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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of The
Securities Exchange Act of 1934

Date of report (Date of earliest event reported): Ebruary 24, 2010

Comcast Corporation

(Exact Name of Registrant as Specified in Charter)

Pennsylvania
(State or other jurisdiction of incorporation)

001-32871 27-000079¢

(Commission File Number) (IRS Employer Identification No.)
One Comcast Centel

Philadelphia, PA 1910:-2838
(Address of Principal Executive Offices) (Zip Code)

Registrant’s telephone number, including area code(215) 286-1700

(Former Name or Former Address, if Changed Since Lst Report)

Check the appropriate box below if the Form 8-lifjlis intended to simultaneously satisfy the §jliobligation of the registrant under

any of the following provisions (see General Instian A.2. below):

O

O
O
O

Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4:
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Item 8.01 Other Events

On March 1, 2010, Comcast Corporation (“Comcastpeets to consummate the issuance and sale ofGGOMO00 principal amount
of its 5.15% Notes due 2020 and $1,000,000,00C€p&h amount of its 6.40% Notes due 2040 (collegttivthe “Notes”), pursuant to an
underwriting agreement dated February 24, 2010 gn@mmcast, the Cable Guarantors (defined below)Dmdsche Bank Securities Inc.,
Mitsubishi UFJ Securities (USA), Inc., RBS Secestinc. and UBS Securities LLC, as representat¥éise several underwriters named
therein. The Notes will be issued pursuant to aemure dated as of January 7, 2003 (the “Indefjtareong Comcast, the cable guarantors
named therein and The Bank of New York Mellon (ferty known as The Bank of New York), as trustee (fFrustee”), as supplemented by
the First Supplemental Indenture dated as of Mag;t2003 by and among the Company, the cable gieasamamed therein and the Trustee,
and as further supplemented by the Second Supptahrdenture dated as of August 31, 2009 by andranthe Company, the Cable
Guarantors and the Trustee, and an officers’ azat#é issued pursuant thereto. The Notes are giggwon an unsecured and unsubordinated
basis by Comcast Cable Communications, LLC, Com€abte Holdings, LLC, Comcast MO Group, Inc. andcast MO of Delaware, LL
(the “Cable Guarantors”).

The Notes are being offered pursuant to ComcagtiidRation Statement on Form S-3 filed on Apri] 2009 (Reg. No. 333-158816),
including the prospectus contained therein, arelaed prospectus supplement dated February 20, 201

The material terms and conditions of the Notessatdorth in the Form of Officers’ Certificate fileherewith as Exhibit 4.1 and
incorporated by reference herein and in the Inderfiled as Exhibit 4.4 and the First Supplemehtdenture filed as Exhibit 4.5 to Comcast’
Annual Report on Form 10-K for the year ended Ddzeamn31, 2008 and the Second Supplemental Indefiledeas Exhibit 4.1 to Comcast’'s
Current Report on Form 8-K filed on September 20

Item 9.01(d)  Exhibits

Exhibit

Number Description

4.1 Form of Officer! Certificate setting forth the terms of the Na
5.1 Opinion of Arthur R. Block, Esc

5.2 Opinion of Davis Polk & Wardwell LLI

23.1 Consent of Arthur R. Block, Esg. (contained in Hihb.1)

23.2 Consent of Davis Polk & Wardwell LLP (containedHERrhibit 5.2)



SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf
by the undersigned hereunto duly authorized.

COMCAST CORPORATION

Date: February 26, 2010 By:  /s/ Arthur R. Block
Name Arthur R. Block
Title:  Senior Vice President, General Counsel and Segr




Exhibit 4.1
[FORM OF OFFICERS’ CERTIFICATE]
COMCAST CORPORATION

Officers’ Certificate

March 1, 2010

Pursuant to Section 2.03 of the Indenture dateaf danuary 7, 2003 (tHéndenture” ) by and among Comcast Corporation (the
“Company” ), the cable guarantors named therein and The BiNew York Mellon (formerly known as The Bank oéiN York), as trustee
(the“Trustee” ), as supplemented by the First Supplemental Indertated as of March 25, 2003, by and among tmep@ay, the cable
guarantors named therein and the Trustee, andtasffisupplemented by the Second Supplemental tagedated as of August 31, 2009, by
and among the Company, the cable guarantors namegin (the‘Cable Guarantors” ) and the Trustee, and guaranteed on an unsecoded a
unsubordinated basis by the Cable Guarantors,rttiersigned officers of the Company do hereby ggiitif connection with the issuance of
the Company’s $1,400,000,000 aggregate principalusinof 5.15% Notes Due 2020 (th€020 Notes’) and $1,000,000,000 aggregate
principal amount of 6.40% Notes Due 2040 (ti2040 Notes and together with the 2020 Notes, thBétes”), that the terms of the Notes
are as follows:

5.15% Notes Due 2020

Title: 5.15% Notes Due 20z

Aggregate Principal Amount at  $1,400,000,000

Maturity:

Principal Payment Date: March 1, 202(

Interest: 5.15%

Redemption: The Company may at its option redeem the 2020 Notefole or in part, at any time or from time imé

prior to their maturity, on at least 30 days, bott more than 60 days, prior notice mailed to thgstered
address of each holder of the 2020 Notes, at anptilen price equal to the greater of (i) 100% af th
principal amount of the 2020 Notes and (ii) the sfrthe present values of the remaining sched



Additional |ssuances:

Conversion:
Snking Fund:

Miscellaneous:

Title:

Aggregate Principal Amount at
Maturity:

Principal Payment Date:

payments of principal and interest thereon (exekusif interest accrued to the date of redemption)
discounted to the redemption date on a semianrasi [flassuming a 360-day year consisting of tw@0se
day months) at the Treasury Rate (as defined i2®2® Notes) plus 25 basis points, plus, in eask,ca
accrued and unpaid interest thereon to the datedaimption, and as further described in the Praspec
Supplement dated February 24, 2C

The 2020 Notes need not be issued at the samatiththe series may be reopened for issuance of an
unlimited principal amount of additional 2020 Notewer this series. Additional 2020 Notes of tleses
will be consolidated with, and form a single sergth, 2020 Notes then outstanding, including fargoses
of determining whether the required percentagéetiolders of record has given approval or congean
amendment or waiver or joined in directing the Teesto take certain actions on behalf of all hadc

None

None

The terms of the 2020 Notes shall include suchrddrens as are set forth in the Form of Notes D@02
attached hereto Exhibit A .

6.40% Notes Due 2040

6.40% Notes Due 204
$1,000,000,000

March 1, 204(



Interest:
Redemption:

Additional |ssuances:

Conversion:
Snking Fund:

Miscellaneous:

6.40%

The Company may at its option redeem the 2040 Notes$ole or in part, at any time or from time imé¢
prior to their maturity, on at least 30 days, bott more than 60 days, prior notice mailed to thggstered
address of each holder of the 2040 Notes, at anmptilen price equal to the greater of (i) 100% af th
principal amount of the 2040 Notes and (ii) the safrthe present values of the remaining scheduled
payments of principal and interest thereon (exekusi interest accrued to the date of redemption)
discounted to the redemption date on a semianrasi lflassuming a 360-day year consisting of tw@bse
day months) at the Treasury Rate (as defined i2@4® Notes) plus 30 basis points, plus, in eask,ca
accrued and unpaid interest thereon to the datedeimption, and as further described in the Praspec
Supplement dated February 24, 2C

The 2040 Notes need not be issued at the samatiththe series may be reopened for issuance of an
unlimited principal amount of additional 2040 Notewler this series. Additional 2040 Notes of tlEiges
will be consolidated with, and form a single sesgth, 2040 Notes then outstanding, including fargoses
of determining whether the required percentagéetiolders of record has given approval or congean
amendment or waiver or joined in directing the Teesto take certain actions on behalf of all hadc

None
None

The terms of the 2040 Notes shall include suchrd#rens as are set forth in the Form of Notes DQ#02
attached hereto Exhibit B .



Each such officer has read and understands thésmmns of the Indenture and the definitions relgtinereto. The statements made in
this Officers’ Certificate are based upon the exation of the provisions of the Indenture and ughenrelevant books and records of the
Company. In such officer’s opinion, he has madérsx@mination or investigation as is necessarynable such officer to express an
informed opinion as to whether or not the covenants conditions of such Indenture relating to #suance and authentication of the Notes
have been complied with. In such officer’'s opiniench covenants and conditions have been compitbd w
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IN WITNESS WHEREOF, the undersigned officers of @@mpany have duly executed this certificate abefdate first set forth
above.

By:
Name William E. Dordelmar
Title: Senior Vice President and Treast

By:
Name Arthur R. Block
Title: Senior Vice President, General Counsel and
Secretany




EXHIBIT A
[FORM OF NOTE DUE 2020]

UNLESS AND UNTIL IT IS EXCHANGED IN WHOLE OR IN PAR FOR SECURITIES IN DEFINITIVE REGISTERED FORM, TSI
SECURITY MAY NOT BE TRANSFERRED EXCEPT AS A WHOLEYSTHE DEPOSITARY TO A NOMINEE OF THE DEPOSITARY
OR BY A NOMINEE OF THE DEPOSITARY TO THE DEPOSITAR®R ANOTHER NOMINEE OF THE DEPOSITARY OR BY THE
DEPOSITARY OR ANY SUCH NOMINEE TO A SUCCESSOR DEPOARY OR A NOMINEE OF SUCH SUCCESSOR
DEPOSITARY. UNLESS THIS SECURITY IS PRESENTED BY MNUTHORIZED REPRESENTATIVE OF THE DEPOSITORY
TRUST COMPANY, A NEW YORK CORPORATION (DTC "), TO THE ISSUER OR ITS AGENT FOR REGISTRATION OF
TRANSFER, EXCHANGE OR PAYMENT, AND ANY SECURITY IS3$D IS REGISTERED IN THE NAME OF CEDE & CO. OR IN
SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED RIRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO
CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTHY AN AUTHORIZED REPRESENTATIVE OF DTC), ANY
TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE ORHERWISE BY OR TO ANY PERSON IS WRONGFUL
INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CB®IAS AN INTEREST HEREIN.

COMCAST CORPORATION
5.15% Note Due 2020

No.[ ] CUSIP No.: 20030N BA
ISIN No.: US20030NBA8
|

COMCAST CORPORATION, a Pennsylvania corporatior (thssuer”, which term includes any successor corporatitar)yalue
received promises to pay to CEDE & CO. or registerssigns, the principal sum of $[ 1 1Million Dollars) on March 1, 2020.

Interest Payment Dates: March 1 and Septemberch,(aa “Interest Payment Date”), commencing on September 1, 2010.
Interest Record Dates: February 15 and August d&h(ean ‘Interest Record Date”).

Reference is made to the further provisions of 8@surity contained herein, which will for all poges have the same effect as if set
forth at this place



IN WITNESS WHEREOF, the Issuer has caused this i#gdo be signed manually or by facsimile by itdydauthorized officer under
its corporate seal.

COMCAST CORPORATION

By:
Name William E. Dordelmar
Title: Senior Vice President and Treast

[Seal of Comcast Corporatio
Attest:

By:
Name: Arthur R. Block
Title: Senior Vice President, General Counsel and
Secretary




This is one of the series designated herein ardrezf to in the within-mentioned Indenture.

Dated: March 1, 2010
THE BANK OF NEW YORK MELLON, as Truste

By:

Authorized Signator



(REVERSE OF SECURITY)
COMCAST CORPORATION
5.15% Note Due 2020

1. Interest.

COMCAST CORPORATION, a Pennsylvania corporatiom (thissuer”), promises to pay interest on the principal amafrthis
Security at the rate per annum shown above. Castest on the Securities will accrue from the mesént date to which interest has been
paid or, if no interest has been paid, from MarcBQ10. The Issuer will pay interest semi-annuallgrrears on each Interest Payment Date,
commencing September 1, 2010. Interest will be agegon the basis of a 360-day year of twelve 30ranths.

The Issuer shall pay interest on overdue prindigah time to time on demand at the rate borne lbySbcurities and on overdue
installments of interest (without regard to anylaggle grace periods) to the extent lawful.

2. Method of Paymen

The Issuer shall pay interest on the Securitiesgjeixdefaulted interest) to the persons who aredtjistered Holders at the close of
business on the Interest Record Date immediatelgguling the Interest Payment Date notwithstandiygr@ansfer or exchange of such
Security subsequent to such Interest Record Datgaar to such Interest Payment Date. Holders rmusender Securities to the Trustee to
collect principal payments. The Issuer shall paggypal and interest in money of the United Stdlkes at the time of payment is legal tender
for payment of public and private debtd['S. Legal Tender’). However, the payments of interest, and anyiporof the principal (other
than interest payable at maturity or on any red@mpir repayment date or the final payment of ppab) shall be made by the Paying Agent,
upon receipt from the Issuer of immediately avaédhnds by 11:00 a.m., New York City time (or swather time as may be agreed to
between the Issuer and the Paying Agent or thetsstirectly to a Holder (by Federal funds wirartsfer or otherwise) if the Holder has
delivered written instructions to the Trustee 1ggarior to such payment date requesting that pagment will be so made and designating
the bank account to which such payments shall beagte and in the case of payments of principabsders the same to the Trustee in
exchange for a Security or Securities aggregatiagsame principal amount as the unredeemed priraipaunt of the Securities surrendered.

3. Paying Agent

Initially, The Bank of New York Mellon (the Trustee ") will act as Paying Agent. The Issuer may chaagg Paying Agent without
notice to the Holders.



4. Indenture

The Issuer issued the Securities under an Indedatszl as of January 7, 2003 (th@denture ") by and among the Issuer, the cable
guarantors named therein and The Bank of New Yoekdvi (formerly known as The Bank of New York),tasstee (the Trustee”), as
supplemented by the First Supplemental Indentureddas of March 25, 2003, by and among the Compgheygable guarantors named
therein and the Trustee, and as further supplemdmnt¢he Second Supplemental Indenture dated Asigiist 31, 2009, by and among the
Issuer, the cable guarantors named therein (€&ble Guarantors”) and the Trustee. Capitalized terms herein aegl @s defined in the
Indenture unless otherwise defined herein. Thederhthe Securities include those stated in therniute and those made part of the
Indenture by reference to the Trust Indenture Adt339 (15 U.S.C. Sections 77aaa-77bbbb) (theA" ), as in effect on the date of the
Indenture until such time as the Indenture is djgaliunder the TIA, and thereafter as in effectlomdate on which the Indenture is qualified
under the TIA. Notwithstanding anything to the gang herein, the Securities are subject to all gacims, and Holders of Securities are
referred to the Indenture and the TIA for a statetnad them. To the extent the terms of the Indemaand this Security are inconsistent, the
terms of the Indenture shall govern.

5. Cable Guarantee

Each Cable Guarantor has irrevocably, fully andomddtionally guaranteed, jointly and severally,amunsecured basis, the full and
punctual payment (whether at maturity, upon red@npir otherwise) of the principal of and interest and all other amounts payable under,
the Securities, and the full and punctual payméatl@mther amounts payable by the Issuer undeirtienture, subject to certain terms and
conditions set forth in the Indenture.

6. Denominations; Transfer; Exchany

The Securities are in registered form, without @ng in denominations of $2,000 and multiples g080. A Holder shall register the
transfer of or exchange Securities in accordande thve Indenture. The Issuer may require a Hola®gng other things, to furnish
appropriate endorsements and transfer documentaay certain transfer taxes or similar governtalecharges payable in connection
therewith as permitted by the Indenture. The Isseed not issue, authenticate, register the tranéfa exchange any Securities or portions
thereof for a period of fifteen (15) days before thailing of a notice of redemption, nor need gwuér register the transfer or exchange any
security selected for redemption in whole or intpar

7. Persons Deemed Owne
The registered Holder of a Security shall be tratethe owner of it for all purposes.

8. Unclaimed Funds



If funds for the payment of principal or interestmain unclaimed for two years, the Trustee andPthgng Agent will repay the funds to
the Issuer at its written request. After that/ialbility of the Trustee and such Paying Agent witspect to such funds shall cease.

9. Legal Defeasance and Covenant Defeas:

The Issuer and the Cable Guarantors may be disethdirgm their respective obligations under the &#es and under the Indenture
with respect to the Securities except for certaovigions thereof, and may be discharged from altiligps to comply with certain covenants
contained in the Securities and in the Indentuté vgspect to the Securities, in each case updsfagion of certain conditions specified in
the Indenture.

10. Amendment; Supplement; Waivt

Subject to certain exceptions, the Securities hadgtovisions of the Indenture relating to the $i¢es may be amended or
supplemented with the written consent of the Hald#rat least a majority in aggregate principal amof the Securities then outstanding,
and any existing Default or Event of Default or gdi@nce with certain provisions may be waived wite consent of the Holders of a
majority in aggregate principal amount of the Séms then outstanding. Without notice to or contsdrany Holder, the parties thereto may
amend or supplement the Indenture and the Seauritiemong other things, cure any ambiguity, defeaconsistency, provide for
uncertificated Securities in addition to or in paaf certificated Securities or comply with anyui#gments of the Commission in connection
with the qualification of the Indenture under thé;Tor make any other change that does not adyeeddct the rights of any Holder of a
Security.

11. Restrictive Covenant

The Indenture contains certain covenants that, gnotimer things, limit the ability of the Issuer ahe& Cable Guarantors to incur liens
securing indebtedness, or to enter into sale amklack transactions, and of the Issuer to mergellaall or substantially all of its assets. The
limitations are subject to a number of importaraldications and exceptions. The Issuer must adypueport to the Trustee on compliance
with such limitations.

12. Redemption

The Issuer will have the right at its option togeth any of the Securities in whole or in part,rat @Bme or from time to time prior to
their maturity, on at least 30 days, but not maent60 days, prior notice mailed to the registexddiress of each Holder of the Securities, at a
redemption price equal to the greater of (i) 10d%he principal amount of such Securities andt(ig§ sum of the present values of the
remaining scheduled payments of principal and ésethereon (exclusive of interest accrued to #te df redemption) discounted to the
redemption date on a semiannual basis (assumiB@-ady year consisting of twelve 30-day monthghatTreasury Rate, plus, in each case,
25 basis points plus accrued interest thereonetal#ite of redemption.
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“ Treasury Rate” means, with respect to any redemption date, tleep@t annum equal to the semiannual equivalerd yeematurity o
interpolated (on a day count basis) of the Comparateasury Issue, assuming a price for the ConlyaEreasury Issue (expressed as a
percentage of its principal amount) equal to thenfarable Treasury Price for such redemption date.

“ Comparable Treasury Issu€’ means the United States Treasury security orrgtegsiselected by an Independent Investment Banker
as having an actual or interpolated maturity coraplarto the remaining term of the Securities todsieemed that would be utilized, at the
time of selection and in accordance with custonfimancial practice, in pricing new issues of cogterdebt securities of a comparable
maturity to the remaining term of such Securities.

“ Independent Investment Banker’ means one of the Reference Treasury Dealers afgubby the Issuer.

“ Comparable Treasury Price” means, with respect to any redemption datehé)average of the Reference Treasury Dealer
Quotations for such redemption date, after exclydie highest and lowest such Reference TreasualeD@uotation or (ii) if the Trustee
obtains fewer than four such Reference TreasuryeD€auotations, the average of all such quotations.

“ Reference Treasury Dealef means each of Deutsche Bank Securities Inc., RB&urities Inc. and UBS Securities LLC or their
affiliates which are primary United States Governirf@ecurities dealers, and their respective suocegsovided , however , that if any of th
foregoing shall cease to be a primary United Stggegrnment securities dealer in the United St@edrimary Treasury Dealer ), the
Issuer will substitute therefor another Primaryakgry Dealer.

“ Reference Treasury Dealer Quotatiori means, with respect to each Reference TreasuryeDaadl any redemption date, the avetr
as determined by the Trustee, of the bid and agkieds for the Comparable Treasury Issue (expressegise as a percentage of its principal
amount) quoted in writing to the Trustee by sucfeRmnce Treasury Dealer at 3:30 pm New York timeéhaenthird business day preceding
such redemption date.

On and after the redemption date, interest wilseda accrue on the Securities or any portion @écurities called for redemption
(unless the Issuer. defaults in the payment ofédemption price and accrued interest). On or leetoe redemption date, the Issuer will
deposit with the Trustee money sufficient to pag/thdemption price of and (unless the redemptide staall be an Interest Payment Date)
accrued interest to the redemption date on theriesuo be redeemed on such date. If less tHaof tie Securities are to be redeemed, the
Securities to be redeemed shall be selected byrtiee by such method as the Trustee shall deemuié appropriate.

13. Defaults and Remedie

If an Event of Default (other than certain bankoypEvents of Default with respect to the Issueamy of the Cable Guarantors) occurs
and is continuing, the Trustee



or the Holders of at least 25% in aggregate pradapnount of Securities then outstanding may dedaérof the Securities to be due and
payable immediately in the manner and with theatffeovided in the Indenture. If a bankruptcy EvehDefault with respect to the Issuer or
any of the Cable Guarantors occurs and is continput the Securities shall be immediately due paghble immediately in the manner and
with the effect provided in the Indenture withoayanotice or other action on the part of the Tresieany Holder. Holders of Securities may
not enforce the Indenture, the Securities or thel€€@uarantees except as provided in the Indeniime Trustee is not obligated to enforce
the Indenture, the Securities or the Cable Guaganieless it has received indemnity satisfactoriy fthe Indenture permits, subject to cer
limitations therein provided, Holders of a majoiityaggregate principal amount of the Securitiemtbutstanding to direct the Trustee in its
exercise of any trust or power. The Trustee makitvald from Holders of Securities notice of certa@mtinuing Defaults or Events of Default
if it determines that withholding notice is in theiterest.

14. Trustee Dealings with Issue¢

The Trustee under the Indenture, in its individuadny other capacity, may become the owner orgaledf Securities and may
otherwise deal with the Issuer as if it were net Thustee.

15. No Recourse Against Othe

No stockholder, director, officer, employee or immrator, as such, of the Issuer, any Cable Guarantany successor Person thereof
shall have any liability for any obligation undéetSecurities, the Cable Guarantees or the Indeptuior any claim based on, in respect of or
by reason of, such obligations or their creaticmciEHolder of a Security by accepting a Securitivesand releases all such liability. The
waiver and release are part of the consideratiothibissuance of the Securities.

16. Authentication
This Security shall not be valid until the Trusteanually signs the certificate of authenticatiortluis Security.

17. Abbreviations and Defined Termr

Customary abbreviations may be used in the namaeHuflder of a Security or an assignee, such as: TBM (= tenants in common),
TEN ENT (= tenants by the entireties), JT TEN (mjaenants with right of survivorship and not asdnts in common), CUST (= Custodic
and U/G/M/A (= Uniform Gifts to Minors Act).

18. CUSIP Numbers

Pursuant to a recommendation promulgated by then@itiee on Uniform Security Identification Procedsiréthe Issuer has caused
CUSIP numbers to be printed on the Securities@saenience to the Holders of the Securities. Noagentation is made as to the accuracy
of such numbers as printed on the Securities dimhoe may be placed only on the other identifamathumbers printed hereon.
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19. Governing Law
The laws of the State of New York shall govern litdenture and this Security thereof.

9



ASSIGNMENT FORM

| or we assign and transfer this Security to

(Print or type name, address and zip code of assigntransferee)

(Insert Social Security or other identifying numio¢iassignee or transferee)

and irrevocably appoir agent tc
transfer this Security on the books of the Issiee agent may substitute another to act for |

Dated Signed

(Signed exactly as name appears on the other ide o
this Security,

Signature Guarantee: Participant in a recognized Signature Guarantee
Medallion Program (or other signature guarantor
program reasonably acceptable to Trustee)

10



EXHIBIT B
[FORM OF NOTE DUE 2040]

UNLESS AND UNTIL IT IS EXCHANGED IN WHOLE OR IN PAR FOR SECURITIES IN DEFINITIVE REGISTERED FORM, TSI
SECURITY MAY NOT BE TRANSFERRED EXCEPT AS A WHOLEYSTHE DEPOSITARY TO A NOMINEE OF THE DEPOSITARY
OR BY A NOMINEE OF THE DEPOSITARY TO THE DEPOSITAR®R ANOTHER NOMINEE OF THE DEPOSITARY OR BY THE
DEPOSITARY OR ANY SUCH NOMINEE TO A SUCCESSOR DEPOARY OR A NOMINEE OF SUCH SUCCESSOR
DEPOSITARY. UNLESS THIS SECURITY IS PRESENTED BY MNUTHORIZED REPRESENTATIVE OF THE DEPOSITORY
TRUST COMPANY, A NEW YORK CORPORATION (DTC "), TO THE ISSUER OR ITS AGENT FOR REGISTRATION OF
TRANSFER, EXCHANGE OR PAYMENT, AND ANY SECURITY IS3$D IS REGISTERED IN THE NAME OF CEDE & CO. OR IN
SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED RIRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO
CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTHY AN AUTHORIZED REPRESENTATIVE OF DTC), ANY
TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE ORHERWISE BY OR TO ANY PERSON IS WRONGFUL
INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CB®IAS AN INTEREST HEREIN.

COMCAST CORPORATION
6.40% Note Due 2040

No.[ ] CUSIP No.: 20030N BE
ISIN No.: US20030NBB6
|

COMCAST CORPORATION, a Pennsylvania corporatior (thssuer”, which term includes any successor corporatitar)yalue
received promises to pay to CEDE & CO. or registerssigns, the principal sum of $[ 1 1Million Dollars) on March 1, 2040.

Interest Payment Dates: March 1 and September (aachinterest Payment Date”), commencing on September 1, 2010.
Interest Record Dates: February 15 and August d&h(ean ‘Interest Record Date”).

Reference is made to the further provisions of 8@surity contained herein, which will for all poges have the same effect as if set
forth at this place



IN WITNESS WHEREOF, the Issuer has caused this i#gdo be signed manually or by facsimile by itdydauthorized officer under
its corporate seal.

COMCAST CORPORATION

By:
Name William E. Dordelmar
Title: Senior Vice President and Treast

[Seal of Comcast Corporatio
Attest:

By:
Name: Arthur R. Block
Title: Senior Vice President, General Counsel and
Secretary




This is one of the series designated herein ardrezf to in the within-mentioned Indenture.

Dated: March 1, 2010
THE BANK OF NEW YORK MELLON, as Truste

By:

Authorized Signator



(REVERSE OF SECURITY)
COMCAST CORPORATION
6.40% Note Due 2040

1. Interest.

COMCAST CORPORATION, a Pennsylvania corporatiom (thissuer”), promises to pay interest on the principal amafrthis
Security at the rate per annum shown above. Castest on the Securities will accrue from the mesént date to which interest has been
paid or, if no interest has been paid, from MarcBQ10. The Issuer will pay interest semi-annuallgrrears on each Interest Payment Date,
commencing September 1, 2010. Interest will be agegon the basis of a 360-day year of twelve 30ranths.

The Issuer shall pay interest on overdue prindigah time to time on demand at the rate borne lbySbcurities and on overdue
installments of interest (without regard to anylaggle grace periods) to the extent lawful.

2. Method of Paymen

The Issuer shall pay interest on the Securitiesgjeixdefaulted interest) to the persons who aredtjistered Holders at the close of
business on the Interest Record Date immediatelgguling the Interest Payment Date notwithstandiygr@ansfer or exchange of such
Security subsequent to such Interest Record Datgaar to such Interest Payment Date. Holders rmusender Securities to the Trustee to
collect principal payments. The Issuer shall paggypal and interest in money of the United Stdlkes at the time of payment is legal tender
for payment of public and private debtd['S. Legal Tender’). However, the payments of interest, and anyiporof the principal (other
than interest payable at maturity or on any red@mpir repayment date or the final payment of ppab) shall be made by the Paying Agent,
upon receipt from the Issuer of immediately avaédhnds by 11:00 a.m., New York City time (or swather time as may be agreed to
between the Issuer and the Paying Agent or thetsstirectly to a Holder (by Federal funds wirartsfer or otherwise) if the Holder has
delivered written instructions to the Trustee 1ggarior to such payment date requesting that pagment will be so made and designating
the bank account to which such payments shall beagte and in the case of payments of principabsders the same to the Trustee in
exchange for a Security or Securities aggregatiagsame principal amount as the unredeemed priraipaunt of the Securities surrendered.

3. Paying Agent

Initially, The Bank of New York Mellon (the Trustee ") will act as Paying Agent. The Issuer may chaagg Paying Agent without
notice to the Holders.



4. Indenture

The Issuer issued the Securities under an Indedatszl as of January 7, 2003 (th@denture ") by and among the Issuer, the cable
guarantors named therein and The Bank of New Yoekdvi (formerly known as The Bank of New York),tasstee (the Trustee”), as
supplemented by the First Supplemental Indentureddas of March 25, 2003, by and among the Compgheygable guarantors named
therein and the Trustee, and as further supplemdmnt¢he Second Supplemental Indenture dated Asigiist 31, 2009, by and among the
Issuer, the cable guarantors named therein (€&ble Guarantors”) and the Trustee. Capitalized terms herein aegl @s defined in the
Indenture unless otherwise defined herein. Thederhthe Securities include those stated in therniute and those made part of the
Indenture by reference to the Trust Indenture Adt339 (15 U.S.C. Sections 77aaa-77bbbb) (theA" ), as in effect on the date of the
Indenture until such time as the Indenture is djgaliunder the TIA, and thereafter as in effectlomdate on which the Indenture is qualified
under the TIA. Notwithstanding anything to the gang herein, the Securities are subject to all gacims, and Holders of Securities are
referred to the Indenture and the TIA for a statetnad them. To the extent the terms of the Indemaand this Security are inconsistent, the
terms of the Indenture shall govern.

5. Cable Guarantee

Each Cable Guarantor has irrevocably, fully andomddtionally guaranteed, jointly and severally,amunsecured basis, the full and
punctual payment (whether at maturity, upon red@npir otherwise) of the principal of and interest and all other amounts payable under,
the Securities, and the full and punctual payméatl@mther amounts payable by the Issuer undeirtienture, subject to certain terms and
conditions set forth in the Indenture.

6. Denominations; Transfer; Exchany

The Securities are in registered form, without @ng in denominations of $2,000 and multiples g080. A Holder shall register the
transfer of or exchange Securities in accordande thve Indenture. The Issuer may require a Hola®gng other things, to furnish
appropriate endorsements and transfer documentaay certain transfer taxes or similar governtalecharges payable in connection
therewith as permitted by the Indenture. The Isseed not issue, authenticate, register the tranéfa exchange any Securities or portions
thereof for a period of fifteen (15) days before thailing of a notice of redemption, nor need gwuér register the transfer or exchange any
security selected for redemption in whole or intpar

7. Persons Deemed Owne
The registered Holder of a Security shall be tratethe owner of it for all purposes.

8. Unclaimed Funds



If funds for the payment of principal or interestmain unclaimed for two years, the Trustee andPthgng Agent will repay the funds to
the Issuer at its written request. After that/ialbility of the Trustee and such Paying Agent witspect to such funds shall cease.

9. Legal Defeasance and Covenant Defeas:

The Issuer and the Cable Guarantors may be disethdirgm their respective obligations under the &#es and under the Indenture
with respect to the Securities except for certaovigions thereof, and may be discharged from altiligps to comply with certain covenants
contained in the Securities and in the Indentuté vgspect to the Securities, in each case updsfagion of certain conditions specified in
the Indenture.

10. Amendment; Supplement; Waivt

Subject to certain exceptions, the Securities hadgtovisions of the Indenture relating to the $i¢es may be amended or
supplemented with the written consent of the Hald#rat least a majority in aggregate principal amof the Securities then outstanding,
and any existing Default or Event of Default or gdi@nce with certain provisions may be waived wite consent of the Holders of a
majority in aggregate principal amount of the Séms then outstanding. Without notice to or contsdrany Holder, the parties thereto may
amend or supplement the Indenture and the Seauritiemong other things, cure any ambiguity, defeaconsistency, provide for
uncertificated Securities in addition to or in paaf certificated Securities or comply with anyui#gments of the Commission in connection
with the qualification of the Indenture under thé;Tor make any other change that does not adyeeddct the rights of any Holder of a
Security.

11. Restrictive Covenant

The Indenture contains certain covenants that, gnotimer things, limit the ability of the Issuer ahe& Cable Guarantors to incur liens
securing indebtedness, or to enter into sale amklack transactions, and of the Issuer to mergellaall or substantially all of its assets. The
limitations are subject to a number of importaraldications and exceptions. The Issuer must adypueport to the Trustee on compliance
with such limitations.

12. Redemption

The Issuer will have the right at its option togeth any of the Securities in whole or in part,rat @Bme or from time to time prior to
their maturity, on at least 30 days, but not maent60 days, prior notice mailed to the registexddiress of each Holder of the Securities, at a
redemption price equal to the greater of (i) 10d%he principal amount of such Securities andt(ig§ sum of the present values of the
remaining scheduled payments of principal and ésethereon (exclusive of interest accrued to #te df redemption) discounted to the
redemption date on a semiannual basis (assumiB@-ady year consisting of twelve 30-day monthghatTreasury Rate, plus, in each case,
30 basis points plus accrued interest thereonetaldite of redemption.
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“ Treasury Rate” means, with respect to any redemption date, tleep@t annum equal to the semiannual equivalerd yeematurity o
interpolated (on a day count basis) of the Comparateasury Issue, assuming a price for the ConlyaEreasury Issue (expressed as a
percentage of its principal amount) equal to thenfarable Treasury Price for such redemption date.

“ Comparable Treasury Issu€’ means the United States Treasury security orrgtegsiselected by an Independent Investment Banker
as having an actual or interpolated maturity coraplarto the remaining term of the Securities todsieemed that would be utilized, at the
time of selection and in accordance with custonfimancial practice, in pricing new issues of cogterdebt securities of a comparable
maturity to the remaining term of such Securities.

“ Independent Investment Banker’ means one of the Reference Treasury Dealers afgubby the Issuer.

“ Comparable Treasury Price” means, with respect to any redemption datehé)average of the Reference Treasury Dealer
Quotations for such redemption date, after exclydie highest and lowest such Reference TreasualeD@uotation or (ii) if the Trustee
obtains fewer than four such Reference TreasuryeD€auotations, the average of all such quotations.

“ Reference Treasury Dealef means each of Deutsche Bank Securities Inc., RB&urities Inc. and UBS Securities LLC or their
affiliates which are primary United States Governirf@ecurities dealers, and their respective suocegsovided , however , that if any of th
foregoing shall cease to be a primary United Stggegrnment securities dealer in the United St@edrimary Treasury Dealer ), the
Issuer will substitute therefor another Primaryakgry Dealer.

“ Reference Treasury Dealer Quotatiori means, with respect to each Reference TreasuryeDaadl any redemption date, the avetr
as determined by the Trustee, of the bid and agkieds for the Comparable Treasury Issue (expressegise as a percentage of its principal
amount) quoted in writing to the Trustee by sucfeRmnce Treasury Dealer at 3:30 pm New York timeéhaenthird business day preceding
such redemption date.

On and after the redemption date, interest wilseda accrue on the Securities or any portion @écurities called for redemption
(unless the Issuer. defaults in the payment ofédemption price and accrued interest). On or leetoe redemption date, the Issuer will
deposit with the Trustee money sufficient to pag/thdemption price of and (unless the redemptide staall be an Interest Payment Date)
accrued interest to the redemption date on theriesuo be redeemed on such date. If less tHaof tie Securities are to be redeemed, the
Securities to be redeemed shall be selected byrtiee by such method as the Trustee shall deemuié appropriate.

13. Defaults and Remedie

If an Event of Default (other than certain bankoypEvents of Default with respect to the Issueamy of the Cable Guarantors) occurs
and is continuing, the Trustee



or the Holders of at least 25% in aggregate pradapnount of Securities then outstanding may dedaérof the Securities to be due and
payable immediately in the manner and with theatffeovided in the Indenture. If a bankruptcy EvehDefault with respect to the Issuer or
any of the Cable Guarantors occurs and is continput the Securities shall be immediately due paghble immediately in the manner and
with the effect provided in the Indenture withoayanotice or other action on the part of the Tresieany Holder. Holders of Securities may
not enforce the Indenture, the Securities or thel€€@uarantees except as provided in the Indeniime Trustee is not obligated to enforce
the Indenture, the Securities or the Cable Guaganieless it has received indemnity satisfactoriy fthe Indenture permits, subject to cer
limitations therein provided, Holders of a majoiityaggregate principal amount of the Securitiemtbutstanding to direct the Trustee in its
exercise of any trust or power. The Trustee makitvald from Holders of Securities notice of certa@mtinuing Defaults or Events of Default
if it determines that withholding notice is in theiterest.

14. Trustee Dealings with Issue¢

The Trustee under the Indenture, in its individuadny other capacity, may become the owner orgaledf Securities and may
otherwise deal with the Issuer as if it were net Thustee.

15. No Recourse Against Othe

No stockholder, director, officer, employee or immrator, as such, of the Issuer, any Cable Guarantany successor Person thereof
shall have any liability for any obligation undéetSecurities, the Cable Guarantees or the Indeptuior any claim based on, in respect of or
by reason of, such obligations or their creaticmciEHolder of a Security by accepting a Securitivesand releases all such liability. The
waiver and release are part of the consideratiothibissuance of the Securities.

16. Authentication
This Security shall not be valid until the Trusteanually signs the certificate of authenticatiortluis Security.

17. Abbreviations and Defined Termr

Customary abbreviations may be used in the namaeHuflder of a Security or an assignee, such as: TBM (= tenants in common),
TEN ENT (= tenants by the entireties), JT TEN (mjaenants with right of survivorship and not asdnts in common), CUST (= Custodic
and U/G/M/A (= Uniform Gifts to Minors Act).

18. CUSIP Numbers

Pursuant to a recommendation promulgated by then@itiee on Uniform Security Identification Procedsiréthe Issuer has caused
CUSIP numbers to be printed on the Securities@saenience to the Holders of the Securities. Noagentation is made as to the accuracy
of such numbers as printed on the Securities dimhoe may be placed only on the other identifamathumbers printed hereon.
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19. Governing Law
The laws of the State of New York shall govern litdenture and this Security thereof.
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ASSIGNMENT FORM

| or we assign and transfer this Security to

(Print or type name, address and zip code of assigntransferee)

(Insert Social Security or other identifying numio¢iassignee or transferee)

and irrevocably appoir agent tc
transfer this Security on the books of the Issiee agent may substitute another to act for |

Dated Signed

(Signed exactly as name appears on the other ide o
this Security,

Signature Guarantee: Participant in a recognized Signature Guaranteeallled Program
(or other signature guarantor program reasonaldgable to the
Trustee)
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Exhibit 5.1
[LETTERHEAD OF COMCAST CORPORATION]
February 26, 2010

Comcast Corporation
One Comcast Center
Philadelphia, Pennsylvania 19103-2838

Ladies and Gentlemen:

I am Senior Vice President, General Counsel andeSay of Comcast Corporation, a Pennsylvania gatpm (the “Company”), and
have acted for the Company in connection with #seance by the Company, pursuant to the Undergtgreement dated February 24,
2010 (the “Underwriting Agreement ") among the Company, the Cable Guarantors (ase@foelow) and Deutsche Bank Securities Inc.,
Mitsubishi UFJ Securities (USA), Inc., RBS Secestinc. and UBS Securities LLC, as representativéise several underwriters named
therein (the ‘Underwriters ), of $1,400,000,000 aggregate principal amourite5.15% Notes Due 2020 and $1,000,000,000 agtgeg
principal amount of its 6.40% Notes Due 2040 (ailiely, the “Notes”). The Notes are to be issued pursuant to theigians of the
Indenture dated as of January 7, 2003 (thelenture ") by and among the Company, the cable guarantamsed therein and The Bank of
New York Mellon (formerly known as The Bank of Néfork), as trustee (th“Trustee” ), as supplemented by the First Supplemental
Indenture dated as of March 25, 2003 by and amloa@bmpany, the cable guarantors named thereithantrustee, and as further
supplemented by the Second Supplemental Indenateel éis of August 31, 2009 by and among the Complaeyable guarantors named
therein (the* Cable Guarantors™) and the Trustee, and guaranteed on an unsecurathaubdordinated basis by the Cable Guaran
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| have examined originals or copies, certified threowise identified to my satisfaction, of such doents, corporate records, certifice
of public officials and other instruments as | haeemed necessary or advisable for the purposendeéring this opinion.

Based upon the foregoing, | am of the opinion that:
1. The Indenture has been duly authorized, exeanddielivered by the Company.
2. The Notes have been duly authorized by the Cagnpa

| am a member of the Bar of the Commonwealth offBgivania and the foregoing opinion is limited e faws of the Commonwealth
of Pennsylvania and the federal laws of the Un8&tes of America.

| hereby consent to the filing of this opinion asexhibit to a report on Form 8-K filed by the Ccemg on the date hereof and its
incorporation by reference into the Company’s regtion statement on Form S-3 (File No. 333-1588r6addition, | consent to the
reference to my name under the caption “Legal Msiti@ the prospectus, which is a part of the registnastatement. In giving this consen
do not admit that | am in the category of persohese consent is required under Section 7 of tharBies Act of 1933, as amended.

This opinion is rendered solely to you in connettiath the above matter. This opinion may not Hedeupon by you for any other
purpose or relied upon by or furnished to any offegson without my prior written consent.

Very truly yours,

/sl Arthur R. Block
Arthur R. Block



Exhibit 5.2
[LETTERHEAD OF DAVIS POLK & WARDWELL]
February 26, 2010

Comcast Corporation
One Comcast Center
Philadelphia, Pennsylvania 19103-2838

Ladies and Gentlemen:

We have acted as counsel to Comcast CorporatiBanasylvania corporation (theCompany”) in connection with the issuance by the
Company, pursuant to the Underwriting Agreemenedidebruary 24, 2010 (thdJnderwriting Agreement ”) among the Company, the
Cable Guarantors (as defined below) and Deutsch& Bacurities Inc., Mitsubishi UFJ Securities (USKic., RBS Securities Inc. and UBS
Securities LLC, as representatives of the severdémwriters named therein (theJhderwriters "), of $1,400,000,000 aggregate principal
amount of its 5.15% Notes Due 2020 and $1,000,@00s@gregate principal amount of its 6.40% Notes P@40 (collectively, the Notes

"). The Notes are to be issued pursuant to theigians of the Indenture dated as of January 7, ZO@3" Indenture ) by and among the
Company, the cable guarantors named therein an@®ahk of New York Mellon (formerly known as The Baof New York), as trustee (the
“ Trustee ™), as supplemented by the First Supplemental Inderdated as of March 25, 2003 by and among tmepa@ay, the cable
guarantors named therein and the Trustee, andtagffisupplemented by the Second Supplemental tadedated as of August 31, 2009 by
and among the Company, the cable guarantors namegirn (the ‘Cable Guarantors”) and the Trustee, and guaranteed (ti@able
Guarantees”) on an unsecured and unsubordinated basis b@#isee Guarantors.

We, as your counsel, have examined originals olespgertified or otherwise identified to our sktion, of such documents, corporate
records, certificates of public officials and otlirestruments as we have deemed necessary or aldvisalthe purpose of rendering this
opinion.

Based upon the foregoing, we are of the opinioti tha

(1) Assuming the Indenture has been duly authoyierecuted and delivered by the Trustee and thep@ow the Indenture is a valid and
binding agreement of the Company and the Cabledbtais, enforceable against the Company and thke Gakarantors in accordance with
its terms, subject to applicable bankruptcy, inenby and similar laws affecting creditors’ rightngrally, concepts of reasonableness and
equitable principles of general applicability, pided that we express no opinion as to the validi#tyally binding effect or enforceability of
any provision that permits holders to collect anytion of stated principal amount upon acceleratibthe Notes to the extent determined to
constitute
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unearned interest.

(2) The Cable Guarantees have been duly author@ret], assuming the Notes have been duly authobigz¢ide Company, when the Notes
have been duly executed and authenticated in a@eoedwith the provisions of the Indenture and @eéd to and paid for by the Underwrit

in accordance with the terms of the Underwritingéament, the Notes will be valid and binding oliigas of the Company and the Cable
Guarantees will be valid and binding obligationdtaf Cable Guarantors, in each case enforceabiesagiae Cable Guarantors in accordance
with their terms, subject to applicable bankruptogplvency and similar laws affecting creditorights generally, concepts of reasonableness
and equitable principles of general applicabilégd will be entitled to the benefits of the Indestiprovided that we express no opinion as to
the validity, legally binding effect or enforceatyilof any provision that permits holders to cotleay portion of stated principal amount upon
acceleration of the Notes to the extent determinembnstitute unearned interest.

We are members of the Bar of the State of New Yamd California and the foregoing opinion is limitedthe laws of the State of New York,
the federal laws of the United States of Americd te General Corporation Law of the State of Delaw

We hereby consent to the filing of this opinioraaisexhibit to a report on Form 8-K filed by the Gmany on the date hereof and its
incorporation by reference into the Company’s regtion statement on Form S-3 (File No. 333-1588r6addition, we consent to the
reference to our name under the caption “Legal édgttin the prospectus, which is a part of thesegtion statement. In giving this consent,
we do not admit that we are in the category ofessavhose consent is required under Section 7eoB#turities Act of 1933, as amended.

This opinion is rendered solely to you in connettigth the above matter. This opinion may not Hiedeupon by you for any other purpose
or relied upon by or furnished to any other pensithout our prior written consent.

Very truly yours,

/sl Davis Polk & Wardwel



