'VItrtaftcr fn proportJon co ch.vtt•• 

1n tht ACCrued Orrsln,al IU IJt d tiCOunl Of U th not• I' 

Unltn01"1JI' t d on,oNI lu u t d •s.c:oun; 0"\ ~. lt:!'O CCU)OI\ 

con•c~bfc nott1 d~o~t 201) .,q,s S l l9o th•, on .a~d .S I _.,.S 

bothOI\ :a t Occtmbt:r l I 199S .and I 99-' . retptctrwt~t 

TWE· Il..laCec:l ObUp.Uou_. 

Timt Wun tr 1 1"1d TWE e ntere d m:o .1 crcd1t .a&rtcmenc 

11'1 199-4 tlu: &Jlo<Nt Tri'T't W&rnu to ~rrow u~ t.o S•OO 

mill• on from TW£ th rou&h Sc ptembcf I~. 2000 

Ouuand•nr ~"I' from TVI£ oe .ar tntcr t n u 

UBOR plus fX per annvm. Time''V.~rner borrowed So4~ 

trulllon ln 199-4 under t1'1e cre d it J&rn mc nc.. and v u 1d the 

proceeds therefrom pdncipally t o repay ctruln ot •U 

nous It thetr m~rt.rTltf In add1h0f\, t ach Ttmc W ,arnc r 

,, 

G t h t r .al Pannu hu cuannttcd J pro f J U poroo.n o( ,, 

.appro-.lm".at cly S6 b•llton of TVVe·, c:l cbt and n erve d 

tnttresc tt Oc:umbtr ) I, 199S • . n more fully dt tcr•bed 

tn N ote 2 

tnc.,...t I:Jtp.na• a.nd M.ac u_n:tac• 

At Dnembtr' J l 199S T•me W~rn~r tud lntcr u t n" 
, ...... t' c:onu,acu to cur tfou.nt·n:tt ol •ntcrut .and 

rte<tlvt f.~;ed-ruts of intcre H on $ 2.6 billion notional 

amowr\C of 1ndcbte~l'lt1l, w t\lch r tiulte d in .appr-o-.•tNtt ly 

<4)" of Ttmt Wunt r'i undcrtyin& debt bt m & su~lttt 10 

Vlr ab c .nttre:n n tu (Note 11) 
lntcrcu c.xpc:ntc .an,ounttd t.o $877 million in 199S. 

S769 m•lhon in 19 94 1nd ~698 mifhon tn 199], inc:h~C:!•nt 

S28 m1lllon In 199S l nd S1l m 111ton in 1'9<4 which wu 

P1•d tO TV'IE m CON'Itttlon w 1th bOti"''W'tl"'ll vftclt:r Tfmf' 

\Vune f s 'So400 n·uU•on cr~d•t .az:rc~ment w•th TWE Tht" 

-t ·&f'lteJ a..-er"l,. .,..,~ •• c r-at « o.n T·mc Vla,,c ,.·s t.ou' 

l.!cbc ,,.,clvct•n& th• t tlcu of •ntt l'c:n ntc s...,ap contncn 

-u 7 9~ J f'+d 8 IX u Ot ct mbcr )I '''S 1~d 199~. 

rc•peccJ.,.elf 

Ant~vlt rc-pay"'f"'U ot ton&· tcrm clt bt for t~e f,.,t 

,~ ... ,.. t~o~bu•qurnt to O cetmbtr l f . 199S co"''" of SSOO 

,.,.,l,on C:~o~c "" t9'9S u td Sl l1 9 t11 •On clwt ,, 2000 

60 

5 .... :· r,.,.,, ,,.,., . .. : w~· t"• ,u .. • c~·~ ·e : ......... 

t c !c_,,! 0 .. :"' :., o• so-;o; - =.. ... o;i• a .. : 

0 ·•01'\ 11"1 I 'iii f t H " I t.3 ;r-c: :t •"' :ow~O ... C'• "'4 f"''"' • 

r~:u .an~ a ro co~o~pon c:or..-trt.)'t f'IO;u "U oJ«"' .,. • 

t"'- t ytHS in wh tCI'I t, e hOI~tf S of IUCn t:et:l( rt '." ''' 

C • trCIIt :h•1r r • C:••'"P: 0" O;tt Ont 

7 tNt OY.C TAX£5 

?f'VI (1'411 Or<'t..-.bf l ) f ( ...... I) , .. , ,.,, ... , 
DOIT"tlU( S (lOll s (711 

fore •&" :cs ll7 I< 

Tc~l s s •• 
Curr-e nt .a nd c cfcrrt d rncomt u • n (o • !>-f' '\t ,.":.~) 

prov•ded ue u follows• 

"-" ""*" O.C:•~ I ,............, 

f • Ccn1 

CYrrcnt"·• 

Otfcr..-~d·• 

For"'" 
CuNt nt'• 

Oe ftrrc-d 

St.at• &!'tc! Loul 

Current 

O.fcrrcd 

Tou t 

"'J 

•l 

( 101) 

I 

71 

(10) 
s ,,. 

\ " .. , 
(II) I I 

, ,_. h4 

(• I) ( I 

"' h 

(Ill (Iii 

~~~ \ l • l 

,,, .........,.,...tz....,. -fw• n ,,.. o of(1101 ......,. .. f" J 1--<+f 

......., .. u••.,., lth - ~ If' I Ur..,..,, ~cu ~., 

SJ .,..._ ~ ••tS t tt _..,.,. lt l4 ~Sf"~"' I ff I,._.,.., 

,...,.. """U't"'M " ..... ~ ...,.....,... •(~t"7'0rt.-..• ~ 

---~~~ ~ ~ •.cvr u ~'-'UMI' ~ .,.,... ... C.:.l ~~ ., 
11 ~"' IUJ ..., h ~ .. lftJ,..,_.., ,..,..~,............-·, ..... ~ ~"" ..,......._., -.. ............. """"" 

t11~tS10~ ...........,~- ' .. 1•.oc.-·~t.:.l 
~,~ .. .. ......... _._ 

OJ ........,,~ -~f ~~ e/ 1101 _,_ ... I U J 11' -'-" 
,.,.u .. ,ll.....,. .. '"J 

Tht d tU'c r•nut b• cw•tn rnco,t t u •u eapccud ' ' 

\ht US ft"d t>tll tutut.Of" r '"to"'• u ' ra te 1nd l.l'II O.,., t 

; Hu prcv•dod .are .at u t forttt below Tht" t c l.at.tOI"I\ hlp 

C.Ct-•un lt'I-Cc>mc H f04'c rncomt U a:C\ 1.nd tncomt u • 

• -.gen u '' mou a Ht ctt:d b1 t.ht •monh.atu)n o f coo~ ... 

and ccrutn cu~er f! n.ant•aJ \U!cm ent ••pe-n'•' thu art 

f'!Ot df'1ucc,ble for •ncome n • CJurpo••t 1nd bt 1 S 70 

n\io.•Oft t:hU£t ,, 19tJ co .ad1u-\: tl\ t deferred 1ncomt u .. 

fJJbtltty for the 1ncrcuc '"th e US ftdcral t!.Jtutory r .a~c 

from HXc.o lS". t n.ICtf-4tntc a- ch.u p• a' 



T.• ... c s on tncome ~~U.S 

f.e-=. t: rlf ~:.:uutory rate 

$ :;1a .an.:: loul D Xe.t,tltt 

Nondeduct1bl4 soodwill 

Other nondeducttblt ~•,pcnsu 

Crur-zt c.o intrc-uc de ferred tu 

IJl~llhty for- lncrusc rn U )( n te 

iore•an l.n:::omc Q.l(~.a.t 

differen t ntt:s. net of U.S. 
lortJin a.x crcd•u 

O thc:r 

I I 

ICI) 

10 

(IJ 
Toe: I s lla 

,.,, 

ll 

Jj 

" 10 

s ·~ 

s l' 
ll 

" II 

10 

I I 

• 
S HI 

S•z nift.ant com.poncnu o~~ V'/Jm er·s nt~ dt lcrrc-d 

U J( h~btlttic~ ar~ as follows: 

A.utts a;:qutrtd In buJl.nt..u 

combtnJoon~ 

OeprecbUon and ~moruudon 

UnrcJ!•:c-d .a.pp rcd auon or ce ru :n 

m.ari(c~blt: l CCUr itiu 

Other 

Ocfer-red t.U Habllithu 

Tu cu ry1o tw1rds 

Accno~.cd h.at:llht•U 

Rcce, ... aQtc .a llo 'tl'l'lnc~es 

.and r eturn r-c..sc r-wcs 

0~1'\er 

Dcf~rred ux U \CU 

, ... 
s Ul l s l.276 

81 

190 

196 

llS 

61 , 

) ,4-4 , 

211 l OO 

10! 76 

l.o4) 7• • 

$ M lO S l.700 

U.S inco me and forcitn w1~hhofd•n ,g uus ''U'*'C no t 

t><ttl'l rtcordcd on _ptrm.aJ\« tHly n·•n..-c'1:td c1rn•n1' of 

fott''tn subsid~.ar•ti •ur·~uinl a,.prox•mately 5760 

mtll,on ;n Otumbt:r J I. 199S O ct erml.t\,J,tJOn ot t.~t 

amoun~ of unrecotnlte.d dtfcrrc:d U.S. tnc omc u x llab•hry 

- •tn respect to hiCh u rnanz:s h no: pncd c"lblt If u:ch 

urn.n:~ an~ r t pJtn u ed. addi(IOtUI U.S tncome and 

iote•l." w •th"-oldm& u cu .au : 1oblurw.atly e~~opec-ud to be 

ottu·t '".Jr ;hC' atcompanytnl (orell n u " cr c d1u 
US fcdcr.al Ulf. u rry(orwards Jt Otetmbtt ll , 199S 

t OMt'l.:t:C of S328 mu!,on of ntt oper"ltin& IO , ai. SIS1 

M''•llton of ln.,.utmt'nt u , c;rrdlu and SJO mtfhon of 

.Jhtr"n'~' .. ' m.n.mum U'- crt:d•u The ut.ko llon of cerutn 

ut ryforwo~rd' h n;b:ccc to llmfu tlons undtr US fcdtnl 

m~;:»mc u ... liw~ Except for t he alarnJ U"'C m•n•mum ux 

trcd•u wh•<h tto not c.tpin , tht ot~tr U S fcC:trJI t~x 

!I 
j! 

I 
II ,, 

1: 
I 

!j ,, 
,, 

!l 
II 
I 

il 
H 
,. .. .. 

" 

Il l 

:JtrV"t)I'"Wa'~S t''li.P•t t' •n "'1 1('."1( lM:;,t.i~"!J .U to· , ... t 

•~"~COMe !l• ,.~po.rt•~'! p~o~rpou 1 

1..._, 

1991 

1998 

1999 

2000 

Th~~•lur up :o 1008 

,. 
) I< 

s Jll 

8. IWLUIDATORJl.Y REDEI:MI\BLE 

rREFERREll SECURITIES 

~"'' t')'O f•! 
bVt tu 

I 'I 

ll 

•• 
S IS l 

In Autust 199S. liunc Warner tu u t d .1.pprox1m.u• lt 12 I 

mUL.on Compt~nr-obl•ptt"d nu.ndu onlf rcdu mabft pre · 

fc i'rcd ttCUfltle S of I whollr·ownt d subt ldllry rPER.CS .. ) 
for au rcp tc arou pro< u ds of Sl 74 m~Uion The 1o lc 

uuu of the \ ubs.adiHy that h tht obh&or on tht PER.CS 

.ar~ Sl 8S mtiJJOf'l pnncip-.~1 4.moun~ o f ... ~ t ubord•n.attd 

no\tS of Time W arne r d11c Decem be r ll. 199 7. 

~umululve C.i1h dnuabyuons arc p;aya_blt on the P:ACS 

lt an annu1l n t-e of -4X The P(P.CS arc tN;ndu onry 

red«cl'Nb~~t on O rum.bu ll. 1997./or an amount pet 

P£RCS cqu..al co t h if lc:sur of S S<4.41, a n.d the: ~n.~r\.c: 

tq fuc of 1 shar• of common n od e o f H.as~,.o on 

December ; 7. 1997, p.i(lblt tn c.:u h or. Jt nme Warne I' 1 

option. H.Hb,..o common Hot lt. Time Wu"•' h.u tile t asht 

to red eem th t PER.CS Jt Jny temo pnor to Oe:ccm~tr lJ. 

1997. >t ' " Jmo""' P" PE P.CS oq"~'1 to l s-4 .~ 1 (or on 
uru•n 1,,.,.utc d c'rcvmsu..nctl the ltntr of such .atnOI.ItH 

and tht m..ark•t Vi~u~ of i alurc of Hu bro cotnmon stOcl( 

Jt the ume of t C'dc mpuol'l) plus JCCtllcd and u l\pJ•d 

d•nr•but•on s th ereon and J decl•ntnJ premuo~m, p.af1blt 1n 

c.u h or,.uT,mcW:arncr's opliOti, Hu bto cott\IT\On uoc.:.:C. 
In Otcc mbe r t99S. Time Wuntt lJJ.utd .1ppro:.r.t. 

ma:~y ll rn•liJ>On Comp1nr-1:tb~'('l ttd nurtC's:or.ly 

r•du nu b!c preferred u..-untft\ ol a whollr ·o-nt d sub· 

Ud:~ry f'Prct~rrC"d ln;n Se curiuc .-; for 1Qf'Y'CU C lf'OU 

pro<ccds of SS1S mdhon. Tt'lt sole u scu o f tht t-ub1•diu y 

thu Is the obJ,tor on c.hc p,_fcucd Trun 1t"cvrttl~l a"' 

S S92 m1111on prtr.c•pJt Jmovnc ot 8 7/8~ •ubord''"''"4 

dc bcntut•' of T1mc \>V..,.-n•r due Ocumbfr ) I, lOH 

Cutnufatl'f'~ ( i\,\ du:r·bvtiOI'U Jrt paytblc on the 

Prcferr t d Truu Sc(urltlci '~ .tn l nt'IU.ll ntc of 8 un C.ash 

d••tribvt•ot\i m1y b~: deferred u th e etculon of T•m~ 

\Varner for J !'\)' p cr-.od not c-.cc • dm& 10 (01'U.Cutr-c 

quaru.r• The Pn:ht rred Tt\11t hc~o~ru•el U« nundUonty 

rrdu m• blt fo• '"'' on Occr"'~'' J l. 20l$. '"~ T1m c 



··• " C" I"U :~ ~ • 1·:. :.;t rc::~c- :..."'• .... , ., .. , .: ;, ..,,: 

u . cs .... . ... :>-t : · .r: ~rt.. 0 " 0" ~·ar O t t t ""'"ttr ) I 

1 " J ")r '" O\ t'l r Ct t :.a•n C:if'tuMHI"C tt 0\ U <. UC J~ J 

, .. .JtJI'lt per Prt fcrrt d Trvu Sc:.o~r •!.J c : .. a• ::: S!S ' '" ' 
a ::r,. c~ afld \.1-"P'-•d c: ,~'!flbvtlon • tt·c~co"' 

f tm t W1.rncr ti U Ct i'U tn otJI!JHIOt'IS rtiJ tlr'll tO the 

PtR.CS and eke p,.ferred Trust Sccuru•u wt'ucft .amount 
t" J lull t nd uncoru:'•-aOI"'li1 r uanncy of u ch hlf>hdtuy't 

o)''IHIOnt with ru;.cct thctt:o 

0 CAPITAL STOCK 

Tf\ t ouuunct'nJ u;uut u oc-. ot T•m t Narf'lcr .u 
Octtm:>c r ) I, 199S c:otunted cl 29 7 rn.Uon W t t \ ol 

pttft"rtd uoc~ • nd )87.7 mllliOI\ t h.aru of common 

\!~(\( (ntt o~ 4S 7 mtll,on •turu ol common noc\ •n 

t • t uury. It co wftith 4 ) 7 mdloon ""'" held or tht l .n\t 
v:, ner Gcntrtl Pt rt.nt "j At January ) I. l~t£ intludinl 

utll bro\ter1cc houtt chn hold • l ht rcl of T•mt VIHnt r 

common noc\t u a nt dureholdt r but ea:clvdu"' tht 

r~-.;mbtr ol •hucholdtrt whost shuu art bt nclicla11y 

ht ld by svch bro\ter1zc hou ses. thert ... ,,, apptO~~tlmutly 

1S.OOO ho,dtrs or nto.rd ornmeWuntr common uoc~ 

Ourfn' 199S T1:ne Wuntr n sucd J j)~rodm.utlt 

19 ] million sharu of c:on•t n lblt preferred ItO(~ •n 
c:oru"'ttC•on W'lth tht I;TOCHUfTo1ohtb.a Tr-a:-u ac.tion Jr:! 

•:l tee;~.,; I •C•ons ol K3LCOM 1nd SummH. af\d U\ Ja"'ut ry 
J996.TtmtWJrnt r iu u cd ) n )dd, ttor al6 S m1lhon \huu 

0 1 c.on .. cr..!:JJt prc1tr-re~ uodc. In tonl"'tet•on .. th aa 
a:~w•l1ton of CVI J "t~ rcbaC c:om)lnats Se t for:h below 

' ' .a sumtnuy of the printlpt l ttrm s of Ttmt V'lt rncr s 

ouu u nd1n& inutl of prefr rrtd \:.oc" __ ... 
......... 

C...... I ... ...... '-~ 
,..,..., 

"'""' ...... ""'"'"" 
.._.._ 

Onl.r?M'I {,..,....&, ~c.-- ""'' ""'' 
Strtt\ 8 Preferred Stock .. At arry Utn4 

Stt«ts C Pr• ft.rr«d Sto<k I I " 111191 S/1100 

S.n t\ 0 P·relcrr-e-d S:.ock 110 lH 71~91 7/l/00 

Strlts G Prt lerrcd S:o(\c. " IH 11,, """' Str'" H Prctcrnd S:.o<< 1.1 )7 "~ , ,,1 

Sc-rtts I Prcfcned S:ocit 10 I H 1011111 IOIV'1 

Snaru ouua.nd•nJ 
u Occt"mbt r )I lSi) lf1 601 

Sc r.u [ PrdtrTt d S.:.:»c:~ 

nsvcC:S •n Janutry tS9~ l . l ,. 114.1"01 114/01 

Sc t•e\ f Pttfcrnd S:oclc 

~~ 11'1 J .tnusryl99~ l ! " lf4f00 l f410 1 

toul \h.Ht~ ouuund'n' 
H J 1nvlfy J I. 1996 HI 1•. 

~ ~ 
li 
I! 
'I 
!· 

I I 

f: :- :•t-c e 1 ) c 1"1U 3 >t c1t .. "t! S~ 3 1 ' I) 'e ·:.• 

t~ 1 ..... . ;a:iOI'I pt t ft •t r ol St• \ pc , . l ' t t ~t ' 

con•er~ ) c (l) t "' . u :~c f':O'dc r t"'~•~• .. , t o r ca •t' • 

a.,n .. J : , . ~tl'.d ~~-- · ~o s ... H p e-r '"u' • r;.c ~r ·r "' - ' 
199.5 , ... ~ S9 13 ~t( \"\.ttt pr•or 0\t rc:o. {.,.) don rto: 

1tntf1:,, cl'l:•dt the holdt r U\f r t of to wQ(t . uCC'~t 

ccru+r'l l•m att 4 Clr(umtuncu , a.nd \j) u rcCtt"ftlbft: 

- nO:e cr .n p .an . bt T,t1'\t Vlamtr and the holdtrt therco t 

In c•cha"le for cHh or •h i re\ ol .any cl.l-U or ,.,,, , of 

p~o~!IIICfy·tr-.a~~d' Tantt Wtmtt stO<k. .at T~ Wl!Ttcr ! 

O~UOI'\ c;;-.uJ 11\ t'llt.l t co tht l.quldJtj.on v''"'' ol \he: St f•C\ a 
Prt!ctu1 Scoc'-. l)l~o~• .a prcm..un ot lr. ot hqU'CU':JOI"' ..,. " ' 

'or ta:"' year'~'' M.a1 ) I 199S co tht r t d' t m;>t;Ofl. c:.t:e 

Tf'c l)f"•.nc pal U Nnl o f u ch u t 1t\ of (t)l"-.c f':l ~ ' t 

prdt rrt d u.oc1.- •Uut d •n lt9S and 14f96 (the Stt•t ' C 

Prcftrtc t: Stoc'. t.ht S• r·u 0 Pttlt rrcd Stock. t:'l-t ~~ ~•• 
E Prtlen e d Sro. , ch t s., .• , r Prtft , t d ~toc k thc S•nn 
G Pttfuttd S1ock. lhe $er1f\ H Prt ferrcd StoC:.. and lt\c­

St ne\ I Pre icrrotC: Stock. '-"d colle etr""ft)'. t fte "'Cotwtt"t.!:.lc 

Prclerrc d S::)c"-- ) .art •.mdu tt'l nt tur e unlut ctl\t,......IH 

noted below h c.h &h.are of ConYCrublt ?rtferrtd S:oclo 

(I) 11 entitled to ~ llquldt uon prtftrtnct' of S IOO ~r 

•Nrc. (lj t J trnmt dtUctt C:)lht rtit>le lllto l 081&-• W ru 
otT .me Vlarf'lcr common u oc\c. u 1 conwertlon pncc of 

S<4 8 per , .,2-,.e ("'ued on •-u ltqv td Jt ,n valu• ). e a t tt;3t tru.t 

&Mru of tht Scn t t H Preferred Stoct( arc c-cner'1tlt n.ot 
c-~,.. ... s c a.snCJJ S~tpttem~tr S. l OOO. (1) t ntnJu t~ 

holder thereof (•) to rcn••• lor .a ftNt , -,u r p• no:t fron 

t"te ~l:.t c ! t U'"'l"'c.t (or 1 ' ·•t ttl' pcr•od ~:" r'U ;>c:C.: 
to the Sc r tct C t f'ld Str•U E Pttft rrtd Stock) an annu.a1 

dtvtdt r.O ptr do.lrt cqu; l lO tt\c cttucr of Sl n l i'ICS an 
unount c qu1J to lht d•••~tnd• p .atd on the l&ml' '\1'./Jr-ntt 

common uot k onto wl'uct't u ch tNrt m 1y b• con .. t rtcd 

and (tt) to ti\c c11.ttnt th.at &n y of l uth ' "'J'" of ~rt-f•r·rcd 
u ock rttn.~ •l'l ouau nd•nJ u the e nd of 0\e penod 1:'1 

-h~ch :h e m.ntmum $) 7S p et •h art d, .. ,dcnd h to be 

p.ald. the holden t.htrufttr will rccti• e d•"'tdt nC \ t qt,u l 

to ttlc e.,,~::t "'C' :>~ ld Ol\ "'"'•'' ' otT.mt \VJrncr common 
uoc~ mut;,pl•td bt the nt.~!'T\btr of 1h..aru un.;; - h•th thett 

s~uru ot preferred u ock ~'' COfwtrublt and (o4) u:ce;~ 

lor tfl:~ Stt•c\ H. Prefcrttd Stock • ntch •t ,c, cl'lllft no:. 

tt'I C ·:.~tC to -..o:c. t nt•t!u t i"lt noldtr t.ht rt of to -..o:c wt~'t 

the C:tfftn'IO" ~:.:ndtoh1cn on 111 m au cn on ... !\.:h the 

CotnJT:l:)n 1::.«.~~:dttt .arc cnt•dt d to 'V'O:t. a"\C t .at'-. 

Wrt :;.( , .. : -. C Ofh Crt bolt Pt t fcrr cd Stoclc. ' ' cnm.Jt d co 

two votu e n ll"'f •vc., mu ur 
T1mc \V.am tr ru• 'ht ' •J hl 'o t • ctun&• • teh ,,,, .. , 

of Co., •crub " Pttlefl' t d Stoc\c fo r T+mcWuncr commo" 

u oc,!r; )( tht Ulttd co n"'' ''on pr+ct H .any ' 'm t on 
or lfter r.hc rcsp• ct.-.c c•dun&c CUtt Tl"t Stfl tS C 

I I M I ... • & '!lo II A 



~~,., .. ,.,.: Scoc, •• c-.c:Uf'IJU:.lt br :h• no:dcr occ•"-"•n& 

.ar!r"' ~t th•rd yu1 lrom '" d.nc of • U~Jnu .and bt T•rn t 
•· .. ,~,.,, .a':cr the fo~r-JI 1c.ar .a ~ tl'loc 1:.Jtc~ con• en o., 

D .. :~ p1u1 J c ccl.tw,, prcm.ur.• '" ''"" lou~ .an~ i .. , .anc 

"~ prc on.uM t.hcru!tcr In ..aC:c•oon T ltnc 'V'J.a·ncr tus t"'t 

'''": to redeem u ch ltr•ts of Con..,.crt~btt Prt-fcrrt d 

St::~CI.;.. •" • holt or "" p.ltC. let c.u.h ' ' the hqu1d.at;on oqluc 
pll.ll l .acc:Ncd ~r.,.IScncH. n .sny um c on or .l!tt r the 

U~i)CCti•C rt' cftr.'\j:J~0-1' datt 

Pursut l\t to ,.,narchotdcr r•&hu pl.an • dopttd •n 

Ju•ullf 1994. lime WJtfttr d•att•butcd o ne ''Jht pe r 
common u,,~ .. , ... thch currtndy bt COIT'U e..ocrcJu .blt tn 

ccr~Jn c .... nu 4n•:.l..,,nl the .a.tqu ltttJo t'l of I S~ or more 

o( the then ov: u:..nCII.n& common uock o fT,m c \'/.arncr. 

Upon tht occurre nce of 1uch an e ven t. u ch n Jtlt cnutlu 

•ts hofdtt co put"(!\uc lor S I SO the e-conomic cqurvJ tcnc 

of common noc" or T1mt W J rnc r, o r In ecru in carcum· 

n .anccs. ol tho nquttor, WOr1h c-•cc .u much an 

connteoon wfth tilt pl.sn, <4 million ahJrt~ of prc it rrc d 

u oc.k wert rescr•td. Tht n ahu ••~rc on J.al\,ary lO, 
200~ In conncclion with the TBS T.,nu ttlo n. Tlmo 

W v n cr t~xpttu to 1mcnd the 11\a.r• holdcr fllt\t-l plan 

pr•nc•p&lly tO chanac the b~~h fo r detcrm ln,nz If 1n 

atqUIJU,on of IS~ or mort of Time \V~rncr r ommon 

uoc ~ h>1 occurred to • fully.dlluttd b>111 
II\ t'99l. T~mt \VJ rnt r r t dttrncd or cxct'~"&•C.: S6 .c 

btlllon ol Strl ts C and Strfel 0 pre ferred u oc.lt (""old 

Scr1tl C Jnd Scrtu 0 pre ferred uoc~t•) Uut - ere tu ut d '" r."'. W.arncr·s 1989 uc;uist UOn of WCI. The ush 
r t Ct mpuon ol t."' t old Scr.u 0 pr c lt rrcd uoc.k wu 
ftn Jnetd prtnCipl flt bt the proued\ from ch t t\ St.I.Jncc 

of lont ·tc·rm not t\ Jnd Cllcbcnt urc$ The o'e s .... ,u C 

pre ferre d n ock _,, • • chl n&cd for Cht S 7SX 

Con"trt~bft Oc bcnt...,rct. 

At Ocumbtr ) I, 199S. T1me Warner lud reur ..-.d 

171 6 tnalkon du.ru of common uot~ for tht" co""""'"on 
or IU c~vcru!>lt Prcft tttd Stock, -:ero coupon COn· 

-.cr-t~blt nott1 a.r.!J otncr con•t rvbft" secunt u , .1nd lor 

th e eacr<..lt of OU'"..a ;.an~ont o.,.oon' t o purctu1t •1'\VCl of 

common n otlt. CA.tlud•n' lS 1 nulhon 1.hare1 rcfa:ed co 

til t 8 7~~ Con•trtJbit Oe:Jcncur .. wh•th -uc r t C:u m t d 

•n f tbruu y I .,U, {Note 6) 

10 . STOCK OPT ION PLA!IIS 

O pttOM to purchau Ttm«Wa.rnc.r common u oc k undtt 

... .ar ,ou ' u oc" opt•on plat'\$ h•ve bt con l ''"'ud to 
em plo ru• o f Time \Varner and TWE .u. o r ~n u uru o f. 

1: 

I· 
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;I ,, 
:I 
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I 
I 
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!I 
ji ,, 
., 
,, 

!J 
I' 
II ,. 
II ,, 
I( 
t: 
' ·' 

Bl 

fJ r tnlrS..u • a•uc 1: :."" • d' :t of ' ' '"t G,.,,, t 

o~:~ons ~c ~Ot'f':ot t •r ·:.u blt O•cr .a :"''•• ·ret"' · •• 
_,t. •C'd a ~'":: c -.;:)• ""c : r '\ , ... ,. , f•o"""' ,..,, ere o• , . , . 
A 1\.JIT'~l .. y o! s:o: , o;a:.c , .~; ::.-. + !)' \,jn::c · a ; ~ • 

.u !o lfo ws 

(... · , . ........... ' . 
.t~· , . ~ . 

B.ah.ncc t:.Janua ry I l f ii n411 s .. ' 
GnM.-2 }~· J ••• 

Ext rtntd (Ill II I • 

UAC.Uod 11'71 11 • ' 
a.l>ncc >: Oocovnb•r 11 . 1 99S 716" s , .... ' 
~J·.~ ltf.S ,.,, 
En rc_iu blc ",., " 104 

A...,aJbb4c (Ot" tut:urt l ' l '\tl 1JI• .... , 
for opoon1 uct~1Ud by crnploy•u of T\'Yt T •'TI« 

Warne r h rcimburu:! for the , mount by which tt-1 11! 

m.arktt VJfuc of Ttmt W.arncr cofT\mon UO<k on the 

tKtrCist d.Ut C'XCI'tdl tht t:J(•r<IU prfet, Or tht i t'U t t r' 

o( tht e•crc11t price or Sl7,75 (or optlont &~"'~"'"' pt!OI" 
to the TWE upiu hu tlon on Junt lO, 1991 Tht rt .... ,,, 

18.S m.lhc n opttOM l't t ld bt cmpfoyus of TYIE H 

Occc:mbtr ) I. · ~9S. ll 8 IT\IfiiO" or which ..... , , , n t tCt\ 

abl~. Thcr~ --cr t I J ,.,1ll•on optiOn I t • trC-t lld '" ''' " 
.and <4,8 m•lfton optiOI't l t•C"rcil t d 1n 1991, " pfiCU 

nn&tnz frc~n SS·S l & ptr tlurc In u ch yu r 

II. RENI:nT P LA.-.:5 

Ta:nc W :unt r ar.d 'U t ... :n.~ur,ts l\.l•c d• f•n t cf e.tncfl: ' ' II\ 
laon pUns co•cnn1 ... ~u.a.nw'lt 111 domctt~e: C'tnpf07t U 

Pt .tu..on ~ct:., arc t..ucd on formubt UUt ' " f'tcet t"' • 
emP'o7-t"' Tf.11'1 o f " "'' " tnd tompc_.c\Uti'Qft f..-t h 

d~o:N\a "'""' " CI'"IP'ortnc:tu pcnod Ou• trfy\n' p.!an 1 ' ' ' 

fu.ndcd ..n JC<ordJntc """'c.h zo.tmmcnt ptM on li'd 

Yl:::ocnc cu recubuons Pt.n J ntU arc l~u:rd '" t~v,ty 

a- d f. ~;:cd t.nComc 1t cvnt..u 

Pt nsion t•pt.n\C •ndvdcd tl'tt'lollo-'t'l& 

""'~~,, ,,........, , ... ,.,. '., 
~e cou l l~ l I ' s ll 

lntc ren cost Sl 10 • I 
Attu.aJ return o n pl1n J!\tU )117) ill jill 

Ntt l mot'liUtton .11\d dt 1t rn l " (• IJ 10 

Tou l ,. s H < )I 

''"" ' w .. . .... 



J.,~1"""Ht II. ~ 

A:.:t.~nullat! b-v\e': 

o ol! p t•o., (89% "estt d) 

! ""ec: o t f1.1uJrc 1..alary incre au: 

?rooc ::t~ l>cncfl: Dl>l•t>tlon 

Ptan J . .ucu ~ : faJr ""'.h.ht 

Protc cu d bc nc fi: obl•J.aUCn 

1n tA(tU of plan U \IU 

Ur4JT~or.ned ~nuarbllouc1 

u ... moron d ;>4.• cJw>su 
Otncr 

IIIJ '" ' 

1 ... s H• 
I ll Ill 

7 I I Sl& 
... , <U 

(II) (I I) ,, ., 
(7l 

1101 Ill 

s (7) s 

The fotto-in& usumpt1ons ...,. , . v st-d tn acu~unt..nl 

for pcns~on pWts· 

lftJ f tl 4 l ffJ 

\Ve•&tated ~.-cnt• 

c:ucount n t c 7.llX U!l: 7.!!: 

Rct'-!rn On plo~n U ICU "' t::: t X 

FUte of tncrt.a.lt tn 

c.om;»cf'J.u tJon '" u: n; 

Emp.lore cs oJ Time Wam t r's ope n tloru '" forc11" 

courancs pJrtic.ipuc to V<~ryi,, dt J.r«tu 1.1\ local pe nsion 

pJ.an1 - h•ch In th e Jg rtptt arc not I.IJ"•r..an:.. 

T1n,t W .a m • r .also hu .an t m ?foye c stO<l o-ntti~•P 

pt.an. ~OI(k) s.avl.n&• pb.ns and ottu:r s..aw•n&' and profit 

l h-""'1 pl.an•~ u t.o ...,h.lt.h th e c•pcnlt amO\Or'IU d to SS I 

m•ffion 1.n 199S. SSI ,.,.u,on in 199-4 a..nd S-4 6 m•tl•on '" 

199) Con,n bt.WOM &0 the --40 1(" ) and o;t~er U•l" l ' p l.e n• 

.a r~ D.ne c.1 upon J perte t\t.&&c ol the c mpiOJtcs' eteu cd 

contt~buuons Contnbut•ons to the c m.ployc t l!OC.k o- n· 

cnh!~ and profi: W nn& pbns u c l '"nenlty dt tt rm.nt el 

Of rn..a~t~,•mt:nt .&1\d 1ppro"'cd by the b o .ard of ~~r ecto" 

o t the partJCtpU~& companies. 

1 2 . FINANCIJU. IN S TROME!IIT S 

The urrytn& value ol Tim e W,arner's fin..anctJJ tnstrumcnu 

.e;-t1rO •ttn.Ucl b lr vJiwe e • U Pl for d,fterenc u w•th 

re1p-cet to font ·t• rm f•• • d·n.tt debt •~d rcl.u cd tn&c te lt 

na ' """1P con;ncu a.nd ctr-ul.n drlf"crt"n ct• rdaud to cost 

m t :J'\od ~n•cu:menu &nd CKht.r f.n.an.c.•.tl tl\ l tr1.1mtnu 

.-,tuch arc not sl&nlficanL Th e f1lr v~lut of financu l tn uru· 

,,... _. .,~, 1uCh H tort( •te rm deb' and '""'••tm.nu u t•"•'~ 

.a ; Cc:t rm•n.t:d by rC"ft rcncc to m &r'-4t v.a tt~u '" "''''"& 
lrom :rJdtl\f o.n J NtJOn al stcuntttl ""' " "'" '' or tn an 
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O•tf·t " • ·cown cer M.er,c~ In cues • !"•'• c;~o~o:ed ~ • · ·•· 

~r•cu art "0t • q c_.,,, a,;Ch u f o r G• rt.,att"t t:nH~c · o~l 

•'"'l! t.rn'1-Cn:.a. ' ' r ~t!wt s bau d o f\ c u .mu e • ullnC ;,· ue'"t 

~ .~ c' o~.,.e r ,, ... 1:. ~- t eChn.c;vcs 

IJ:at•r•• t Jl• t • tl.i_• k M.an..ac-m • a l 

ll'ltc rcs: nit t"'"'J j) COf"'tntu a,.e u u d to ~ ~.uu , . .,, ~'0· 

oor.•e" cf tou t Ce!l: W t 11 su~ect t o "''n.Jbtc a.n4 ft • ed 

lntt ru t n tu V" dtr tint ~ H f"l~~ swap contrut l t"e 

Company ttth cr al '"«' ; o p.ay .an 1mounc c-c;v a! t.:» .a 

s~v'"~d 1\o.etln• ·n a ' ' tnt nc1t u.mt • a notJONI pn.rc ;>~ I 

amount. .a l'td to rcce ' ' 1n ru urn an J tnount fl; t.t .ll :o :. 

•;.c cttieC' f•atd·n a ot tnu rc u umt \ the u mt no1•0I'I.II 

prtt'ICtp ~o i Jrnovnt nr. '"*'• "er u , to t"CCc ,.,e .e flon l.na·nu 

amou:nc .e nd tO p1y 1 fiat~·nt« .amout\L The no~o,. a l 

&t!'\Cklnu o l the contn cu arc not c -ch.&nrcd N o o~et 

c u h pq mc nu a.rc rm dt unlt u the contr.act u ltrm. 

nu c d ~lr,Or to tn.:IIIUntt .•n wh,ch c.IJ t the amovnt patd or 

r• et·••c:d fn scnle mc.n t ' ' CIUbLlo ... t d by l ( rt't m c n : u tht 

u,....e of t~rmtn.J tJOn, and uua ny t • ;Jrtun u the net 

pt t scm V<~Jue. H c.urrcnc nttl o flntert sc, of tne rtm.a~n•nl 

o blfQ.ttons t o t"k<h.an&• payme.flu unde r the cerm' of'"'" 

con~nct. fm c re st n:c- s-JP COI"'&ntu "''" c ntt!rtd tn:o 

• ttJ\ 1 num~ct of m.azor (,nJnc' d ttu u t vuons &n. on~ct :o 

m•ntrTUit' crc dtt nt!.. 

The net unounu p• ld or p.1y.abft , or rc u,.....d Ol" 

t e(Ctq~'•· t,._rou&h t.t.e ~nd of tl'le .account•n& p«n od ue 

•ncfwdcd .n •"'~ttnru •• ;,ttnu Bcc..l\n t tncercu n t t •-o~p 

contraco arw u'ed : o rnod•ly dse m t er.u c:.h..ancu rntttl 

of Tomo W~tncr ·t ouu und1n' debt from • f•n d 10 1 

tto.a:.r:: ·nl e bul1 o r. • ·c• "'"'· unru lru d P '" ' Ot lou u 

o" •fl't~r .. ,t nc ~ '""""' cont.ncu :ar·e not rcc:opu d ... 

•"~COme uNu \ th t contr.ecu .Itt t• rm•l\ltcd prior to tht •' 

m.u vrtr-, G .a1r \ or lou t• on any contr JCu tt rrn•tu ted 

«-&rlf are defnr • d .a.nd amoro: t d to lnt:omt ~r t he 

reno~ !"i " I ... .., , .,,c ll!e of cne te ""u'lll• d <OI'ltnc:s 

At O•c~,..,btr ) I, 199S. T•me Wun e r h.J~ t~:trtH 

rue ,_ ;;t concncu to p1y 11ou inc·n tt t of •nter u t 

(••tnlt ••• ·montJ\ ll80R n t t of S 9 X) and rece•• c 

f1at d•ntt1 o f lntcrc s;. (.-...n ee n:c of S 4X) on S2 & 

bttt.on r~ot•onal am o unt o f tndc btcdl\cu , ..,.h,cf\ rcs.,tcc~ 

•n ..erpro amu&cly 4 )~ of Ttmt W arner·, V"d• rl'f'" t ~t b\ 

b t 'l'\' u;b,ut 10 ••tubl• lntft' t u t " " ' Tt•or "ot U"' ' 

Jmoun& of o~o~uu.,, - , consracu by 'fC" o f m..n urltf .lt 

Oeumbtr Jl . ' ''H ·• u folio-s. 1996 S l OO m,ll•OI' 

1998- $700 m•llo on. 19~9- S I.l bolloon •nd 1000 S•OO 

f"'"'' H .., At O eumbf't) I. 1 9•~.T1me \V.erncr fu ·f tn't' f' \t 

rue ,_,~ co.,u..ac: ~ o""' $1' tt,n,on nouo,.. .ef .amo .. 

•ftl!4b'c ~n• •• 

,, ., .. ....... "' 



~.aud Ot'l :..-;.e lc..,el o; •naru: n~u pr't't1 .,., a: 

:)c :c-~tr ll.l99!, :.he fat! <qlu t oiT m c\V.arntt s r - • d· 

,. ,., ec~t c.a: u ::cl! •:s ur--rnJ ..,., .:e '::f S407 rn. •01" and 

.: - -aw·c: 1\.a•c cou 59 m•llton co :._,., n Ht tnc rco..Jt ed 

,, arcH rue ,wap contncu, ..,hlch combined h du 

eqo~ t .,a ltnt of ll\ unru li: t d lou ol $ 416 m•ll!on 6.utd on 

Ttmt \-V.arner's fiu d-·nHt deetH ancs rct1tt4 tnteru ; r .att 

\wlp contncu ouu~nd•nt Jt Otetmbcr J I , 199S. t ath 

2S bu ls point !1\crcaJt or de cr;cut In tht lt•tl o l inttteu 

r>tn pr.,.uu., >t O<t•~r ll . I"S ...,..ld ro1vlt tn a 

net rcductlon or lncrUJt in tht comb•nt d "'"rn .lrztd lou 

of approlllrmct:lt SI8S mlllfon. ruptct•..,tly, lnclud1n1 

ru=ttt&Yt e:osu ~ s.a"""lS of S I 6 rrw.D..ot\ to lltfm!ft.ltt 

tl'l t rclJttd lno;_er-t n n t c f"""'l~ contnru lbt.td on tl\t 

lt•cl o f lnttr•U nttl prcV)IIint a t O cumbcr )I. 1994, 

U'\ t fs•r va.lue of Time W am er '1 (~.~:cd·n:c ( cbt wu SS72 

m.•llton leu Wn f".J ar-ryin& ~Juc a.nd t t would h.&Yt 

cost Sll6 mlnren to rc.rm•m t c •u lntcrtu r1a \Wlp 

contra c-u . whlch combin«d wu the • q"'lw-J it nt of an 

•nru lozt d p in ol $ll6 mlnoon. 

AJ!.hou&h c~nltl In the unr«.lJlu' t•lru or lou" on 

lfltt:tfH rut t.'f'f"'p co.ntn cu and debt do not re1ult In tht 

r u lr::Juon Ot' ••.pt .ndlt urt of c:uh unlc u the cont.ncu ar t 

ttrm•nu•d or the de bt is retired. u ch l S bu h pojnt 

lncruit or decre.~te '" tht~ lt•cl of inttrt u f"'tcs re.lucd 

to T•mc Wlmc.r\ va.ti.lblc-nte debt a.nd Mtereu n t t \Wap 

contncu wovtd t"flP.«ctl'l'tfy •ncu au or decrt.su Tim« 

\Vt~rntr'\ Annu al tntcruc c.-penn a.nd related c n h 

ptfmt nts by l ;>?ro • •""ltcly S l2 mallton. •ndudli'IJ S 7 

m. .on rc!.a:ccf to tntcrc u. n:..<t '*"P contncu 

.... o ... lr .• C•c.b.a..n~ tU..ok Ma..,.......,,. nt 

fore1&n e•c.h.trt&t ContnCU I t t U\t d prtmahlf by f., t 

W arner to h t d &• the n 1k that unrt mltet d or futurt 

roy1hlu • nd licenu '"' owed t o Ttmt W arner or T'VVE 

domt UJC comp.t,lu for dlt u lc or antlclpaad u lt ol 

US copr rt&h t l'd productt t brot d mat bt acs ... ru~r 

sHtcttd by chAn&u tn 1or ei&n currency u.du n&• n tc • ,._, 

pan of iu O'ft:n.U stntr&Y to man.act tht '""'' ' of u posure 

10 tnt r1sl( of (Of"t1&n Cl.lfrt.ncy ~-.wn,c ru e ftunuatJott\ 

T•mc V'larntr ht dltS ~ portton of •:.J l fld TVIE"t cOtn 

b•ntd fo rt i&" CtJrrc ncy c x:poaurcs antlc•put d O'ICf th t 

' "'11"1 t .... el\1~ nonth C)c r.od At Oecembt r )f 1995, 

T'""' \V.1rnc r h.u efftc:..·~'Y ht d,t d ~~~'0.11 11,.,1\t ·t 'UII cl 

the combined cUuTuted ro" 'l" curre ncy '~ ro•uru m.u 

pr'"''P'" r r e' su co •ntiCt".Htd ush l'lo w\ 'o be r• m•n t d 

to the lJ S over the cn tutn& t -ch·c ~th putOd, u 11.n' 

forc11n • • ctun1c conut~cu that aenc,.au, ha"'e m.u ur111u 

·: 
;: 

I 

~ 

,. 

ol U'\rtc tr.Ot'IU" t 01" tU w<'l !"' ar c aettc~ ·1 t0 .. : -:. co~ 

tO P"l)'•"d~ con:..nw " ' CO• ftl&t Cflrow&no~.o : t!'\ t 7U~ f.._- , 

\•JA.rrcr c:u n c•ous IQ#t J" ccu-a n ct \.& c COI"''tr&:-.J : • 

p-urcruun, &f'l o~lttw'l& l)\ltchau c o,nrsc:. At 0 -ca--., 

J 1. 199S. T Mnt Warner hJ CS contti C fo,. lht u.fc of S.l~ 

.,.u,on and the purc.Ntt of 5 140 moUton ol tore & 

C\lrrtnCtt'$ &t fi .-C'd r l ttt, priiTU tllf £nJ itU\ ~n.ch ( 29:=:: ot 

net contncc va.f•;c), G trm l rt m1tk1 (I~). C..ru~~.o~n 

doll• n ( 16~). I r<nch '""" ( 16111) and japan .. • ron (S~). 

comparod to ontncu lor tilt .. 1. ol SS SI ""'loon ar< 

the p1.•rthut of SI 09 m'll•on of tore •&" ,,.,..,c nc•u H 

Oc:u .m!»rr ll . 199-4 

Unru.Uzcd p un or louu rt latcd t o fof «-ll ., 

ext N !'I&C CCH'UTJC"U V I rt(Ot#td H'llt\(Otnt U \M m.r.r~ · 

v.t.lu• of tud\ contn cu ctun&•· a.ccor~mttr. the c l trJ V'I-1. 

¥\fue of forc•l "" ew.tha.ntt contnc-...a .appi'O.-mutc' t"'W'1<.c: 

VI~C Tht atty'ltl VJ!u• Of fOI'"«t&t\ ta C~ CMt:nCU 

wu not m&ttrtal&t Oc u rnbt r )I , 1995 artd 1'9<4 aM'' 

lnch;dcd in other currt nt lu tHittiu No cu i\ h r t qUtrt d to 

I! j be rcc.-r.,.d or pa.ld wttJ'\ respt c'C co tht r·uJu;~tiot't of w:h 

11 'J.tM t nd lonu until ttl t rtlutd for• •&n eact\anc• con-

I 
I 

' ,. 

tr~cts arc u rtltd. cent r ally at the ir rttpt ntvc mAtunry 

dattt In I"S • nd 1994.Tim tWa.mtr had Sl O mllloon aod 

Sll millit>n. ru poct>•tly. and TW£ had S II mllJ.on and 

CJCha~&e contncu. """"•CI\ .,....,. or a.r t ... ~end to ~e 

ohsc t by c cnu~d..n& mcr·t u u in lht C:oUJr rahtc ol 

tor• •cn c:ur-rt-ncy ror&J~•• a nd liCt:ntt ftc p.lymt""U Uut 

N•t becrn or .are antlctp.attd to bt rttt....,..d '"' cu h 

from tht u fc of US COP7"'1"'tt d proCutu , ,.oac: 

r.,. Wune r re,mburs,u or II ,..,mth.lr u -d Dy TWE !or 

contnct ' 'i"1 and louu rel1ttd 10 'T\'VE's fore't" 

tu"""cr cx~sutt forw-'1" C\lfft"ncy contnru arc ;Kaccd 

WttJ\ I number Of MIJ1')f' fitunCt l l ttllutUOOfU t.n ordt r U) 

mlnimltc c,..dlt rhL:. 

S...scd Of'l the fott l&n tathancc con1ncu ouuund•nc 

at Outmbe r ) I, J99S. t .lch SX d.-valuatiOI' of "'' U.S 

dolbr u co.mpa,tt! to th• lcv• f ot fM • '&" ~·cha nce n tcs 

lo t cur-re-nclu unde r contr.I U at O t etmber 11 199S 

-ovid rc:Wh In app.rc• •,...tcly SlS "'ul\.on ol \lnr u L:cd 

Jouu a,nd S7 m ol .on of vnt'tlf•u d Jl•n1 on fore '&" 

c•clun&c contn cu tnvohtln& tore•&n currt ncy u lu .1~;4 

;:.urc_Wu. rup~ct~.-c l1 COI\.-truly a SX .a;tpt't tt.at.cn of 

th<t U.S Co01r -o~.:1 :S tt\uh tn SlS mo"--n ol U'fttc &...~.:td 

' ' '"' a rtd S1 m tlhon o t unrttl•ztd loun tt tptct;~ tCr At 

Oeumb•r ) I, I 99S non t o( Ttmc W~tncr 1 fort' l n. 

~·e~u.~t&r purduu conrn cu rt'latcl to T'NE • fon-rJ "'~ 

c"rr•ncy u:pos,urt How.-, tr. w1tJ\ recud co ""' SlS 

f I W f • • .. ., I a 



,... ·~· cf vnru! :td loutt or IIU'U C" •or~ l " ' "'"':t.•&• 
U 14 c ~ntr-,u:u. T1mt W arn er ""'OUIC Ot rcct"": o~ned bt 

TV'/E or woufd ttlm!:Juru TWE. rcs;ac::.! wt ly, for 1opro • · 

•mue.ly S6 m•ll•on re lated 'o T'A ! 's tort 'l "' c:urrt l'll:f 

C 'I! :SO t1Jr~ Cons1u t nt w ith tht n .uu-rt of :ht ttonom•c 

l'lc~tt p-rovtdcd by tuch lore•&" c.cc~·,, Co.:":.ntu sue.-. 

Unf'U h:cd cain• or Coutt would Oe othu "' corrc · 

SOO"d.l'l' dccrcuu or lncrusu. ,.. .. , , n,•cty. U\ tl'l t 

dolLar <r~lut of Murt lorcfan cur-u ncy t"'y1tty and ltc• nu 

fe e i".l,.nU dut ~ld be rcc c,...,c el '" cu ."t wttlu.n 

chc cnn11n1 t-t lwt month pilr1od from :he u tc of US 

:oprr11tned P• oducu 1broad. i 
1:1. SEGMENT INFORMATION I 
T•me W.amc r"s bu1¥ncuu .a.rt conch~cad fn tl\ru fund a· Jl 
mel"lu l .arut: E.ntcraW'ftcn~ tOt'UdM' pnn:J;Wty of 1 

cnteru•nmcn~ btOi dcu tint.. the me plr:U and u blc ce lt · 

"n•on p roan.mmanc. News .nd ln..'ormu ,on, consnt~n' 

pnnc:•paJiy of inttrcsu in m.atatlnt puhlhhh'l&. cook p\otb · 

1'"'""1 a.nd dirtct mar~tln,: Jnd f t lteOtnm\lnlu cJon t, 

consiu .ln& princlpJIIy o f lnttrtHJ In tlblt &t le vhlon 

•rnt.ms. Time Wunu'• tnte resu "' f•l.med t ntcrt• •n· 

ment, broaduu.tn, , t h eme parJo, a ble tc lc• tt•on 

~,.o,n~"N'T\...ttl and most of tU tdccomm~o~~nit:~otu 

ou~tncu lf't hc.ld by the Entcn..&Jnmtnr. Group. -h•ch •• 

not con, oGcbttd lor litu.ntllf reporun& purpo1u 

lnformauon u to C.ht opc nuons of T•Mt Warne ' 

and t.hc Encc ru l,mc rH G roup In C:•fft f"tM bu\ln tu 

utmcnu u sc' lon h below Cablt bvs•ntu UJmt nt 

1nformu !on for Tame Wnntr refi t.eu the 19'5 acqul• 

Jthons of KBLCOM and Su"""''L U!>fe bu,tne u u:&me ru 

.nformuJon lor the Enctrulnmcnt Gro~;~~ r·cfl• cu Vlt 

C::)t'I.I-Oii~adc.n bf TV\' E of tl'lc TW:·Ad"'.nu J'N t"Whouu 

Pan.nc:ntup e HcttfYt .u or Apnl I. 1995 and hncon 

t rfctt •"• u c( July 6. 199S T he opcnt•n& ruutu of Su. 

fl"'' ' hawc k en dctontofuU ttd c ffr-:u "c as of June 1). 

199S and resultl p r1or co d .ac due .arc rrpOttt d n p t · 

r.atc1yto bc•h t.ut comparab,htJ. 

• 
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•• ,., !. «<• t c;..n.-'" I '.;.:-=:.:•.:._ __ _:•_'.;;' l:,_ __ 'c.'-'-' -- .. 
T tau u·. roe r 

Pu~l•1 "'· 41l 

Mu-s1: 

C t !>lt 

lnter sc&mt nl chtnlnauon 

Toul 

E.a&.f"'la.i.Aa• t l G" • u p ; 

ft&m.e~ Entcru NMtl~ 

S•• ft.&• Thcmo l'>rk\ 

Brcu~cu:ma · 

The W8 Ntt""'or-k 

PI'Oinmtndii ·HBO 

Cable 

lfttct•c.cmcnt t bm.IN"'on 

Toal 

Ot't:RATIHO INCOMI! 

T'l•• W• roet: 

Publnh1nz 

M1.n~ 

Cable 

Tow 

Eo.t•~•at Or<O up• 

FtUncd im.cru 1'\"'Wf'tC 

Su: flats Them• P~rlu 

8rol d0\W\l • 

TheWS Network 

Proanmm.n,.HBO 

CJb!t 

To~J 

s l 711 

•.1 ' 
111 

fill 
u ou 

'> s.07C 
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I.S I J t 4 • t 

l.lt ! ).J;I 

011) C)IIJ 

)I S09 s "" 

s Ill S 1<7 s lH 

llt '" , .. 
(II 

s n 7 s 711 Str 

(h) 

l1• 

SOl 

s %1' \ :u 
SO II 

Ill 

1411 

)I ) 

·~ 
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·~., !.~4 o-..-.... ,._, , , ! .......... tl If'S t fH I UJ lnform1~cn .u ;o tJa u nu Jna C~tul u ) t .,: : ... r-: t 

DJ: r JU:CIAT10S OJ" I'IIO I'tiiTY. 
oi Tm' t .. Vt,nt r .ane ~l'l t E:Ht t"UJ.t''n'' t nt G~p ~• u ·~· o ... , 

l'l.A.' 'T .._,, £ Q t11 PM'E!\'T \N(:f"".) W J I -.a..-.} 1H J ... .. 
Tlm • Warne r : 

P~,.:;, l,dHn& s n s • 1 • I 
A.SS &TS 

t":..J SI C: 91 !& 87 
T ha e \4"arn• r r 

C>ble l· 
Pubhsh•ni s 1.111 s 1..01) I 89 1 

.. Mus. I ( 7.!!5 7,61! 1.• 01 
Toul s Il l l I)) s Ill 

C.blc 1.1 7) 

En'c~ol Or. u p : •' Ent-trum.m• nt 1 irou-;r'' S.l l• I.JIO Ul7 

f ,!m td Ent.eruinrlt\nt s Ill s a s II Corpor1tt ~ U ! O 1,611 1,967 

Six FO.J• Thom: Porlu !0 I I • I . Tou l $11.11! s 16,71$ 1 t4.U l .. 
Sro.adani.n1· . , 

The WB Nt.-.>r~ il CotertAW.m•a.t Gro .Jp t 

Pro&nmmln&-HBO I! 
F•lrned Entt rt&itu·ncnc s I.IH 7. 184 l l. 71, 

18 .. I. 

C.ble • 61 1<0 Il l 
lj 

S·• FIJ&• T~emt i'.rlu "' ~~ 

Toul l '" s <II s <)) Bro• dc.u ln&· 

• The W B Ne twot \t ., 
l Pro&rammln&·HSO H S '" 8 71 

te:.n t,.ft.t~1 J I, {~I ltfJ Iff' "'J I C.blt u •l I .JOJ 1.10 ) 

AMORTIZATION OJ" ji Cor~ntt1~ 711 1,110 1.611 

Jr-."TA.NGIBLE ASS!:T'Sw h rau l s 11.960 S II.H l s 11.10! 

T ime Warae~t: !! 
P~blhhlnJ s H l 14 s Jl r! ''' tAh~ ~ -.,u rt.,...MH r"'" w.,...,·. ~., ... 

. : w.-c.,. u ...t/.- N c...= o cV.... 
Music 174 aa ao ,. 

ll ClJ c...=.:,~ -tf'WI.tnl\ ~ .,.,;~ ~ 
C>ble 68 ' 
Tou l , s )78 s 104 s ltl II ,. r..., "'"'~, J l .(-....,..,1 l tfJ ..... '"' 
E ot•rt.alnmcoc Gro up: 'I 

l1 CA.I'ITAL t X,.I:OIDITURJ:S 
F.lmcd Ent en:ainmi!nt ll • Ill H I 

" 
T Une W&.rn e r : 

Snc FUJS Th~mc Puks II 18 18 I Publ•shm& s 10 s 10 s 41 
aro.td,u tln, . ' 

Musi' Il l 101 " The WB N tr-ork 
Co~blc u 

Pro, r .ammlna ·H BO 6 
Cor porate " 6 6& 

C•ble l G! 10'1 ) 0! 
Tot.al s l U s IH s ... 

To u l s ... s <II l • 74 

!l 
Eot•rt&Uuu• o t Group : 

,,, ~~~ ~-. f!l....r.t'fll"oilaf\~· C"t ~ .( f ,tm4J Entc r·t;u nn,c l"'t l ,,, n1 I )1 0 
W0 "1 t ft f L'"'t ~ ef!M_,q -"'IV"fJf_.. A1(~ '' 'I ..-t _.._...,.. t/A.JlCOM ..._, ~,. t ff l .-.1 _.., ...,.._u ·I ~ Fl.a1t Tt.cmt Paries 4) ,, l • 
.. ~. at,..,.:«~ lyl,:ll .. ~~ ~ II Bro..dc.a u 4n,. 

!' The W B Network 

1: Pr:>Jnmr••n&·HIIO lO ,, 
" 

j: c.~r<'" l.lt l 171 Ill 

.. Cotpor~tt I 

Toul s 1.611 l I.! II • II 

1: 
Ill C.-* t«.M,:I u~ -.~ ~.,. ,.-t~~~.,. r~ 

U S \Oi.Ur~, ... .,......,.. t( UCI .....,...,. lft J SIJ•_..... .., 
Iff I fll"<< l l f .....,...,. IU J , ..._, 1J 

8 7 



lnfortnat•Cn U tO TtMC \VJ"~t" J 00f "Jt•Of'H '" 

• "'t'C"C IP'H c•->l"'l~ ~.J ,~:rtu ., ~' fo "-1 

tf'J j ,. ", 1 ,. 
u . .... au.•• 

U"t:td Su:c, ~. 

Europe 

I. 

Pu:rflc: Rim 

Rut oiWorld 

Toul 

O .... r&cJ,ac· lDCC.IDe 

Unct•d SQtt.l 

Europe 

P• c-rlic R..m 
RutofWorld 

Toul 

Aa••tA 

Untctd Satu 

Europe 
P.actfic Rim 

RutoiWorld 

Tout 

s S."-'1 

l.SS! 

771 

19) 

s t.067 

• 17 

lSI 

S7 

lS 
s '" 
S ltJOI 

1.7f1 

n' 
406 

s ll,tll 

.... ....... 
..... ~ I.IH 

7l< Ill 

Ill lU 

s 7,)h s '1eo 

s .,. I •a 
108 IOl 

1• lt 

)7 lS 

s 71) Sfl 

I I l.f61 s t •.ns 

1,711 t,US 

U6 114 
• Ol <IS 

s ''·"' s 14.191 

l'i r~~' ~'·""~"'l.f,.........,.,. tllflof~ 
C....~ .-.:." 14H ~ .....,....,u .r S1 t U ....,_.., ltfJ, S 1 t tJ ..... 
.. , ... ~S16$0~ .. lttJ.~~ ........ ,~ 

~~·~ 

14. COMMlTMEr-;TS AND COI'o'TINOENCI ES 

Toul r-ent c--.:.pc:nu J mountc-d to 5 17<4 mllltOn •n 199S. 

S I S7 molloo~ ;n 1994 •nd SIU m.t~on "' 1991 Tho 

m•ntmum n nu.J ccmmitmenu un~•r nonunc• llablc 

lon&·ttrtn c;>c~:cn, luus .ar e 1996·51•41 mdhon 1997-

SI )) m olllon, 1998·SI)9 million. ""·SilO m.Oioon. 

lOOO·S 12l m;lloon and •far l000·S9ll million. 

M•nlmum comm1tmcnu • nd &u.arancctl under 

uru•n l•ctnslnl. ,J,rtnu .,1,nd other ~zr-umcnu •urepttd 

4ppro.,*m"•ly S2.9 b•tl•on n Oc; t mbtr ) I, 199S, w hich 

I 

at e p.ayable pt.n.c•;ullr o•t:r ,1, fi•,..yur pcr10d Such 

Jrnouna do no:. U'I.Ch.u:~• tl'lc. Ttme Wamtt Ccnct'11 PJrtnc'" ~~ ~ 

C '-'.ar~nttu of .ap~t01fimaaly S6 blll•on ofTW£ dtbt. 

i 
l 
I 

I 

88 

P~r( "'t ~'11 pro~uc "'' •"• 1U~1UI'\tu ·1 · ..,.,.: .. .J := 
I : p:..C~" "'C C~~!J' :~ V'lt ~o.~1 ... u.s Of r.-e v .. ,~ -.,'-

.l ltc-,~-.! .:a..._.llts .,, co,.nec~on ... . c,."'' cuu a:-... ;~,. u - s .. :: 

.and pcnC:•nt l1 : ·sU•QI'I - ·t~ U S WEST fn tnc o;: n•o~ O' 

CO\olnsc-1 a"tC: t"'t,J,~~,,,.,,.t. :..~• ur:. 'I'U:t , ciOf\l~on o! :..,r u 

m.at:t:n - •II no~ ha•t J r"'Utct• ,J, l t He" on tt~ t f~~~.&."'::: . a. 

&Uttment1 ofT•mtWvntr 

1 ll. ADD JTJO !'. Ill. F'tl\1 A!OI C 1JU. IN1"0 IUo'IA T I 0 1'1 

A.ddino nal financ•al •ntorm.auon ""''" rc spc_ct ~.., c.u h 

t'lOW1 il u tone--• 

,._, ~ o..r.-ou I I, l ........ tJ '"' 
,.., I U} 

C.u h parmcnu nut!t' 

toe- .ntc-l"t U s U' s ll' s liD 

Cn h p.aymcnu made 

lor income u.a.t• 101 l" l J • 

Tu·rt4tcd d·•vo1N~>on• 

rect r..d from TWE WI liS 

lr ?m~ u.~ refund s rcu••ec:l l • so Sl 

Dur;n& the yurt t ndt d Otuml>cr l I , 199S and 199<, 

Tltn• Warncr re-.altnd SlS mt!Uon and S . 19 n\llhon. re \pec· 

..,.,.-ty, from tt.~ u cunuu uon o l rne t'l"'bfel Noncn" 

~ttJfll a.nd fin.anctn' an.wu.•u jn 199S tnc.ludcd the Sl.-4 

bOll""' ocqublooM ol KlllCOM and S..mm.t on ~"'"""&• 
lor a;>ot>l noc~ (No:o • ). tho S I J' ~ ><~=.-.- ol 

rTOCHtJ1 .and TostubJt flntcrt:1U "'TWt .n u:L.,:tl• fol' 

a~tu( uO(k .and S 10 mollton •n u1h (Noet 2) .and tht' S L9 

~ r«km;a"on ol T 1m« Wam cr·a A..e-ut Noa.1 "' 

n ctu"'SC lOt" ottacr dt_bt u cur1t1CI (Note 6) Noncu., 

tin.anc1nl .ac-ti•ttJcs in 199 l 1ntludt d tht t UWl1Ct of 

approlOIT\.lttly Sl I b•l'•on of deb.n:ur·c s u'\ u_Wn&~ for 

U'lc old Scn u C p, te rr .. d uock (Note') 

Other current lt .. bllttte\ consiu ol: 

~JI.(~ lt•J "'' 
Accn.tc d ewpcns~• s " ] "' 
Accrued compcnu uon Ill lOt 

Ac:crvt'd rncome UH• 171 " Deferre d t ev-tnuu 
,, ss 

TouJ S t.SU s 1.111 

, .•• •• •l'l '" 



Report ofManagement 

have been prt part d by manaacmt nt '" con!ormlt t wn.t 
ccnenlly atc·cptt d acc.ounonz prtntJpltl. lltd , , , .. ..,,,,~ .I 
Include some arnounu tlut are bntd on n"Yn&&tmt nt ' j'i 
bu t tadmauu and (ud&mcnu. ,, 

Time Wime r m.alna ms 1 systcrn of lntcrtuJ account· f 
U'IJ controls dct.fpcd to pi"''tCcte f'NNJtrntnt wr..h ru Jon· I 
abl e usun ncc th.a7 .u1cu arc ufcluudtd aaalnac lou 

I 

Tn t Au~tt Commt~tu of :-.. Soard ot J ~ t:-:::v: 
corn~oJed \ 01t ly o f dn t ccou - tto arc not «m;. l :ut wf 

Ttmc \Vut~tt, """a u P'Ct•ud•callt wtth m&tUC• ...,.• " • .a n • 

"""'" Ttmt War!"'t r'l lrutr~UI a ud•co n and •ndc ,«nt::~.,: 

aud• corJ co rc•lf w mautrt rtfa un& co the c:u .atl<:t of 
flnan,lal raponJn& a.nd l"urnat .ae< ount1na COI\:rol anC: 

t.ht r a:ure . t1tant and r tsutu o l \heir auc.a t~m.­

Wu n:r·, lruernal .a ~.oduo" a nd tndt pcnd t nt .u .. s:+:::lt\ 

ha•t fret acuu t o tht Audit Commtta<t from un.authoriu d use or ciupodoon. and thu tnntac• 
tJOt'U at e e:ucvt1111-d in a.ccord.a.ncc wtth m.a.Ntt me nt's 

authoriudon a.nd rtcordtd property The concc;u of rca · 
son.ablt USUI'lift( t i1 butd Oft lht n COJnldon tt\ac t nt 

con ol a t)"Jtvn of int~rmJ contrOl shcH,Id not eacecd 

the bctwfru cSen•td and that the C"'ffh.&Joon of thOse fie· 
' tOrs re quires cujmue..s and Jud&IT"cnu by m• N &tmcn t. 
funher. bcauae or Inherent tlmiut•ons In ~ny system of 
internal ac.coundn& control. e rrors o r i rrecubrltlu may 
occur a f\d not be detecud. Ntvt rtht ltu. m.&Nitm~nc 

btllt•ts th•• • hlah '•••I of lncern•l conuol il nuln .. lnt d 
by Time Wamcr throuJh t:ht n lc ct.lon a nd trlfnln& ol 
qua lifie d penonntl. the ttabft, h.mcnt and communlu · 

t1on of accounu"& and bu,lnt u pof•clt:l, a nd lu fntt rn~l 
audlc pr~crvn. 

!! )j~JJ. 171· )~.:, 
!i Ct•AL~ rt.. U Y t,.. 

1,' (A..,...a., tiAIII 

CA-t( Uttvl.r.t Offot rr 

III IC-NA illD lo t tiiU\1,._(111 

h~WrV'f(t l ttu"t"l 

e l\l C~t<t( I<M"'"-' Ofro<t t 

tiii(HAtiO 0 r&.\0 •, 

,,. .. ,, .. , 

Report of Indepen dent Au ditors 

TilE • OAAD OF DDU:CTOilS Ah'll SltAfti:HOLDI:I\S 
T tMJ: WAllNER lHC. 

We have • udrted U.. ucomPJ"l""& comol•d• t•d ta..bntt 11 

:,:::~ :~~:::E:~:~~~~n::··::·:.::~~~::~~ 1, 
cqu1cy fo r u ch ol tht: thrt:t: rt'" in tht poenod e nded I 
Ot cember ) I. 199S. Then fin.tncul suctmenu J rt: t.ht- 1 

:• 
t..:»•l•cy ' ' to P prtu 11\ opiNon on thelt: ftN.nca.tl aute • jl 

fl tJmltU rnadw by nuru,emenc.. u weQ .u t 'V'&II.At.a:\l U'l~ 

O"W"CnU (,n.~nd.al u.atcmenc presenuu on We ki•P"~ t."'.u 
our audlu P'"~lde 1 re•sOnJble bull for our opln1on 
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FLOilll)A DEPARn1El'\T OF STAT£ 
Sandra B. Mort hum 

April 26, 1996 

TIME WARNER CONNECT 
CIO CT CORPORATION SYTEM 
TALLAHASSCE, FL 

Scc.ret:~ry or State 

The Partnership Registration Statement for TIME WAnNER CONNECT. a 

Florida partnership, was filed on April 26, 1996. The documcnl number to lh1s 

filing is GP9600000235. 

Enclosed is the certification you requested. 

Please be aware if tho partnership address changes, It Is the responsibility olthe 

pannorship to notify this office. 

Should you have any questions regarding partnerships, please contact this Oll1ce 

at tho address given below. 

Sincerely, 
Buck Kohr 
Corporate Specialist 
Partnership Section 
Division of Corporations Letter Number: 496A00020076 

lhvt6ton of CorporuliorM P.O BOX G327 Tollohuase<!, Flortda 3231<1 

20'd 1U031 11U ~v :OI nHL 96 6 AU~ 



·~ . . . . 

£0 'd 

flrpar1mrnf of &totr 

I certify the et1ached is n true and correct copy or the Partnership Registra~on 

Statement or TIME WARNER CONNECT, a Florida partnership. filed on 

April26, 1996, as shown by tho records ol this office. 

Tho document number Issued to this l rling is GP96000D0235. 

~brn unbrr mp l}.lnb anb t~r 
~rnl &tal of t~r jltatr of .1lonba, 

at ll:alla~anrr . tl}r Capual. I~•• t~r 
Twonty·srxth bap 0fAprll, 1996 

111!l311Ml ~~ :01 n~l 96-6 AV~ 



~--
.. . 0 • PARTNERSHIP REG JSTRA 110N STATEMENT 

7 

s 2600 McCot nic: k Dr lv~, Su1t~:....;;7..:;5..:;5 ________ _ 

CIC!J fiJl'lor, Florida 14619 

!Suc.:l.\ildi m Ol Pno."'l"'l Olro<c •• fli0ri4a. lr.;;pt<;i =---- -

6. In accordnnce with 1. 620.S lOS( I )(c)( I &: 2) , Florida Scacutcs. required p•nncr informetio.t ~t provided '"on: 

ol the following options: 

..iJ Allachcd is a lh t of the nQmcs and m~ilinJ nddrcucs of ALL par1ocrs ond Fb nda Rcglstrahon Numbcn. 

if other than individuals. or: 

a TI1C name end Sired addrcu of the egenl in Flonda who sh~ll macnl~in a list of the IUII'I'ICJ and addccm:> 

of all pat1ncri : IF OTIIER TitAN INDIVIDUAL, 

NAME & FLORJDASTREt;T ADDRESS FLORIDA REGISTRATION 

Of FLORIDA AGENT NUMBER 

- ------------------------ ·------
If any of chC P"rtnen arc or he r ch~n inthvidu~ls. its cnHI)! name and Florid.1 Rc&•Slr.lt ion Number must be hsted 

bclnw 

N Sa rvice Holding l, L. P . 

TV Servi ce Holdln& 11, L.P. 

ft9:,000000JS4 

595000000)55 

The CAeCulioll Of thlllldleononl 01 0 p .llln•r COOISIIIUIU nn offirnUUIOn under the pen~ittU of f'CfJUIY lhlllhc fACI! 

stated herein arc true 

S ogned thi.t .Jqtlt dayof --Atl•L.L~--------·1 9 96 

s..gn~curcs of mo P:~rtners: 

TU Servi ce Holdlnt: I , l .. P. 

By: G 0. A.1 h. . '-Jl1:1ra::2 
~Sorvlc • ~\Qldb•J.A• L. P . 

lly :..J¥1D..AJ ~ . !.Udl~ 

T yped or prinlcd name of ponners sogn111g obovc· 01•ne Hoan , Vic• Pre•idgnt • An&L , ~ecr etory 

linr fee: 

rn
--

Cell if ltd r opy; · 
clili.:..tc of SlliUI::'. 

lll!l31In1 S~:OI OHl 95-6 -Aif~ 



.. 

U sr of P&rtiiCIJ !!!lt.l A!ltiJ.LUS.! 

1W Sen·icc llohling J, LP. 
75 Rockefeller Pla7.1l 
New Yo!i(, NY 10019 

TW Service Jlolding 11, L.P. 
75 Rockefeller rhu.a 
New Yo!i(, NY 10019 

111~3111\1 g ~ :ol nH! ss-s -.w·~ 
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Commiuionen: 
SUSAN F. CLARX. CHAIRMAN 
J. TERRY DEASON 
JUUA L JOHNSON 
DIANE K. KJESU NG 
JOE GARCIA 

State of Florida 

DIVISION OF RECORDS & 

REPORTING 
BLANCA S. BAY6 
DIRECTOR 
(904) 413-6770 

t}ublic 6trbict €ommission 

Ms. Jill Nickel Butler 
Time Warner Communications 
2773 Red Maple Ridge 
TaiWwsee, Florida 32301 

Docket No. 960700-Tl 

Dear Ms. Butler: 

June S. 1996 

This will acknowledge .eceipt of an applicat ion for cenificate to provide 

interexclwlge telecommunications service by TIME WARNER CONNECT. w'tich was fLied 

in this office on June 4, 1996 and usigned the above-referenced docket number. 

Appropriate staff members wi ll be advised. 

A tentative schedule of events in your docket (referred to as a Case Assignment and 

Scheduling Record or CASR) should be available, upon request. ten (10) working days after 

establishment of the docket. You may contact the Records Section at (904) 413-6 770 or by 

fax at (904) 413-7118 to request that a copy of the case schedule be faxed or mailed to you. 

The schedule of events provides you with an opportunity to anticipate completion stages of 

work in the docket. These dates are subject to change; therefore, you may wish to all the 

Records Section periodically to obtain revised schedules for your docket. For fmn dates of 

hearings or other activities, please look to the Commission's official notices and orders. 

You can also obtain infoi'Til&tion on your docket by acces~ing the PSC HomePage on the 

Internet. at bttp:l/www.state.n .us/psc/ . 

~~ly._ . 7 
• ' 1..1.1/. ,( I... • 

Li'Jda C. Williams 
Commission Deputy Clerk Supervisor 

CAPITAL CIRCLE OFFICE CENTEJt • 2540 SHUMARD OAK BLVD • TAlLAHASSEE. FL 32399-0S.SO 
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