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CALCULATION OF REGISTRATION FEE

Proposed
Maximum
Title of each Class of Aggregate Amount of
Securities to be Registered Offering Price Registration Fee (1)
5.15% Notes due 20 $1,400,000,00! $99,820
6.40% Notes due 20/ $1,000,000,00! $71,300
Total $2,400,000,00! $171,12C

(1) Calculated in accordance with Rule 457(r) of theusigies Act of 1933, as amendk
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Filed Pursuant to Rule 424(B)(2)
Registration No. 333-158816
PROSPECTUS SUPPLEMENT
(To prospectus dated April 27, 2009)

(comcast.

$1,400,000,000 5.15% Notes due 2020
$1,000,000,000 6.40% Notes due 2040

The Notes due 2020 will bear interest at a rate. D5% per year and will mature on March 1, 2020 taedNotes due 2040 will bear
interest at a rate of 6.40% per year and will matam March 1, 2040. We will pay interest on thed$adue 2020 on March 1 and September 1
of each year, beginning September 1, 2010. Wepaiflinterest on the Notes due 2040 on March 1 apteghber 1 of each year, beginning
September 1, 2010. We may redeem any of the nbtew/aime by paying the greater of the principabant of such notes or a “make-whole”
amount, plus, in each case, accrued and unpaieggttSee “Description of the Notes—Optional Rediong’

The notes will be unsecured and will rank equalithvall of our unsecured and unsubordinated indkiees. The notes will be fully and
unconditionally guaranteed by our wholly-owned eadlibsidiaries named in this prospectus supplear@hin the accompanying prospectus.

Investing in the notes involves risks that are desibed in the “Risk Factors” section of our Annual Report on Form 10-K for the
year ended December 31, 2009.

Underwriters’ Proceeds to Us Befor
Price to Investors Discount Expenses
Per note due 202 99.89% 0.45(% 99.44%
Total $1,398,586,00 $6,300,00! $ 1,392,286,00
Per note due 204® 99.524% 0.87%% 98.64%
Total $ 995,240,00 $8,750,00! $ 986,490,00

(1) Plus accrued interest, if any, from March 1, 20fi8ettlement occurs after that da

Neither the Securities and Exchange Commissiorangistate securities commission has approved appisved of these securities or
determined if this prospectus supplement or thermpanying prospectus is truthful or complete. Aegresentation to the contrary is a
criminal offense.

The notes will be ready for delivery only throughelDepository Trust Company and its participamisiuiding Euroclear and
Clearstream, in book-entry form on or about MarcR10.

Joint Book-Running Managers

Deutsche Bank Securities Mitsubishi UFJ Securies RBS UBS Investment Ban

BofA Merrill Lynch Barclays Capital BNP PARIBAS
Citi Daiwa Securities America Inc. Goldman, Sachs & Co.
J.P. Morgan Morgan Stanley Wells Fargo Securities
Broadpoint.Gleacher SunTrust Robinson Humphrey
Lloyds TSB Corporate Markets Mizuho Securities USA Inc. U.S. Bancorp Investments, Inc.

BNY Mellon Capital Markets, LLC

Loop Capital Markets, LLC The Williams Capital Group, L.P.
Blaylock Robert Van, LLC Cabrera Capital Markets, LLC Doley Securities, LLC
Guzman & Company M.R. Beal & Company Ramirez & Co., Inc.




The date of this prospectus supplement is Febr2dr2010.
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You should rely only on the information containedracorporated by reference in this prospectus leupent, the accompanying
prospectus and the free writing prospectus reldtrtge notes. We have not, and the underwriters hat, authorized any other person to
provide you with different information. If anyonegwides you with different or inconsistent inforneat, you should not rely on it. We are r
and the underwriters are not, making an offer ttsese securities in any jurisdiction where tlffeoor sale is not permitted. You should
assume that the information appearing in this o supplement, the accompanying prospectushandbcuments incorporated by
reference is accurate only as of their respectatesd Our business, financial condition, resultspsrations and prospects may have changed
since those dates.
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PROSPECTUS SUPPLEMENT SUMMARY
The Companies

Comcast Corporation

We are a leading provider of video, high-speedri@tand phone services, offering a variety of gatement, information and
communications services to residential and comrakccistomers. As of December 31, 2009, our catdtenys served approximately
23.6 million video customers, 15.9 million high-sgdnternet customers and 7.6 million phone custsrard passed over 51.2 million
homes and businesses in 39 states and the Dadti@dlumbia. We report the results of these openatias our Cable segment, which
generates approximately 95% of our consolidatedmeg. Our Cable segment also includes the opesabibour regional sports
networks. Our Cable segment generates revenue filsitteough subscriptions to our video, high-spéeigrnet and phone services.
Other Cable segment revenue sources include teetablvertising and the operation of our regi@marts networks. Our Programming
segment consists primarily of our consolidatedameti programming networks, E!, Golf Channel, VERSG8 and Style. Revenue frc
our Programming segment is primarily generated froomthly per subscriber license fees paid by mhdtimel video providers that have
typically entered into multiyear contracts to dhafite our programming networks, the sale of adsiagi and the licensing of our
programming internationally.

Our other business interests include Comcast IctigeaMedia and Comcast Spectacor. Comcast Infeeabtedia develops and
operates our Internet businesses, including ConmedsFancast, Fandango, Plaxo and DailyCandy. @sh®&pectacor owns two
professional sports teams, the Philadelphia 76edgtee Philadelphia Flyers, and a large, multipagparena in Philadelphia, the
Wachovia Center, and provides facilities managersentices, including food services for sportingregseconcerts and other events.
Comcast Interactive Media, Comcast Spectacor drothadr consolidated businesses not included inGalrie or Programming segmentg
are included in “Corporate and Other” activities.

In December 2009, we entered into agreements wetie€al Electric Company (“GE”) to form a new compaih which we will
own 51% and control, with the remaining 49% to bmed by GE (the “NBC Universal Transactiondnder the terms of the transacti
GE will contribute NBC Universad businesses, including its cable and broadcasonies, filmed entertainment, televised entertainy
theme parks and unconsolidated investments, asawelther GE assets used primarily in NBC Univé&sdalsiness. We will contribute
our national programming networks, our regionalrtppnetworks and certain of our Internet busineszesvell as other assets used
primarily in those businesses, collectively valae@pproximately $7.25 billion, and make a casmpent to GE of $7.1 billion, less
certain adjustments primarily based on the freé flasv generated by NBC Universal between Decerb@009 and the closing. The
transaction is subject to various regulatory appl®®and is expected to close by the end of 2010.

For a description of our business, financial canditresults of operations and other importantrimi@tion regarding us, see our
filings with the Securities and Exchange Commisgi®EC”) incorporated by reference in the accompanying matsis. For instructior
on how to find copies of these and our other fiimgcorporated by reference in the accompanyingg@ctus, see “Available
Information” in the accompanying prospectus.

Our principal executive office is located at Oner@ast Center, Philadelphia, Pennsylvania 19103-2888telephone number is
(215) 286-1700. The address of our website is wamaast.com. The information on our website is raot pf this prospectus
supplement or the accompanying prospectus.

Cable Guarantors

Our obligations, including the payment of princigademium, if any, and interest on the notes walifblly and unconditionally
guaranteed by each of Comcast Cable Communicatib@s, Comcast Cable Holdings,
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LLC, Comcast MO Group, Inc. and Comcast MO of Deleay LLC. In this prospectus supplement, we reféhése guarantors as the
cable guarantors and to these guarantees as tleegratvantees. On August 31, 2009, Comcast Cabien@mications Holdings, Inc.,
formerly a cable guarantor, merged with and intonCast Cable Communications, LLC, with Comcast C&admmunications, LLC

continuing as the surviving entity and a cable gotor.

The cable guarantees will not contain any restniction the ability of any cable guarantor to:

e pay dividends or distributions on, or redeem, paseh acquire, or make a liquidation payment wispeet to, any of that
cable guarant’s capital stock; @

» make any payment of principal, interest or premiifrany, on or repay, repurchase or redeem any skhrities of that cable
guarantor

Each cable guarantor’s principal place of busiinge€ne Comcast Center, Philadelphia, Pennsylvedi#3-2838.

S-2
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Issuer
Securities Offere:

Maturity

Interest

Ranking
Cable Guarantors

Cable Guarantees

Optional Redemption

Use of Proceeds

Book Entry

The Offering

Comcast Corporatiol

$1,400,000,000 aggregate principal amount of 5. Nef¥es due 202(
$1,000,000,000 aggregate principal amount of 6.8kfes due 204(
The Notes due 2020 will mature on March 1, 2(

The Notes due 2040 will mature on March 1, 2(

Interest on the Notes due 2020 will accrue at éte of 5.15% per year, payable
semi-annually in cash in arrears on March 1 ande®aper 1, beginning on
September 1, 2010. Interest on the Notes due 2@#8ogrue at the rate of 6.40%
per year, payable semi-annually in cash in arreanglarch 1 and September 1,
beginning on September 1, 20:

The notes will be unsecured and will rank equalihwall of our unsecured and
unsubordinated indebtedne

Comcast Cable Communications, LLC, Comcast Cabldikigs, LLC, Comcast M(
Group, Inc. and Comcast MO of Delaware, LI

The cable guarantors will fully and unconditionadlyarantee the notes, including
payment of principal, premium, if any, and interd@dte cable guarantees will rank
equally with all other general unsecured and unsiibated obligations of the cable
guarantors

We may redeem all or part of the notes at our opioa redemption price equal to
the greater of

» 100% of the principal amount of the notes beingesded; an

» the Make-Whole Amount, as defined in “Descriptidrite Notes—Optional
Redemption” in this prospectus supplement for thies being redeemed; plus
accrued and unpaid interest to the redemption

We intend to use the proceeds from this offeriffigr aleducting fees and expenses,
for working capital and general corporate purposgsch may include funding a
portion of our payment to GE due upon closing ef HBC Universal Transaction
and repayment of our 5.45% notes due November ZRB@D million principal
amount outstanding

The notes will be issued in book-entry form and i represented by global notes
deposited with, or on behalf of, DTC and registdrethe name of DTC or its
nominees. Beneficial interests in any of the nati#ishe shown on, and transfers will
be effected only through, records maintained by @F@s nominee or indirectly
through organizations which have accounts with Difi€luding Euroclear and
Clearstream, and these beneficial interests mapaeikxchanged for certificated
notes, except in limited circumstances. See “Dpson of the Notes—Book-Entry
Systen” in this prospectus suppleme
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USE OF PROCEEDS

We intend to use the proceeds from this offeriffigr aleducting fees and expenses, for working abpitd general corporate purposes,
which may include funding a portion of our paymenGE due upon closing of the NBC Universal Tratisacand repayment of our 5.45%
notes due November 2010 ($500 million principal amtmutstanding).

S4



Table of Contents

RATIO OF EARNINGS TO FIXED CHARGES
Our ratio of earnings to fixed charges was as fadldor the respective periods indicated:
Year Ended December 31

200¢ 200¢€ 2007 200€ 200E
3.09x 2.59x 2.85x 2.72x®) 1.92x@)

(1) In July 2006, in connection with certain tractsans with Adelphia and Time Warner, we transfdroer previously owned cable systems located inAwgeles, Cleveland and Dallas
to Time Warner Cable. These cable systems aremezbas discontinued operations for the years endext before December 31, 2006. Accordingly, weehadjusted the ratio of
earnings to fixed charges to reflect the impadlis€ontinued operations. Prior to this adjustm#g,ratio of earnings to fixed charges for the yaadted December 31, 2005 was
2.01x.

For purposes of calculating the ratio of earnirgxed charges, earnings is the amount resultiogn f(1) adding (a) pretax income fre
continuing operations before adjustment for nonadiimig interests in consolidated subsidiariesrmoime or loss from equity investees,
(b) fixed charges, (c) amortization of capitalizetkrest, (d) distributed income of equity investaad (e) our share of pretax losses of equity
investees for which charges arising from guarandeesncluded in fixed charges and (2) subtradfinimterest capitalized, (ii) preference
security dividend requirements of consolidated &liages and (iii) the noncontrolling interest irepax income of subsidiaries that have not
incurred fixed charges. Fixed charges is the sufwpfnterest expensed and capitalized, (X) amedtigremiums, discounts and capitalized
expenses related to indebtedness, (y) an estirh#tte interest within rental expense and (z) pefee security dividend requirements of our
consolidated subsidiaries. Preference securityldil is the amount of pretax earnings that is redub pay the dividends on outstanding
preference securities. Interest associated withunaertain tax positions is a component of incoaxeeixpense.

DESCRIPTION OF THE NOTES

We are offering $1,400,000,000 aggregate prin@pabunt of our 5.15% Notes due 2020 and $1,000,0000gregate principal
amount of our 6.40% Notes due 2040. The Notes 6@6 and Notes due 2040 will each be a separatessefrsecurities issued under an
indenture, dated as of January 7, 2003 and suppteahas of March 25, 2003 and August 31, 2009, gnuanthe cable guarantors and The
Bank of New York Mellon, formerly known as The BaokNew York, as trustee. The notes will be ouedirunsecured and unsubordinated
obligations and will be fully and unconditionallyaranteed by Comcast Cable Communications, LLC,dsiCable Holdings, LLC,
Comcast MO Group, Inc. and Comcast MO of Delawiak€;, referred to as the cable guarantors, as desgitbelow. The terms of the notes
include those stated in the indenture and thoseempad of the indenture by reference to the Tnudehture Act of 1939, as amended. The
indenture provides that we will have the abilityigsue securities with terms different from thotéhe notes. We also have the ability to
“reopen” a series of these notes and issue addltimstes of such series. Additional notes of sufes will be consolidated with and form a
single series with the notes then outstanding ofi series. Copies of the indenture and the formotds are available from us upon request.

The following, along with the additional informati@ontained in the accompanying prospectus undes¢bption of Debt Securities
and Cable Guarantees,” is a summary of the magmdaisions of the indenture, the notes and théecgbarantees. Because this is a
summary, it may not contain all the informationttlsamportant to you. For further information, yshould read the notes and the indenture.
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Basic Terms of the Notes
The notes:

» will rank equally with all of our other unsecureddaunsubordinated debt and will be entitled tolibeefits of the cable guarantees
described below

« will be issued in an initial aggregate principalamt of $2,400,000,000, comprised as follo

. $1,400,000,000 initial aggregate principal amour.&25% Notes due 2020, maturing on March 1, 20&th interest
payable semiannually on each March 1 and Septeintginning September 1, 2010, to holders of koarthe
preceding February 15 and August

. $1,000,000,000 initial aggregate principal amouré.40% Notes due 2040, maturing on March 1, 204h interest
payable semiannually on each March 1 and Septeintirginning September 1, 2010, to holders of teoorthe
preceding February 15 and August 15;

» areissuable in fully registered form, in denomimag of $2,000 and in multiples of $1,000 in exdbsseof.

Interest Payments

Interest on the notes will be computed on the bafsis360-day year consisting of twelve 88y months. Interest on the notes will ac
from (i) the earlier of March 1, 2010 and the dateriginal issuance, or (ii) from the most recemerest payment date to which interest has
been paid, and will be payable semiannually orré@stepayment dates described for each year.

For more information on payment and transfer pracesifor the notes, see “—Book-Entry System” below.

Cable Guarantees

Our obligations, including the payment of princigalemium, if any, and interest, will be fully andconditionally guaranteed by eacl
the cable guarantors as described in the accompgpydspectus. On August 31, 2009, Comcast Cahten@imications Holdings, Inc.,
formerly a cable guarantor, merged with and intoen€ast Cable Communications, LLC, with Comcast C&ademunications, LLC
continuing as the surviving entity and a cable gotor.

The cable guarantees will not contain any restrition the ability of any cable guarantor to (¥ gé&vidends or distributions on, or
redeem, purchase, acquire, or make a liquidatigmpat with respect to, any of that cable guarastoapital stock or (i) make any payment
of principal, interest or premium, if any, on opag, repurchase or redeem any debt securitiesabtble guarantor.

Optional Redemption

We will have the right at our option to redeem afithe notes in whole or in part, at any time anirtime to time prior to their maturii
on at least 30 days, but not more than 60 daysr, patice mailed to the registered address of datder of notes, at a redemption price equal
to the greater of (i) 100% of the principal amoahsuch notes and (ii) the sum of the present watii¢he remaining scheduled payments of
principal and interest thereon (exclusive of ins¢ccrued to the date of redemption) discountédge@edemption date on a semiannual basis
(assuming a 360-day year consisting of twelve 3@rdanths) at the Treasury Rate plus 25 basis p@inttie Notes due 2020 (the “2020
Make-Whole Amount”) and 30 basis points for the ésotlue 2040 (the “2040 Make-Whole Amount” and, ezdhe 2020 Make-Whole
Amount and 2040 Make-Whole Amount, a “Make-Whole @&mt”), plus, in each case, accrued and unpaidastehereon to the date of
redemption.

“Treasury Rate” means, with respect to any redesnpdate, the rate per annum equal to the semiaequatalent yield to maturity or
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.
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“Comparable Treasury Issue” means the United Sttegsury security or securities selected by appeddent Investment Banker as
having an actual or interpolated maturity compardblthe remaining term of the notes to be rededhsgtdvould be utilized, at the time of
selection and in accordance with customary findmrictice, in pricing new issues of corporate dsduturities of a comparable maturity to
remaining term of such notes.

“Independent Investment Banker” means one of tHerl@ece Treasury Dealers appointed by us.

“Comparable Treasury Price” means, with respeeinpredemption date, (i) the average of the Reéerdmeasury Dealer Quotations
for such redemption date, after excluding the tsglaed lowest such Reference Treasury Dealer Qootet (i) if the trustee obtains fewer
than four such Reference Treasury Dealer Quotattbesaverage of all such quotations.

“Reference Treasury Dealer” means each of DeutBelm Securities Inc., RBS Securities Inc. and UBRSUSities LLC or their
affiliates which are primary United States governirsecurities dealers, and their respective suocgssrovided, however, that if any of the
foregoing shall cease to be a primary United Stg¢e@grnment securities dealer in the United St@éRrimary Treasury Dealer”), we will
substitute therefor another Primary Treasury Dealer

“Reference Treasury Dealer Quotation” means, wapect to each Reference Treasury Dealer and dayngion date, the average, as
determined by the trustee, of the bid and askexkpfior the Comparable Treasury Issue (expresseasgmas a percentage of its principal
amount) quoted in writing to the trustee by sucfeRmce Treasury Dealer at 3:30 pm New York timehenthird business day preceding
such redemption date.

On and after the redemption date, interest wilseda accrue on the notes or any portion of theshodlled for redemption (unless we
default in the payment of the redemption price aoctued interest). On or before the redemption, datewill deposit with the trustee money
sufficient to pay the redemption price of and (geléhe redemption date shall be an interest paydate} accrued and unpaid interest to the
redemption date on the notes to be redeemed ondstiehlf less than all of the notes of any seairesto be redeemed, the notes to be
redeemed shall be selected by the trustee by satfoohas the trustee shall deem fair and apprepratditionally, we may at any time
repurchase notes in the open market and may hadrognder such notes to the trustee for canaatlati

No Mandatory Redemption or Sinking Fund
There will be no mandatory redemption prior to miggwor sinking fund payments for the notes.

Additional Debt
The indenture does not limit the amount of debiway issue under the indenture or otherwise.

Book-Entry System

We will initially issue the notes in the form of @or more global notes (the “Global Notes'he Global Notes will be deposited with,
on behalf of, The Depository Trust Company (“DT@Hd registered in the name of DTC or its nomineeeft as set forth below, the Global
Notes may be transferred, in whole and not in antly to DTC or another nominee of DTC. A holdenntmld beneficial interests in tt
Global Notes directly through DTC if such holdestan account with DTC or indirectly through orgati@ans which have accounts with
DTC, including Euroclear and Clearstream.

Holders may hold interests in the notes outsiddhiéed States through Euroclear or Clearstreatmely are participants in those
systems, or indirectly through organizations whacé participants in those systems. Euroclear aadr€iream will hold interests on behalf of
their participants through customers’ securities
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accounts in Euroclear’s and Clearstream’s namelkebooks of their respective depositaries whictuin will hold such positions in
customerssecurities accounts in the names of the nominettealepositaries on the books of DTC. All secesitin Euroclear or Clearstre:
are held on a fungible basis without attributiorspécific certificates to specific securities ctare accounts.

DTC

DTC has advised us as follows: DTC is a limitedgmse trust company organized under the laws obtate of New York, a member
the Federal Reserve System, a clearing corporaiiitin the meaning of the New York Uniform CommeaildCode and a clearing agency
registered pursuant to the provisions of Sectioh df7the Exchange Act. DTC was created to hold g&es of institutions that have accounts
with DTC (“participants”) and to facilitate the elence and settlement of securities transactioms@uits participants in such securities
through electronic book-entry changes in accouhtseparticipants, thereby eliminating the needgioysical movement of securities
certificates. DTC'’s participants include securitigekers and dealers, banks, trust companies,imtpaorporations and certain other
organizations. Access to DTC’s book-entry systealss available to others such as banks, brokeededs and trust companies (collectively,
the “indirect participants”) that clear throughmaintain a custodial relationship with a participavhether directly or indirectly.

We expect that pursuant to procedures establish&ile, upon the deposit of the Global Notes with@DTC will credit on its book-
entry registration and transfer system the prid@paount of notes represented by such Global Notése accounts of participants.
Ownership of beneficial interests in the Global &owill be limited to participants or persons timaty hold interests through participants.
Ownership of beneficial interests in the Global &owvill be shown on and the transfer of those oshriprinterests will be effected only
through, records maintained by DTC (with respegiadicipants’ interests), the participants andititgrect participants (with respect to the
owners of beneficial interests in the Global Nateeo than participants). All interests in a Glohlate deposited with DTC are subject to the
procedures and requirements of DTC.

The laws of some jurisdictions may require thataierpurchasers of securities take physical defieéisuch securities in definitive
form. Such limits and laws may impair the abilityttansfer or pledge beneficial interests in thelb@l Notes.

So long as DTC (or its nominee) is the register@ddr and owner of a Global Note, DTC (or such rmmoaa) will be considered the sole
legal owner and holder of the notes evidenced b} §&lobal Note for all purposes of such notes &edridenture. Except as set forth below
under “—Certificated Notes,” as an owner of a banafinterest in a Global Note, you will not betigled to have the notes represented by
such Global Note registered in your name, will remieive or be entitled to receive physical delivefrgertificated notes and will not be
considered to be the owner or holder of any noteieusuch Global Note. We understand that undstiegiindustry practice, in the event an
owner of a beneficial interest in a Global Noteidesto take any action that DTC, as the holdesunh Global Note, is entitled to take, DTC
would authorize the participants to take such actémd the participants would authorize benefiowhers owning through such participant
take such action or would otherwise act upon teuictions of beneficial owners owning through them

We will make payments of principal of, premiumaify, and interest on the notes represented by ltitsaaNotes registered in the name
of and held by DTC or its nominee to DTC or its rioee, as the case may be, as the registered owddradder of the Global Notes.

We expect that DTC (or its nominee), upon receif@ny payment of principal of, premium, if any,ioterest on the Global Notes will
credit the accounts of their relevant participamtaccount holders, as applicable, with paymengsiiounts proportionate to their respective
beneficial interests in the principal amount of &pplicable Global Note as shown on the record3TaE (or its nominee). We also expect that
payments by participants or indirect participantaacount holders, as applicable, to owners of ticak
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interests in the Global Notes held through sucligpants or indirect participants or account hoddeill be governed by standing instructic
and customary practices and will be the resporisilaf such participants or indirect participantsagcount holders, as applicable. We will
have any responsibility or liability for any aspetthe records relating to, or payments made aowatt of, beneficial ownership interests in
the Global Notes for any notes or for maintainisgpervising or reviewing any records relating torsbeneficial ownership interests or for
any other aspect of the relationship between DTcCi@participants or indirect participants, or teationship between such participants or
indirect participants, and the owners of benefititdrests in the Global Notes owning through spafticipants.

All amounts payable under the notes will be payabld.S. dollars, except as may otherwise be agbetaseen any applicable securit
clearing system and any holders. Payments willibgest in all cases to any fiscal or other laws egllations (including any regulations of
any applicable securities clearing system) applectiereto. None of the trustee, us, the cableaguars or any of our or their respective
agents shall be liable to any holder of a GlobateNw other person for any commissions, costsekes expenses in relation to or resulting
from any currency conversion or rounding effectedannection therewith. Investors may be subje&oiteign exchange risks that may have
important economic and tax consequences to them.

Certificated Notes

Subject to certain conditions, the notes represklyethe Global Notes are exchangeable for ceatiid notes in definitive form of like
tenor in minimum denominations of $2,000 principalount and multiples of $1,000 in excess thereof if

(1) DTC provides notification that it is unwillingr unable to continue as depositary for the Gldbzks or DTC ceases to be a
clearing agency registered under the Exchange rditia either case, a successor is not appoint#dn80 days

(2) we in our discretion at any time determine notdwehall the notes represented by the Global Note
(3) adefault entitling the holders of the applicabi¢es to accelerate the maturity thereof has ocdwamel is continuing

Any note that is exchangeable as above is exchhteyfa certificated notes issuable in authorizedaminations and registered in such
names as DTC shall direct. Subject to the foreganglobal Note is not exchangeable, except fotod& Note of the same aggregate
denomination to be registered in the name of DTiGt§mominee).

Same-Day Payment

The indenture requires payments to be made in cespéhe applicable notes represented by the Glbtes (including principal,
premium and interest) by wire transfer of immediaterailable funds to the accounts specified byhblger thereof or, if no such account is
specified, by mailing a check to such holder’s segyied address.

Payments (including principal, premium and intérasd transfers with respect to notes in certiiddbrm may be executed at the of
or agency maintained for such purpose within thg @nd State of New York (initially the office di& paying agent maintained for such
purpose) or, at our option, by check mailed tohblelers thereof at the respective addresses gbtifothe register of holders of the applicable
notes, provided that all payments (including pipati premium and interest) on notes in certificdtedh, for which the holders thereof have
given wire transfer instructions, will be requiredbe made by wire transfer of immediately ava#afoinds to the accounts specified by the
holders thereof. No service charge will be madeafor registration of transfer, but payment of a swifficient to cover any tax or
governmental charge payable in connection with bgistration may be required.
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MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES FOR N ON-U.S. HOLDERS
The following are the material U.S. federal incotawe consequences of ownership and dispositioneohdtes. This discussion only
applies to notes that meet all of the following ditions:

» they are held by those initial holders who purchamech notes in this offering at the “issue pricefiich will equal the first price
to the public (not including bond houses, brokersimilar persons or organizations acting in theacity of underwriters,
placement agents or wholesalers) at which a sutietamount of the notes is sold for mon

« they are held as capital assets;
» they are beneficially owned by N-U.S. Holders (as defined belov
This discussion does not describe all of the taxsequences that may be relevant to holders in difjtiteir particular circumstances or
to holders subject to special rules, such as:
» financial institutions
e tax exempt entities
* insurance companie
» persons liable for the alternative minimum t
» dealers in securities or foreign currenc
* U.S. expatriates
» persons holding notes as part of a hedge, straddither integrated transaction;
» partnerships or other entities classified as pastrips for U.S. federal income tax purpos
If a partnership or other entity classified as anpaship for U.S. federal income tax purposes fithheé notes, the tax treatment of a

partner will generally depend upon the status efgartner and the activities of the partnershipaftner of a partnership holding the notes is
urged to consult his or her tax advisor.

This summary is based on the Internal Revenue 6bii886, as amended to the date hereof, administratonouncements, judicial
decisions and final, temporary and proposed TrgaRegulations, changes to any of which subsequethiet date of this prospectus
supplement may affect the tax consequences deddrdrein, possibly with retroactive effect. Persoossidering the purchase of notes are
urged to consult their tax advisors with regarthiapplication of the U.S. federal tax laws tartparticular situations as well as any tax
consequences arising under the laws of any statal, dr foreign taxing jurisdiction.

As used herein, the term “Non-U.S. Holder” meaibgmeficial owner of a note that is, for U.S. fedl@eome tax purposes:

e anindividual who is not a U.S. citizen and whelassified as a nonresident for U.S. federal inctamepurposes
» aforeign corporation; ¢
« aforeign estate or trus
“Non-U.S. Holder” does not include a holder whaisindividual present in the United States for 8i88s or more in the taxable year of

disposition. Such a holder is urged to consuliohiser tax advisor regarding the U.S. federal inedax consequences of the sale, exchan
other disposition of a note.
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Payments on a Note

Subject to the discussion below concerning backitiphwlding, payments of principal and interest ba hotes by us or any paying ac
to any Non-U.S. Holder will not be subject to Uf&leral withholding tax, provided that, in the ca$@terest not effectively connected with
the conduct of a trade or business in the UniteteSt

» the holder does not own, actually or constructiyv&y percent or more of the total combined votiower of all classes of our
stock entitled to vote and is not a controlled igmecorporation related, directly or indirectly,us through stock ownership; a

» the certification requirement described below hesrbfulfilled with respect to the beneficial ownas,discussed belo

Interest on a note described above will not be gtdrom withholding tax unless the beneficial owonéthat note certifies on a prope
executed Internal Revenue Service Form W-8BEN, updealties of perjury, that it is not a U.S. perso

If a Non-U.S. Holder of a note is engaged in adradbusiness in the United States, and if intaveshe note is effectively connected
with the conduct of such trade or business, the-Nd@h Holder will not be subject to the withholdidigcussed in the preceding paragraphs if
a properly executed, applicable Form W-8 (genemaflynternal Revenue Service Form W-8ECI) is pregitb us. Such a Non-U.S. Holder
will, however, generally be taxed on such inteneshe same manner as a U.S. person, unless aicapplincome tax treaty provides
otherwise. These holders are urged to consult theiadvisors with respect to other U.S. tax coneaqes of the ownership and disposition of
notes including the possible imposition of an a@dd#l branch profits tax at a rate of 30% (or loweaty rate).

Sale, Exchange, Redemption or Other Disposition @f Note

Subject to the discussion below concerning backitiphwlding, a Non-U.S. Holder of a note will not degbject to U.S. federal income
tax on gain realized on the sale, exchange, redempt other disposition of such note, unless thia ¢s effectively connected with the
conduct by the holder of a trade or business irlhiged States.

If a Non-U.S. Holder of a note is engaged in adradbusiness in the United States, and if gailizeghby the Non-U.S. Holder on a
sale, exchange, redemption or other dispositicanmdte is effectively connected with the conducswth trade or business, the Non-U.S.
Holder will generally be taxed in the same manmsea &.S. person, subject to an applicable incomé&é¢aty providing otherwise. These
holders are urged to consult their tax advisort wespect to other U.S. tax consequences of themlvip and disposition of notes including
the possible imposition of an additional branchfitsdax.

Backup Withholding and Information Reporting

Information returns will be filed with the InternBevenue Service in connection with interest paymen the notes. Unless the Non-
U.S. Holder complies with certification procedutesstablish that it is not a U.S. person, infoiorateturns may be filed with the Internal
Revenue Service in connection with the proceeds fisale or other disposition (including a redeomjtand the Non-U.S. Holder may be
subject to U.S. backup withholding on paymentstanrtotes or on the proceeds from a sale or otBposiition of the notes. The certification
procedures required to claim the exemption fronfhkadtding tax on interest described above will $atike certification requirements
necessary to avoid backup withholding as well. aimount of any backup withholding from a paymenrd tdon-U.S. Holder will be allowed
as a credit against the Non-U.S. Holder’s U.S. feldacome tax liability and may entitle the NonSJHolder to a refund, provided that the
required information is timely furnished to thedmal Revenue Service.
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UNDERWRITING

We intend to offer the notes through the undenngitamed below. Subject to the terms and conditongained in an underwriting
agreement, we have agreed to sell to the undersvated the underwriters severally have agreed tchpse from us, the principal amount of
the notes listed opposite their names below.

Principal Amount Principal Amount
Underwriter of Notes due 2020 of Notes due 2040
Deutsche Bank Securities Ir $ 280,000,00 $ 200,000,00
Mitsubishi UFJ Securities (USA), In 280,000,00 200,000,00
RBS Securities Inc 280,000,00 200,000,00
UBS Securities LLC 280,000,00 200,000,00
Banc of America Securities LL 23,100,00 16,500,00
Barclays Capital Inc 23,100,00 16,500,00
BNP Paribas Securities Col 23,100,00 16,500,00
Citigroup Global Markets Inc 23,100,00 16,500,00
Daiwa Securities America In 23,100,00 16,500,00
Goldman, Sachs & Cc 23,100,00 16,500,00
J.P. Morgan Securities In 23,100,00 16,500,00
Morgan Stanley & Co. Incorporatt 23,100,00 16,500,00
Wells Fargo Securities, LL! 23,100,00 16,500,00
Broadpoint Capital, Inc 15,400,00 11,000,00
SunTrust Robinson Humphrey, Ir 10,500,00 7,500,001
Lloyds TSB Bank plc 8,400,001 6,000,001
Mizuho Securities USA Inc 8,400,001 6,000,00!
U.S. Bancorp Investments, Ir 8,400,00! 6,000,001
BNY Mellon Capital Markets, LLC 7,000,001 5,000,001
Loop Capital Markets, LL( 3,640,001 2,600,001
The Williams Capital Group, L.F 3,640,001 2,600,001
Blaylock Robert Van, LLC 1,120,00! 800,00(
Cabrera Capital Markets, LL 1,120,00! 800,00t
Doley Securities, LLC 1,120,00! 800,00t
Guzman & Compan 1,120,00! 800,00(
M.R. Beal & Compan 1,120,00! 800,00t
Samuel A. Ramirez & Co., In 1,120,00! 800,00(
Total $1,400,000,0C $1,000,000,0C

The underwriters have agreed to purchase all ofithes sold pursuant to the underwriting agreerfiemy of these notes are purcha:s
If an underwriter defaults, the underwriting agresetrprovides that the purchase commitments of tmel@faulting underwriters may be
increased or the underwriting agreement may beiteted.

We have agreed to indemnify the underwriters agamgain liabilities, including liabilities undéne Securities Act of 1933, as
amended, or to contribute to payments the undesrgrinay be required to make in respect of thobdities.

The underwriters are offering the notes, subjegirior sale, when, as and if issued to and acceptdeem, subject to approval of legal
matters by their counsel, including the validitytieé notes, and other conditions contained in trdeowriting agreement, such as the receipt
by the underwriters of officer’s certificates aeg&l opinions. The underwriters reserve the rightithdraw, cancel or modify offers to the
public and to reject orders in whole or in part.

Daiwa Securities America Inc. (“DSA”) has enteratbian agreement with SMBC Securities, Inc. (“SMBEBursuant to which
SMBCSI provides certain advisory and/or other smwito DSA, including services with respect to difering. In return for the provision of
such services by SMBCSI to DSA, DSA will pay to S®IBI a mutually agreed-upon fee.
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Lloyds TSB Bank plc is not a U.S. registered brettealer and, therefore, to the extent that thesnidito effect any sales of the notes in
the United States, they will do so through one orenlJ.S. registered broker-dealers as permittetthdyinancial Industry Regulatory
Authority, Inc.

U.S. Bancorp Investments, Inc., a FINRA memberamdffiliate of U.S. Bancorp, is being paid a redefee by Piper Jaffray & Co.
U.S. Bancorp is an affiliate of U.S. Bank NatioAakociation.

Selling Restrictions
European Union Prospectus Directive

Each underwriter has represented, warranted areddhat in relation to each Member State of theg@an Economic Area which has
implemented the Prospectus Directive (each, a {ReleMember State”), with effect from and includitig date on which the Prospectus
Directive is implemented in that Relevant Membext&(the “Relevant Implementation Date”), it hasmade and will not make an offer of
notes to the public in that Relevant Member Staier po the publication of a prospectus in relatiorthe notes which has been approved by
the competent authority in that Relevant MembeteSta, where appropriate, approved in another ReleMember State and notified to the
competent authority in that Relevant Member Stateén accordance with the Prospectus Directiveegx that it may, with effect from and
including the Relevant Implementation Date, makeféer of notes to the public in that Relevant M@nBtate at any time:

(i) to legal entities which are authorized or regedtl to operate in the financial markets or, if smawuthorized or regulated, whose
corporate purpose is solely to invest in securities

(i) to any legal entity which has two or more @j én average of at least 250 employees durintattdinancial year; (2) a total
balance sheet of more than €43,000,000 and (3hm@uaanet turnover of more than €50,000,000, awstio its last annual or
consolidated accounts;

(iii) to fewer than 100 natural or legal personthés than qualified investors as defined in thespeatus Directive) subject to
obtaining the prior consent of the representatiseany such offer; or

(iv) in any other circumstances which do not reguiire publication by the Issuer of a prospectusyant to Article 3 of the
Prospectus Directive.

For the purposes of this provision, the expressonoffer of notes to the public” in relation toyanotes in any Relevant Member State
means the communication in any form and by any me#asufficient information on the terms of theesfnd the notes to be offered so as to
enable an investor to decide to purchase or siestiie notes, as the same may be varied in thatddieBtate by any means implementing
the Prospectus Directive in that Member State,thadxpression “Prospectus Directive” means Divec?003/71/EC and includes any
relevant implementing measure in each Relevant MerSiate.

United Kingdom

Each underwriter has represented, warranted amegddhnat it has only communicated or caused twbemunicated and will only
communicate or cause to be communicated an imwitati inducement to engage in investment activitighin the meaning of Section 21 of
the U.K. Financial Services and Markets Act 2000§MA”) received by it in connection with the issmiesale of the notes in circumstances
in which Section 21(1) of FSMA does not apply te thsuer or the cable guarantors; and it has ceaplith and will comply with all
applicable provisions of FSMA with respect to arrythdone by it in relation to the notes in, fromadiherwise involving the United Kingdotr

Hong Kong

The notes may not be offered or sold by means ylacument other than to persons whose ordinariness is to buy or sell shares or
debentures, whether as principal or agent, orrcugistances which do not constitute an offer toptitdic within the meaning of the
Companies Ordinance (Cap. 32) of Hong Kong, and no
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advertisement, invitation or document relatingtte hotes may be issued, whether in Hong Kong emdlsre, which is directed at, or the
contents of which are likely to be accessed or lgadhe public in Hong Kong (except if permitteddo so under the securities laws of Hong
Kong) other than with respect to notes which ararerintended to be disposed of only to personsideiHong Kong or only to “professional
investors” within the meaning of the Securities &wtures Ordinance (Cap. 571) of Hong Kong andrates made thereunder.

Japan

The notes have not been and will not be registenglgr the Securities and Exchange Law of Japaneacid of the underwriters and
each of its affiliates has represented and agtesdtthas not offered or sold, and it will notefior sell, directly or indirectly, any of the nste
in or to residents of Japan or to any personsdoffering or resale, directly or indirectly in Japar to any resident of Japan, except pursuant
to any exemption from the registration requiremefitdhe Securities and Exchange Law available tedter and in compliance with the other
relevant laws and regulations of Japan.

Singapore

This prospectus supplement has not been regisésracdrospectus with the Monetary Authority of @jmgre. Accordingly, this
prospectus supplement and any other document @riaah connection with the offer or sale, or i@tion for subscription or purchase, of
notes may not be circulated or distributed, nor mh@ynotes be offered or sold, or be made the subfean invitation for subscription or
purchase, whether directly or indirectly, to pessonSingapore other than:

(i) to an institutional investor under Section 2¥4he Securities and Futures Act, Chapter 289 mj&pore (the “SFA");

(ii) to a relevant person, or any person pursuai@dction 257(1A), and in accordance with the diomnl, specified in Section 275
of the SFA,; or

(iii) otherwise pursuant to, and in accordance i conditions of, any other applicable provisidithe SFA.

Whether the notes are subscribed or purchased @sation 275 by a relevant person which is:

(a) a corporation (which is not an accredited itmgghe sole business of which is to hold investteend the entire share capital
of which is owned by one or more individuals, eatlwhom is an accredited investor; or

(b) a trust (where the trustee is not an accrediiteelstor) whose sole purpose is to hold investsiantl each beneficiary is an
accredited investor, shares, debentures, and afrétsares and debentures of that corporation do¢neficiaries’ rights and interest in
that trust shall not be transferable for six moratfier that corporation or that trust has acquihednotes under Section 275 except: (:
an institutional investor under Section 274 of 8\ or to a relevant person, or any person pursisa®éction 275(1A), and in
accordance with the conditions, specified in Sec#id5 of the SFA; (2) where no consideration iegifor the transfer; or (3) by
operation of law.

Commissions and Discounts

The underwriters have advised us that they propuisally to offer the notes to the public at thelic offering price on the cover page
of this prospectus supplement, and to dealersaaptiice less a concession not in excess of 0.3u¥0&50% of the principal amount of the
Notes due 2020 and Notes due 2040, respectivelyufderwriters may allow, and the dealers mayaeala discount not in excess of 0.2
and 0.25% of the principal amount of the Notes 20020 and Notes due 2040, respectively, to othdedeafter the initial public offering,
the public offering prices, concessions and distooray be changed.

The expenses of the offering, not including theamditing discount, are estimated to be $425,0G0ame payable by us.
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New Issue of Notes

The notes are a new issue of securities with rabéshed trading market. We do not intend to afpihlisting of the notes on any
national securities exchange or for quotation efribtes on any automated dealer quotation systesrhade been advised by the underwriters
that they presently intend to make a market imittes after completion of the offering. Howevegtlare under no obligation to do so and
may discontinue any marketaking activities at any time without any noticee\éannot assure the liquidity of the trading mafé@ethe note
or that an active public market for the notes délelop. If an active public trading market for ti@es does not develop, the market price
liquidity of the notes may be adversely affected.

Price Stabilization and Short Positions

In connection with the offering, the underwriters permitted to engage in transactions that szsbitie market price of the notes. Th
stabilization transactions consist of bids or pas#s to peg, fix or maintain the price of the ndfake underwriters create a short position on
the notes in connection with the offering, thaifishey sell more notes than are on the cover dgpis prospectus supplement, the
underwriters may reduce that short position by pasing notes in the open market. Purchases ofusitsem stabilize the price or to reduce a
short position could cause the price of the segtwitbe higher than it might be in the absencauchgpurchases.

Neither we nor any of the underwriters makes apyagentation or prediction as to the direction agnitude of any effect that the
transactions described above may have on the gfitte notes. In addition, neither we nor any @&f timderwriters makes any representation
that the underwriters will engage in these transastor that these transactions, once commencddiatibe discontinued without notice.

Other Relationships

The underwriters and their respective affiliates fatl service financial institutions engaged inmigas activities, which may include
securities trading, commercial and investment bapkinancial advisory, investment management,qipial investment, hedging, financing
and brokerage activities for which they currentiglanay in the future receive customary fees andnaissions.

In the ordinary course of their various businesi/éies, the underwriters and their respectivéliates may make or hold a broad array
of investments and actively trade debt and equeitysties (or related derivative securities) améficial instruments (including bank loans)
for their own account and for the accounts of tikestomers and may at any time hold long and giamitions in such securities and
instruments. Such investment and securities aietdvinay involve securities and instruments of gseiér, including the 5.45% notes due
November 2010, and therefore, the underwritersaaritiéir respective affiliates may indirectly reaa portion of the net proceeds from {
offering.

LEGAL MATTERS

Various legal matters relating to the offering i passed upon for us by Arthur R. Block, EsquBemnior Vice President and General
Counsel of Comcast Corporation, Thomas R. Nathaquite, Senior Vice President of the cable guarantnd by Davis Polk & Wardwell
LLP, Menlo Park, California. Cahill Gordon & Reirlder , New York, New York, is representing the underenst

EXPERTS

The consolidated financial statements, and théagleonsolidated financial statement schedule rpaated in this prospectus by
reference from the Company’s Annual Report on Fb@aK, and the effectiveness of Comcast Corporasiamternal control over financial
reporting have been audited by Deloitte & Touché|.&n independent registered public accounting, fsrstated in their reports which are
incorporated herein by reference (which expressrmualified opinion on the consolidated financiatements and the consolidated financial
statement schedule and include an explanatory prhgeferring to the retrospective change in mettbfoaccounting for noncontrolling
interests, effective January 1, 2009, and the ahémgethod
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of accounting for split-dollar life insurance agments on January 1, 2008 and express an unquadifieibn on the effectiveness of internal
control over financial reporting). Such consolidbfimancial statements and consolidated finan¢&kesent schedule have been so
incorporated in reliance upon the reports of sirch §iven upon their authority as experts in ac¢mgnand auditing.
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PROSPECTUS

(comcast.

The following are types of securities that may fered and sold from time to time by Comcast Coation or by selling security
holders under this prospectus:

» Unsecured senior debt securities » Preferred stock

» Unsecured subordinated debt securities » Depositary shares

» Warrants » Class A common stock

» Purchase contracts » Class A Special common stock
* Units

If indicated in the relevant prospectus supplemitt securities may be fully and unconditionallyaganteed by a number of our wholly
owned cable subsidiaries named in this prospectus.

Our Class A common stock and Class A Special comstaek are quoted on the Nasdaq Global Select Marider the ticker symbols
“CMCSA” and “CMCSK.” On April 24, 2009, the repoddast sale prices on the Nasdaqg Global Select ddok our Class A common stock
and our Class A Special common stock were $13.89%48.99, respectively.

We will describe in a prospectus supplement, whictst accompany this prospectus, the securitiegaveftering and selling, as well
the specific terms of the securities. Those terrag imclude:

e Maturity » Dividends « Conversion or exchange rights
 Interest rate » Redemption terms  Liquidation amount

e Sinking fund terms  Listing on a securities exchange e Subsidiary guarantees

e Currency of paymeni « Amount payable at maturit

Investing in these securities involves certain risk See “ltem 1A—Risk Factors” beginning on page 18f our annual report on
Form 10-K for the year ended December 31, 2008, wdfi is incorporated by reference herein.

The Securities and Exchange Commission and statecseities regulators have not approved or disapprove of these securities, or
determined if this prospectus is truthful or complée. Any representation to the contrary is a crimind offense.

We may offer the securities in amounts, at prices@n terms determined at the time of offering. M&gy sell the securities directly to
you, through agents we select, or through undegveriind dealers we select. If we use agents, unitenswr dealers to sell the securities,
will name them and describe their compensationpnoapectus supplement.

The date of this prospectus is April 27, 2(
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You should rely only on the information containadr incorporated by reference in this prospedids.have not authorized anyone to
provide you with different information. We are moaiking an offer of these securities in any stateralthe offer is not permitted. You should
not assume that the information contained in ooliporated by reference in this prospectus is ate@as of any date other than the date on the
front of this prospectus.

We refer to Comcast Corporation in this prospeagi$Comcast” or “we,” “us,” “our” or comparable tes and to Comcast Holdings
Corporation as “Comcast Holdings.” We refer to CastdcCable Communications, LLC as “Comcast Cableyh€ast Cable Communications
Holdings, Inc. as “Comcast Cable Communicationsdihgs,” Comcast MO Group, Inc. as “Comcast MO Grb@mmcast Cable Holdings,
LLC as “Comcast Cable Holdings,” Comcast MO of Dwae, LLC as “Comcast MO of Delaware,” and allteéin collectively as the “Cable
Guarantors.”
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THE COMPANIES

Comcast Corporation

We are the nation’s leading provider of cable sy;j offering a variety of entertainment, inforroatand communications services to
residential and commercial customers. As of DecerBhe2008, our cable systems served approxima&® million video customers,
14.9 million highspeed Internet customers and 6.5 million phoneoousts and passed over 50.6 million homes in 3@statd the District ¢
Columbia. We report the results of these operatiengur Cable segment, which generates approxiyn@éb of our consolidated revenue.
Our Cable segment also includes the operationsiofemional sports networks. Our other reportabgngent, Programming, consists
primarily of our national programming networks, liding E!, Golf Channel, VERSUS, G4 and Style. Wergvincorporated under the laws
Pennsylvania in December 2001. Through our predecgswe have developed, managed and operatedsyaéens since 1963.

Our other business interests include Comcast IctigraMedia and Comcast Spectacor. Comcast Infeeabtedia develops and
operates Comcast’s Internet businesses focusedtertanment, information and communication, inaghgdComcast.net, Fancast,
thePlatform, Fandango, Plaxo and DailyCandy. Cotfspectacor owns two professional sports teamswandarge, multipurpose arenas,
and manages other facilities for sporting everdagcerts and other events.

For a description of our business, financial canditresults of operations and other importantrimiation regarding us, see our filings
with the SEC incorporated by reference in this pegsus. For instructions on how to find copieshefse and our other filings incorporated by
reference in this prospectus, see “Available Infation” in this prospectus.

Cable Guarantors

Our obligations, including the payment of princigalemium, if any, and interest on the debt sel@srissued pursuant to this prospectus
will be fully and unconditionally guaranteed by kaaif Comcast Cable, Comcast Cable Communicationdikys, Comcast Cable Holdings,
Comcast MO Group and Comcast MO of Delaware. I phospectus, we refer to these guarantors aatiie guarantors and to these
guarantees as the cable guarantees. We have nugathau subsidiaries that will not be guarantorshendebt securities. If indicated in the
relevant prospectus supplement, our obligation®uttte other securities we are offering and selitay be fully and unconditionally
guaranteed by specified cable guarantors.

The cable guarantees will not contain any restmstion the ability of any cable guarantor to:

e pay dividends or distributions on, or redeem, paseh acquire, or make a liquidation payment witipeet to, any of that cable
guarantc’s capital stock; ¢

* make any payment of principal, interest or premiifrany, on or repay, repurchase or redeem any skhirities of that cable
guarantor

Comcast Cable Communications, LLC

Comcast Cable, which was incorporated in 1981[@slaware corporation, became a Delaware limitdalltg company in 2003 and is
an indirect wholly owned subsidiary of ours.

Comcast Cable Communications Holdings, Inc.

Comcast Cable Communications Holdings is a Delawarporation (formerly known as AT&T Broadband Cdrpcorporated in 2001
and a wholly owned subsidiary of ours.
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Comcast Cable Holdings, LLC

Comcast Cable Holdings is a Delaware limited ligptompany (formerly known as AT&T Broadband, LLf&ymed in 1994. Comcast
Cable Holdings is a wholly owned subsidiary of CastacCable Communications Holdings.

Comcast MO Group, Inc.
Comcast MO Group is a Delaware corporation (forgnknown as MediaOne Group, Inc.) incorporated iB9Comcast MO Group is
a wholly owned subsidiary of Comcast Cable Commatioas Holdings.

Comcast MO of Delaware, LLC

Comcast MO of Delaware, which was incorporateddfi6las a Delaware corporation, became a Delawaited liability company in
2003. Comcast MO of Delaware is an indirect whollyned subsidiary of Comcast MO Group.

Our principal executive offices are located at @uencast Center, Philadelphia, Pennsylvania 19138.281d our telephone number is
(215) 2861700. We maintain a Web site at http://www.comcash where general information about us is availaide are not incorporatir
the contents of the Web site into this prospectus.

Each cable guarantor’s principal place of busine€ne Comcast Center, Philadelphia, Pennsylvedi@3-2838.
2
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CAUTION CONCERNING FORWARD-LOOKING STATEMENTS

Our businesses may be affected by, among othegshihe following:

» all of the services offered by our cable systernge tawide range of competition that could adveraéigct our future results of
operations

* we may face increased competition because of tdohical advances and new regulatory requiremertgwcould adversely
affect our future results of operatiol

e programming expenses are increasing, which couldradly affect our future results of operatic
e we are subject to regulation by federal, statelacal governments, which may impose additional £asid restrictions
« weakening economic conditions may have a negatipact on our results of operations and financiab@oon;

» we rely on network and information systems and mtbehnology, and a disruption or failure of suetworks, systems or
technology may disrupt our busine

* we may be unable to obtain necessary hardwaraya@ftand operational suppc
e our business depends on certain intellectual ptppigthts and on not infringing the intellectuabperty rights of others
» we face risks arising from the outcome of variatigdtion matters

e acquisitions and other strategic transactions ptasany risks, and we may not realize the finaramnal strategic goals that were
contemplated at the time of any transaction;

» our Class B common stock has substantial votingtsignd separate approval rights over several pallgrmaterial transactions,
and our Chairman and CEO has considerable influemeeour operations through his beneficial ownigrsii our Class B
common stock

In this prospectus and in the documents we incattpdry reference, we state our beliefs of futuenéand of our future financial
performance. In some cases, you can identify thesmlled “forward-looking statements” by wordsfsas “may,” “will,” “should,”
“expects,” “believes,” “estimates,” “potential,” écontinue,” or the negative of these words, arfteoctomparable words. You should be
aware that those statements are only our pred&tiorevaluating those statements, you should Bpalty consider various factors, including
the risks and uncertainties listed in “ltem 1A—R¥skctors” in our Annual Report on Form 10-K for trear ended December 31, 2008
incorporated herein by reference. Actual eventsupractual results may differ materially from arfyoar forward-looking statements. We
undertake no obligation to update any forward-lagkstatements.

USE OF PROCEEDS

We intend to use the net proceeds from the saleeasecurities for working capital and general oosge purposes. We may also invest
the proceeds in certificates of deposit, UnitedeStgovernment securities or certain other intdseating securities. If we decide to use the
net proceeds from a particular offering of secesitior a specific purpose, we will describe thahimrelated prospectus supplement.

DIVIDEND POLICY

We intend to pay quarterly dividends at an annai@ currently of $0.27 per share. Our Board of @0es retains the right to change our
dividend policy at any time.
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RATIOS OF EARNINGS TO FIXED CHARGES AND OF EARNINGS TO COMBINED FIXED CHARGES AND PREFERRED
DIVIDENDS

Our ratio of earnings to fixed charges and ouprafiearnings to combined fixed charges and prefedividends were as follows for t
respective periods indicated:

For the Years Ended December 31,

2008 2007 2006 2005 2004
Ratio of earnings to fixed charges:
2.59x 2.85x 2.72x(1) 1.92x(1) 1.94x(1)
Ratio of earnings to combined fixed charges and pferred dividends:
2.59x 2.84x 2.72x(2) 1.92x(1) 1.94x(2)

(1) InJuly 2006, in connection with certain transaasiovith Adelphia and Time Warner, we transferredpreviously owned cable syste
located in Los Angeles, Cleveland and Dallas toéliviarner Cable. These cable systems are presentiscantinued operations for
the years ended on or before December 31, 200@rdicgly, we have adjusted the ratio of earningxed charges and the ratio of
earnings to combined fixed charges and preferrédelids to reflect the impact of discontinued opers. Prior to this adjustment, the
ratio of earnings to fixed charges for the yeadeeinDecember 31, 2005 and 2004 was 2.01x and Ir&épectively, and the ratio of
earnings to combined fixed charges and preferrédelids for the years ended December 31, 2005 @4 ®as 2.01x and 1.97x,
respectively

For purposes of calculating the ratio of earnimgBxed charges, earnings is the amount resultiogn (1) adding (a) pretax income fre
continuing operations before adjustment for nonwdiimg interests in consolidated subsidiariesrmoime or loss from equity investees,
(b) fixed charges, (c) amortization of capitalizetkrest, (d) distributed income of equity investaad (e) our share of pretax losses of equity
investees for which charges arising from guarardeesncluded in fixed charges and (2) subtradfinmterest capitalized, (ii) preference
security dividend requirements of consolidated &liases and (iii) the noncontrolling interest irepax income of subsidiaries that have not
incurred fixed charges. Fixed charges is the sufwpfnterest expensed and capitalized, (X) amedtigremiums, discounts and capitalized
expenses related to indebtedness, (y) an estirh#tte interest within rental expense and (z) pefee security dividend requirements of our
consolidated subsidiaries. Preferred security @évitis the amount of pretax earnings that is requio pay the dividends on outstanding
preference securities. Interest associated withunaertain tax positions is a component of incoaxeeixpense.

For purposes of calculating the ratio of earnimgsdmbined fixed charges and preferred dividenaisiiegs is the amount resulting fr
(1) adding (a) pretax income from continuing opers before adjustment for noncontrolling interéstsonsolidated subsidiaries or income
or loss from equity investees, (b) fixed chargepsafmortization of capitalized interest, (d) distried income of equity investees and (e) our
share of pretax losses of equity investees for wbiarges arising from guarantees are includeikéa fcharges and (2) subtracting (i) inte
capitalized, (ii) preference security dividend riegments of consolidated subsidiaries and (iii)ibacontrolling interest in pretax income of
subsidiaries that have not incurred fixed char§esed charges is the sum of (w) interest expensedcapitalized, (x) amortized premiums,
discounts and capitalized expenses related to tadabss, (y) an estimate of the interest withinaleexpense and (z) preference security
dividend requirements of our consolidated subsieiaiPreferred security dividend is the amountrefgx earnings that is required to pay the
dividends on outstanding preference securitiegrdst associated with our uncertain tax positisrsséomponent of income tax expense.
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DESCRIPTION OF DEBT SECURITIES AND CABLE GUARANTEES

Our debt securities, consisting of notes, debestarether evidences of indebtedness, may be ifsoiedtime to time in one or more
series:

» inthe case of senior debt securities, under asémdenture dated January 7, 2003, as amendedbymemental indenture dated
March 25, 2003, entered into among us, the caldeagiors and The Bank of New York Mellon, formédyown as The Bank of
New York, as trustee; ar

» inthe case of subordinated debt securities, uadaibordinated indenture to be entered into amentha cable guarantors and
The Bank of New York Mellon, as truste

The senior indenture and supplemental indenturinaheded, and the subordinated indenture will llessantially in the form included,
as exhibits to the registration statement of wihiltis prospectus is a part.

Because the following is only a summary of the irtdees and the debt securities, it does not comthinformation that you may find
useful. For further information about the indentuaad the debt securities, you should read thentndes. As used in this section of the
prospectus and under the caption “Description gfitahStock,” the terms “we,” “us” and “our” refeplely to Comcast Corporation and such
references do not include any subsidiaries of CatnCarporation.

General

The senior debt securities will constitute our wused and unsubordinated obligations and the sirsietl debt securities will
constitute our unsecured and subordinated obligatid detailed description of the subordinationvisions is provided below under the
caption “—Certain Terms of the Subordinated DeluuBies—Subordination.” In general, however, if declare bankruptcy, holders of the
senior debt securities will be paid in full befohe holders of subordinated debt securities widkree anything. The debt securities will be
fully and unconditionally guaranteed by the cahlamntors, as described below. The debt secuwilesot be guaranteed by any of our ot
subsidiaries.

We are a holding company and conduct all of ouragens through subsidiaries. Consequently, ouitald pay our obligations,
including our obligation to pay interest on the dedcurities, to repay the principal amount ofdeét securities at maturity or upon
redemption or to buy back the debt securities défpend upon our subsidiariesirnings and their distribution of those earnimgss and upc
our subsidiaries repaying investments and advamnedsave made to them. Our subsidiaries are sepamdtdistinct legal entities and, except
for the cable guarantors with respect to the cgbbrantees, have no obligation, contingent or atiser, to pay any amounts due on the debt
securities or to make funds available to us toaldur subsidiaries’ ability to pay dividends orkaather payments or advances to us will
depend upon their operating results and will bgesithio applicable laws and contractual restrictic@ur indentures will not limit our
subsidiaries’ ability to enter into other agreensahat prohibit or restrict dividends or other pays or advances to us.

You should look in the applicable prospectus supplet for the following terms of the debt securitiesng offered:

» the designation of the debt securiti

» the aggregate principal amount of the debt seesr

» the percentage of their principal amoui.e., price) at which the debt securities will be it

» the date or dates on which the debt securitiesmallure and the right, if any, to extend such datates

« the rate or rates, if any, per year, at which thietdecurities will bear interest, or the methodetermining such rate or rat
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» the date or dates from which such interest wilraecthe interest payment dates on which suchdstevill be payable or the
manner of determination of such interest paymetdsdand the record dates for the determinatiorolufens to whom interest is
payable on any interest payment da

« the right, if any, to extend the interest paymeariquls and the duration of that extensi
« provisions for a sinking fund purchase or othed@gaus fund, if any

» the period or periods, if any, within which, thécgror prices of which, and the terms and cond&iopon which the debt securities
may be redeemed, in whole or in part, at our optioat your option

» the form of the debt securitie

» any provisions for payment of additional amountstéxes and any provision for redemption, if we tpesy such additional
amounts in respect of any debt secul

« the terms and conditions, if any, upon which we maye to repay the debt securities early at yotion@and the price or prices in
the currency or currency unit in which the debtusities are payable

» the currency, currencies or currency units for Whiou may purchase the debt securities and theroeyr currencies or currency
units in which principal and interest, if any, dretdebt securities may be payal

» the terms and conditions, if any, pursuant to whighdebt securities may be converted or exchafaggetle cash value of other
securities issued by us or by a third pa

« theright, if any, t¢‘reopel” a series of the debt securities and issue additaets securities of such series; ¢

« any other terms of the debt securities, including additional events of default or covenants preslitor with respect to the debt
securities, and any terms which may be requiredrtadvisable under applicable laws or regulati

You may present debt securities for exchange anttdonsfer in the manner, at the places and sutgidbie restrictions set forth in the
debt securities and the prospectus supplement. Wpravide you those services without charge, althh you may have to pay any tax or
other governmental charge payable in connectioh arity exchange or transfer, as set forth in therinde.

Debt securities will bear interest at a fixed rata floating rate. Debt securities bearing norggeor interest at a rate that at the time of
issuance is below the prevailing market rate magdbe at a discount below their stated principabant. Special United States federal
income tax considerations applicable to any susbadinted debt securities or to certain debt séesiigsued at par which are treated as
having been issued at a discount for United Sfetdsral income tax purposes will be described énrtéievant prospectus supplement.

We may issue debt securities with the principal amigayable on any principal payment date, or theunt of interest payable on any
interest payment date, to be determined by referemone or more currency exchange rates, secuoitibaskets of securities, commodity
prices or indices. You may receive a payment afgypal on any principal payment date, or a paynoéiterest on any interest payment d
that is greater than or less than the amount atjpal or interest otherwise payable on such dasending upon the value on such dates of
the applicable currency, security or basket of gdes, commodity or index. Information as to thethrods for determining the amount of
principal or interest payable on any date, theenaies, securities or baskets of securities, contimedr indices to which the amount paye
on such date is linked and certain additional @ixsterations will be set forth in the applicabfegpectus supplement.
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Certain Terms of the Senior Debt Securities
Cable Guarantees

Our obligations under the senior debt securitiedpding the payment of principal, premium, if aand interest, will be fully and
unconditionally guaranteed by each of the cableantars. The cable guarantees will rank equally \&lt other general unsecured and
unsubordinated obligations of the cable guarantors.

The cable guarantees will not contain any restmtion the ability of any cable guarantor to:

* pay dividends or distributions on, or redeem, paseh acquire, or make a liquidation payment wisipeet to, any of that cable
guarantc’s capital stock o

* make any payment of principal, interest or premiifrany, on or repay, repurchase or redeem any sihirities of that cable
guarantor

Certain Covenants

We and the cable guarantors have agreed to somnietiess on our activities for the benefit of hetd of all series of senior debt
securities issued under the senior indenture. &biictive covenants summarized below will applyless the covenants are waived or
amended, so long as any of the senior debt sexugte outstanding.

The senior indenture does not contain any finarmmaenants other than those summarized below a@sl miot restrict us or our
subsidiaries from paying dividends or incurring iéiddal debt. In addition, the senior indenturelwibt protect holders of notes issued under
it in the event of a highly leveraged transactioa @hange in control.

Limitation on Liens Securing Indebtednedeither we nor any cable guarantor shall createyr or assume any Lien (other than any
Permitted Lien) on such person’s assets, incluthiegCapital Stock of such person’s wholly ownedssdibries, to secure the payment of our
Indebtedness or that of any cable guarantor, umlessecure the outstanding senior debt securitjeally and ratably with (or prior to) all
Indebtedness secured by such Lien, so long aslsdebtedness shall be so secured.

Limitation on Sale and Leaseback TransactioNgither we nor any cable guarantor shall entier amy Sale and Leaseback Transaction
involving any of such person’s assets, includirg@apital Stock of such person’s wholly owned siiasies.

The restriction in the foregoing paragraph shallapply to any Sale and Leaseback Transaction if:
» the lease is for a period not in excess of thregsyeéncluding renewal of right
» the lease secures or relates to industrial revensanilar financing
» the transaction is solely between us and a calgeagtor or between or among cable guarantor

* we or the applicable cable guarantor, within 27gsd#ter the sale is completed, applies an amagurdldo or greater than (a) the
net proceeds of the sale of the assets or pagdhkrased or (b) the fair market value of the sssepart thereof leased (as
determined in good faith by our Board of Directaggher to:

. the retirement (or open market purchase) of satabt securities, our other long-term Indebtednasking on a parity with
or senior to the senior debt securities or -term Indebtedness of a cable guaranto

. the purchase by us or any cable guarantor of gitegrerty, plant or equipment related to our busir@she business of a
cable guarantor having a value at least equaldwdfue of the assets or part thereof lea
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This provision and the provision described undelLimitation on Liens Securing Indebtedness” do muylg to any of our subsidiaries
other than the cable guarantors.

“ Capitalized Lease” means, as applied to any person, any lease opaiperty (whether real, personal, or mixed) ofcahhthe
discounted present value of the rental obligatmfrsuch person as lessee, in conformity with GARequired to be capitalized on the
balance sheet of such person; and “Capitalizedd_€dwigation” is defined to mean the rental obligas, as aforesaid, under such lease.

“ Capital Stock” means, with respect to any person, any and allesh interests, participations, or other equivalé@mowever
designated, whether voting or nonvoting) of suctspe’s capital stock or other ownership interestsether outstanding as of, or issued after,
the date of the senior indenture, including, withiduaitation, all common stock and preferred stock.

“ Currency Agreement” means any foreign exchange contract, currencypssggieement, or other similar agreement or arrapgém
designed to protect against the fluctuation inency values.

“ GAAP " means generally accepted accounting principlébénUnited States of America as in effect as efdhate of determination,
including, without limitation, those set forth inet opinions and pronouncements of the AccountimgiPies Board of the American Institute
of Certified Public Accountants and statements oethouncements of the Financial Accounting Stargl&ahrd or in such other statements
by such other entity as approved by a significegnsent of the accounting profession. All ratios aahputations contained in the senior
indenture shall be computed in conformity with GAApBplied on a consistent basis.

“ Guarantee” means any obligation, contingent or otherwise,nyf gerson directly or indirectly guaranteeing angidbtedness or oth
obligation of any other person and, without limifithe generality of the foregoing, any obligatidinect or indirect, contingent or otherwise,
of such person:

» to purchase or pay (or advance or supply fundgh®ipurchase or payment of) such Indebtednesser obligation of such other
person (whether arising by virtue of partnershipagements, or by agreement to keep-well, to psehasets, goods, securities,
or services, to tal-or-pay, or to maintain financial statement condition®therwise); o

» entered into for purposes of assuring in any othenner the obligee of such Indebtedness or otHeadion of the payment
thereof or to protect such obligee against losespect thereof (in whole or in pat

provided that the term “Guarantee” shall not inelhdorsements for collection or deposit in thénamy course of business. The term
“Guarantee” used as a verb has a correspondingingean
“ Indebtedness’ means, with respect to any person at any dateefrmination (without duplication):
» all indebtedness of such person for borrowed ma
« all obligations of such person evidenced by boddbgentures, notes, or other similar instrume

« all obligations of such person in respect of et credit or other similar instruments (includimgmbursement obligations with
respect thereto

» all obligations of such person to pay the defemed unpaid purchase price of property or servibaséxcluding trade accounts
payable or accrued liabilities arising in the oetincourse of busines:

» all obligations of such person as lessee undert&legid Leases

« all Indebtedness of other persons secured by adrieany asset of such person, whether or not swddbtedness is assumed by
such person; provided that the amount of such ledieless shall be the lesser

. the fair market value of such asset at such datlet@rmination; an
. the amount of such Indebtedne
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» all Indebtedness of other persons to the extentdbiteed by such person; a
» tothe extent not otherwise included in this déiim, obligations under Currency Agreements andrbgt Rate Agreemen

Notwithstanding the foregoing, in no event will tigem “Indebtedness” be deemed to include lettecsedlit or bonds that secure
performance or surety bonds or similar instrumémds are issued in the ordinary course of business.

The amount of Indebtedness of any person at amyditetl| be the outstanding balance at such dath whconditional obligations as
described above and, with respect to contingengatibns, the maximum liability upon the occurreméehe contingency giving rise to the
obligation; provided:

» that the amount outstanding at any time of anybteness issued with original issue discount igahe amount of such
Indebtedness less the remaining unamortized poofitime original issue discount of such Indebtedrassuch time as determined
in conformity with GAAP; anc

« that Indebtedness shall not include any liabilayfederal, state, local, or other tax

“ Interest Rate Agreements’ means any obligations of any person pursuannyoirsterest rate swaps, caps, collars, and similar
arrangements providing protection against flucaretiin interest rates. For purposes of the sendariture, the amount of such obligations
shall be the amount determined in respect thereof the end of the then most recently ended figoalter of such person, based on the
assumption that such obligation had terminatetieaehd of such fiscal quarter, and in making swetbrthination, if any agreement relating
such obligation provides for the netting of amoysdgable by and to such person thereunder or ianl agreement provides for the
simultaneous payment of amounts by and to sucltopetisen in each such case, the amount of sucgatitains shall be the net amount so
determined, plus any premium due upon default loh pierson.

“ Lien " means, with respect to any asset, any mortgage, pledge, charge, security interest or encundaraf any kind, or any other
type of preferential arrangement that has the walaffect of creating a security interest, inpes of such asset. For the purposes of the
senior indenture, we or any cable guarantor skeatldemed to own subject to a Lien any asset achairbeld subject to the interest of a
vendor or lessor under any conditional sale agregnsapital lease or other title retention agreetmelating to such asset.

“ Permitted Liens” means:

» any Lien on any asset incurred prior to the datd@fsenior indenturt

» any Lien on any assets acquired after the dateeo§é¢nior indenture (including by way of mergecansolidation) by us or any
cable guarantor, which Lien is created, incurredssumed contemporaneously with such acquisitiowjtbin 270 days
thereafter, to secure or provide for the paymefiitn@ncing of any part of the purchase price thEreoany Lien upon any assets
acquired after the date of the senior indenturstigxg at the time of such acquisition (whether atrassumed by us or any cable
guarantor), provided that any such Lien shall atiaaly to the assets so acquir

e any Lien on any assets in favor of us or any cghbrantor

* any Lien on assets incurred in connection withissaance of tax-exempt governmental obligationstfing, without limitation,
industrial revenue bonds and similar financir

* any Lien granted by any cable guarantor on assétetextent limitations on the incurrence of su@ns are prohibited by any
agreement to which such cable guarantor is subfeof the date of the senior indenture;

e any renewal of or substitution for any Lien perpitby any of the preceding bullet points, includamy Lien securing
reborrowing of amounts previously secured withi® 2/ays of the repayment thereof, provided thatuuh senewal or substitution
shall extend to any assets other than the assedserbby the Lien being renewed or substitu
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“ Sale and Leaseback Transactioiimeans any direct or indirect arrangement with pagson or to which any such person is a party,
providing for the leasing to us or a cable guamaaf@ny property, whether owned by us or suchegblarantor at the date of the original
issuance of the debt securities or later acquikbith has been or is to be sold or transferredsbgrisuch cable guarantor to such person or tc
any other person by whom funds have been or dre talvanced on the security of such property.

Financial Information. We will file, whether or not required to do soden applicable law, with the trustee, within 15 slafter being
required to file the same under the Securities BRglk Act of 1934 (hereinafter, the “Exchange Aattpies of the annual reports and the
information, documents and other reports to bel fidlarsuant to Section 13 or 15(d) of the Exchange We intend to file all such reports,
information and documents with the SEC, whetherairequired by Section 13 or 15(d), and will sengdies to the trustee within such 15-
day period.

Consolidation, Merger and Sale of Assetde senior indenture restricts our ability to solidate with, merge with or into, or sell,
convey, transfer, lease, or otherwise disposel afr aubstantially all of our property and assetaiy person (other than a consolidation with
or merger with or into or a sale, conveyance, temsease or other disposition to a wholly ownaldsidiary with a positive net worth;
provided that, in connection with any merger ofas a wholly owned subsidiary, no consideratioreothan common stock in the surviving
person shall be issued or distributed to our stoltérs) unless:

* we are the continuing person or the person fornyeslish consolidation or into which we are mergethat acquired all or
substantially all of our assets shall be a corpamadr limited liability company organized and i existing under the laws of tl
United States of America or any jurisdiction thdrand shall expressly assume, by a supplementahinde, executed and
delivered to the trustee, all of our obligationsatirof the senior debt securities and under timéoséndenture

« immediately after giving effect to such transactioa default or event of default shall have ocatiaed be continuing; ar

* we deliver to the trustee an officers’ certificated opinion of counsel, in each case stating thett sonsolidation, merger, or
transfer and such supplemental indenture compligsthis provision and that all conditions precederovided for in the senior
indenture and notes relating to such transactiee baen complied witt

provided, however, that the foregoing limitations will not apply ify the good faith determination of our Board ofdaitors set forth in a
board resolution, the principal purpose of suchdagtion is to change our state of incorporation; grovided further that any such
transaction shall not have as one of its purpdsegvasion of the foregoing limitations.

Upon any express assumption of our obligationseasribed above, we will be released and dischdrgedall obligations and
covenants under the senior indenture and all thimsdebt securities.

The senior indenture and the cable guaranteestdomibthe ability of any cable guarantor to colidate with or merge into or sell all
substantially all its assets. Upon the sale oradigjmn of any cable guarantor (whether by mergensolidation, the sale of its capital stock or
the sale of all or substantially all of its assébsany person, that cable guarantor will be deeraldhised from all its obligations under the
senior indenture and its cable guarantee.

Events of Default

For purposes of this section, the term “Obligoralsimean each of us, Comcast Cable, Comcast Casterinications Holdings,
Comcast Cable Holdings, Comcast MO Group and Comd@sof Delaware, in each case excluding suchgatgubsidiaries.
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An event of default for a series of senior debusigies is defined under the senior indenture asdge

(1) a default by any Obligor in the payment of pifpal or premium, if any, on the senior debt sd@siof such series when the same
becomes due and payable, whether at maturity, tgemption, by declaration or otherwise;

(2) a default by any Obligor in the payment of iet on the senior debt securities of such serffenwhe same becomes due and
payable, if that default continues for a perioB0fdays;

(3) default by any Obligor in the performance oboeach by any Obligor of any of its other covesantagreements in the senior
indenture applicable to the senior debt securidfesich series and that default or breach contifares period of 30 consecutive days after
written notice is received from the trustee or fritra holders of 25% or more in aggregate princpabunt of the senior debt securities of all
affected series;

(4) any cable guarantee is not (or is claimed hycable guarantor not to be) in full force and efffe

(5) a court having jurisdiction enters a decreerder for:

» relief in respect of any Obligor in an involuntargse under any applicable bankruptcy, insolvencygtteer similar law now or
hereafter in effect

» the appointment of a receiver, liquidator, assigeestodian, trustee, sequestrator or similar iatfficf any Obligor for any
substantial part of such pa's property and assets;

» the winding up or liquidation of any Obligor’s aiffand such decree or order shall remain unstagddn effect for a period of
180 consecutive days;

(6) any Obligor:

e commences a voluntary case under any applicablelatey, insolvency, or other similar law now oréafter in effect, or
consents to the entry of an order for relief inrarluntary case under any such I

» consents to the appointment of or taking possedsianreceiver, liquidator, assignee, custodiarstére, sequestrator, or similar
official of such party or for any substantial paftsuch part’'s property; o

» effects any general assignment for the benefiteditors.
A default under any Obligor’s other indebtednessoisa default under the senior indenture.

If an event of default other than an event of défsecified in clauses (5) and (6) above occuth waspect to an issue of senior debt
securities and is continuing under the senior itulen then, and in each and every such case, ¢itbérustee or the holders of not less than
25% in aggregate principal amount of such senibt decurities then outstanding under the senicrihte by written notice to us (and to the
trustee, if such notice is given by the holdersgdyrdeclare the principal amount of and accrueddsteif any, on such senior debt securitie
be immediately due and payable and upon any sudhrdéion, the same shall become immediately ddepayable. The amount due upon
acceleration shall include only the original ispuiee of the senior debt securities and accruedtast to the date of acceleration, if any.

If an event of default specified in clauses (5) é)dabove occurs with respect to any Obligor,ghacipal amount of and accrued
interest, if any, on each issue of senior debtritgesithen outstanding shall be and become imntelgidue and payable without any notice
other action on the part of the trustee or any éwldpon certain conditions declarations of acegien may be rescinded and annulled and
past defaults may be waived by the holders of @ritgjin aggregate principal amount of an issusafior debt securities that has been
accelerated. Furthermore, subject to various piamvssin the senior indenture, the holders of adtlea
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majority in aggregate principal amount of an issfisenior debt securities by notice to the trustes waive an existing default or event of
default with respect to such senior debt securétiebits consequences, except a default in the @alyaf principal of or interest on such
senior debt securities or in respect of a coveaaptovision of the senior indenture which canm®niodified or amended without the consent
of the holders of each such senior debt securippriany such waiver, such default shall ceaseitt, @nd any event of default with respect
to such senior debt securities shall be deemedyte heen cured, for every purpose of the seni@nude; but no such waiver shall extend to
any subsequent or other default or event of detauthpair any right consequent thereto. For infation as to the waiver of defaults, see “—
Modification and Waiver.”

The holders of at least a majority in aggregategypal amount of an issue of senior debt secunitiag direct the time, method, and
place of conducting any proceeding for any remedjlable to the trustee or exercising any trugp@wer conferred on the trustee with
respect to such senior debt securities. Howeverirtistee may refuse to follow any direction thaifticts with law or the senior indenture,
that may involve the trustee in personal liabildy that the trustee determines in good faith wdagddinduly prejudicial to the rights of hold
of such issue of senior debt securities not joinimthe giving of such direction and may take atheo action it deems proper that is not
inconsistent with any such direction received filootders of such issue of senior debt securitielsoller may not pursue any remedy with
respect to the senior indenture or any seriesrobséebt securities unless:

« the holder gives the trustee written notice of aticming event of defaul

» the holders of at least 25% in aggregate prin@pabunt of such series of senior debt securitieseraakritten request to the
trustee to pursue the remedy in respect of sucht@falefault;

» the requesting holder or holders offer the trugtdemnity satisfactory to the trustee against arsts; liability, or expense; a1
» the trustee does not comply with the request wiBifirdays after receipt of the request and the offardemnity.

These limitations, however, do not apply to théatrigf any holder of a senior debt security to reegiayment of the principal of,
premium, if any, or interest on such senior debus#y, or to bring suit for the enforcement of auych payment, on or after the due date for
the senior debt securities, which right shall roirhpaired or affected without the consent of thkelér. The senior indenture requires certain
of our officers to certify, on or before a date naire than 120 days after the end of each fiscal, yes to their knowledge of our compliance
with all conditions and covenants under the seimidenture, such compliance to be determined withegard to any period of grace or
requirement of notice provided under the senioeirdre.

Discharge and Defeasance

The senior indenture provides that, except as wikerprovided in this paragraph, we may dischargeobligations with respect to an
issue of senior debt securities and the seniominte with respect to that series of senior detuisges if:

» the senior debt securities of the affected seniegipusly authenticated and delivered with certaineptions, have been delivered
to the trustee for cancellation and we have paiguahs payable under the senior indenture

» the senior debt securities of the affected seriasira within one year or all of them are to beeazhfior redemption within one year
under arrangements satisfactory to the trustegifimg the notice of redemption ar

. we irrevocably deposit in trust with the trustegfraist funds solely for the benefit of the holdefrthe senior debt securiti
of the affected series, for that purpose, money.8&:. government obligations or a combination thesedficient (unless
such funds consist solely of money, in
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opinion of a nationally recognized firm of indepentlpublic accountants expressed in a writtenfaztion thereof
delivered to the trustee), without consideratiommy reinvestment and after payment of all fedestake and local taxes or
other charges and assessments in respect theradfledy the trustee, to pay principal of and iestion the senior debt
securities of the affected series to maturity deraption, as the case may be, and to pay all stiras payable by it under
the senior indenture; ar

. we deliver to the trustee an officers’ certificated an opinion of counsel, in each case statingalheonditions precedent
provided for in the senior indenture relating te #atisfaction and discharge of the senior indenutth respect to the
senior debt securities of the affected series baem complied witt

With respect to all senior debt securities whictihbeen delivered to the trustee for cancellatiwhfar which have been paid all sums
payable by us under the senior indenture, onlyobligations to compensate and indemnify the truatekour right to recover excess money
held by the trustee under the senior indenturd shative. With respect to senior debt securitiésoly mature within one year or are to be
called for redemption within one year under redéomparrangements satisfactory to the trustee, oatyobligations with respect to the issue
of defeased senior debt securities, to executalaliakr such senior debt securities for autheriboato set the terms of such senior debt
securities, to maintain an office or agency in eesf such senior debt securities, to have moheldsfor payment in trust, to register the
transfer or exchange of such senior debt securtiedeliver such senior debt securities for repaent or cancellation, to compensate and
indemnify the trustee and to appoint a succesaetde, and our right to recover excess money hettidtrustee shall survive until such
senior debt securities are no longer outstandihgrdafter, only our obligations to compensate adémnify the trustee, and our right to
recover excess money held by the trustee shalivaurv

The senior indenture also provides that, exceptlarwise provided in this paragraph, we:

will be deemed to have paid and will be discharigech any and all obligations in respect of a seoksenior debt securities, and
the provisions of the senior indenture and theecghlrantees will no longer be in effect with respe those senior debt securit
(“legal defeasan”); and

may omit to comply with any term, provision or cdrah of the senior indenture described above ufideCertain Covenants”
and such omission shall be deemed not to be art ef’/default under the third clause of the firstazgaph of “—Events of
Defaul” with respect to that series of senior debt seedri‘ covenant defeasar”);

providedthat the following conditions shall have been $iatis

we have irrevocably deposited in trust with thestige as trust funds solely for the benefit of tblelérs of the senior debt securit
of such series, for payment of the principal of antdrest on the senior debt securities of suciesemoney or U.S. government
obligations or a combination thereof sufficientl@ss such funds consist solely of money, in thaiopiof a nationally recognized
form of independent public accountants expressedwnitten certification thereof delivered to thestee) without consideration
any reinvestment and after payment of all fedestate and local taxes or other charges and assetssimeespect thereof payable
by the trustee, to pay and discharge the prin@pahd accrued interest on the senior debt seesifiti such series to maturity or
earlier redemption (irrevocably provided for underangements satisfactory to the trustee), asabe may be

such deposit will not result in a breach or vialatof, or constitute a default under, the senideirture, the cable guarantees or
other material agreement or instrument to whichaveea party or by which we are bou

no default or event of default with respect to skeior debt securities of such series shall hagaroed and be continuing on the
date of such depos
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« we shall have delivered to the trust

. either an opinion of counsel that the holders efglnior debt securities of such series will nobgaize income, gain or
loss for federal income tax purposes as a resutioexercising our option under this provisiortted senior indenture and
will be subject to federal income tax on the samewnt and in the same manner and at the same disn@suld have been
the case if such deposit and defeasance had natreddwhich opinion, in the case of a legal ded@as, shall be based
upon a change in law) or a ruling directed to thstee received from the Internal Revenue Servitked same effect; ar

» an opinion of counsel that the holders of the sethét securities of such series have a valid ggdaterest in the
trust funds subject to no prior liens under thefohmh Commercial Code; ar

» we have delivered to the trustee an officers’ fiedie and an opinion of counsel, in each casgt#ihat all
conditions precedent provided for in the senioeimtdre relating to the defeasance contemplatelgecénior debt
securities of such series have been complied

Subsequent to legal defeasance under the firsttipdint above, our obligations with respect toifisele of defeased senior debt
securities to execute and deliver such senior sketutrities for authentication, to set the termsush senior debt securities, to maintain an
office or agency in respect of such senior dehtistes, to have moneys held for payment in trtestegister the transfer or exchange of such
senior debt securities, to deliver such senior debtirrities for replacement or cancellation, to gensate and indemnify the trustee and to
appoint a successor trustee, and our right to eroexcess money held by the trustee shall sununtiesuch senior debt securities are no
longer outstanding. After such senior debt se@siéire no longer outstanding, in the case of idgfglasance under the first bullet point ab
only our obligations to compensate and indemniéyttiastee and our right to recover excess money/thethe trustee shall survive.

Modification and Waiver

We and the trustee may amend or supplement thersadenture or the senior debt securities withmaitice to or the consent of any
holder:

e to cure any ambiguity, defect, or inconsistencthimsenior indenture; or to make such other promisin regard to matters or
questions arising under the senior indenture ag8oard of Directors may deem necessary or desiaidewhich shall not
adversely affect the interests of the holders nraaterial respec

» to comply with the provisions described un“—Certain Covenan—Consolidation, Merger and Sale of Ass”

» to comply with any requirements of the SEC in canioa with the qualification of the senior indergurnder the Trust Indenture
Act;

» to evidence and provide for the acceptance of ayppaint by a successor trust

» to establish the form or forms or terms of the sedebt securities as permitted by the senior inder
» to provide for uncertificated notes and to makeapfpropriate changes for such purpc

* to make any change that does not adversely affeatights of any holde

» to add to its covenants such new covenants, régtr&; conditions or provisions for the protectwfrthe holders, and to make the
occurrence, or the occurrence and continuancedefault in any such additional covenants, restms, conditions or provisions
an event of default; ¢

» to make any change so long as no senior debt sesuare outstandini

14



Table of Contents

Subject to certain conditions, without prior nottoeany holder of senior debt securities, modifmat and amendments of the senior
indenture may be made by us and the trustee wsfiert to any series of senior debt securities thighwritten consent of the holders of a
majority in principal amount of the affected serdsenior debt securities, and our compliance @aith provision of the senior indenture with
respect to any series of senior debt securitiesheayaived by written notice to the trustee byhb&lers of a majority in principal amount of
the affected series of senior debt securities antbhg;provided, howeverthat each affected holder must consent to anyifioation,
amendment or waiver that:

» changes the stated maturity of the principal ofaroy sinking fund obligation or any installmentimferest on, the senior debt
securities of the affected seri

» reduces the principal amount of, or premium, if ,amjinterest on, the senior debt securities ofafffiected series

« changes the place or currency of payment of prai@fy or premium, if any, or interest on, the semebt securities of the affect
series;

» changes the provisions for calculating the optisadkemption price, including the definitions refgtithereto

» changes the provisions relating to the waiver st pafaults or changes or impairs the right of brddo receive payment or to
institute suit for the enforcement of any paymedrthe senior debt securities of the affected seariesr after the due date theret

* reduces the above-stated percentage of outstasdirigr debt securities of the affected series timsent of whose holders is
necessary to modify or amend or to waive certaivigions of or defaults under the senior indent

« alters or impairs the right of holders to convld senior debt securities of the affected seritiseatate and upon the terms
provided in the senior indentur

e waives a default in the payment of principal oEmrum, if any, or interest on the senior debt séesr

« adversely affects the rights of such holder undgrraandatory redemption or repurchase provisicangrright of redemption or
repurchase that such holder h

» modifies any of the provisions of this paragrapttept to increase any required percentage or tagedhat certain other
provisions cannot be modified or waived without toasent of the holder of each senior debt secafitiie series affected by the
madification; or

» changes or waives any provision in the senior itwterthat, pursuant to a board resolution or supptgal indenture establishing
the terms of one or more series of senior debtrigexs) is prohibited from being so changed or \edi

It is not necessary for the consent of the holdeder the senior indenture to approve the partidalan of any note amendment,
supplement or waiver, but it shall be sufficiensuich consent approves the substance thereof.

After an amendment, supplement or waiver that reguthe consent of a majority or all of the affddelders under the senior indent
becomes effective, notice must be given to thedrsldffected thereby briefly describing the amenttirsupplement, or waiver. Suppleme
indentures will be mailed to holders upon requasi failure to mail such notice, or any defect #iar shall not, however, in any way impair
or affect the validity of any such supplementakintlire or waiver.
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No Personal Liability of Incorporators, Stockholdsy Officers, Directors, or Employees

The senior indenture provides that no recoursd bealad under or upon any obligation, covenanagreement of ours or the cable
guarantors in the senior indenture or any supplémhérdenture, or in any of the senior debt semsior because of the creation of any
indebtedness represented thereby, against anypmator, stockholder, officer, director, employé@uors or any cable guarantor or of any
successor person thereof under any law, statutergstitutional provision or by the enforcement oy assessment or by any legal or equit
proceeding or otherwise. Each holder, by acceptiagenior debt securities, waives and releasasicti liability.

Concerning the Trustee

The senior indenture provides that, except duttiregcontinuance of a default, the trustee will retible, except for the performance
such duties as are specifically set forth in themendenture. If an event of default has occumied is continuing, the trustee will exercise
such rights and powers vested in it under the sémitenture and will use the same degree of cadeskiti in its exercise as a prudent person
would exercise under the circumstances in the conafitsuch person’s own affairs.

Governing Law

The senior indenture and the debt securities wiljjbverned by, and construed in accordance wighintiernal laws of the State of New
York.

The Trustees
We may have normal banking relationships with thetee under the senior indenture in the ordinanrse of business.

Gerald L. Hassell, one of our directors, is Presidmd a director of the trustee.

Certain Terms of the Subordinated Debt Securities

Other than the terms of the subordinated inderdncesubordinated debt securities relating to subatidn, or otherwise as described in
the prospectus supplement relating to a particdaes of subordinated debt securities, the tefrtitseecsubordinated indenture and
subordinated debt securities are identical in aftemial respects to the terms of the senior inderdad senior debt securities.

Subordination

The indebtedness evidenced by the subordinatedséebtities is subordinate to the prior paymeritiiihof all our Senior Indebtedness,
as defined in the subordinated indenture. Duriggctintinuance beyond any applicable grace peri@hpfdefault in the payment of princig
premium, interest or any other payment due on dmmynSenior Indebtedness, we may not make any paywof principal of, or premium, if
any, or interest on the subordinated debt secsriieaddition, upon any payment or distributioroaf assets upon any dissolution, winding
up, liquidation or reorganization, the paymenttef principal of, or premium, if any, and interesttbe subordinated debt securities will be
subordinated to the extent provided in the subaitdithindenture in right of payment to the priormpawnt in full of all our Senior
Indebtedness. Because of this subordination, ifliseolve or otherwise liquidate, holders of ouradinated debt securities may receive less,
ratably, than holders of our Senior Indebtednebs. Subordination provisions do not prevent the oetice of an event of default under the
subordinated indenture.

The subordination provisions also apply in the sarag to each cable guarantor with respect to tieoBéndebtedness of such cable
guarantor.
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The term “Senior Indebtedness” of a person meattsn@spect to such person the principal of, premifiany, interest on, and any
other payment due pursuant to any of the followimigether outstanding on the date of the subordihiatdenture or incurred by that persoi
the future:

« all of the indebtedness of that person for moneydweed, including any indebtedness secured by dgage or other lien which is
(1) given to secure all or part of the purchaseegudf property subject to the mortgage or lien, tbegiven to the vendor of that
property or to another lender, or (2) existing ooperty at the time that person acquire

» all of the indebtedness of that person evidenceddbys, debentures, bonds or other securitiesbyotdat person for mone

» all of the lease obligations which are capitaliedthe books of that person in accordance with igdigeaccepted accounting
principles;

« all indebtedness of others of the kinds describetié first two bullet points above and all leabégations of others of the kind
described in the third bullet point above thatpleeson, in any manner, assumes or guaranteestdhéhaerson in effect
guarantees through an agreement to purchase, whlethe@greement is contingent or otherwise;

» all renewals, extensions or refundings of indebésdrof the kinds described in the first, seconidarth bullet point above and all
renewals or extensions of leases of the kinds destin the third or fourth bullet point aboy

unless, in the case of any particular indebtedness, |easewal, extension or refunding, the instrumerease creating or evidencing it or
assumption or guarantee relating to it expressdyiges that such indebtedness, lease, renewahsateor refunding is not superior in right
of payment to the subordinated debt securities.9@oior debt securities, and any unsubordinatethgtee obligations of ours or any cable
guarantor to which we and the cable guarantors gaty, including our and the cable guarantonsirgntees of each others’ debt securities
and other indebtedness for borrowed money, cotst8anior Indebtedness for purposes of the subatetidebt indenture.

Convertible Debt Securities

The terms, if any, on which debt securities beifigred may be exchanged for or converted into otledxt securities or shares of
preferred stock, Class A common stock or Class éctgh common stock or other securities or rightsws (including rights to receive
payments in cash or securities based on the viateeor price of one or more specified commoditiesrencies or indices) or securities of
other issuers or any combination of the foregoiilghwe set forth in the prospectus supplement tmhsdebt securities being offered.

Unless otherwise indicated in the prospectus supghé, the following provisions will apply to detetcurities being offered that may be
exchanged for or converted into capital stock:

The holder of any debt securities convertible tapital stock will have the right exercisable ag #me during the time period specified
in the prospectus supplement, unless previouslgemed by us, to convert such debt securities hdoes of capital stock, which may include
preferred stock, Class A common stock or Class écth common stock, as specified in the prospestpplement, at the conversion rate for
each $1,000 principal amount of debt securitiedas#t in the prospectus supplement, subject tasidjent.

The holder of a convertible debt security may cohagortion thereof which is $1,000 or any intégnaltiple of $1,000. In the case of
debt securities called for redemption, conversights will expire at the close of business on thsibess day prior to the date fixed for the
redemption as may be specified in the prospectpglement, except that in the case of redemptidheabption of the debt security holder, if
applicable, such right will terminate upon receiptvritten notice of the exercise of such option.
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Unless the terms of the specific debt securitiésgoeffered provide otherwise, in certain evertig, ¢conversion rate will be subject to
adjustment as set forth in the indentures. Suchteveclude:

the issuance of shares of any class of capitakstbours as a dividend on the class of capitatkstoto which the debt securities
such series are convertib

subdivisions, combinations and reclassificationthefclass of capital stock into which debt se@msibf such series are
convertible;

the issuance to all holders of the class of capitatk into which debt securities of such seriescanvertible or rights or warrants
entitling the debt security holders (for a periad exceeding 45 days) to subscribe for or purckhsees of such class of capital
stock at a price per share less than the currerkanarice per share of such class of capital st

the distribution to all holders of the class ofitalstock into which debt securities of such seaee convertible of evidences of
indebtedness of ours or of assets or subscripigtitsror warrants (other than those referred toragand

distributions of cash in excess of certain thredtawhounts

In the case of cash dividends in excess of threstmiounts, we may, at our option, choose to sdedabe amount of such distribution
cash for distribution to the holder upon convergather than adjust the conversion rate; we damend to pay interest on the cash set aside.

No adjustment of the conversion rate will be regdinnless an adjustment would require a cumulatirease or decrease of at least
in such rate. Fractional shares of capital stodknet be issued upon conversion but, in lieu tb&reve will pay a cash adjustment.
Convertible debt securities surrendered for conwrrsetween the record date for an interest paynifesnty, and the interest payment date,
except convertible debt securities called for repléon on a redemption date during such period, masiccompanied by payment of an
amount equal to the interest thereon which thesteggd holder is to receive.
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GLOBAL SECURITIES

We may issue the debt securities, warrants, puect@stracts and units of any series in the forronaf or more fully registered global
securities that will be deposited with a depositaryith a nominee for a depositary identified e {prospectus supplement relating to such
series and registered in the name of the depositaty nominee. In that case, one or more globalisties will be issued in a denominatior
aggregate denominations equal to the portion o&tfgregate principal or face amount of outstandégistered securities of the series to be
represented by such global securities. Unless atildtlie depositary exchanges a global securityhiole for securities in definitive registered
form, the global security may not be transferrecegt as a whole by the depositary to a nominebeotiepositary or by a nominee of the
depositary to the depositary or another nomingeeflepositary or by the depositary or any of @simees to a successor of the depositary or
a nominee of such successor.

The specific terms of the depositary arrangemetit veispect to any portion of a series of securttidse represented by a global sect
will be described in the prospectus supplementingldo such series. We anticipate that the follgyvprovisions will apply to all depositary
arrangements.

Ownership of beneficial interests in a global sagwrill be limited to persons that have accountthwhe depositary for such global
security known as “participants” or persons thaymald interests through such participants. Upanissuance of a global security, the
depositary for such global security will credit, imbook-entry registration and transfer systdm,garticipants’ accounts with the respective
principal or face amounts of the securities represeby such global security beneficially ownedshgh participants. The accounts to be
credited shall be designated by any dealers, uniters/or agents participating in the distributmfrsuch securities. Ownership of beneficial
interests in such global security will be shown amg the transfer of such ownership interestsheileffected only through, records
maintained by the depositary for such global ségwith respect to interests of participants) amdhe records of participants (with respect
to interests of persons holding through particippnithe laws of some states may require that ceptaichasers of securities take physical
delivery of such securities in definitive form. Suamits and such laws may impair the ability torgransfer or pledge beneficial interests in
global securities.

So long as the depositary for a global securitytsonominee, is the registered owner of such dlsbeurity, such depositary or such
nominee, as the case may be, will be considereddlecowner or holder of the securities represebyeslich global security for all purposes
under the applicable indenture, warrant agreenpemghase contract or unit agreement. Except derktbelow, owners of beneficial
interests in a global security will not be entittechave the securities represented by such ghsmalrity registered in their names, will not
receive or be entitled to receive physical delivefrguch securities in definitive form and will rfmé considered the owners or holders thereof
under the applicable indenture, warrant agreenpemchase contract or unit agreement. Accordingigheperson owning a beneficial interest
in a global security must rely on the procedurethefdepositary for such global security and, dtsperson is not a participant, on the
procedures of the participant through which suais@eowns its interest, to exercise any rights leblaer under the applicable indenture,
warrant agreement, purchase contract or unit aggeee understand that under existing industrgtmes, if we request any action of
holders or if an owner of a beneficial interesaiglobal security desires to give or take any actibich a holder is entitled to give or take
under the applicable indenture, warrant agreenpemthase contract or unit agreement, the depodibarsuch global security would author
the participants holding the relevant benefici&iasts to give or take such action, and suchaipatits would authorize beneficial owners
owning through such participants to give or takehsaction or would otherwise act upon the instorgiof beneficial owners holding through
them.

Principal, premium, if any, and interest paymemtsiebt securities, and any payments to holdersegpect to warrants, purchase
contracts or units represented by a global sectedgistered in the name of a depositary or its neaiwill be made to such depositary or its
nominee, as the case may be, as the registered oivsech global security. None of us, the trustées warrant agents, the unit agents or any
of our other

19



Table of Contents

agents, agent of the trustees or agent of the mtaagents or unit agents will have any respongjilr liability for any aspect of the records
relating to or payments made on account of berafisvnership interests in such global securityopmhaintaining, supervising or reviewing
any records relating to such beneficial ownershiprests.

We expect that the depositary for any securitipsagented by a global security, upon receipt offayment of principal, premium,
interest or other distribution of underlying seties or commodities to holders in respect of suoba security, will immediately credit
participants’ accounts in amounts proportionatié&r respective beneficial interests in such gleleaurity as shown on the records of such
depositary. We also expect that payments by ppatiits to owners of beneficial interests in suclbglsecurity held through such participz
will be governed by standing customer instructiand customary practices, as is now the case wétseburities held for the accounts of
customers in bearer form or registered in “streeb®,” and will be the responsibility of such papants.

If the depositary for any securities represented jyobal security is at any time unwilling or uteto continue as depositary or ceases
to be a clearing agency registered under the ExghaAct, and we do not appoint a successor deppsiagistered as a clearing agency under
the Exchange Act within 90 days, we will issue sseburities in definitive form in exchange for sigtbbal security. In addition, we may at
any time and in our sole discretion determine adtave any of the securities of a series repreddnt@®ne or more global securities and, in
such event, will issue securities of such serigdgiiinitive form in exchange for all of the glolsscurity or securities representing such
securities. Any securities issued in definitivenfioin exchange for a global security will be registein such name or names as the depositary
shall instruct the relevant trustee, warrant agemither relevant agent of ours. We expect that sustructions will be based upon directions
received by the depositary from participants wibpect to ownership of beneficial interests in sgiobal security.
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DESCRIPTION OF CAPITAL STOCK

The statements made under this caption include sumamof certain provisions contained in our agsobf incorporation and by-laws.
These statements do not purport to be complet@asndualified in their entirety by reference tolsacticles of incorporation and by-laws.

We have three classes of common stock outstan@ilags A common stock, $0.01 par value per shagssCA Special common stock,
$0.01 par value per share; and Class B common,s36c81 par value per share. There are currenthlyoaized 7.5 billion shares of Class A
common stock, 7.5 billion shares of Class A Spemahmon stock, 75 million shares of Class B comistock and 20 million shares of
preferred stock. Our Board of Directors may issigdepred stock, in one or more series, withoutyadume, with full, limited, multiple,
fractional, or no voting rights, and with such dgsitions, preferences, qualifications, priviledisitations, restrictions, options, conversion
rights and other special rights as our Board oé&twrs shall determine.

Dividends

Subject to the preferential rights of any prefestatk then outstanding, holders of our Class Aroom stock, Class A Special common
stock, and Class B common stock are entitled teive¢c from time to time, when, as and if declaiadhe discretion of our Board, such cash
dividends as our Board may from time to time deteemout of such funds as are legally availabledfos, in proportion to the number of
shares held by them, respectively, without regarcdss.

Holders of our Class A common stock, Class A Specmmon stock, and Class B common stock will &ls@ntitled to receive, from
time to time, when, as and if declared by our Bpauth dividends of our stock or other propertpasBoard may determine, out of such
funds as are legally available therefor. Howevircls dividends on, or stock splits of, any classahmon stock will not be paid or issued
unless paid or issued on all classes of our comstark, in which case they will be paid or issuety @m shares of that clasprovided,
however, that stock dividends on, or stock splits of, Glsss B common stock may also be paid or issustianes of our Class A Special
common stock.

We intend to pay quarterly dividends at an annatd currently of $0.27 per share. See “Dividenddybhbove.

Voting Rights

Except as required by law, holders of our ClasgpActal common stock are not entitled to vote. Whelders of our Class A Special
common stock are entitled to vote by applicable keach share of our Class A Special common stoskHesame number of votes as each
share of our Class A common stock.

As of December 31, 2008, on all matters submittedfvote of holders of all classes of our votitack, holders of our Class A commr
stock in the aggregate hold 863 % of the aggregate voting power of our capital lstds of December 31, 2008, our Class B commorkstoc
has a nondilutable 38 3f%6 of the combined voting power of our common stddkis nondilutable voting power is subject to prdjomal
decrease to the extent the number of shares o Gla@mmon stock is reduced below 9,444,375, wiiab the number of shares of Class B
common stock outstanding on the date of our 20QRiaition of AT&T Corp.’s cable business, subjexitjustment in specified situations.
Stock dividends payable on the Class B common stottke form of Class B or Class A Special commimtls do not decrease the
nondilutable voting power of the Class B commoreisto

Approval Rights

Except as required by law, holders of Class A Sp@ammon stock and Class A common stock have acifspapproval rights over
any corporate actions. Holders of our Class B comstock have an approval right over (1) any mea@is with another company or any
other transaction, in each case that requires our
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shareholders’ approval under applicable law, or@thgr transaction that would result in any persogroup owning shares representing in
excess of 10% of the aggregate voting power ofdkalting or surviving corporation, or any issuan€securities (other than pursuant to
director or officer stock option or purchase plamgjuiring our shareholderapproval under the rules and regulations of angkséxchange ¢
guotation system; (2) any issuance of our ClaserBroon stock or any securities exercisable or exgbalole for or convertible into our Class
B common stock; and (3) charter or by-law amendménich as a charter amendment to opt in to atlyedPennsylvania antitakeover
statutes) and other actions (such as the adotinandment or redemption of a shareholder rights) ket limit the rights of holders of our
Class B common stock or any subsequent transféragr €lass B common stock to transfer, vote oentlise exercise rights with respect to
our capital stock.

Principal Shareholder

Brian L. Roberts, our Chairman, Chief Executivei€#f and President, beneficially owns all outstagdihares of our Class B common
stock, which has a nondilutable 333 % of the combined voting power of our stock andalihalso has separate approval rights over certain
material transactions, as described above undergpr@val Rights.”Accordingly, Mr. Roberts has considerable influenger our operation
and has the ability (subject to certain restrictithimough November 17, 2012) to transfer poteefigctive control by selling the Class B
common stock. In addition, under our articles @birporation, Mr. Roberts is entitled to remain as Ghairman, Chief Executive Officer and
President until May 26, 2010, unless he is remdyethe affirmative vote of at least 75% of the enBoard of Directors or he is no longer
willing or able to serve. The Class B common stisokonvertible on a share-for-share basis into<Cfasommon stock or Class A Special
common stock. As of February 28, 2009, if Mr. Rabevere to convert the Class B common stock heflmgaley owns into Class A common
stock, Mr. Roberts would beneficially own 12,79&4hares of Class A common stock, which is less 184 of the Class A common stock
that would be outstanding after the conversion.

Conversion of Class B Common Stock
The Class B common stock is convertible sharelaresinto either the Class A common stock or tres€A Special common stock.

Preference on Liquidation

In the event of our liquidation, dissolution or wing up, either voluntary or involuntary, the hatlef Class A Special common stock,
Class A common stock and Class B common stockraiteel to receive, subject to any liquidation mreince of any preferred stock then
outstanding, our remaining assets, if any, in propio to the number of shares held by them withregard to class.

Mergers, Consolidations, Etc.

Our charter provides that if in a transaction sasta merger, consolidation, share exchange oritalizagtion holders of each class of
our common stock outstanding do not receive theesaonsideration for each of their shares of ourmmomstock .e., the same amount of
cash or the same number of shares of each cla$saifissued in the transaction in proportion ®nlamber of shares of our common stock
held by them, respectively, without regard to diaselders of each such class of our common statkeeeive “mirror” securities {.e.,
shares of a class of stock having substantiallyvedgnt rights as the applicable class of our comstock).

Miscellaneous

The holders of Class A common stock, Class A Speoimmon stock and Class B common stock do not hayepreemptive rights. A
shares of Class A common stock, Class A Speciahmamstock and Class B common stock presently oudsig are, and all shares of the
Class A common stock and Class A Special

22



Table of Contents

common stock offered hereby, or issuable upon asire, exchange or exercise of securities offerelby, will, when issued, be, fully paid
and non-assessable. We have been advised thalate ALcommon stock and Class A Special commorkstoe exempt from existing
Pennsylvania personal property tax.

The transfer agent and registrar for our Class &c& common stock and Class A common stock is Gaenphare, 250 Royall Street,
Canton, Massachusetts 02021. Their telephone nuini@88) 883-8903.

Shareholder Rights Plan

The following description of the material termsaofights agreement with respect to a shareholdbtsiplan is qualified by reference to
the terms of the rights agreement, which is inatlide an exhibit to the registration statement attvkhis prospectus is a part.

The Rights.Pursuant to the rights agreement, our board dettameNovember 18, 2002 a dividend of one prefestedk purchase right
(the “Rights”) for each outstanding share of oussSl A common stock, Class A Special common stodkCdass B common stock payable to
holders of record on November 18, 2002. Sharesmincon stock issued after the record date and fwrithre Distribution Date will be issued
with a Right attached so that all shares of comstonk outstanding prior to the Distribution DatdlWwave Rights attached. 2.5 million sha
of preferred stock have been reserved for issuapor exercise of the Rights.

Rights holders have no rights as a shareholddreo€ompany, including the right to vote or to regedalividends.
The rights agreement includes antidilution prowvisidesigned to prevent efforts to diminish theativeness of the Rights.

The transferability and exercisability of the Rightill depend on whether a “Distribution Date” laxurred. A Distribution Date
generally means the earlier of (1) the close ofrilmss on the tenth day after a public announcethabfiny person or group has become an
“Acquiring Person” and (2) the close of businesgtantenth business day after the date of the caroemeent of a tender or excharaféer by
any person that could result in such person beap@anAcquiring Person. An Acquiring Person gengnadéans any person or group (other
than any holder of our Class B common stock orarsuch holder’s affiliates) who becomes the barfiowner of our voting capital stock
that represents 10% or more of the total numbeotds that holders of our capital stock are emtittecast with respect to any matter
presented for a shareholder vote.

Transferability. Prior to the Distribution Date, (1) the Rights vidkk evidenced by the certificates of the relevaudieulying common
stock and the registered holders of the commorksthball be deemed the registered holders of thecaged Rights and (2) the Rights will be
transferable only in connection with transferstodres of the underlying common stock. After thetiistion Date, the rights agent will mail
separate certificates evidencing the Rights to éabdter of the relevant underlying common stockfahe close of business on the
Distribution Date. Thereafter, the Rights will bartsferable separately from the common stock.

Exercisability. The Rights will not be exercisable prior to thetbisition Date. After the Distribution Date, buiqrto the occurrence
an event described below under “—'Flip In’ Featuoe™—'Flip Over’ Feature,” each Right will be exasable to purchase for $125 one one-
thousandth of a share of our Series A participatimgulative preferred stock.

“Flip In” Feature. If any person becomes an Acquiring Person, eaatehalf a Right, except for the Acquiring Persorcentain
affiliated persons, will have the right to acquirestead of one one-thousandth of a share of otesSA participating cumulative preferred
stock, a number of shares of our Class A commarksto each case having a market value equal twettfie exercise price of the Right. For
example, if an initial purchase price of $125 wasffect on the date that the flip in feature & Rights was exercised, any holder of
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a Right, except for the person that has becomecauuifing Person or certain affiliated persons, danercise his or her Right by paying to us
$125 in order to receive shares of our Class A comatock having a value equal to $250.

“Exchange” Feature.At any time after a person becomes an Acquiring®efbut before any person becomes the benefigiaépof
our voting capital stock representing 50% or mdréhe total number of votes which holders of oypital stock are entitled to cast with
respect to any matter presented for a sharehotdej,vour Board may exchange all or some of théanRjgexcept for those held by any
Acquiring Person or certain affiliated persons,dar Class A common stock at an exchange ratimefahare of our Class A common stock
for each Right. Use of this exchange feature méaatseligible Rights holders would not have to pagh before receiving shares of our
Class A common stock.

“Flip Over” Feature. If, after a person becomes an Acquiring Personwglare involved in a merger or other business éoation in
which we are not the surviving corporation or afigar common stock is exchanged for other securitieassets or (2) we and/or one or n
of our subsidiaries sell or transfer assets oriegnpower aggregating 50% or more of the asse¢anring power of us and/or our subsidia
then each Right will entitle the holder, exceptday Acquiring Person or certain affiliated persdangpurchase a number of shares of comr
stock of the other party to the transaction hawénglue equal to twice the exercise price of thghRi

Redemption of RightsOur Board may redeem all of the Rights at a prfc00001 per Right at any time prior to the timatthny persc
becomes an Acquiring Person. The right to exemilderminate upon redemption, and at that timadlrs of the Rights will have the right
to receive only the redemption price for each Rigety hold.

Amendment of RightsF-or so long as the Rights are redeemable, thesraggrieement may be amended in any respect. Airaewthen
the Rights are no longer redeemable, the rightsesgent may be amended in any respect that doesivetsely affect Rights holders (other
than any Acquiring Person and certain affiliatedspas), cause the rights agreement to become alverslecept as set forth in this sentence
or cause the Rights again to become redeemable.

Expiration of Rights.If not previously exercised or redeemed, the Riglhlisexpire on November 18, 2012, unless earliat@nged.

Anti-Takeover EffectsThe Rights have certain anti-takeover effects. Rights may cause substantial dilution to a persahattempts
to acquire us without a condition to such an dffieit a substantial number of the Rights be acquirgtat the Rights be redeemed or decl
invalid. The Rights should not interfere with angnger or other business combination approved byBoard since the Rights may be
redeemed by us as described above.

Taxation. While the dividend of the Rights was not taxablstmckholders or to us, stockholders or we mayeddimg upon the
circumstances, recognize taxable income in thetdhahthe Rights become exercisable as set finthea

Series A Preferred Stockn connection with the creation of the Rights, Baard authorized the issuance of shares of ouepesf
stock designated as our Series A participating dative preferred stock. The dividend, liquidatimoting and redemption features of our
Series A participating cumulative preferred stoakdénbeen designed so that the value of one-thotisahd share of our Series A
participating cumulative preferred stock approxigsahe value of one share of our Class A commarksfhares of our Series A
participating cumulative preferred stock will bergliasable only after the Rights have become exangsThe rights of our Series A
participating cumulative preferred stock as todkrids, liquidation and voting, and in the evenhefgers or consolidations, are protected by
customary antidilution provisions.
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PLAN OF DISTRIBUTION

We or selling security holders may sell the semsibeing offered hereby in four ways:
» directly to purchaser:
» through agents
» through underwriters; ar
e through dealers

If any securities are sold pursuant to this progeby any person other than us, we will disclosa prospectus supplement required
information with respect to each security holdenjals may include its name, the nature of any retedthip it has had with us or any of our
affiliates during the three years preceding suéériofg and the amount of securities of the classvits both before and after the offering.

We or any selling security holder may directly sivloffers to purchase securities, or we or anlirgebecurity holder may designate
agents to solicit such offers. We will, in the grestus supplement relating to such offering, nanyeagent that could be viewed as an
underwriter under the Securities Act of 1933 (hmaéier, the “Securities Act'and describe any commissions we or any sellingrggdwlder
must pay. Any such agent will be acting on a b#fetts basis for the period of its appointmentibmdicated in the applicable prospectus
supplement, on a firm commitment basis. Agentsledls@and underwriters may be customers of, engagansactions with, or perform
services for us in the ordinary course of business.

If any underwriters are utilized in the sale of feeurities in respect of which this prospectwteisvered, we will enter into an
underwriting agreement with them at the time oégalthem, and we will set forth in the prospeatugplement relating to such offering their
names and the terms of any agreement with them.

If a dealer is utilized in the sale of the secastin respect of which the prospectus is delivanedand any selling security holders will
sell such securities to the dealer, as principlaé dealer may then resell such securities to thégat varying prices to be determined by s
dealer at the time of resale.

Remarketing firms, agents, underwriters and deaterg be entitled under agreements which they msar émto with us or any selling
security holder to indemnification by us againstaia civil liabilities, including liabilities undethe Securities Act, and may be customers of,
engage in transactions with or perform servicesufoin the ordinary course of business.

In order to facilitate the offering of the secie#j any underwriters may engage in transactionistahilize, maintain or otherwise affect
the price of the securities or any other securttiesprices of which may be used to determine paysnen such securities. Specifically, any
underwriters may overallot in connection with thfeong, creating a short position for their owrcaants. In addition, to cover
overallotments or to stabilize the price of thewsdies or of any such other securities, the undiéews may bid for, and purchase, the
securities or any such other securities in the aparket. Finally, in any offering of the securittbsough a syndicate of underwriters, the
underwriting syndicate may reclaim selling concassiallowed to an underwriter or a dealer for disting the securities in the offering if t
syndicate repurchases previously distributed stesiin transactions to cover syndicate short ot in stabilization transactions or
otherwise. Any of these activities may stabilizeraintain the market price of the securities aliodependent market levels. Any such
underwriters are not required to engage in theeitées and may end any of these activities at timge.

Any underwriter, agent or dealer utilized in th#iad offering of securities will not confirm salés accounts over which it exercises
discretionary authority without the prior specificitten approval of its customer.
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LEGAL MATTERS

As to matters governed by Pennsylvania law, ArfRuBlock, Esquire, Senior Vice President, Geneir3el and Secretary of
Comcast, and as to matters governed by New YorkDmtaware law, Davis Polk & Wardwell, will pass upthe validity of the securities on
our behalf and on behalf of the cable guarantdttspagh we may use other counsel, including ourlegges, to do so. Unless otherwise
indicated in the accompanying prospectus supplen@attill Gordon & ReindelLp will represent the underwriters.

EXPERTS

The consolidated financial statements, and theée®leonsolidated financial statement schedule rparated in this prospectus by
reference from the Company’s Annual Report on Fb@aK, and the effectiveness of Comcast Corporasiamternal control over financial
reporting have been audited by Deloitte & Touché|.&n independent registered public accounting, fsrstated in their reports which are
incorporated herein by reference (which expressrmualified opinion on the consolidated financiatements and the consolidated financial
statement schedule and include an explanatory maragoncerning the adoption FASB Interpretation #8)Accounting for Uncertainty in
Income Taxe— an Interpretation of FASB Statement No. ¥fective January 1, 2007, of Statement of Findmeigounting Standards
(“SFAS™) No. 159,The Fair Value Option for Financial Assets and Fiogl Liabilities including an amendment of FASBt8ment No. 115,
effective January 1, 2008, and of EITF Issue Nd OgAccounting for Collateral Assignment Spilt-Dollaifd_Insurance Arrangements,
effective January 1, 2008 and express an unqualiignion on the effectiveness of internal contreér financial reporting). Such
consolidated financial statements and consolidfiegicial statement schedule have been so incagzbia reliance upon the reports of such
firm given upon their authority as experts in ag@iing and auditing.

AVAILABLE INFORMATION

We, along with the cable guarantors, have filed flibspectus as part of a combined registratidaratant on Form S-3 with the SEC.
The registration statement contains exhibits ahdranhformation that are not contained in this pexgus. Our descriptions in this prospectus
of the provisions of documents filed as exhibitshte registration statement or otherwise filed witb SEC are only summaries of the
documents’ material terms. If you want a compleatsadiption of the content of the documents, yowkhobtain the documents by following
the procedures described below.

We file annual, quarterly and special reports ath@ioinformation with the SEC. Comcast Cable Comications Holdings, Comcast
Cable, Comcast Cable Holdings, Comcast MO GroupGordcast MO of Delaware do not currently file infation with the SEC. Although
the cable guarantors would normally be requirefilédnformation with the SEC on an ongoing basig, expect that the cable guarantors will
be exempt from this filing obligation for as long\&e continue to file our information with the SBX@Gu may read and copy any documen
file at the SEC’s public reference room located@ F Street, NE, Washington, D.C. 20549. Pleab¢heaSEC at 1-800-SEC-0330 for
further information on the public reference roo@sir SEC filings, including the complete registrat&iatement and all of the exhibits to it
available through the SEC’s Web sitéhttp://www.sec.gov

You should rely only on the information containadhis prospectus, in any accompanying prospectpglsment and in material we 1
with the SEC and incorporate by reference hereia.Have not authorized anyone to provide you witbrination that is different. We are
offering to sell, and seeking offers to buy, thewsgies described in the prospectus only whererefand sales are permitted. The information
contained in this prospectus, any prospectus saygieand our filings with the SEC is accurate @dyof its date, regardless of the time of
delivery of this prospectus and any prospectuslsupgnt or of any sale of the securities.
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to “incorporate by reference”ittiermation we file with them, which means that @an disclose important
information to you by referring you directly to #®documents. The information incorporated by esfeg is considered to be part of this
prospectus. In addition, information we file witietSEC in the future will automatically update angersede information contained in this
prospectus and any accompanying prospectus suppieme

This prospectus incorporates by reference the dentsrset forth below that we have previously filéth the SEC:

* Annual Report on Form -K for the year ended December 31, 2008, filed dorary 20, 2008

» The section of the Definitive Proxy Statement ohettule 14A for the 2009 annual meeting of stockéiddncorporated by
reference in the Annual Report on Forn-K for the year ended December 31, 2C

e Current Report on Form-K filed on February 13, 200!

e The description of our capital stock incorporated@ur Current Report on Form 8-K12G3 and Registra8tatement on Form 8-
A12G, each filed on November 18, 2002, as the samebe amended from time to tin

We also incorporate by reference into this progmeatlditional documents that we may file with tli#CSunder Sections 13(a), 13(c),
or 15(d) of the Exchange Act until we sell all bétsecurities we are offering. Any statements donethin a previously filed document
incorporated by reference into this prospectusented to be modified or superseded for purpostssoprospectus to the extent that a
statement contained in this prospectus, or in aegently filed document also incorporated by e¥fee herein, modifies or supersedes that
statement. We will provide free copies of any afsth documents, if you write or telephone us at: Oomcast Center, Philadelphia,
Pennsylvania 19103-2838, (215) 286-1700.
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