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AS FILED WITH THE SECURITIES AND EXCHANGE COMMISSIO N ON NOVEMBER 3, 2011

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549

FORM S-8

REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

NBCUniversal Media, LLC

(Exact name of registrant as specified in its chaer)

14-1682529

(I.R.S Employer
Identification No.)

Delaware
(State or other jurisdiction of
incorporation or organization)

30 Rockefeller Plaze
New York, New York

(Address of Principal Executive Offices)

10112
(Zip Code)

NBCUniversal 2011 Deferred Compensation Plan
(Full title of the plan)

Richard Cotton, Esq.
30 Rockefeller Plaza
New York, New York 10112

(Name and address of agent for service)

(212) 666-4444

(Telephone number, including area code, of agent fervice)

Indicate by check mark whether the registrantlearge accelerated filer, an accelerated filer, @accelerated filer, or a smaller reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportir@mpany” in Rule 12b-2 of the Exchange
Act.

Large accelerated filc (I Accelerated filel O

Non-accelerated file (Do not check if a smaller reporting compa Smaller reporting compar [

CALCULATION OF REGISTRATION FEE

Proposed Proposed
Amount maximum maximum
Title of to be offering price aggregate Amount of
securities to be registered registered per share (1) offering price (2) registration fee (2)
Deferred Compensation Obligatio $100,000,00( 100% $100,000,00( $11,460

(1) The deferred compensation obligations to whiié Registration Statement relates (the “Defefethpensation Obligations”) arise
under the NBCUniversal 2011 Deferred Compensatlan Rhe “Plan”) and relate to obligations to p&feired compensation in the
future pursuant to compensation deferral electinade by participants in the Plan in accordance thighterms of the Plan. The
Deferred Compensation Obligations incurred by NB&drsal Media, LLC (the “Registrant”) under the Rlaill be unsecured general

obligations of the Registrar

(2) Estimated pursuant to rule 457(h) under the Seesitct of 1933, as amended, solely for the purgdsmlculating the registration fe




PART |
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTU S

ltem 1. Plan Information.

The document(s) containing the information spedifiePart | of Form S-8 will be sent or given tatgapants in the NBCUniversal 2011
Deferred Compensation Plan (the “Deferred Compé@rs&ian”) as specified by Rule 428(b)(1) of the@édies Act of 1933, as amended
(the “Securities Act”). Such documents are not fdiled with the Securities and Exchange Commisgiba “Commission”), but constitute,
along with the documents incorporated by refereadbis Registration Statement, a prospectus tlegtsrthe requirements of Section 10(c
the Securities Act.

Item 2.  Registrant Information and Employee Plan Annual Information.

NBCUniversal Media, LLC (th“Registrant”) will furnish, without charge, to eapkrson to whom the prospectus is delivered, upen t
written or oral request of such person, a copyngfand all of the documents incorporated by refegdrerein, other than exhibits to such
documents (unless such documents are specificadtrporated by reference to the information thatésrporated) and any other documents
required to be delivered to employees pursuantuie B28(b) of the Securities Act. Requests shoeldibected to: NBCUniversal Media,
LLC, c/o Comcast Corporation, One Comcast Centaitaéelphia, Pennsylvania 19103-2838, (215) 2860170

PART Il
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3.  Incorporation of Documents by Reference

The following documents, which have been filed Iy Registrant with the Commission, are incorporatedeference into this Registration
Statement:

(i) Prospectus filed with the Commission on July 2211 pursuant to Rule 424(b) under the Securt@srelating to the registration
statement on Form S-4, as amended (Registratio338174175), which contains the Registramtidited financial statements
the latest fiscal year for which such statement® leen filed; an

(il  The Registrant’s Quarterly Reports on FormQ®@er the quarterly periods ended June 30, 2011Ssapdember 30, 2011, filed wi
the Commission on August 3, 2011 and November 2] 2@spectively

The Registrant is not incorporating by referencg @arrent Reports on Form 8-K through which it fished, rather than filed, information
with the Commission.

All documents filed by the Registrant pursuant éct®ns 13(a), 13(c), 14 or 15(d) of the Securiigshange Act of 1934, as amended (the
“Exchange Act”), after the date hereof and priottte filing of a post-effective amendment whichigades that all securities offered pursuant
to this Registration Statement have been sold achwdteregisters all securities then remaining uhsstiall be deemed to be incorporated by
reference herein and to be a part hereof from #te of filing of such documents.

Item 4.  Description of Securities.

The following description of the Deferred Compermabligations of the Registrant under the Def@i@®mpensation Plan is qualified by
reference to the Deferred Compensation Plan, wikigitluded as an exhibit to this Registration &tagnt. Capitalized terms used in this
Item 4 and not otherwise defined in this Registratbtatement shall have the respective meaningsuattd to such terms in the Deferred
Compensation Plan.

The Deferred Compensation Obligations incurredhgyRegistrant under the Deferred Compensationwilhbe unsecured general
obligations of the Registrant, and will rank equaliith other unsecured and unsubordinated indelesiof the Registrant. Because the
Registrant has subsidiaries, the right of the Regji§ and hence tt



right of creditors of the Registrant (including t@pants in the Deferred Compensation Plan), tbigipate in a distribution of the assets of a
subsidiary upon its liquidation or reorganizatiagrotherwise, necessarily is subject to the priamsb of creditors of such subsidiary, excef
the extent that claims of the Registrant itseld@seditor may be recognized.

Under the Deferred Compensation Plan, the Registviirprovide Eligible Employees of the Registraantd each of the Registrant’s
subsidiaries which is a participating company i Breferred Compensation Plan with the opportumnitgléct to defer compensation to be
received from the Registrant or another Particiga€ompany.

All amounts credited to Participant’s Accounts v credited with income, gains and losses a®if there invested in investment funds that
are made available for participant direction urtierDeferred Compensation Plan. Under the Defé@@dpensation Plan, each investment
fund is a hypothetical investment fund pursuamiich income, gains and losses are credited taticlpant’s Account as if such Account,
the extent deemed invested in such investment fuack invested in hypothetical shares of the mutwad or other investment vehicle to
which the investment fund is assigned or related.

Except as otherwise provided in the case of terticinaf the Deferred Compensation Plan, each Rjppaiit is permitted to specify by electi
the method of distribution of any amount creditedhis or her Account from the distribution alteimes that are available under the Deferred
Compensation Plan. A Participant may elect to kecdistributions beginning on a specific date ia firm of installments up to five years or
a lump sum. A Participant may also elect to recdig&ributions after termination of employment retform of installments up to 20 years or
a lump sum. If a Participant terminates employniefiore in-service distributions commence, distiiimg of the in-service portion of the
Account are paid in a lump sum following terminatimf employment. The undistributed balance of diflpant’'s account is also payable as a
lump sum following a Participant’s death or dispil

Notwithstanding the terms of an election, if, ugba written application of a Participant, the Comgation Committee of the Board
Directors of Comcast Corporation, which controld awns 51% of the Registrant, or its delegate ‘@wmpensation Committee”),
determines that such Participant has a financigrgancy of such a substantial nature and beyonihdinddual’s control that payment of
amounts previously deferred under the Deferred Gorsation Plan is warranted, the Compensation Cdemmin its sole discretion, may
authorize the immediate distribution to the Pgptcit of all or a portion of his or her Account.

Whether or not the Registrant is a Participaudirect employer, all compensation deferred utieDeferred Compensation Plan will conti
for all purposes to be a part of the general fuofdhe Registrant and, if the Registrant is insohend unable to pay the compensation
deferred in accordance with the terms of the Dete@ompensation Plan, the Registrant, and thecRetit's Account will at all times
represent the general obligation of the Registiaath Participant will be a general creditor of Registrant with respect to all of the Defet
Compensation Obligations to the Participant undemeferred Compensation Plan, and will not hasecaired or preferred position with
respect to his or her Account. Nothing containethenDeferred Compensation Plan shall be deemecktde an escrow, trust, custodial
account or fiduciary relationship of any kind oreiaminate any priority or preferred position oParticipant in a bankruptcy matter with
respect to claims for wages. Under the terms oDi&erred Compensation Plan, the right of a Paxici in or to an Account, benefit or
payment under the Deferred Compensation Plan shalie subject in any manner to attachment or ddual process for the debts of such
Participant; and no such Account, benefit or payinséall be subject to anticipation, alienationgs#dansfer, attachment, execution,
garnishment, assignment or encumbrance.

The Compensation Committee may amend or modifypésferred Compensation Plan at any time withoutthesent of the Participants. The
Compensation Committee also reserves the rightyatiane, or from time to time, to terminate the Breéd Compensation Plan.

ltem 5. Interests of Named Experts and Counse
Not applicable



Iltem 6. Indemnification of Directors and Officers.

Section 18-108 of the Limited Liability Company AaftDelaware empowers a limited liability compasybject to such standards and
restrictions, if any, as are set forth in its liedtliability company agreement, to indemnify antbHwarmless any member or manager or other
person from and against any and all claims and ddmahatsoever.

Article V, Section 1 of the Registrant’s Limiteddlility Company Agreement provides that the Regigtwill indemnify any officer of the
Registrant (including those who have ceased seimiagy such capacity) to the fullest extent peteditoy Delaware law against all liability
and loss suffered and expenses reasonably inclyredch person in connection with any threateneddimg or completed action, suit or
proceeding, whether civil, criminal, administratimeinvestigative (a “Proceeding”) by reason of thet that he or she, or a person for whom
he or she is the legal representative, is or wasffeser of the Registrant or, while an officertbe Registrant was serving at the request of the
Registrant in any other capacity for any othertgnho indemnification pursuant to Article V, Sextil may be made, however, in any case
where the individual did not act in good faith ora manner that such individual reasonably belig¢gdzk in or not opposed to the best
interests of the Registrant and, with respect toaiminal action or proceeding, had no reasonahlese to believe such individual’s conduct
was unlawful.

Article V, Section 2 provides that the right to @mnification includes the right to have the expsriseurred by the indemnified person in
defending any Proceeding paid by the Registraatlirance of the final disposition to the fullestea#tpermitted by Delaware law. Article V,
Section 2 further provides that prior to making aogh payment, the indemnified person must undetiakepay all amounts advanced if it
should be ultimately determined that the individisatot entitled to indemnification pursuant toiéle V or otherwise. The rights to
indemnification and to the advancement of expepsagded in or pursuant to Article V are not exdéhasof any other rights that any person
may have or acquire.

Article V, Section 6 provides that the Registramtynpurchase and maintain insurance on behalf opangon who is or was or has agreed to
become a director or officer of the Registrantisar was serving at the request of the Registiara director or officer of another entity
against any liability asserted against him or et imcurred by him or her or on his or her behalfiny such capacity, or arising out of his or
her status as such.

Furthermore, any repeal or amendment of the indécation provisions of the Limited Liability CompgAgreement adverse to any director
or officer will apply only on a prospective basis.

In addition, Comcast Corporation maintains stangiities of insurance on behalf of the Registard NBCUniversal, LLC,
the Registrant’s parent, under which coverageasiged to the Registrant’s officers and NBCUnivérsaC's officers and directors against
loss arising from claims made by reason of a bredchuty or other wrongful act.

The Registrant also entered into two Registratimgh®® Agreements that provide for indemnificatidrdectors and officers of the Registri
by certain purchasers of securities against celitdiiities.

ltem 7.  Exemption from Registration Claimed.
None.

Item 8.  Exhibits.
The following exhibits are filed herewith or incamated by reference as part of this RegistratiateBtent:

4.1 NBCUniversal 2011 Deferred Compensation F

51 Opinion of Pepper Hamilton LLP re: legality of defsl compensation obligatio
5.2 Opinion of Pepper Hamilton LLP re: ERISA compliat

23.1 Consent of KPMG, LLF



23.2 Consent of Deloitte & Touche LL
23.2 Consent of Pepper Hamilton (contained in Exhibifsd&nd 5.2
24.1 Power of Attorney (contained in the signature pdgasto)

Item 9.  Undertakings.
The undersigned Registrant hereby undertakes:

A. To file, during any period in which offers orleg are being made, a post-effective amendmehigdiegistration Statement:
1. To include any prospectus required by Sectida){B) of the Securities Act;

2. To reflect in the prospectus any facts or evarigng after the effective date of the registratstatement (or the most recent
post-effective amendment thereof) which, individgpak in the aggregate, represent a fundamentalgdhan the information set forth in the
registration statement. Notwithstanding the foragpany increase or decrease in volume of secaidfiiered (if the total dollar value of
securities offered would not exceed that which vesgstered) and any deviation from the low or hégial of the estimated maximum offering
range may be reflected in the form of prospectes fivith the Commission pursuant to Rule 424(binithe aggregate, the changes in volume
and price represent no more than a 20% change im#ximum aggregate offering price set forth in“tBalculation of Registration Fed&ble
in the effective registration statement;

3. To include any material information with resptcthe plan of distribution not previously disadsin this Registration
Statement or any material change to such informatighis Registration Statement;

Provided, however, that paragraphs (A)(1) and (A)(2) do not apphhié Registration Statement is on Form S-8, and the
information required to be included in a post-eifezamendment by those paragraphs is containegbiorts filed with or furnished to the
Commission by the Registrant pursuant to SectioariSection 15(d) of the Exchange Act that are ipomted by reference in the
Registration Statement.

B. That, for the purpose of determining any lidhilinder the Securities Act each such pffeetive amendment shall be deemed to
new registration statement relating to the seagitiffered therein, and the offering of such séiesrat that time shall be deemed to be the
initial bona fide offering thereof; and

C. To remove from registration by means of a pffeteive amendment any of the securities beingstegéd which remain unsold at the
termination of the offering.

The undersigned Registrant hereby undertakesftrgiurposes of determining any liability under ®ecurities Act, each filing of the
Registrant’s annual report pursuant to Section)1&(&ection 15(d) of the Exchange Act (and, whaglicable, each filing of an employee
benefit plans annual report pursuant to Section 15(d) of thehBrge Act) that is incorporated by reference iRlegistration Statement st
be deemed to be a new registration statementngladithe securities offered therein, and the ofteof such securities at that time shall be
deemed to be the initibna fide offering thereof.

Insofar as indemnification for liabilities arisingder the Securities Act may be permitted to dines;tofficers and controlling persons of the
Registrant pursuant to the foregoing provisiongtberwise, the Registrant has been advised thaeiopinion of the Commission such
indemnification is against public policy as expegbi the Securities Act and is, therefore, unargable. In the event that a claim for
indemnification against such liabilities (othernithe payment by the Registrant of expenses indunrgpaid by a director, officer or
controlling person of the Registrant in the sucttéskefense of any action, suit or proceeding)sisested by such director, officer or
controlling person in connection with the secusitieing registered, the Registrant will, unlesthaopinion of its counsel the matter has t
settled by controlling precedent, submit to a cofidppropriate jurisdiction the question whethgetsindemnification by it is against public
policy as expressed in the Securities Act andlvélgoverned by the final adjudication of such is



SIGNATURE

Pursuant to the requirements of the SecuritiesoA&B33, the registrant certifies that it has readbe grounds to believe that it
meets all of the requirements for filing on Forn® &nd has duly caused this registration statenodm signed on its behalf by the
undersigned, thereunto duly authorized, in the Giti?hiladelphia, Commonwealth of PennsylvaniaNawember 2, 2011.

NBCUNIVERSAL MEDIA, LLC

By: NBCUNIVERSAL, LLC
its sole membe

By: /s/ Arthur R. Block
Name: Arthur R. Block
Title: Senior Vice Presider

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each personost signature appears below hereby constituteagmaints each of
Michael J. Angelakis, Arthur R. Block, David L. Garn, Stephen B. Burke, Brian L. Roberts and Lawreh@&alva and each of them, his or
her true and lawful attorneys-in-fact and agentth full power of substitution and resubstitutidar him or her and in his or her name, place
and stead, in any and all capacities, to sign ayadi amendments to this Registration Statemewtyding post-effective amendments), and
to file the same, with all exhibits thereto, andestdocuments in connection therewith, with theuides and Exchange Commission,
granting unto said attorneys-in-fact and agenigpimver and authority to do and perform each arahe®ct and thing requisite and necessary
to be done in and about the premises, as full{l iatants and purposes as he or she might or cdalith person, hereby ratifying and
confirming all that said attorneys-in-fact and ageor either of them, or their substitute or subsds, may lawfully do or cause to be done by
virtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this Registration Statement has been digetow by the following persons in
the capacities and on the dates indicated.

Signature Title Date
/s/ Brian L. Roberts Principal Executive Officer of NBCUniversal Media, November 2, 201
Brian L. Robert: LLC and Director of NBCUniversal, LLt
/sl Michael J. Angelakis Principal Financial Officer of NBCUniversal Media, November 2, 201
Michael J. Angelaki: LLC and Director of NBCUniversal, LLt
/s/ Stephen B. Burke Chief Executive Officer and President of NBCUninars November 2, 201
Stephen B. Burk Media, LLC and Director of NBCUniversal, LL
/sl Jeffrey R. Immelt Director of NBCUniversal, LLC November 2, 201
Jeffrey R. Immel
/sl Keith S. Sherin Director of NBCUniversal, LLC November 2, 201
Keith S. Sherir
/sl Lawrence J. Salva Principal Accounting Officer of NBCUniversal November 2, 201

Lawrence J. Salv Media, LLC



Exhibit

Number

4.1*
5.1*
5.2%
23.1*
23.2*
23.3*
24.1*

EXHIBIT INDEX

Exhibit
NBCUniversal 2011 Deferred Compensation F
Opinion of Pepper Hamilton LLP re: legality of defd compensation obligatiol
Opinion of Pepper Hamilton LLP re: ERISA compliat
Consent of KPMG, LLF
Consent of Deloitte & Touche LL
Consent of Pepper Hamilton (contained in Exhibifsd&nd 5.2
Power of Attorney (contained in the signature pdgasto)

* Filed herewith



Exhibit 4.1
NBCUNIVERSAL
2011 DEFERRED COMPENSATION PLAN



NBCUNIVERSAL
2011 DEFERRED COMPENSATION PLAN
ARTICLE | - PURPOSE; EFFECTIVE DATE

1.1. Purpose. The purpose of this NBCUniversal 2011 Deferredn@ensation Plan (hereinafter, the “Plan”) is tontiea select group of
highly compensated employeesNBCU NivERSAL M EDIA , LLC (and its selected subsidiaries and/or affiliategjdfer the receipt of
income which would otherwise become payable to tHem intended that this Plan, by providing the$igible individuals an
opportunity to defer the receipt of income, wilkess in retaining and attracting individuals of egtional ability.

1.2. Effective Date. This Plan shall be effective on the day after@hasing, as defined herei

1.3. Plan Type. For purposes of Section 409A, the portion ofahmunts deferred by the Participants and bendfiibuatable thereto,
shall be considered an elective account balancegdalefined in Treas. Reg. Section 1.409A -1(()(2), or as otherwise provided
by the Code; the portion of the amounts deferreghagloyer contributions and benefits attributableréto, shall be considered a
nonelective account balance plan as defined insTiRag. Section 1.409-1(c)(2)(i)(B), or as otherwise provided by the Cc

ARTICLE Il - DEFINITIONS

For the purpose of this Plan, the following terralshave the meanings indicated, unless the countearly
indicates otherwise:

2.1. Account(s). “Account(s)” means the account or accounts maiathon the books of the Company used solely toutae the amount
payable to each Participant under this Plan anlll sbiaconstitute a separate fund of assets. Act{eushall be deemed to exist from
the time amounts are first credited to such Acc@nintil such time that the entire Account Balahas been distributed in accorda
with this Plan. The Accounts available for eachtifigant shall be identified a

a) Company Contribution Accoun
b) Retirement Account; an

C) In-Service Account; each Participant may mamtg to two (2) In-Service Accounts based on selgdifferent times and/or
form of payments as selected under Article 5, be

Notwithstanding the limitations on the number oftAunts permitted above, the Participant shall mejteed to maintain the number
of Accounts which the Committee may, in its solgcdetion, permit in writing prior to the establishm of such Accounts.

-2



2.2.

2.3.

2.4.
2.5.

2.6.

2.7.

2.8.

2.9.

2.10.

Affiliate . “Affiliate” means, with respect to any Personyaither person that, directly or indirectly, isdontrol of, is controlled by, or
is under common control with, such Person. For gsep of this definition, the term “control,” incing its correlative terms
“controlled by” and “under common control with,” are, with respect to any Person, the possessiatthiror indirectly, of the power
to direct or cause the direction of the managerardtpolicies of such Person, whether through theeoship of voting securities, by
contract or otherwise

Beneficiary . “Beneficiary” means the Person(s) designatechbyRarticipant, entitled under Article VI to receiany Plan benefits
payable after the Participd s death

Board . “Boarc’ means the Board of Directors of Comc:

Closing . “Closing” means the closing of the transactioostemplated by the Master Agreement. For this mepthe term “Master
Agreement” means the Master Agreement, dated Beoémber 3, 2009, by and among: the General EdeCtvimpany, a New York
corporation; NBC Universal, Inc., a Delaware cogimm; Comcast; and, Navy, LLC, a Delaware limitiedility company.

Code. “Code” means the Internal Revenue Code of 1986nay be amended from time to time. Any referendgis Plan to
“applicable guidance”, “further guidance” or ottsémilar term shall include any proposed, tempomarfinal regulations, or any other
guidance, promulgated with respect to or in corinaatith Section 409A by the U.S. Department ofdiary or the Internal Revenue
Service.

Comcast. “Comcast” means Comcast Corporation, a Pennsighv@rporation, including any successor theretoieyger,
consolidation, acquisition of all or substantialythe assets thereof, or otherwi

Committee . “Committee”"means the Compensation Committee of the Board Cimemittee may delegate its authority under the|
in whole or in part, to a person, persons or cotemjtand such delegate shall have the authorityeo€ommittee to the extent of such
delegation

Company . “Company” meandBCU NivERsAL M EDIA , LLC , a Delaware limited liability company, or any sessor to the busine
thereof.

Compensation. “Compensation” means the base salary payableddoanus or incentive compensation earned by échemt with
respect to employment services performed for adizating Employer by the Participant and consideieebe “wages” for purposes of
federal income tax withholding. For purposes of flan only, Compensation shall be calculated beafeduction for any amounts
deferred by the Participant pursuant to the Comsatax qualified plans which may be maintained urgktion 401(k) or Section 1
of the Code, or pursuant to this Plan or any otteer-qualified plan which permits the voluntary dedof compensation. Inclusion of
any other forms of compensation is subject to Caemiapproval, made prior to the time that any BafeCommitment is required to
be filed under this Plai
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2.11.

2.12.

2.13.
2.14.

2.15.

2.16.

2.17.

Deferral Commitment . “Deferral Commitmentineans a commitment made by a Participant to dgferteoon of Compensation as ¢
forth in Article Ill, and as permitted by the Conttee in its sole discretion. The Deferral Committngmall apply to each payment of
Compensation payable to a Participant, and the Gtieeris empowered to group the various types ah@ensation together for
purposes of effecting the election to defer. By wagxample: the Committee may apply the electodefer “salary” to salary,
commissions, and any other regularly occurring fofrnompensation; or the Committee may apply teet&n to defer “bonus” to
annual bonuses, short-term bonus, long term bomasgements and other forms of incentive based eosgiion, unless specifically
identified. The Deferral Commitment shall spectiy tAccount or Accounts to which the Compensatidierded shall be credited. Su
designation shall be made in the form of whole @etages, as limited by Section 3.2(b) and (d) befoWeferral Commitment with
respect to any bonus or incentive compensationtwisidetermined by the Committee to be Perform@ased Compensation within
the meaning of Section 409A of the Code shall bderas provided by the Committee, but no later #iaif6) months prior to the end
of such performance period. Any Deferral Commitnsrall be made in a form and at a time deemed tatuleto the Committe:

Deferral Period . “Deferral Period” means each calendar year, editeyp if a Participant first becomes eligible aftee beginning of a
calendar year, the initial Deferral Period shaltte date the Participant first becomes eligiblpadicipate in this Plan through and
including December 3stof that calendar yea

Determination Date . “Determination Da” means each calendar d

Disability . “Disability” means

a) an individual's inability to engage in any swgtal gainful activity by reason of any medicallgterminable physical or mental
impairment which can be expected to result in deatten be expected to last for a continuous peafatbt less than twelve
(12) months; o

b) Circumstances under which, by reason of any cadlgideterminable physical or mental impairmentalitcan be expected to
result in death or can be expected to last fomdirmoous period of not less than twelve (12) monémsindividual is receiving
income replacement benefits for a period of nat than three (3) months under an accident or hpldthcovering employees
of the individua’s employer

Distribution Election . “Distribution Election” means the form prescribegithe Committee and completed by the Participant,
indicating the chosen form of payment for bengfagable from each Account under this Plan, asedday the Participan

Discretionary Contribution . “Discretionary Contribution” means the Companyteibution credited to a Participant’s Account(s)
under Section 4.4, beloy

Financial Hardship . “Financial Hardship” means a severe financiabBhip to the Participant resulting from an illnessccident of
the Participant, the Participis spouse

-4-



2.18.

2.19.

2.20.

2.21.

2.22.

2.23.
2.24.
2.25.

or a dependent (as defined in Section 152(a) oftde) of the Participant, loss of the Participsproperty due to casualty, or other
similar extraordinary and unforeseeable circumstaragising as a result of events beyond the coatrible participant

401(k) Plan. “401(k) Plan” means the “NBCUniversal Capital Actulation Plan (“CAP”)", or any other successorined
contribution plan maintained by the Company thatlifjes under Section 401(a) of the Code and satishe requirements of
Section 401(k) of the Cod

Interest . “Interest” means the amount credited to or chaduagainst a Participant’s Account(s) on each Ddtetion Date, which
shall be based on the Valuation Funds chosen bipdhiicipant as provided in Section 2.27, below ian@l manner consistent with
Section 4.3, below. Such credits or charges torticRent’s Account may be either positive or négato reflect the increase or
decrease in value of the Account in accordance thigtprovisions of this Pla

Participant . “Participant” means any individual who is eliggbpursuant to Section 3.1, below, to participatthis Plan, and who
either, has elected to defer Compensation undeiPain in accordance with Article 111, below, oravis determined by the Committee
in their sole discretion as being eligible to reeea Discretionary Contribution, or for whom an Aagaot Balance is maintained under
this Plan. Such individual shall remain a Partiniga this Plan for the period of deferral, or dtednd until such time as all benefits
payable under this Plan have been paid in accoedaith the provisions herec

Participating Employer . “Participating Employer” means the entity whosgpdoyees are Participants under this Plan, andpdyae
otherwise provided by the Committee, include NBGignsal, LLC, a Delaware limited liability comparand any subsidiary of
NBCUniversal, LLC that is an Affiliate of NBCUnivsal, LLC.

Performance Based Compensatio. “Performance Based Compensation” means the posfi€ompensation determined by the
Committee to satisfy the requirements set fortiirgas. Reg. Section 1.409A-1(e), and such PerfacenBased Compensation may be
determined on a fiscal or calendar year b:

Person. “Perso” means an individual, a corporation, a partnersmpassociation, a trust or any other entity or oizgion.
Plan . “Plar” means this NBCUniversal 2011 Deferred Compensd&lan as amended from time to tin

Retirement . “Retirement” means the termination of a Partinifmemployment with a Participating Employer, feasons other than
death or Disability, on or after attainment of &gy (60) with at least five (5) years of contiusoservice with a Participating
Employer, including service with an employer traaiparty to the Master Agreement prior to the i@ps
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2.26.

2.27.

3.1.

Termination . “Termination”, “terminates employment” or any ettsimilar such phrase means a Participant’s “séjoarfrom
service” with a Participating Employer, for any sea, within the meaning of Section 409A of the Cael Treas. Reg.
Section1.409.-1(h) and other applicable guidan

Valuation Funds . “Valuation Funds’means one or more of the independently establiiirts or indices that are identified and lis
by the Committee. These Valuation Funds are usketido calculate the Interest that is credite@ach Participant’'s Account(s) in
accordance with Article 1V, below, and do not regenet, nor should it be interpreted to convey amgefieial interest on the part of the
Participant in any asset or other property of tbenany. The determination of the increase or dsergathe performance of each
Valuation Fund shall be made by the Committeesmgasonable discretion. The Committee shall sétectarious Valuation Funds
available to the Participants with respect to Bien and shall set forth a list of these Valuafoinds attached hereto as Exhibit A,
which may be amended from time to time in the @ison of the Committee

ARTICLE Il - ELIGIBILITY AND PARTICIPATION

Eligibility and Participation .

a) Eligibility . Eligibility to participate in the Plan shall benited to those non-union, select key employeess Bérticipating
Employer, who are otherwise eligible for U.S. bétsedind who meet at least one of the followingeri#t (as determined by the
Committee):

i) Any E-Band employee of the a Participating Emplo

i) Any employee of a Participating Employer withraualized Compensation (including base salary taitget
bonus) in excess of the annual compensation ligifasth in Section 401(a)(17) of the Code deterdiby the
Committee, no later than December 31, for thabfelhg calendar yea

i)  Any employee of a Participating Employer whasveligible to participate in the Comcast Corpora005
Deferred Compensation Plan immediately precediegitite on which such employee commenced servite
Participating Employer as an employee, providetishah an employee shall not commence to be edigibl
participate in this Plan until the first day of tb@lendar year next following the last calendar yeavhich such
an employee was eligible to defer compensatiohénGomcast Corporation 2005 Deferred Compensatam P
and,

iv)  Any employee of a Participating Employer desitad by the Committee from time to time, and apedofor
participation in this Plar

However, in no event shall an individual be eligibtd participate in this Plan while such individisatligible to defer
compensation under the Comcast Corporation 2006rBf Compensation Plan.
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3.2.

b)

Participation . An individual’s participation in the Plan sha# kffective upon the individual first becoming dig to
participate, and the earlier of a contribution uritiés Plan being made on behalf of the Particiggnthe Company or the
completion and submission of a Deferral Commitmaridjstribution Election, and an Allocation Formthee Committee at a
time and in a form determined by the Commit

First-Year Patrticipation . When an individual first becomes eligible to papate in this Plan, and is not a Participant in
another plan sponsored by the Company or an A#ilid the Company which is considered to be ofralar type as defined in
Treas. Reg. Section 1.409A -1(c)(2)(i)(A) or (B),as otherwise provided by the Code, a Deferral @adment may be
submitted to the Committee within thirty (30) dafter of the individual becoming eligible to paipiate. Such Deferral
Commitment will be effective only with regard to @pensation earned and paid with respect to serpiedermed following
submission of the Deferral Commitment to the Cortesi

Form of Deferral Commitment . A Participant may elect to make a Deferral Commeitt at such other time and in such form as

determined by the Committee, but in no event Iditan the date on which the election is requireldettome irrevocable as set forth in
this Article or otherwise required by Section 408/Ahe Code and applicable guidance, and the latestion on file as of that time
shall control. The Deferral Commitment shall spgtiife following:

a)

b)

Timing of Deferral Election . The Participant shall make an election to def@m@ensation by filing a Deferral Commitment
with the Committee, and such election shall becaoregocable no later than the last day of the adéeryear prior to the
Deferral Period, or as provided in Section 3.14t)lve, except that a deferral of base salary eanneslendar year 2011 shall
not commence prior to the effective date of thes@Ig. In addition, notwithstanding anything to tuntrary, a Deferral
Commitment with respect to Performance Based Cosgiem may be filed with the Committee and sucht&la shall becom
irrevocable no later than six months before thed@rtie performance period on which such Perforradased Compensation
is based, provided such Participant has been aanisly employed with the Participating Employemirthe later of the
beginning of the performance period or the datevbith the performance criteria for such PerformaBased Compensation
was establishet

Deferral Amounts; Accounts. A Deferral Commitment shall be made with resgeaach payment and/or type of
Compensation payable by the Company or a Partingp&mployer to a Participant during the DeferratiBd, and shall
designate the portion of each deferral that shalllbcated among the various Retirement or IniBerccounts. In addition,
no amounts shall be deferred into an In-Serviceont during a Deferral Period when amounts aredidld to be made from
such Account and until such time as that entireolot Balance has been completely distributed. Nbstanding anything to
the contrary, for purposes of this Plan only, bsedary attributable to the final pay period of aayendar year shall be deemed
to be earned in the subsequent calendar year,dewthe amounts are in fact paid (or payable)érstibsequent calendar year
under the Participating Employer’s normal compensagtractices. The Participant shall set forthdaheunt to be deferred in
the manner provided by the Committ
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3.3.

3.4.

3.5.

3.6.

C) Allocation to Valuation Funds . The Participant shall specify in a separate fknown as the “Allocation Form”) filed with
the Committee, the Participant’s initial allocatioiithe amounts deferred into each Account amoagénious available
Valuation Funds

d) Maximum Deferral . The maximum amount of salary that may be defestedl be seventy-five percent (75%); the maximum
amount of bonus or incentive compensation that beagieferred shall be one hundred percent (10

Period of Commitment. Any Deferral Commitment made by a Participanhwispect to Compensation shall remain in efferctife
immediately succeeding Deferral Period, and sleatlain in effect for all future Deferral Periods esg revoked or amended in writing
by the Participant and delivered to the Committeer o the time determined by the Committee butdnevent later than the date on
which the election is required to become irrevoead set forth in this Article or otherwise reqditeyy Section 409A of the Code and
applicable guidance, except that if a Participaiffiess a Disability or terminates employment ptiothe end of the Deferral Period,
Deferral Period shall end as of the date of Disigtidlr termination.

Irrevocability of Deferral Commitment . Except as provided in Section 3.3, above, a Daf@ommitment shall become irrevocable
by the Participant as of the last day on whichlant®n may be made under the terms of this Plahdaming the following Deferral
Period.

Change in Status. If the Committee determines that a Participaat'gployment performance is no longer at a levelweatants
reward through participation in this Plan, but doesterminate the Participant’s employment withmany, the Participant’s existing
Deferral Commitment shall terminate at the enchef¢urrent Deferral Period, and no new Deferral @iment may be made by such
Participant after notice of such determinationii®g by the Committee, unless the Participant Is&tisfies the requirements of
Section 3.1

Defaults in Event of Incomplete or Inaccurate Deferal Documentation . In the event that a Participant submits a Deferra
Commitment, Allocation Form or Distribution Eleatido the Committee that contains information neagsto the efficient operation
of this Plan which, in the sole discretion of then@nittee, is missing, incomplete or inaccurate,Goenmittee shall be authorized to
treat such form as if the following elections hadib made by the Participant, and such informatiafi e communicated to the
Participant;

a) If no Account is liste(— treat as if the Retirement Account was elec

b) If Accounts listed equal less than 10+ treat as if the balance was deferred into the 8agnt Account

C) If Accounts listed equal more than 10(- proportionately reduce each Account to equal 1C

d) If an In-Service Account is listed, but no de#ds can be made into that Account due to thetfettbenefits are scheduled to be

paid or are being paid from that In-Service Accotimen the amounts elected to be deferred shaltdubited to another In-
Service Account, if such other In-Service Accownavailable for deferral, and if not, then to thetiRment Account during
such period of payment, after which time the badanicthe amounts elected to be deferred shall ddited to a subsequent In-
Service Account with a distribution date as eleaieds provided in subsection (i), belc
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4.1.

4.2.

4.3.

e) If no Valuation Fund is selected — treat akéf Money Market Fund was elected (or, if no moneykat Fund is then available
for investment, to such other fund designated kyGbmmittee)

f) If the Valuation Fund(s) selected equal les®th@0% — treat as if the Money Market Fund wastetbfor remaining balance
(or, if no money market fund is then available ifarestment, to such other Fund designated by themitiee);

0) If the Valuation Fund(s) selected equal more tha®f4— proportionately reduce each Valuation Fund to e08bbo;

h) If no Distribution Election is chosen — treatifdsimp sum was elected for In-Service Account &at as if three (3) years of
annual installments was elected for Retirement Antand/or Company Contribution Account; a

i) If no time of payment is chosen for an In-Seevidccount — treat as if the earliest possible da#glable under the provisions of
Section 5.3 below was electe

ARTICLE IV - DEFERRED COMPENSATION ACCOUNT

Accounts. The Compensation deferred by a Participant utidePlan, any Discretionary Contributions and keseshall be credited
the Participant’s Account(s) as selected by théi¢haant, or as otherwise provided in this ArticReparate accounts may be
maintained on the books of the Company to refleetdifferent Accounts chosen by the Participand, thve Participant shall designate
the portion of each deferral that will be creditedach Account as set forth in Section 3.2(a)yvab®hese Accounts shall be used
solely to calculate the amount payable to eachidfzant under this Plan and shall not constitusearate fund of asse

Timing of Credits; Withholding . A Participant’'s deferred Compensation shall leglited to each Account designated by the
Participant as soon as practical after the dat€trapensation deferred would have otherwise begalppa to the Participant. Any
Discretionary Contributions shall be credited te #ppropriate Account(s) as provided by the ConemitAny withholding of taxes or
other amounts with respect to deferred Compensatiather amounts credited under this Plan thegqsired by local, state or federal
law shall be withheld from the Participant’s copesding non-deferred portion of the Compensatiathhéomaximum extent possible,
and any remaining amount shall reduce the amoedlited to the Participa’s Account in a manner specified by the Commit

Valuation Funds . A Participant shall designate, at a time andimaaner acceptable to the Committee, one or mohgatian Funds
for each Account for the sole purpose of deterngiiire amount of Interest to be credited or dehibeslich Account. Such election
shall designate the portion of each deferral of Gensation made into each Account that shall beat#a among the available
Valuation Fund(s), and such election shall applgaoh succeeding deferral of Compensation unth sate as the Participant shall |
a new election with the Committee. Upon noticeh® Committee, the Participant shall also be peeahitd reallocat
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4.4,

4.5.

the balance in each Valuation Fund among the @thaitable Valuation Funds as determined by the Citteen The manner in which
such elections shall be made, the frequency witiclwvbuch elections may be changed, and the manmenich such elections shall
become effective shall be determined in accordarttethe procedures to be adopted by the Commiittee time to time. As of the
Effective Date, such elections may be made onlg tasis electronically, and such elections shatldme effective on the date made
or the next available Determination Date. The @eacdf deemed investments among the options provitiall be the sole
responsibility of each Participant. A ParticipatiBmployer and Committee members are not authotzeasake any recommendation
to any Participant with respect to such electicactEParticipant assumes all risk connected withaatystment to the value of his or
her Account. Neither the Committee nor the Compargny way guarantees against loss or deprecic

Discretionary Contributions . In its sole discretion, Company may make Disorery Contributions to a Participant’s Account.
Discretionary Contributions shall be credited athstimes and in such amounts as approved by thedBoahe Committee, in its sole
discretion. Unless the Committee specifies otheywgsich Discretionary Contribution shall be allecatio the Company Contribution
Account.

Determination of Accounts. Each Participant’s Account as of each Determamalate shall consist of the balance of the Accaisnt
of the immediately preceding Determination Datgusted as follows

a) New Deferrals. Each Account shall be increased by any defermdgensation credited since such prior Determinddate in
the proportion chosen by the Participant, excegit tle amount of new deferrals shall be crediteahté\ccount at the same time
that a distribution is to be made from that Acco

b) Company Contributions . Each Account shall be increased by any Discratipontributions credited since such prior
Determination Date as set forth in section 4.4yvabor as otherwise directed by the Commit

C) Distributions . Each Account shall be reduced by the amount df banefit payment made from that Account sinceptiar
Determination Date. Distributions shall be deeneelave been made proportionally from each of thiesdteoon Funds
maintained within such Account based on the prégothat such Valuation Fund bears to the sumldfauation Funds
maintained within such Account for that Participaatof the Determination Date immediately precediregdate of paymer

d) Interest . Each Account shall be increased or decreaseldéinterest credited to such Account since sucleri@nation Date
as though the balance of that Account as of thar [iretermination Date had been invested in theiegigle Valuation Funds
chosen by the Participat
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4.6.

4.7.

5.1.

5.2.

Vesting of Accounts. Each Participant shall be vested in the amouwetited to such Participant’s Account and Intetiesteon as
follows:

a) Amounts Deferred. Unless otherwise expressly provided by the Cotemjta Participant shall be one hundred percent
(100%) vested at all times in the amount of Comptos elected to be deferred under this Plan, oy any Interest thereo

b) Discretionary Contributions . A Participant’s Discretionary Contributions amddrest thereon shall become vested as
determined by the Committee at the time the coutiidp is made, except that a Participant’s Disoredry Contributions and
Interest thereon shall become one hundred (100%t¢des of death, or Disabilil

Statement of Accounts. To the extent that the Company does not arramgAdcount balances to be accessible online by the
Participant, the Committee shall provide to eactiilpant a statement showing the balances in #rédipant’s Account no less
frequently than annuall

ARTICLE V - PLAN BENEFITS

Company Contribution Account . The vested portion of a Participant’s Companyt@buation Account shall be distributed to the
Participant upon his or her termination of emplopmeith the Company

a) Timing of Payment. Benefits payable from the Company Contribution Aadoshall commence on the later of the April 1 of
the calendar year immediately following the dat¢hef Participant’s Termination or the date thatixs(6) months following the
date of the Participa’s Termination

b) Form of Payment. The form of benefit payment shall be that form stld by the Participant in the first Distributiofe&tion
coincident with the initial crediting of amountdarthe Company Contribution Account, and as peedifiursuant to
Section 5.7, below, except that if the Particigentinates employment prior to Retirement, in whaglent, the Company
Contribution Account shall be paid in the form dienp sum payment. If the form of payment selegtexvides for subsequent
payments, subsequent payments shall be made dioort the anniversary of the initial payme

Retirement Account. The vested portion of a Participant’s Retirem&edount shall be distributed to the Participantupé or her

Termination.

a) Timing of Payment. Benefits payable from the Retirement Account sbathmence on the later of the April 1 of the calenda
year immediately following the date of the Partinif's Termination or the date that is six (6) montbl#ofving the date of the
Participan’s Termination

b) Form of Payment. The form of benefit payment shall be that form s&ld by the Participant in the first Deferral Cormmént
which designated a portion of the Compensationrdedebe allocated to the Retirement Account, angeasiitted pursuant to
Section 5.7, below, except that if the Particigentiinates employment prior
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5.3.

5.4.

Retirement, in which event, the Retirement Accalnall be paid in the form of a lump sum paymenthéf form of payment
selected provides for subsequent payments, subsepgaygments shall be made on or about the anniyeo$dhe initial
payment.

In-Service Account. The vested portion of a Participant’s In-SenAgeount shall generally be distributed to the Rgrtint upon the

date specified by the Participa

a)

b)

c)

Timing of Payment. Benefits payable from the In-Service Account sbainmence on or about April 1 of the year spedifie
the first Deferral Commitment which designated aipa of the Compensation deferred be allocatettiédn-Service Account.
In no event shall the year selected be earlier thaiiirst day of the sixth calendar year followithg initial filing of the Deferra
Commitment with respect to that In-Service Accolmthe event that the Participant terminates egmpént with a
Participating Employer prior to the year speciffedbenefit payment, the benefits under this sacsioall commence on the
later of the April 1 of the calendar year immediafellowing the date of the Participant’s Termiiwat or the date that is six
(6) months following the date of the Partici’s Termination

Form of Payment. The form of benefit payment from the In-ServicecAunt shall be that form selected by the Partitipa
pursuant to Section 5.7, below, except that ifRheticipant terminates employment with a PartiégigaEmployer prior to the
year specified for benefit payment, then th-Service Account shall be paid in a lump sum. & thrm of payment selected
provides for subsequent payments, subsequent payisiesll be made on or about the anniversary oinilial payment.

Change of Time and/or Form of Paymen. The Participant may subsequently amend the fdrpapment or the intended date
of payment to a date later than that date of payiineiorce immediately prior to the filing of suchquest, by filing such
amendment with the Committee no later than twel® (nonths prior to the current date of paymene Phrticipant may file
this amendment, provided that each amendment mogicle for a payout as otherwise permitted undisrghragraph at a date
no earlier than five (5) years after the date gfnpant in force immediately prior to the filing aich request, and the
amendment may not take effect for twelve (12) mertter the request is made. For purposes of thislé, a payment of
amounts under this Plan, including the paymennatal installments over a number of years, shattdsgted as a single
payment, as provided in Treas. Reg. Sect-409A-2(b)(2)(iii).

Death Benefit. Upon the death of a Participant prior to the canoement of benefits under this Plan from any @algr Account,

Company shall pay to the Participant’s Beneficimnyamount equal to the vested Account balanceain®bcount in the form of a
lump sum payment as soon as administratively pesdibt in no event later than the last day ofdghkendar year in which such death
occurs (or, if later, the fifteenth day of the thinonth following the date of death). In the evefnthe death of the Participant after the
commencement of benefits under this Plan from acgoéint, the benefits from that Account(s) shalpb#l to the Participant’s
designated Beneficiary from that Account at theeséime and in the same manner as if the Participattsurvived
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5.5.

5.6.

5.7.

5.8.

Hardship Distributions . Upon a finding that a Participant has sufferédrencial Hardship, the Committee may, in its sh&eretion
terminate the existing Deferral Commitment, andake distributions from any or all of the Partigiga Accounts. The amount of
such distribution shall be limited to the amourgs@nably necessary to meet the Participant’s nesddting from the Financial
Hardship plus amounts necessary to pay taxes rablgoanticipated as a result of the distributiditerataking into account the exten
which such Financial Hardship is or may be reliettedugh the reimbursement or compensation by are, or otherwise or by
liquidation of the Participant’s assets (to theeextthat liquidation of such assets would not itsalise severe financial hardship). The
amount of such distribution will not exceed thetlgrant’'s vested Account balances. If payment &lendue to Financial Hardship,
the Participant’s deferrals under this Plan shedise for the period of the Financial Hardship amdvielve (12) months thereafter. If
the Participant is again eligible to participatey aesumption of the Participant’s deferrals urttierPlan after such twelve (12) month
period shall be made only at the election of thei€pant in accordance with Article Il herei

Disability Distributions . Upon a finding that a Participant has suffer@&isability, the Committee shall make a distributimirall of
the Participant’s Accounts. The amount of suclhrithistion shall be made in the form of a lump surd ahall commence as soon as
administratively practical after the determinatafrsuch Disability, but in no event will the didttion under this provision be made
later than the last day of the calendar year irctvisuch Disability is determined (or, if later, fifeeenth day of the third month
following the date the Disability is determine

Form of Payment. Unless otherwise specified in this Article, trenbfits payable from any Account under this Plaalld¥e paid in
the form of benefit as provided below, and spedifig the Participant in the Distribution Electigopticable to that Account at the tit
of the initial deferral or credit to that Accouiihe permitted forms of benefit payments ¢

a) A lump sum amount which is equal to the vested Aotdalance; an

b) Annual installments for a period of up to twe(@Q) years (or in the event of payment of the émvi&e Account, a maximum of
five (5) years) where the annual payment shallcagkto the vested balance of the Account immelyigeor to the payment,
multiplied by a fraction, the numerator of whichoise (1) and the denominator of which commencéseanumber of annual
payments initially chosen and is reduced by onén(€ach succeeding year. Interest on the unpdishba shall be based on the
most recent allocation among the available Valuaands chosen by the Participant, made in accoedaith Section 4.3,
above.

Small Account. If the Participant’s vested, unpaid balance gf Aocount as of the time the payments are to conoeémom such
Account is less than $25,000, then the Company caage the remaining unpaid, vested portion of gudount to be paid in a lump
sum, notwithstanding any election by the Particigarthe contrary
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5.9.

5.10.

5.11.

5.12.

5.13.

6.1.

6.2.

Withholding; Payroll Taxes . Company shall withhold from any payment made pams to this Plan any taxes required to be withheld
from such payments under local, state or fedeval

Payments in Connection with a Domestic Relations @er . Notwithstanding anything to the contrary, the @amy may make
distributions to someone other than the Particiffamtch payment is necessary to comply with a dsiimeelations order, as defined in
Section 414(p)(1)(B) of the Code, involving the igpant. Where the domestic relations order pesmiscretion on the part of the
non-Participant spouse and such discretion habe®st exercised, the Company shall distribute totdreParticipant spouse the
amounts subject to the order as soon as prac

Payment to Guardian. If a Plan benefit is payable to a minor or a perdeclared incompetent or to a person incapatawodling th
disposition of the property, the Committee may difayment to the guardian, legal representatiyieoson having the care and
custody of such minor, incompetent or person. TomRittee may require proof of incompetency, mingiihcapacity or guardiansh
as it may deem appropriate prior to distributionctsdistribution shall completely discharge the @Guttee and Company or any
Participating Employer from all liability with respt to such benefi

Effect of Payment. The full payment of the applicable benefit untdtes Article V shall completely discharge all oldigpns on the
part of the Company or any Participating Employethie Participant (and the Participant’s Benefigiavith respect to the operation of
this Plan, and the Participis (and Participa’s Beneficiar’s) rights under this Plan shall terming

Permissible Acceleration of Payments To the extent permitted by Section 409A of thel€dhe Committee may, in its sole
discretion, accelerate the time or schedule ofyaneat under the Plan as permitted and set forifréas. Reg. Section 1-409A-3(j)(4),
or as may otherwise be provided by the Treasutheinternal Revenue Service from time to til

ARTICLE VI - BENEFICIARY DESIGNATION

Beneficiary Designation. Each Participant shall have the right, at anyetito designate one (1) or more persons or ergity a

Beneficiary (both primary as well as secondarywbmm benefits under this Plan shall be paid inethent of Participant’s death prior
to complete distribution of the Participant’s vesfeccount balance. Each Beneficiary designatioti dleain a written form prescribed
by the Committee and shall be effective only whiksdfwith the Committee during the Particig’s lifetime.

Changing Beneficiary. Any Beneficiary designation may be changed bydiépant without the consent of the previouslyneal

Beneficiary by the filing of a new Beneficiary dgsation with the Committe:
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6.3. No Beneficiary Designation. If any Participant fails to designate a Benefigia the manner provided above, if the designaison
void, or if the Beneficiary designated by a decda®articipant dies before the Participant or betmmplete distribution of the
Participan’'s benefits, the Particip' s Beneficiary shall be the person in the firsthaf following classes in which there is a survi\

a) The Participar's surviving spouse

b) The Participant’s children in equal shares, pkteat if any of the children predeceases theid¢igaint but leaves surviving
issue, then such issue shall take by right of ssprmtion the share the deceased child would fadem tf living;

C) The Participar's estate
6.4. Effect of Payment. Payment to the Beneficiary shall completely diésge the Compar s obligations under this Pla

ARTICLE VII - ADMINISTRATION

7.1. Committee; Duties. This Plan shall be administered by the Commifiée2 Committee shall have the authority to makegraom
interpret and enforce all appropriate rules andleggpns for the administration of the Plan andideor resolve any and all questions,
including interpretations of the Plan, as they ragge in such administratio

7.2. Compliance with Section 409A of the Cod. It is intended that the Plan comply with the pstns of Section 409A of the Code, so
as to prevent the inclusion in gross income of ampunts deferred hereunder in a taxable yearghatar to the taxable year or years
in which such amounts would otherwise actually el pr made available to Participants or BenefiegmrThis Plan shall be constru
administered, and governed in a manner that efferth intent, and the Committee shall not takeaatipn that would be inconsistent
with such intent. Although the Committee shall iiséest efforts to avoid the imposition of taxatiinterest and penalties under
Section 409A of the Code, the tax treatment of mefe under this Plan is not warranted or guarahtieither the Company, any
Participating Employer, the Board, any directoficefr, employee and advisor, the Board nor the Catam(or any delegate thereof)
shall be held liable for any taxes, interest, p@ggbr other monetary amounts owed by any PaatitifBeneficiary or other taxpayer
as a result of the Plan. For purposes of the Bi@phrase “permitted by Section 409A of the Codevords or phrases of similar
import, shall mean that the event or circumstamed! ®nly be permitted to the extent it would natise an amount deferred or payable
under the Plan to be includible in the gross incofn@ Participant or Beneficiary under Section 40941) of the Code

7.3.  Agents. The Committee may, from time to time, employ dgemd delegate to them such administrative dasdssees fit, and may
from time to time consult with counsel who may lbermsel to the Compan
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7.4.

7.5.

8.1.

8.2.

8.3.

8.4.

Binding Effect of Decisions. The decision or action of the Committee with exggo any question arising out of or in connectigin
the administration, interpretation and applicatidnhe Plan and the rules and regulations promeatyhereunder shall be final,
conclusive and binding upon all persons havingiatgrest in the Plar

Indemnity of Committee . The Company shall indemnify and hold harmlessieenbers of the Committee against any and all dlaim
loss, damage, expense or liability arising from aatjon or failure to act with respect to this Ptamaccount of such member’s service
on the Committee, except in the case of gross geggie or willful misconduc

ARTICLE VIII - CLAIMS PROCEDURE

Claim . Any person or entity claiming a benefit, requegtan interpretation or ruling under the Plan (mafter referred to as
“Claimant”), or requesting information under tha®khall present the request in writing to the Cattesy which shall respond in
writing as soon as practical, but in no event l&tan ninety (90) days after receiving the initim (or no later than forty-five
(45) days after receiving the initial claim regauglia Disability under this Plar

Denial of Claim . If the claim or request is denied, the writteicwof denial shall stat
a) The reasons for denial, with specific referencthoPlan provisions on which the denial is ba

b) A description of any additional material or infaation required and an explanation of why it isessary, in which event the
time frames listed in section 8.1 shall be one hediéind eighty (180) and seventy-five (75) daysiftbe date of the initial
claim respectively; an

C) An explanation of the PIs claim review procedur:

Review of Claim. Any Claimant whose claim or request is denied/lo has not received a response within ninety ¢a9% (or forty-
five (45) days in the event of a claim regardirgisability) may request a review by notice giverwiriting to the Committee. Such
request must be made within sixty (60) days (orlmmedred and eighty (180) days in the event oharttegarding a Disability) after
receipt by the Claimant of the written notice ohid, or in the event Claimant has not receivedsponse sixty (60) days (or one
hundred and eighty (180) days in the event of mctagarding a Disability) after receipt by the Quittee of Claimant’s claim or
request. The claim or request shall be reviewethbyCommittee which may, but shall not be requicedjrant the Claimant a hearing.
On review, the claimant may have representatioamexe pertinent documents, and submit issues amdnemts in writing

Final Decision. The decision on review shall normally be madéninisixty (60) days (or forty-five (45) days in thegent of a claim
regarding a Disability) after the Committee’s r@taf claimant’s claim or request. If an extensidrime is required for a hearing or
other special circumstances, the Claimant shafidtiied and the time limit shall be one hundreey
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(120) days (or ninety (90) days in the event ofantlregarding a Disability). The decision shallibevriting and shall state the reas
and the relevant Plan provisions. All decisions@riew shall be final and bind all parties concel

ARTICLE IX - AMENDMENT AND TERMINATION OF PLAN

9.1. Amendment. The Board or the Committee may at any time antbadPlan by written instrument, notice of whiclgigen to all
Participants and to Beneficiary receiving instalfineayments, provided however, that no amendmexit fduce the amount vestec
accrued in any Account as of the date the amendmmatopted. Notwithstanding the foregoing or argvjsion of the Plan to the
contrary, the Board or the Committee may at any ffim its sole discretion and without the consdrany Participant) modify, amend
or terminate any or all of the provisions of thlarPor take any other action, to the extent necgswaadvisable to conform the
provisions of the Plan with Section 409A of the €ptthe regulations issued thereunder or an excefitgreto, regardless of whether
such modification, amendment or termination of #lizn or other action shall adversely affect tiyats of a Participant under the Pl
Termination of this Plan shall not be a distribatevent under the Plan unless otherwise permitte@muSection 409A. In addition, a
amendment which adds a distribution event to tla@ Bhall not be affective with respect to Accowalteady established as of the time
of such amendmer

9.2. Company's Right to Terminate. The Board or the Committee may, in its sole dison, terminate the entire Plan, or terminate a
portion of the Plan that is identified as an elexticcount balance plan as defined in Treas. Ragiod 1.409A -1(c)(2)(i))(A), or as a
nonelective account balance plan as defined insTieag. Section 1.409A -1(c)(2)(i)(B), and requiigtribution of all benefits due
under the Plan or portion thereof, in accordandh thie applicable requirements of Treas. Reg. 8edti4094-3(j)(4)(ix).

ARTICLE X - MISCELLANEOUS

10.1. Unfunded Plan. This plan is an unfunded plan maintained prirganl provide deferred compensation benefits foelact group of
“management or highly-compensated employees” witiinmeaning of Sections 201, 301, and 401 of thpl&yee Retirement
Income Security Act of 1974, as amended (“ERISAH)d therefore is exempt from the provisions of $art3 and 4 of Title | of
ERISA.

10.2. Unsecured General Creditor. Notwithstanding any other provision of this PI®aysticipants and Participants’ Beneficiaries shall
unsecured general creditors, with no secured depmatial rights to any assets of Company or ahgioparty for payment of benefits
under this Plan. Any property held by Company far purpose of generating the cash flow for bepafitments shall remain its
general, unpledged and unrestricted assets. Corigpaloljgation under the Plan shall be an unfundsdi ensecured promise to pay
money in the future
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10.3.

10.4.

10.5.

10.6.

10.7.

10.8.

10.9.

Trust Fund . Company shall be responsible for the paymentl tfemefits provided under the Plan. At its distmet Company may
establish one (1) or more trusts, with such trissteethe Board or the Committee may approve, pthpose of assisting in the
payment of such benefits. The assets of any sushghall be held for payment of all Company’s gahereditors in the event of
insolvency. To the extent any benefits providedausritle Plan are paid from any such trust, Comphail bave no further obligation
pay them. If not paid from the trust, such benedftall remain the obligation of Compai

Nonassignability. Neither a Participant nor any other person diealte any right to commute, sell, assign, trangledge, anticipate,
mortgage or otherwise encumber, transfer, hypothemaconvey in advance of actual receipt the artsyuinany, payable hereunder,
any part thereof, which are, and all rights to vahéce, expressly declared to be unassignable amtransferable. No part of the
amounts payable shall, prior to actual paymenguigect to seizure or sequestration for the payrmkaty debts, judgments, alimony
or separate maintenance owed by a Participantyootiner person, nor be transferable by operatidawfin the event of a Participast’
or any other pers(s bankruptcy or insolvenc

Not a Contract of Employment. This Plan shall not constitute a contract of emiplent between Company or any Participating
Employer and the Participant. Nothing in this P3aall give a Participant the right to be retainethe service of Company or any
Participating Employer or to interfere with thehigf the Company or any Participating Employedigripline or discharge a
Participant at any time

Protective Provisions. A Participant will cooperate with Company by fisgtning any and all information requested by Compamy
order to facilitate the payment of benefits herarend by taking such physical examinations as 2oy may deem necessary and
taking such other action as may be requested byp@om

Governing Law . The provisions of this Plan shall be construed iaterpreted according to the laws of the Commaitheof
Pennsylvania, except as preempted by federal

Validity . If any provision of this Plan shall be held ilié@r invalid for any reason, said illegality owalidity shall not affect the
remaining parts hereof, but this Plan shall be tared and enforced as if such illegal and invafiovsion had never been inserted
herein.

Natice . Any notice required or permitted under the Plaallshe sufficient if in writing and hand delivered sent by registered or
certified mail. Such notice shall be deemed givenfahe date of delivery or, if delivery is maderbail, as of the date shown on the
postmark on the receipt for registration or cegifion. Mailed notice to the Committee shall bedied to the Company’s address.
Mailed notice to a Participant or Beneficiary shmldirected to the individl's last known address in Comp’s records

10.10. Successor:. The provisions of this Plan shall bind and intréhe benefit of Company and its successors asigras The term

successors as used herein shall include any coeparather business entity which shall, whethe
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merger, consolidation, purchase or otherwise aealiror substantially all of the business and @sseCompany, and successors of
any such corporation or other business er
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Executed as of January 29, 2011
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NBCUNIVERSAL, LLC

BY: /s/ David L. Cohen

ATTEST: /s/ Arthur R. Block




Exhibit 5.1
[Letterhead of Pepper Hamilton LLP]
November 2, 2011

NBCUniversal Media, LLC
30 Rockefeller Plaza
New York, New York 1011:

Re: Registration Statement on Forr-8
Ladies and Gentlemen:

This opinion is furnished to you in connection witle Registration Statement on Form S-8 (tiRegistration Statement ") being filed
by NBCUniversal Media, LLC, a Delaware limited liity company (the “‘Company ), with the Securities and Exchange Commissioe (th
Commission ") under the Securities Act of 1933, as amendee ‘(tBecurities Act "), relating to the registration of $100 million obligations
(the “Deferred Compensation Obligations”) which may be incurred by the Company pursuarnthé&oNBCUniversal 2011 Deferred
Compensation Plan (thePlan ).

You have requested that we render the opinionfogétin this letter and we are furnishing thismipn pursuant to the requirements of
Item 601(b)(5) of Regulation S-K promulgated by @@mmission under the Securities Act.

We have examined (i) the Registration Statemeah,ding the exhibits thereto, (ii) the Plan, (tile Company’s Certificate of
Formation and Limited Liability Agreement, as ifiegft on the date hereof, (iv) certain resolutiohthe Board of Directors of NBCUniversi
LLC, and (v) such other documents, records, anuments, and have examined such laws and regusasie we have deemed necessary for
purposes of rendering the opinions set forth hetaiour examination, we have assumed the legalaippof all natural persons, the
genuineness of all signatures, the authenticigllalocuments submitted to us as certified or p$tatic copies and the authenticity of the
originals of such latter documents. As to any factderial to the opinions expressed herein, whiehewnot independently established or
verified, we have relied upon statements and reptasions of officers and other representativab®iCompany and others.

Our opinion is limited to the Limited Liability Copany Act of the State of Delaware, as amendedydiaty statutory provisions and all
applicable provisions of the Constitution of that8tof Delaware and reported judicial decisionsrmieting such laws of the State of
Delaware, and the federal securities laws of theddrStates of America as in effect on the datedifer

Based upon the foregoing, and subject to the astsomsplimitations and qualifications stated heyewe are of the opinion that the
Deferred Compensation Obligations incurred by tben@any in accordance with the Plan will be valid &inding obligations of the
Company



enforceable against the Company in accordancethétherms of the Plan, except to the extent thfireement thereof may be limited by
(a) bankruptcy, insolvency, reorganization, fraedaitransfer, moratorium or other similar laws tialg to or affecting creditors’ rights
generally and (b) general principles of equity areliess of whether enforceability is considered proceeding at law or in equity.

We assume no obligation to supplement this opiifiany applicable law changes after the date hevedfwe become aware of any f
that might change the opinion expressed herein tiftedate hereof.

We hereby consent to the filing of this opinioniwihe Commission as an exhibit to the Registrafitiement in accordance with the
requirements of Item 601(b)(5) of Regulation S-Klenthe Securities Act. In giving such consentdeeot hereby admit that we are in the
category of persons whose consent is required udeietion 7 of the Securities Act or the rules agllations of the Commission thereunder.

Very truly yours,
/sl Pepper Hamilton LLI

Pepper Hamilton LLF



Exhibit 5.2
[Letterhead of Pepper Hamilton LLP]
November 2, 201

NBCUniversal Media, LLC
30 Rockefeller Plaza
New York, NY 1011z

Re: NBCUniversal 2011 Deferred Compensation F
Ladies and Gentlemen:

We have served as counsel to NBCUniversal Medi&,ld_Delaware limited liability company (the “Conmyd), in connection with th
registration by the Company of $100 million of Deéel Compensation Obligations (the “Obligationshigh may be issued pursuant to the
Company’s 2011 Deferred Compensation Plan andlthg 6f a registration statement on Form S-8 iatato the Obligations (the
“Registration Statement”). Unless otherwise defiheckein, capitalized terms used herein shall hagerteanings assigned to them in the
Registration Statement.

As such counsel, we have made such legal and faotamination and inquiries as we have deemed sacgsr appropriate for
purposes of this opinion and have made such addit@ssumptions as are set forth below.

The Plan document states that the Plan was establte permit eligible employees of the Companyitsmdontrolled affiliates to
defer the receipt of compensation otherwise paymbdeich eligible employees in accordance withténes of the Plan. The Plan is unfunded
and states that it is maintained primarily for fugpose of providing deferred compensation to $gexp of management or highly
compensated employees. For the purpose of thisoopiwe have assumed that (1) the Plan was dulgtaddy the Company on January 29,
2011 and (2) the Plan is maintained primarily for purpose of providing the opportunity to defer taceipt of compensation to a select
group of management or highly compensated employees

By its express terms, the participation in the P&sults in a deferral of income by employees fiqals extending to the termination of
covered employment or beyond. Accordingly, the R$aem “employee pension benefit plan” within theaning of section 3(3) of the
Employee Retirement Income Security Act of 1974amended (“ERISA”). However, as a Plan that is nd&d and maintained primarily for
the purpose of providing deferred compensationgelact group of management or highly compensatedayees, the Plan is subject to pi
1 and 5 of Title | of ERISA, but not to any othepypisions of ERISA.

The Plan is not designed or operated with the med satisfying the requirements for qualificatiomer section 401(a) of the Internal
Revenue Code of 1986, as ament



Parts 1 and 5 of Title 1 of ERISA do not impose apgcific written requirements on non-qualifiedetefd compensation arrangements
such as the Plan as a condition to compliance théhapplicable provisions of ERISA. Further, themion of the Plan pursuant to the
written provisions of the Plan will not cause tHarPto fail to comply with parts 1 or 5 of Titledd ERISA.

On the basis of the foregoing, we are of the opinieat the provisions of the written document cibmshg the Plan complies with the
requirements of ERISA pertaining to such provisions

This opinion letter is issued as of the date heamafis limited to the laws now in effect and ihrakpects is subject to and may be
limited by future legislation, as well as by futwrase law. We assume no responsibility to keepothiision current or to supplement it to
reflect facts or circumstances which may hereafoene to our attention or any changes in laws whiely hereafter occur.

We hereby expressly consent to the filing of tpgmn with the Commission as an exhibit to the iRegtion Statement. In giving this
consent, we do not hereby admit that we are ircéitegory of persons whose consent is required UBeleion 7 of the 1933 Act or the Rules
and Regulations of the Commission.

Very truly yours,
/sl Pepper Hamilton LLI

Pepper Hamilton LLF



Exhibit 23.1
CONSENT OF INDEPENDENT AUDITORS

The Board of Directors
NBC Universal, Inc

We consent to the incorporation by reference is tagistration statement on Form S-8 of our regatéd February 28, 2011, except for notes
1, 8, 18 & 19 to the consolidated financial statete@nd the consolidated financial statement sdbeds to which the date is May 13, 2011,
with respect to the consolidated balance shea¥B@f Universal, Inc. as of December 31, 2010 an®2@@d the related consolidated
statements of income, equity, and cash flows fohed the years in the three-year period ended Dbee 31, 2010, not included herein,
which report appears in the Prospectus relatirthed-orm S-4, as amended, of NBCUniversal Media; Ldated July 22, 2011.

/sl KPMG LLP

New York, New York
November 2, 201



Exhibit 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference is Registration Statement on Form S-8 of our regaed May 13, 2011 relating to the
combined financial statements of Comcast Contesiri&ss (a component of Comcast Corporation) anafa the year ended December
2010 (which report expresses an unqualified opimiod includes an explanatory paragraph relatingeadyasis of presentation of Comcast
Content Business) appearing in the Prospectusnglttt the Form S-4, as amended (Registration 88-174175), of NBCUniversal Media,
LLC dated July 22, 2011 which is incorporated bigrence herein.

/sl Deloitte & Touche LLF

Philadelphia, Pennsylvan
November 2, 201



