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

	�  Unsecured senior debt securities
	  
	�  Purchase contracts

	�  Preferred stock
	  
	�  Class A common stock

	�  Warrants
	  
	�  Units

	�  Depositary shares
	  
	


If indicated in the relevant prospectus supplement, the securities may be fully and unconditionally guaranteed by a number of our wholly owned subsidiaries named in this prospectus. 
Our Class A common stock is quoted on the Nasdaq Global Select Market under the ticker symbol �CMCSA.� On February 27, 2025, the reported last sale price on the Nasdaq Global Select Market for our Class A common stock was $35.39. 
We will describe in a prospectus supplement, which must accompany this prospectus, the securities we are offering and selling, as well as the specific terms of the securities. Those terms may include: 
 
	
	
	
	
	

	�  Maturity
	 
	�  Redemption terms
	 
	�  Subsidiary guarantees

	�  Dividends
	 
	�  Liquidation amount
	 
	�  Currency of payments

	�  Conversion or exchange rights
	 
	�  Sinking fund terms
	 
	�  Amount payable at maturity

	�  Interest rate
	 
	�  Listing on a securities exchange
	 
	


 
 
Investing in these securities involves certain risks. See �Item 1A�Risk Factors� beginning on page 18 of our Annual Report on Form 10-K for the fiscal year ended December 31, 2024, which is incorporated by reference herein. 
The Securities and Exchange Commission (the �SEC� or the �Commission�) and state securities regulators have not approved or disapproved of these securities, or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense. 
We may offer the securities in amounts, at prices and on terms determined at the time of offering. We may sell the securities directly to you, through agents we select, or through underwriters and dealers we select. If we use agents, underwriters or dealers to sell the securities, we will name them and describe their compensation in a prospectus supplement. 
The date of this prospectus is February 28, 2025 
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We have not authorized anyone to provide any information other than that contained or incorporated by reference in this prospectus, any prospectus supplement or any free writing prospectus prepared by or on behalf of us or to which we have referred you. We take no responsibility for, and can provide no assurance as to the reliability of, any other information that others may give you. We are not making an offer of these securities in any jurisdiction where the offer is not permitted. You should not assume that the information contained in or incorporated by reference in this prospectus, any prospectus supplement or any such free writing prospectus is accurate as of any date other than their respective dates. 
We refer to Comcast Corporation in this prospectus as �Comcast,� and Comcast and its consolidated subsidiaries as �we,� �us,� �our� or comparable terms; Comcast Holdings Corporation as �Comcast Holdings� and Sky Limited and its consolidated subsidiaries as �Sky.� We refer to Comcast Cable Communications, LLC and its consolidated subsidiaries as �Comcast Cable,� NBCUniversal Media, LLC and its consolidated subsidiaries as �NBCUniversal,� and both of them collectively as the �Guarantors.� 
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[bookmark: toc921757_1]ABOUT THIS PROSPECTUS 
This prospectus is part of a registration statement that we filed with the SEC utilizing a �shelf� registration process. Under this shelf process, we may sell any combination of the securities described in this prospectus in one or more offerings. This prospectus provides you with a general description of the securities we may offer. Each time we sell securities, we will provide a prospectus supplement that will contain specific information about the terms of that offering. The prospectus supplement may also add, update or change information contained in this prospectus. You should read both this prospectus and any prospectus supplement together with additional information described under the heading �Available Information.� 
 
1 


Table of Contents
[bookmark: toc921757_2]THE COMPANIES 
Comcast Corporation 
We are a global media and technology company that reaches customers, viewers and guests worldwide through the connectivity and platforms services we provide and the content and experiences we create. We deliver broadband, wireless, video and voice services primarily under the Xfinity, Comcast Business, Sky and NOW brands; produce, distribute and stream leading entertainment, sports and news through brands including NBC, Telemundo, Universal, Peacock and Sky; and own and operate Universal theme parks. 
We operate two primary businesses: 
 
	 
	�
	 
	Connectivity & Platforms: Contains our broadband, wireless, video and wireline voice businesses in the United States, United Kingdom and Italy (collectively, the �Connectivity & Platforms markets�). Also includes the operations of our Sky-branded entertainment television networks in the United Kingdom and Italy. Our Connectivity & Platforms business is reported in two segments: 


 
	 
	�
	 
	Residential Connectivity & Platforms Segment: Includes our residential broadband and wireless services, residential and business video services, Sky-branded entertainment television networks and advertising. 


 
	 
	�
	 
	Business Services Connectivity Segment: Includes our domestic service offerings for small businesses, which include broadband, wireline voice and wireless services, as well as our enterprise solutions offerings for medium-sized customers and larger enterprises. We also have certain business connectivity service offerings in the United Kingdom. 


 
	 
	�
	 
	Content & Experiences: Contains our media and entertainment businesses that produce and distribute entertainment, sports, news and other content for global audiences and that own and operate theme parks and attractions in the United States and Asia. Our Content & Experiences business is reported in three segments: 


 
	 
	�
	 
	Media Segment: Includes primarily NBCUniversal�s national and regional cable networks, NBC and Telemundo broadcast networks and owned local broadcast television stations, Peacock direct-to-consumer streaming service and international television networks, including Sky Sports networks in the United Kingdom and Italy. 


 
	 
	�
	 
	Studios Segment: Includes primarily our NBCUniversal and Sky film and television studio production and distribution operations. 


 
	 
	�
	 
	Theme Parks Segment: Includes primarily the operations of the following Universal theme parks: Universal Orlando Resort, Universal Studios Hollywood, Universal Studios Japan and Universal Beijing Resort. 


Our other business interests consist primarily of our Sky-branded video services and television networks in Germany, Comcast Spectacor, which owns the Philadelphia Flyers and the Wells Fargo Center arena in Philadelphia, Pennsylvania, and Xumo, our consolidated streaming platform joint venture with Charter Communications. 
For a description of our business, financial condition, results of operations and other important information regarding us, see our filings with the SEC incorporated by reference in this prospectus. For instructions on how to find copies of these and our other filings incorporated by reference in this prospectus, see �Available Information� in this prospectus. 
The Guarantors 
Our obligations, including the payment of principal, premium, if any, and interest on the debt securities issued pursuant to this prospectus will be fully and unconditionally guaranteed by each of the Guarantors. In this 
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prospectus, we refer to these guarantees as the �Guarantees.� We have numerous other subsidiaries, including Comcast Holdings, and its and the Guarantors� respective subsidiaries, that will not be guarantors on the debt securities. If indicated in the relevant prospectus supplement, our obligations under the other securities we are offering and selling may be fully and unconditionally guaranteed by specified Guarantors. 
The Guarantees will not contain any restrictions on the ability of any Guarantor to: 
 
	 
	�
	 
	pay dividends or distributions on, or redeem, purchase, acquire, or make a liquidation payment with respect to, any of that Guarantor�s capital stock; or 


 
	 
	�
	 
	make any payment of principal, interest or premium, if any, on or repay, repurchase or redeem any debt securities of that Guarantor. 


Comcast Cable Communications, LLC 
Comcast Cable, which was incorporated in 1981 as a Delaware corporation, became a Delaware limited liability company in 2003 and is an indirect wholly owned subsidiary of ours. 
NBCUniversal Media, LLC 
NBCUniversal is a Delaware limited liability company formed in 2011 and is an indirect wholly owned subsidiary of ours. 
The principal executive offices of Comcast and Comcast Cable are located at One Comcast Center, Philadelphia, Pennsylvania 19103-2838, and our telephone number is (215) 286-1700. 
The principal executive offices of NBCUniversal are located at 30 Rockefeller Plaza, New York, New York 10112-0015, and its telephone number is (212) 664-4444. 
We maintain a website at http://www.comcastcorporation.com where general information about us is available. We are not incorporating the contents of the website into this prospectus. 
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[bookmark: toc921757_3]CAUTION CONCERNING FORWARD-LOOKING STATEMENTS 
In this prospectus and in the documents we incorporate by reference, we include statements that may constitute �forward-looking statements� within the meaning of the Private Securities Litigation Reform Act of 1995, Section 27A of the Securities Act of 1933, and Section 21E of the Securities Exchange Act of 1934. Forward-looking statements are not historical facts or statements of current conditions, but instead represent only our beliefs regarding future events, many of which, by their nature, are inherently uncertain and outside of our control. These may include estimates, projections and statements relating to our business plans, objectives and expected operating results, which are based on current expectations and assumptions that are subject to risks and uncertainties that may cause actual results to differ materially. These forward-looking statements are generally identified by words such as �believe,� �project,� �expect,� �anticipate,� �estimate,� �intend,� �potential,� �strategy,� �future,� �opportunity,� �commit,� �plan,� �goal,� �may,� �should,� �could,� �will,� �would,� �will be,� �will continue,� �will likely result� and similar expressions. In evaluating forward-looking statements, you should consider various factors, including the risks and uncertainties we describe in the �Risk Factors� sections of our Forms 10-K and 10-Q and in other reports we file with the SEC. 
Any of these factors could cause our actual results to differ materially from those expressed or implied by our forward-looking statements, which could adversely affect our businesses, results of operations or financial condition. Readers are cautioned not to place undue reliance on forward-looking statements, which speak only as of the date they are made. We undertake no obligation to update or revise publicly any forward-looking statements, whether because of new information, future events or otherwise. 
Our businesses may be affected by, among other things, the following: 
 
	 
	�
	 
	our businesses operate in highly competitive and dynamic industries, and our businesses and results of operations could be adversely affected if we do not compete effectively; 


 
	 
	�
	 
	changes in consumer behavior continue to adversely affect our businesses and challenge existing business models; 


 
	 
	�
	 
	a decline in advertisers� expenditures or changes in advertising markets could negatively impact our businesses; 


 
	 
	�
	 
	our success depends on consumer acceptance of our content, and our businesses may be adversely affected if our content fails to achieve sufficient consumer acceptance; 


 
	 
	�
	 
	programming expenses for our video services are increasing on a per subscriber basis, which could adversely affect our video businesses; 


 
	 
	�
	 
	the loss of programming distribution agreements, or the renewal of these agreements on less favorable terms, could adversely affect our businesses; 


 
	 
	�
	 
	our businesses depend on using and protecting certain intellectual property rights and on not infringing, misappropriating or otherwise violating the intellectual property rights of others; 


 
	 
	�
	 
	we may be unable to obtain necessary hardware, software and operational support; 


 
	 
	�
	 
	our businesses depend on keeping pace with technological developments; 


 
	 
	�
	 
	a cyber attack, information or security breach, or technology disruption or failure may negatively impact our ability to conduct our business or result in the misuse of confidential information, all of which could adversely affect our business, reputation and results of operations; 


 
	 
	�
	 
	weak economic conditions may have a negative impact on our businesses; 


 
	 
	�
	 
	acquisitions and other strategic initiatives present many risks, and we may not realize the financial and strategic goals that we had contemplated; 


 
	 
	�
	 
	we face risks relating to doing business internationally that could adversely affect our businesses; 
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	�
	 
	natural disasters, severe weather and other uncontrollable events could adversely affect our business, reputation and results of operations; 


 
	 
	�
	 
	the loss of key management personnel or popular on-air and creative talent could have an adverse effect on our businesses; 


 
	 
	�
	 
	labor disputes, whether involving employees or sports organizations, may disrupt our operations and adversely affect our businesses; 


 
	 
	�
	 
	we are subject to regulation by federal, state, local and foreign authorities, which impose additional costs and restrictions on our businesses; 


 
	 
	�
	 
	unfavorable litigation or governmental investigation results could require us to pay significant amounts or lead to onerous operating procedures; and 


 
	 
	�
	 
	our Class B common stock has substantial voting rights and separate approval rights over several potentially material transactions, and our Chairman and CEO has considerable influence over our company through his beneficial ownership of our Class B common stock. 
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[bookmark: toc921757_4]USE OF PROCEEDS 
We intend to use the net proceeds from the sale of the securities for working capital and general corporate purposes. We may also invest the proceeds in certificates of deposit, U.S. government securities or certain other interest-bearing securities. If we decide to use the net proceeds from a particular offering of securities for a specific purpose, we will describe that in the related prospectus supplement. 
[bookmark: toc921757_5]DIVIDEND POLICY 
We currently intend to pay quarterly dividends at an annualized rate of $1.32 per share, although each dividend is subject to approval by our Board of Directors. Our Board of Directors retains the right to change our dividend policy at any time. 
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[bookmark: toc921757_6]DESCRIPTION OF DEBT SECURITIES AND GUARANTEES 
Our debt securities, consisting of notes, debentures or other evidences of indebtedness, may be issued from time to time in one or more series under a senior indenture dated September 18, 2013, entered into among us, the guarantors named therein and The Bank of New York Mellon, as trustee, as amended by the first supplemental indenture dated as of November 17, 2015, entered into among us, the guarantors named therein and The Bank of New York Mellon, as trustee, and the second supplemental indenture dated as of July 29, 2022, entered into among us, the guarantors named therein and The Bank of New York Mellon, as trustee. 
The senior indenture is included as an exhibit to the registration statement of which this prospectus is a part. 
Because the following is only a summary of the indenture and the debt securities, it does not contain all information that you may find useful. For further information about the indenture and the debt securities, you should read the indenture. As used in this section of the prospectus and under the caption �Description of Capital Stock,� the terms �we,� �us� and �our� refer solely to Comcast Corporation and such references do not include any subsidiaries of Comcast Corporation, including the Guarantors. 
General 
The senior debt securities will constitute our unsecured and unsubordinated obligations. The debt securities will be fully and unconditionally guaranteed by the Guarantors, as described below. The debt securities will not be guaranteed by any of our other subsidiaries, including the Guarantors� respective subsidiaries. 
We are a holding company and conduct all of our operations through subsidiaries. Consequently, our ability to pay our obligations, including our obligation to pay interest on the debt securities, to repay the principal amount of the debt securities at maturity or upon redemption or to buy back the debt securities will depend upon our subsidiaries� earnings and their distribution of those earnings to us and upon our subsidiaries repaying investments and advances we have made to them. Our subsidiaries are separate and distinct legal entities and, except for the Guarantors with respect to the Guarantees, have no obligation, contingent or otherwise, to pay any amounts due on the debt securities or to make funds available to us to do so. Our subsidiaries� ability to pay dividends or make other payments or advances to us will depend upon their operating results and will be subject to applicable laws and contractual restrictions. Our indentures will not limit our subsidiaries� ability to enter into other agreements that prohibit or restrict dividends or other payments or advances to us. 
You should look in the applicable prospectus supplement for the following terms of the debt securities being offered: 
 
	 
	�
	 
	the designation of the debt securities; 


 
	 
	�
	 
	the aggregate principal amount of the debt securities; 


 
	 
	�
	 
	the percentage of their principal amount (i.e., price) at which the debt securities will be issued; 


 
	 
	�
	 
	the date or dates on which the debt securities will mature and the right, if any, to extend such date or dates; 


 
	 
	�
	 
	the rate or rates, if any, per year, at which the debt securities will bear interest, or the method of determining such rate or rates; 


 
	 
	�
	 
	the date or dates from which such interest will accrue, the interest payment dates on which such interest will be payable or the manner of determination of such interest payment dates and the record dates for the determination of holders to whom interest is payable on any interest payment dates; 


 
	 
	�
	 
	the right, if any, to extend the interest payment periods and the duration of that extension; 
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	�
	 
	the currency, currencies or currency units for which you may purchase the debt securities and the currency, currencies or currency units in which principal and interest, if any, on the debt securities may be payable; 


 
	 
	�
	 
	provisions for a sinking fund purchase or other analogous fund, if any; 


 
	 
	�
	 
	the period or periods, if any, within which, the price or prices of which, and the terms and conditions upon which the debt securities may be redeemed, in whole or in part, at our option or at your option; 


 
	 
	�
	 
	the form of the debt securities; 


 
	 
	�
	 
	any provisions for payment of additional amounts for taxes and any provision for redemption, if we must pay such additional amounts in respect of any debt security; 


 
	 
	�
	 
	the terms and conditions, if any, upon which we may have to repay the debt securities early at your option and the price or prices in the currency or currency unit in which the debt securities are payable; 


 
	 
	�
	 
	the terms and conditions, if any, pursuant to which the debt securities may be converted or exchanged for the cash value of other securities issued by us or by a third party; 


 
	 
	�
	 
	the right, if any, to �reopen� a series of the debt securities and issue additional debt securities of such series; and 


 
	 
	�
	 
	any other terms of the debt securities, including any additional events of default or covenants provided for with respect to the debt securities, and any terms which may be required by or advisable under applicable laws or regulations. 


You may present debt securities for exchange and for transfer in the manner, at the places and subject to the restrictions set forth in the debt securities and the prospectus supplement. We will provide you those services without charge, although you may have to pay any tax or other governmental charge payable in connection with any exchange or transfer, as set forth in the indenture. 
Debt securities will bear interest at a fixed rate or a floating rate. Debt securities bearing no interest or interest at a rate that at the time of issuance is below the prevailing market rate may be sold at a discount below their stated principal amount. Special U.S. federal income tax considerations applicable to any such discounted debt securities or to certain debt securities issued at par which are treated as having been issued at a discount for U.S. federal income tax purposes will be described in the relevant prospectus supplement. 
We may issue debt securities with the principal amount payable on any principal payment date, or the amount of interest payable on any interest payment date, to be determined by reference to one or more currency exchange rates, securities or baskets of securities, commodity prices or indices. You may receive a payment of principal on any principal payment date, or a payment of interest on any interest payment date, that is greater than or less than the amount of principal or interest otherwise payable on such dates, depending upon the value on such dates of the applicable currency, security or basket of securities, commodity or index. Information as to the methods for determining the amount of principal or interest payable on any date, the currencies, securities or baskets of securities, commodities or indices to which the amount payable on such date is linked and certain additional tax considerations will be set forth in the applicable prospectus supplement. 
Certain Definitions 
As used in this section, the following terms have the meanings set forth below. 
�Aggregate Debt� means, with respect to an Obligor, the sum of the following as of the date of determination: 
(a) the aggregate principal amount of such Obligor�s Indebtedness incurred after the date of initial issuance of the senior debt securities and secured by Liens not permitted by the first sentence under ��Limitation on Liens Securing Indebtedness�; and 
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(b) such Obligor�s Attributable Liens in respect of sale and lease-back transactions entered into after the date of the initial issuance of the senior debt securities pursuant to the second paragraph of ��Limitation on Sale and Lease-Back Transactions.� 
�Attributable Liens� means in connection with a sale and lease-back transaction of an Obligor the lesser of: 
(a) the fair market value of the assets subject to such transaction (as determined in good faith by our board of directors (in our case) or the equivalent governing body of any Guarantor); and 
(b) the present value (discounted at a rate per annum equal to the average interest borne by all outstanding debt securities issued under the senior indenture (which may include debt securities in addition to the senior debt security) determined on a weighted average basis and compounded semi-annually) of the obligations of the lessee for rental payments during the term of the related lease. 
�Capital Lease� means any Indebtedness represented by a lease obligation of a Person incurred with respect to real property or equipment acquired by such Person or leased and used in its business that would be required to be recorded as a capital lease in accordance with GAAP as in effect as of the date of the senior indenture, whether entered into before or after the date of the senior indenture. 
�Consolidated Net Worth� of any Person means, as of any date of determination, stockholders� equity or members� capital of such Person as reflected on the most recent consolidated balance sheet of such Person and prepared in accordance with GAAP. 
�GAAP� means generally accepted accounting principles set forth in the opinions and pronouncements of the Accounting Principles Board of the American Institute of Certified Public Accountants and statements and pronouncements of the Financial Accounting Standards Board or in such other statements by such other entity as have been approved by a significant segment of the accounting profession, which are in effect in the United States as of (i) the date of the senior indenture, for purposes of the definition of �Capital Lease� and (ii) the date of determination, for all other purposes under the senior indenture. 
�Governmental Obligations� means securities that are (i) direct obligations of the United States of America for the payment of which its full faith and credit is pledged or (ii) obligations of a Person controlled or supervised by and acting as an agency or instrumentality of the United States of America, the payment of which is unconditionally guaranteed as a full faith and credit obligation by the United States of America that, in either case, are not callable or redeemable at the option of the issuer thereof, and shall also include a depositary receipt issued by a bank (as defined in Section 3(a)(2) of the Securities Act of 1933, as amended) as custodian with respect to any such Governmental Obligation or a specific payment of principal of or interest on any such Governmental Obligation held by such custodian for the account of the holder of such depositary receipt; provided, however, that (except as required by law) such custodian is not authorized to make any deduction from the amount payable to the holder of such depositary receipt from any amount received by the custodian in respect of the Governmental Obligation or the specific payment of principal of or interest on the Governmental Obligation evidenced by such depositary receipt. 
�Indebtedness� of any specified Person means, without duplication, any indebtedness in respect of borrowed money or that is evidenced by bonds, notes, debentures or similar instruments or letters of credit (or reimbursement agreements with respect thereto) or representing the balance deferred and unpaid of the purchase price of any property (including pursuant to Capital Leases), except any such balance that constitutes an accrued expense, trade payable or other payable in the ordinary course, if and to the extent any of the foregoing indebtedness would appear as a liability upon an unconsolidated balance sheet of such Person (but does not include contingent liabilities which appear only in a footnote to a balance sheet). 
�Lien� means any lien, security interest, charge or encumbrance of any kind (including any conditional sale or other title retention agreement, any lease in the nature thereof, and any agreement to give any security interest). 
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�Obligor� means us and the Guarantors. 
�Permitted Liens� means, with respect to an Obligor: 
(a) Liens on any of such Obligor�s assets, created solely to secure obligations incurred to finance the refurbishment, improvement or construction of such asset, which obligations are incurred no later than 24 months after completion of such refurbishment, improvement or construction, and all renewals, extensions, refinancings, replacements or refundings of such obligations; 
(b) (i) Liens given to secure the payment of the purchase price incurred in connection with the acquisition (including acquisition through merger or consolidation) of Property (including shares of stock), including Capital Lease transactions in connection with any such acquisition, provided that with respect to this clause (i) the Liens shall be given within 24 months after such acquisition and shall attach solely to the Property acquired or purchased and any improvements then or thereafter placed thereon, (ii) Liens existing on Property at the time of acquisition thereof or at the time of acquisition by such Obligor of any Person then owning such Property whether or not such existing Liens were given to secure the payment of the purchase price of the Property to which they attach, and (iii) all renewals, extensions, refinancings, replacements or refundings of such obligations under this clause (b); 
(c) Liens in favor of customs and revenue authorities arising as a matter of law to secure payment of customs duties in connection with the importation of goods; 
(d) Liens for taxes not yet due or that are being contested in good faith by appropriate proceedings, provided that adequate reserves with respect thereto are maintained on such Obligor�s books in conformity with GAAP; 
(e) Liens securing reimbursement obligations with respect to letters of credit that encumber documents and other Property relating to such letters of credit and the products and proceeds thereof; 
(f) Liens encumbering customary initial deposits and margin deposits and other Liens in the ordinary course of business, in each case securing hedging obligations and forward contracts, options, futures contracts, futures options, equity hedges or similar agreements or arrangements designed to protect such Obligor from fluctuations in interest rates, currencies, equities or the price of commodities; 
(g) Liens in favor of us or any Guarantor; 
(h) inchoate Liens incident to construction or maintenance of real property, or Liens incident to construction or maintenance of real property, now or hereafter filed of record for sums not yet delinquent or being contested in good faith, if reserves or other appropriate provisions, if any, as shall be required by GAAP shall have been made therefor; 
(i) statutory Liens arising in the ordinary course of business with respect to obligations which are not delinquent or are being contested in good faith, if reserves or other appropriate provisions, if any, as shall be required by GAAP shall have been made therefor; 
(j) Liens consisting of pledges or deposits to secure obligations under workers� compensation laws or similar legislation, including Liens of judgments thereunder which are not currently dischargeable; 
(k) Liens consisting of pledges or deposits of Property to secure performance in connection with operating leases made in the ordinary course of business to which such Obligor is a party as lessee, provided that the aggregate value of all such pledges and deposits in connection with any such lease does not at any time exceed 16 2/3% of the annual fixed rentals payable under such lease; 
(l) Liens consisting of deposits of Property to secure such Obligor�s statutory obligations in the ordinary course of our business; 
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(m) Liens consisting of deposits of Property to secure (or in lieu of) surety, appeal or customs bonds in proceedings to which such Obligor is a party in the ordinary course of its business, but not in excess of $25,000,000; 
(n) Liens on �margin stock� (as defined in Regulation U of the Board of Governors of the Federal Reserve System); 
(o) Liens permitted under sale and lease-back transactions, and any renewals or extensions thereof, so long as the Indebtedness secured thereby does not exceed $300,000,000 in the aggregate; 
(p) Liens arising in connection with asset securitization transactions, so long as the aggregate outstanding principal amount of the obligations of all Obligors secured thereby does not exceed $300,000,000 at any one time; 
(q) Liens securing any account or trade receivable factoring, securitization, sale or financing facility, the obligations of which are non-recourse (except with respect to customary representations, warranties, covenants and indemnities made in connection with such facility) to the applicable Obligor; 
(r) Liens (i) of a collection bank on the items in the course of collection, (ii) in favor of a banking or other financial institution arising as a matter of law encumbering deposits or other funds maintained with a financial institution (including the right of set off) and which are customary in the banking industry and (iii) attaching to other prepayments, deposits or earnest money in the ordinary course of business; and 
(s) Take-or-pay obligations arising in the ordinary course of business. 
�Person� means any individual, corporation, limited liability company, partnership, joint venture, association, joint stock company, trust, unincorporated organization, or any other entity, including any government or any agency or political subdivision thereof. 
�Property� means with respect to any Person any property or asset, whether real, personal or mixed, or tangible or intangible, including shares of capital stock. 
�Subsidiary� of any specified Person means any corporation, limited liability company, limited partnership, association or other business entity of which more than 50% of the total voting power of shares of capital stock entitled (without regard to the occurrence of any contingency) to vote in the election of directors, managers or trustees thereof is at the time owned or controlled, directly or indirectly, by such Person or one or more of the other Subsidiaries of that Person or a combination thereof. 
Certain Terms of the Senior Debt Securities 
Guarantees 
Our obligations under the senior debt securities, including the payment of principal, premium, if any, and interest, will be fully and unconditionally guaranteed by each of the Guarantors. The Guarantees will rank equally with all other general unsecured and unsubordinated obligations of the Guarantors. 
The Guarantees will not contain any restrictions on the ability of any Guarantor to: 
 
	 
	�
	 
	pay dividends or distributions on, or redeem, purchase, acquire, or make a liquidation payment with respect to, any of that Guarantor�s capital stock, or 


 
	 
	�
	 
	make any payment of principal, interest or premium, if any, on or repay, repurchase or redeem any debt securities of that Guarantor. 
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Certain Covenants 
We and the Guarantors have agreed to some restrictions on our activities for the benefit of holders of all series of senior debt securities issued under the senior indenture. The restrictive covenants summarized below will apply, unless the covenants are waived or amended, so long as any of the senior debt securities are outstanding. 
The senior indenture does not contain any financial covenants other than those summarized below and does not restrict us or our subsidiaries from paying dividends or incurring additional debt. In addition, the senior indenture will not protect holders of notes issued under it in the event of a highly leveraged transaction or a change in control. 
Limitation on Liens Securing Indebtedness. 
With respect to the senior debt securities of each series, each Obligor will covenant under the senior indenture not to create or incur any Lien on any of its Properties, whether owned at the time the senior indenture is executed or acquired afterward, in order to secure any of its Indebtedness, without effectively providing that the senior debt securities of such series shall be equally and ratably secured until such time as such Indebtedness is no longer secured by such Lien, except: 
 
	 
	�
	 
	Liens existing as of the date of initial issuance of the senior debt securities of such series; 


 
	 
	�
	 
	Liens granted after the date of initial issuance of the senior debt securities of such series, created in favor of the registered holders of the senior debt securities of such series; 


 
	 
	�
	 
	Liens securing such Obligor�s Indebtedness which are incurred to extend, renew or refinance Indebtedness which is secured by Liens permitted to be incurred under the lien restriction covenant of the senior indenture, so long as such Liens are limited to all or part of substantially the same Property which secured the Liens extended, renewed or replaced and the amount of Indebtedness secured is not increased (other than by the amount equal to any costs and expenses (including any premiums, fees or penalties) incurred in connection with any extension, renewal or refinancing); and 


 
	 
	�
	 
	Permitted Liens. 


Notwithstanding the restrictions above, any Obligor may, without securing the senior debt securities of any series, create or incur Liens which would otherwise be subject to the restrictions set forth above, if after giving effect to those Liens, the Obligor�s Aggregate Debt together with the Aggregate Debt of each other Obligor does not exceed the greater of (i) 15% of Comcast�s Consolidated Net Worth calculated as of the date of the creation or incurrence of the Lien and (ii) 15% of Comcast�s Consolidated Net Worth calculated as of the date of initial issuance of the senior debt securities of such series; provided that Liens created or incurred pursuant to the terms described in this paragraph may be extended, renewed or replaced so long as the amount of Indebtedness secured by such Liens is not increased (other than by the amount equal to any costs and expenses (including any premiums, fees or penalties) incurred in connection therewith) and such refinancing Indebtedness, if then outstanding, is included in subsequent calculations of Aggregate Debt of such Obligor. 
Limitation on Sale and Lease-Back Transactions. 
With respect to the senior debt securities of each series, each Obligor will covenant under the senior indenture not to enter into any sale and lease-back transaction for the sale and leasing back of any Property, whether owned at the time the senior indenture is executed or acquired afterward, unless: 
 
	 
	�
	 
	such transaction was entered into prior to the date of the initial issuance of the senior debt securities of such series; 


 
	 
	�
	 
	such transaction was for the sale and leasing back to such Obligor of any Property by one of its Subsidiaries; 


 
12 


Table of Contents
	 
	�
	 
	such transaction involves a lease for less than three years; 


 
	 
	�
	 
	such Obligor would be entitled to incur Indebtedness secured by a mortgage on the Property to be leased in an amount equal to the Attributable Liens with respect to such sale and lease-back transaction without equally and ratably securing the senior debt securities of such series pursuant to the first paragraph of ��Limitation on Liens Securing Indebtedness� above; or 


 
	 
	�
	 
	such Obligor applies an amount equal to the fair value of the Property sold to the purchase of Property or to the retirement of its long-term Indebtedness within 365 days of the effective date of any such sale and lease-back transaction. In lieu of applying such amount to such retirement, such Obligor may deliver senior debt securities to the trustee therefor for cancellation, such senior debt securities to be credited at the cost thereof to the Obligor. 


Notwithstanding the previous paragraph (including the bulleted list), any Obligor may enter into any sale and lease-back transaction which would otherwise be subject to the foregoing restrictions with respect to the senior debt securities of any series if after giving effect thereto and at the time of determination, its Aggregate Debt together with the Aggregate Debt of all other Obligors does not exceed the greater of (i) 15% of Comcast�s Consolidated Net Worth calculated as of the closing date of the sale and lease-back transaction and (ii) 15% of Comcast�s Consolidated Net Worth calculated as of the date of initial issuance of the senior debt securities of such series. 
Consolidation, Merger and Sale of Assets. 
We will not consolidate or combine with or merge with or into or, directly or indirectly, sell, assign, convey, lease, transfer or otherwise dispose of all or substantially all of our assets to any Person or Persons (other than a transfer or other disposition of assets to any of our wholly owned Subsidiaries), in a single transaction or through a series of transactions, unless: 
 
	 
	�
	 
	we shall be the continuing Person or, if we are not the continuing Person, the resulting, surviving or transferee Person (the �surviving entity�) is a company or limited liability company organized (or formed in the case of a limited liability company) and existing under the laws of the United States or any State or territory thereof or the District of Columbia; 


 
	 
	�
	 
	the surviving entity will expressly assume all of our obligations under the senior debt securities and the indenture and will execute a supplemental indenture, in a form satisfactory to the trustee, which will be delivered to the trustee; 


 
	 
	�
	 
	immediately after giving effect to such transaction or series of transactions on a pro forma basis, no default has occurred and is continuing; and 


 
	 
	�
	 
	we or the surviving entity will have delivered to the trustee an officer�s certificate and opinion of counsel stating that the transaction or series of transactions and a supplemental indenture, if any, complies with this covenant and that all conditions precedent in the indenture relating to the transaction or series of transactions have been satisfied. 


The restrictions in the third bullet above shall not be applicable to: 
 
	 
	�
	 
	the merger or consolidation of us with an affiliate if our board of directors determines in good faith that the purpose of such transaction is principally to change our state of incorporation or convert our form of organization to another form; or 


 
	 
	�
	 
	the merger of us with or into a single direct or indirect wholly owned subsidiary pursuant to Section 1924(b)(4) (or any successor provision) of the Business Corporation Law of the State of Pennsylvania or Section 251(g) (or any successor provision) of the General Corporation Law of the State of Delaware (or similar provision of our state of incorporation). 
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If any consolidation or merger or any sale, assignment, conveyance, lease, transfer or other disposition of all or substantially all of our assets occurs in accordance with the indenture, the successor person will succeed to, and be substituted for us, and may exercise every right and power of ours under the indenture with the same effect as if such successor person had been named in our place in the indenture. We will (except in the case of a lease) be discharged from all obligations and covenants under the indenture and any debt securities issued thereunder (including the senior debt securities). 
Existence. 
Except as permitted under ��Consolidation, Merger and Sale of Assets,� the indenture requires us to do or cause to be done all things necessary to preserve and keep in full force and effect our existence, rights and franchises; provided, however, that we shall not be required to preserve any right or franchise if we determine that its preservation is no longer desirable in the conduct of business. 
Information. 
We will furnish to the trustee any document or report we are required to file with the SEC pursuant to Section 13 or Section 15(d) of the Exchange Act within 15 days after such document or report is filed with the SEC; provided that in each case the delivery of materials to the Trustee by electronic means or filing documents pursuant to the SEC�s �EDGAR� system (or any successor electronic filing system) shall be deemed to constitute �filing� with the trustee for purposes of this covenant. Delivery of the reports, information and documents required by this section to be delivered to the trustee is for informational purposes only and the trustee�s receipt of such shall not constitute constructive notice of any information contained therein or determinable from information contained therein. 
Events of Default 
Each of the following will constitute an event of default in the senior indenture with respect to the senior debt securities of any series: 
(a) default in paying interest on the senior debt securities of such series when it becomes due and the default continues for a period of 30 days or more; 
(b) default in paying principal on the senior debt securities of such series when due; 
(c) default by any Obligor in the performance, or breach, of any covenant in the senior indenture (other than defaults specified in clause (a) or (b) above) and the default or breach continues for a period of 90 days or more after we receive written notice from the trustee or we and the trustee receive notice from the holders of at least 25% in aggregate principal amount of the senior debt securities of all affected series and the debt securities of all other affected series outstanding under the senior indenture (voting together as a single class); 
(d) certain events of bankruptcy, insolvency, reorganization, administration or similar proceedings with respect to us or any Obligor have occurred; or 
(e) any Guarantee shall not be (or shall be claimed by the relevant Guarantor not to be) in full force and effect. 
If an event of default (other than an event of default specified in clause (d) above) under the senior indenture occurs and is continuing, then the trustee may and, at the direction of the holders of at least 25% in aggregate principal amount of the senior debt securities of all affected series and the debt securities of all other affected series outstanding under the senior indenture (voting together as a single class), will by written notice, require us to repay immediately the entire principal amount of the outstanding debt securities of each affected series, together with all accrued and unpaid interest. 
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If an event of default under the senior indenture specified in clause (d) occurs and is continuing, then the entire principal amount of the outstanding senior debt securities will automatically become due immediately and payable without any declaration or other act on the part of the trustee or any holder. 
After a declaration of acceleration or any automatic acceleration under clause (d) described above, the holders of a majority in principal amount of the outstanding senior debt securities of any series (each such series voting as a separate class) may rescind this accelerated payment requirement with respect to the senior debt securities of such series if all existing events of default with respect to the senior debt securities of such series, except for nonpayment of the principal and interest on the senior debt securities of such series that have become due solely as a result of the accelerated payment requirement, have been cured or waived and if the rescission of acceleration would not conflict with any judgment or decree and if all sums paid or advanced by the trustee under the senior indenture and the reasonable compensation, expenses, disbursements and advances of the trustee and its agents and counsel have been paid. 
The holders of a majority in principal amount of the senior debt securities of all affected series and the debt securities of all other affected series outstanding under the senior indenture (voting together as a single class) may, by written notice to us and the trustee, also waive past defaults, except a default in paying principal or interest on any outstanding senior debt security of such series, or in respect of a covenant or a provision that cannot be modified or amended without the consent of all affected holders of the senior debt securities of such series. 
The holders of at least 25% in aggregate principal amount of the senior debt securities of all affected series and the debt securities of all other affected series outstanding under the senior indenture (voting together as a single class) may seek to institute a proceeding only after they have made written request, and offered indemnity reasonably satisfactory to the trustee, to the trustee to institute a proceeding and the trustee has failed to do so within 60 days after it received this request and offer of indemnity. In addition, within this 60-day period the trustee must not have received directions inconsistent with this written request by holders of a majority in principal amount of the senior debt securities of all affected series and the debt securities of all other affected series then outstanding. These limitations do not apply, however, to a suit instituted by a holder of the senior debt securities of any affected series for the enforcement of the payment of principal or interest on or after the due dates for such payment. 
During the existence of an event of default of which a responsible officer of the trustee has actual knowledge or has received written notice from us or any holder of the senior debt securities, the trustee is required to exercise the rights and powers vested in it under the senior indenture, and use the same degree of care and skill in its exercise, as a prudent person would under the circumstances in the conduct of that person�s own affairs. If an event of default has occurred and is continuing, the trustee is not under any obligation to exercise any of its rights or powers at the request or direction of any of the holders unless the holders have offered to the trustee security or indemnity reasonably satisfactory to the trustee. Subject to certain provisions, the holders of a majority in aggregate principal amount of the senior debt securities of all affected series and the debt securities of all other affected series outstanding under the senior indenture (voting together as a single class) have the right to direct the time, method and place of conducting any proceeding for any remedy available to the trustee, or exercising any trust, or power conferred on the trustee. 
The trustee will, within 90 days after any default occurs with respect to the senior debt securities of any series, give notice of the default to the holders of the senior debt securities of such series, unless the default was already cured or waived. Unless there is a default in paying principal or interest when due, the trustee can withhold giving notice to the holders if it determines in good faith that the withholding of notice is in the interest of the holders. 
We are required to furnish to the trustee an annual statement as to compliance with all conditions and covenants under the senior indenture within 120 days of the end of each fiscal year. 
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Discharge and Defeasance 
We may terminate our obligations and the obligations of the Guarantors under the indenture with respect to the senior debt securities of any series and the Guarantees of such series of senior debt securities, when: 
 
	 
	�
	 
	either: 


 
	 
	�
	 
	all the senior debt securities of such series that have been authenticated and delivered have been canceled or delivered to the trustee for cancellation; or 


 
	 
	�
	 
	all the senior debt securities of such series issued that have not been canceled or delivered to the trustee for cancellation have become due and payable, are by their terms to become due and payable at final maturity within one year, or are to be called for redemption within one year, under irrevocable arrangements satisfactory to the trustee for the giving of notice of redemption by such trustee in our name, and at our expense, and we have irrevocably deposited or caused to be deposited with the trustee sufficient funds to pay and discharge the entire indebtedness on the senior debt securities of such series to pay principal and interest; 


 
	 
	�
	 
	we have paid or caused to be paid all other sums then due and payable under the indenture with respect to the senior debt securities of such series; and 


 
	 
	�
	 
	we have delivered to the trustee an officer�s certificate and an opinion of counsel, each stating that all conditions precedent under the indenture relating to the satisfaction and discharge of the indenture with respect to the senior debt securities of such series have been complied with. 


We may elect to have our obligations under the indenture discharged with respect to the senior debt securities of any series and the obligations of the Guarantors discharged with respect to the Guarantees of such senior debt securities (�legal defeasance�). Legal defeasance means that we will be deemed to have paid and discharged the entire indebtedness represented by the senior debt securities of a series, except for: 
 
	 
	�
	 
	the rights of holders of the senior debt securities of such series to receive principal or interest when due; 


 
	 
	�
	 
	our obligations with respect to the senior debt securities of such series concerning issuing temporary senior debt securities, registration of transfer and exchange of senior debt securities, substitution of mutilated, defaced, destroyed, lost or stolen senior debt securities and the maintenance of an office or agency for payment of the senior debt securities of such series; 


 
	 
	�
	 
	the rights, powers, trusts, duties and immunities of the trustee and the provisions relating to the resignation and removal of the trustee and the appointment of a successor trustee; and 


 
	 
	�
	 
	the defeasance provisions of the indenture. 


In addition, we may elect to have our and the Guarantors� obligations released with respect to certain covenants in the indenture (�covenant defeasance�). In the event covenant defeasance occurs, certain events, not including nonpayment, bankruptcy and insolvency events, described under ��Events of Default� will no longer constitute an event of default for that series. 
In order to exercise either legal defeasance or covenant defeasance with respect to outstanding senior debt securities and Guarantees of any series: 
 
	 
	�
	 
	we must irrevocably have deposited or caused to be deposited with the trustee as trust funds for the purpose of making the following payments, specifically pledged as security for, and dedicated solely to the benefits of the holders of the senior debt securities of such series: 


 
	 
	�
	 
	cash; 


 
	 
	�
	 
	U.S. Government Obligations (measured with respect to the scheduled payments of principal and interest thereon); or 


 
	 
	�
	 
	a combination of cash and U.S. Government Obligations; 
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in each case sufficient without reinvestment, in the written opinion of a nationally recognized firm of independent public accountants, to pay and discharge, and which shall be applied by the trustee to pay and discharge, all of the principal and interest due on or prior to maturity or if we have made irrevocable arrangements satisfactory to the trustee for the giving of notice of redemption by the trustee in our name and at our expense, due on or prior to the redemption date; 
 
	 
	�
	 
	in the case of legal defeasance, we have delivered to the trustee an opinion of counsel stating that, as a result of an Internal Revenue Service (�IRS�) ruling or a change in applicable federal income tax law, the beneficial owners of the senior debt securities of such series will not recognize gain or loss for federal income tax purposes as a result of the deposit, defeasance and discharge to be effected and will be subject to the same federal income tax as would be the case if the deposit, defeasance and discharge did not occur; 


 
	 
	�
	 
	in the case of covenant defeasance, we have delivered to the trustee an opinion of counsel to the effect that the beneficial owners of the senior debt securities of such series will not recognize gain or loss for U.S. federal income tax purposes as a result of the deposit and covenant defeasance to be effected and will be subject to the same federal income tax as would be the case if the deposit and covenant defeasance did not occur; 


 
	 
	�
	 
	no default with respect to the outstanding senior debt securities of such series has occurred and is continuing at the time of such deposit after giving effect to the deposit or, in the case of legal defeasance, no default relating to bankruptcy or insolvency has occurred and is continuing at any time on or before the 91st day after the date of such deposit (other than an event of default resulting from the borrowing of funds to be applied to such deposit and the grant of any Lien securing such borrowings), it being understood that this condition is not deemed satisfied until after the 91st day; 


 
	 
	�
	 
	the legal defeasance or covenant defeasance will not cause the trustee to have a conflicting interest within the meaning of the Trust Indenture Act, assuming all senior debt securities of such series were in default within the meaning of such act; 


 
	 
	�
	 
	the legal defeasance or covenant defeasance will not result in a breach or violation of, or constitute a default under the indenture (other than an event of default resulting from the borrowing of funds to be applied to such deposit and the grant of any Lien securing such borrowings), the guarantees or any other material agreement or instrument to which we are a party; 


 
	 
	�
	 
	the legal defeasance or covenant defeasance will not result in the trust arising from such deposit constituting an investment company within the meaning of the Investment Company Act of 1940, as amended, unless the trust is registered under such act or exempt from registration; and 


 
	 
	�
	 
	we have delivered to the trustee an officer�s certificate and an opinion of counsel, in each case stating that all conditions precedent with respect to the legal defeasance or covenant defeasance have been complied with. 


Modification and Waiver 
We, the Guarantors and the trustee may amend or modify the senior indenture or the senior debt securities of any series without notice to or the consent of any holder in order to: 
 
	 
	�
	 
	cure any ambiguities, omissions, defects or inconsistencies in the senior indenture in a manner that does not adversely affect the interests of the holders in any material respect; 


 
	 
	�
	 
	make any change that would provide any additional rights or benefits to the holders of the senior debt securities; 


 
	 
	�
	 
	provide for or add guarantors with respect to the senior debt securities; 


 
	 
	�
	 
	secure the senior debt securities of any series; 
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	�
	 
	establish the form or terms of senior debt securities of any series; 


 
	 
	�
	 
	provide for uncertificated senior debt securities in addition to or in place of certificated senior debt securities; 


 
	 
	�
	 
	evidence and provide for the acceptance of appointment by a successor trustee; 


 
	 
	�
	 
	provide for the assumption by our successor, if any, to our or their obligations to holders of any outstanding senior debt securities in compliance with the applicable provisions of the indenture; 


 
	 
	�
	 
	qualify the indenture under the Trust Indenture Act; 


 
	 
	�
	 
	conform any provision in the indenture to this �Description of Debt Securities and Guarantees�; or 


 
	 
	�
	 
	make any change that does not adversely affect the rights of any holder in any material respect. 


Other amendments and modifications of the senior indenture or the senior debt securities of any series may be made with the consent of the holders of not less than a majority in aggregate principal amount of the senior debt securities of all series and the debt securities of all other series outstanding under the indenture that are affected by the amendment or modification (voting together as a single class), and our compliance with any provision of the indenture with respect to the debt securities of any series issued under the indenture (including the senior debt securities) may be waived by written notice to us and the trustee by the holders of a majority in aggregate principal amount of the debt securities of all series outstanding under the indenture that are affected by the waiver (voting together as a single class). However, no modification or amendment may, without the consent of the holder of such affected senior debt security: 
 
	 
	�
	 
	reduce the principal amount, or extend the fixed maturity, of the senior debt securities of such series or alter or waive the redemption provisions of the senior debt securities of such series; 


 
	 
	�
	 
	impair the right of any holder of the senior debt securities of such series to receive payment of principal or interest on the senior debt securities of such series on and after the due dates for such principal or interest; 


 
	 
	�
	 
	change the currency in which principal, any premium or interest is paid; 


 
	 
	�
	 
	reduce the percentage in principal amount outstanding of senior debt securities of such series which must consent to an amendment, supplement or waiver or consent to take any action; 


 
	 
	�
	 
	impair the right to institute suit for the enforcement of any payment on the senior debt securities of such series; 


 
	 
	�
	 
	waive a payment default with respect to the senior debt securities of such series; 


 
	 
	�
	 
	reduce the interest rate or extend the time for payment of interest on the senior debt securities of such series; or 


 
	 
	�
	 
	adversely affect the ranking of the senior debt securities of such series. 


An amendment, supplemental indenture or waiver which changes, eliminates or waives any covenant or other provision of the indenture which has expressly been included solely for the benefit of one or more particular series of debt securities, or which modifies the rights of the holders of debt securities of such series with respect to such covenant or other provision, shall be deemed not to affect the rights under the indenture of the holders of debt securities of any other series. 
No Personal Liability of Incorporators, Stockholders, Officers, Directors, or Employees 
The senior indenture provides that no recourse shall be had under or upon any obligation, covenant or agreement contained in the senior indenture, the Guarantees or in any senior debt security, or because of any indebtedness evidenced thereby, shall be had against any incorporator, as such, or against any past, present or 
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future stockholder, employee, officer or director, as such, of us, any Guarantor, or of any of their respective successors, either directly or through us, any Guarantor, or of any of their respective successors, under any rule of law, statute or constitutional provision or by the enforcement of any assessment or by any legal or equitable proceeding or otherwise, all such liability being expressly waived and released by the acceptance of the senior debt securities by the holders thereof and as part of the consideration for the issue of the senior debt securities. 
Concerning the Trustee 
Except during the continuance of an event of default, the trustee need perform only those duties that are specifically set forth in the senior indenture and no others, and no implied covenants or obligations will be read into the senior indenture against the trustee. In case an event of default of which a certain officers of the trustee shall have actual knowledge or shall have received written notice from us or any holder of our senior debt securities of any series has occurred and is continuing, the trustee shall exercise those rights and powers vested in it by the senior indenture, and use the same degree of care and skill in their exercise, as a prudent person would exercise or use under the circumstances in the conduct of such person�s own affairs. 
Governing Law 
The senior indenture, including any Guarantee, and each senior debt security is governed by and construed in accordance with the laws of the State of New York. 
The Trustee 
We may have normal banking relationships with the trustee under the senior indenture in the ordinary course of business. 
Convertible Debt Securities 
The terms, if any, on which debt securities being offered may be exchanged for or converted into other debt securities or shares of preferred stock, Class A common stock or other securities or rights of ours (including rights to receive payments in cash or securities based on the value, rate or price of one or more specified commodities, currencies or indices) or securities of other issuers or any combination of the foregoing will be set forth in the prospectus supplement for such debt securities being offered. 
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[bookmark: toc921757_7]GLOBAL SECURITIES 
We may issue the debt securities, warrants, purchase contracts and units of any series in the form of one or more fully registered global securities that will be deposited with a depositary or with a nominee for a depositary identified in the prospectus supplement relating to such series and registered in the name of the depositary or its nominee. In that case, one or more global securities will be issued in a denomination or aggregate denominations equal to the portion of the aggregate principal or face amount of outstanding registered securities of the series to be represented by such global securities. Unless and until the depositary exchanges a global security in whole for securities in definitive registered form, the global security may not be transferred except as a whole by the depositary to a nominee of the depositary or by a nominee of the depositary to the depositary or another nominee of the depositary or by the depositary or any of its nominees to a successor of the depositary or a nominee of such successor. 
The specific terms of the depositary arrangement with respect to any portion of a series of securities to be represented by a global security will be described in the prospectus supplement relating to such series. We anticipate that the following provisions will apply to all depositary arrangements. 
Ownership of beneficial interests in a global security will be limited to persons that have accounts with the depositary for such global security known as �participants� or persons that may hold interests through such participants. Upon the issuance of a global security, the depositary for such global security will credit, on its book-entry registration and transfer system, the participants� accounts with the respective principal or face amounts of the securities represented by such global security beneficially owned by such participants. The accounts to be credited shall be designated by any dealers, underwriters or agents participating in the distribution of such securities. Ownership of beneficial interests in such global security will be shown on, and the transfer of such ownership interests will be effected only through, records maintained by the depositary for such global security (with respect to interests of participants) and on the records of participants (with respect to interests of persons holding through participants). The laws of some states may require that certain purchasers of securities take physical delivery of such securities in definitive form. Such limits and such laws may impair the ability to own, transfer or pledge beneficial interests in global securities. 
So long as the depositary for a global security, or its nominee, is the registered owner of such global security, such depositary or such nominee, as the case may be, will be considered the sole owner or holder of the securities represented by such global security for all purposes under the applicable indenture, warrant agreement, purchase contract or unit agreement. Except as set forth below, owners of beneficial interests in a global security will not be entitled to have the securities represented by such global security registered in their names, will not receive or be entitled to receive physical delivery of such securities in definitive form and will not be considered the owners or holders thereof under the applicable indenture, warrant agreement, purchase contract or unit agreement. Accordingly, each person owning a beneficial interest in a global security must rely on the procedures of the depositary for such global security and, if such person is not a participant, on the procedures of the participant through which such person owns its interest, to exercise any rights of a holder under the applicable indenture, warrant agreement, purchase contract or unit agreement. We understand that under existing industry practices, if we request any action of holders or if an owner of a beneficial interest in a global security desires to give or take any action which a holder is entitled to give or take under the applicable indenture, warrant agreement, purchase contract or unit agreement, the depositary for such global security would authorize the participants holding the relevant beneficial interests to give or take such action, and such participants would authorize beneficial owners owning through such participants to give or take such action or would otherwise act upon the instructions of beneficial owners holding through them. 
Principal, premium, if any, and interest payments on debt securities, and any payments to holders with respect to warrants, purchase contracts or units represented by a global security registered in the name of a depositary or its nominee will be made to such depositary or its nominee, as the case may be, as the registered owner of such global security. None of us, the trustees, the warrant agents, the unit agents or any of our other 
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agents, agent of the trustees or agent of the warrant agents or unit agents will have any responsibility or liability for any aspect of the records relating to or payments made on account of beneficial ownership interests in such global security or for maintaining, supervising or reviewing any records relating to such beneficial ownership interests. 
We expect that the depositary for any securities represented by a global security, upon receipt of any payment of principal, premium, interest or other distribution of underlying securities or commodities to holders in respect of such global security, will immediately credit participants� accounts in amounts proportionate to their respective beneficial interests in such global security as shown on the records of such depositary. We also expect that payments by participants to owners of beneficial interests in such global security held through such participants will be governed by standing customer instructions and customary practices, as is now the case with the securities held for the accounts of customers in bearer form or registered in �street name,� and will be the responsibility of such participants. 
If the depositary for any securities represented by a global security is at any time unwilling or unable to continue as depositary or ceases to be a clearing agency registered under the Exchange Act, and we do not appoint a successor depositary registered as a clearing agency under the Exchange Act within 90 days, we will issue such securities in definitive form in exchange for such global security. In addition, we may at any time and in our sole discretion determine not to have any of the securities of a series represented by one or more global securities and, in such event, will issue securities of such series in definitive form in exchange for all of the global security or securities representing such securities. Any securities issued in definitive form in exchange for a global security will be registered in such name or names as the depositary shall instruct the relevant trustee, warrant agent or other relevant agent of ours. We expect that such instructions will be based upon directions received by the depositary from participants with respect to ownership of beneficial interests in such global security. 
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[bookmark: toc921757_8]DESCRIPTION OF CAPITAL STOCK 
In this section, references to the �Company,� �we,� �us� and �our� refer only to Comcast Corporation and not any of its subsidiaries. The statements made under this caption include summaries of certain provisions contained in our articles of incorporation and by-laws. These statements do not purport to be complete and are qualified in their entirety by reference to such articles of incorporation and by-laws. 
We have two classes of common stock outstanding: Class A common stock, $0.01 par value per share, and Class B common stock, $0.01 par value per share. There are currently authorized 7.5 billion shares of Class A common stock, 75 million shares of Class B common stock and 20 million shares of preferred stock. Our Board of Directors may issue preferred stock, in one or more series, without par value, with full, limited, multiple, fractional, or no voting rights, and with such designations, preferences, qualifications, privileges, limitations, restrictions, options, conversion rights and other special rights as our Board of Directors shall determine. 
Dividends 
Subject to the preferential rights of any preferred stock then outstanding, holders of our Class A common stock and Class B common stock are entitled to receive, from time to time, when, as and if declared, in the discretion of our Board of Directors, such cash dividends as our Board of Directors may from time to time determine, out of such funds as are legally available therefor, in proportion to the number of shares held by them, respectively, without regard to class. 
Holders of our Class A common stock and Class B common stock will also be entitled to receive, from time to time, when, as and if declared by our Board of Directors, such dividends of our stock or other property as our Board of Directors may determine, out of such funds as are legally available therefor. However, stock dividends on, or stock splits of, any class of common stock will not be paid or issued unless paid or issued on all classes of our common stock, in which case they will be paid or issued only in shares of that class; provided, however, that stock dividends on, or stock splits of, our Class B common stock may also be paid or issued in shares of our Class A common stock. 
We currently intend to pay quarterly dividends at an annualized rate of $1.32 per share, although each dividend is subject to approval by our Board of Directors. See �Dividend Policy� above. 
Voting Rights 
As a general matter, on all matters submitted for a vote to holders of all classes of our voting stock, holders of our Class A common stock in the aggregate hold 66 2/3% of the aggregate voting power of our capital stock, and holders of our Class B common stock in the aggregate hold a non-dilutable 33 1/3% of the combined voting power of our capital stock. This nondilutable voting power is subject to proportional decrease to the extent the number of shares of Class B common stock is reduced below 9,444,375, subject to adjustment in specified situations. Stock dividends payable on the Class B common stock in the form of Class B common stock do not decrease the nondilutable voting power of the Class B common stock. 
Approval Rights 
Except as required by law, holders of Class A common stock have no specific approval rights over any corporate actions. Holders of our Class B common stock have an approval right over (1) any merger of us with another company or any other transaction, in each case that requires our shareholders� approval under applicable law, or any other transaction that would result in any person or group owning shares representing in excess of 10% of the aggregate voting power of the resulting or surviving corporation, or any issuance of securities (other than pursuant to director or officer stock option or purchase plans) requiring our shareholders� approval under the rules and regulations of any stock exchange or quotation system; (2) any issuance of our Class B common stock 
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or any securities exercisable or exchangeable for or convertible into our Class B common stock; and (3) articles of incorporation or by-law amendments (such as an amendment to the articles of incorporation to opt in to any of the Pennsylvania antitakeover statutes) and other actions (such as the adoption, amendment or redemption of a shareholder rights plan) that limit the rights of holders of our Class B common stock or any subsequent transferee of our Class B common stock to transfer, vote or otherwise exercise rights with respect to our capital stock. 
Principal Shareholder 
Brian L. Roberts, our Chairman and Chief Executive Officer, beneficially owns all outstanding shares of our Class B common stock, which has a nondilutable 33 1/3% of the combined voting power of our stock and which also has separate approval rights over certain material transactions, as described above under ��Approval Rights.� Accordingly, Mr. Roberts has considerable influence over our operations and has the ability to transfer potential effective control by selling the Class B common stock. The Class B common stock is convertible on a share-for-share basis into Class A common stock. As December 31, 2024, if Mr. Roberts were to convert the Class B common stock he beneficially owns into Class A common stock, Mr. Roberts would beneficially own approximately 1% 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 share for share into Class A common stock, subject to certain restrictions. 
Preference on Liquidation 
In the event of our liquidation, dissolution or winding up, either voluntary or involuntary, the holders of Class A common stock and Class B common stock are entitled to receive, subject to any liquidation preference of any preferred stock then outstanding, our remaining assets, if any, in proportion to the number of shares held by them without regard to class. 
Mergers, Consolidations, Etc. 
Our articles of incorporation provide that if in a transaction such as a merger, consolidation, share exchange or recapitalization, holders of each class of our common stock outstanding do not receive the same consideration for each of their shares of our common stock (i.e., the same amount of cash or the same number of shares of each class of stock issued in the transaction in proportion to the number of shares of our common stock held by them, respectively, without regard to class), holders of each such class of our common stock will receive �mirror� securities (i.e., shares of a class of stock having substantially equivalent rights as the applicable class of our common stock). 
Miscellaneous 
The holders of Class A common stock and Class B common stock do not have any preemptive rights. All shares of Class A common stock and Class B common stock presently outstanding are, and all shares of the Class A common stock offered hereby, or issuable upon conversion, exchange or exercise of securities offered hereby, will, when issued, be, fully paid and nonassessable. We have been advised that the Class A common stock is exempt from existing Pennsylvania personal property tax. 
The transfer agent and registrar for our Class A common stock is Equiniti Trust Company, LLC D/B/A EQ Shareowner Services, P.O. Box 64854, St. Paul, Minnesota 55164-0854. Its telephone number is (888) 883-8903. 
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[bookmark: toc921757_9]PLAN OF DISTRIBUTION 
We or selling security holders may sell the securities being offered hereby in four ways: 
 
	 
	�
	 
	directly to purchasers, customers or suppliers; 


 
	 
	�
	 
	through agents; 


 
	 
	�
	 
	through underwriters; and 


 
	 
	�
	 
	through dealers. 


If any securities are sold pursuant to this prospectus by any person other than us, we will disclose in a prospectus supplement required information with respect to each security holder, which may include its name, the nature of any relationship it has had with us or any of our affiliates during the three years preceding such offering and the amount of securities of the class it owns both before and after the offering. 
We or any selling security holder may directly solicit offers to purchase securities, or we or any selling security holder may designate agents to solicit such offers. We will, in the prospectus supplement relating to such offering, name any agent that could be viewed as an underwriter under the Securities Act of 1933, as amended, (hereinafter, the �Securities Act�) and describe any commissions we or any selling security holder must pay. Any such agent will be acting on a best efforts basis for the period of its appointment or, if indicated in the applicable prospectus supplement, on a firm commitment basis. Agents, dealers and underwriters may be customers of, engage in transactions with, or perform services for us in the ordinary course of business. 
If any underwriters are utilized in the sale of the securities in respect of which this prospectus is delivered, we will enter into an underwriting agreement with them at the time of sale to them, and we will set forth in the prospectus supplement relating to such offering their names and the terms of any agreement with them. 
If a dealer is utilized in the sale of the securities in respect of which the prospectus is delivered, we and any selling security holders will sell such securities to the dealer, as principal. The dealer may then resell such securities to the public at varying prices to be determined by such dealer at the time of resale. 
Remarketing firms, agents, underwriters and dealers may be entitled under agreements which they may enter into with us or any selling security holder to indemnification by us against certain civil liabilities, including liabilities under the Securities Act, and may be customers of, engage in transactions with or perform services for us in the ordinary course of business. 
In order to facilitate the offering of the securities, any underwriters may engage in transactions that stabilize, maintain or otherwise affect the price of the securities or any other securities the prices of which may be used to determine payments on such securities. Specifically, any underwriters may overallot in connection with the offering, creating a short position for their own accounts. In addition, to cover overallotments or to stabilize the price of the securities or of any such other securities, the underwriters may bid for, and purchase, the securities or any such other securities in the open market. Finally, in any offering of the securities through a syndicate of underwriters, the underwriting syndicate may reclaim selling concessions allowed to an underwriter or a dealer for distributing the securities in the offering if the syndicate repurchases previously distributed securities in transactions to cover syndicate short positions, in stabilization transactions or otherwise. Any of these activities may stabilize or maintain the market price of the securities above independent market levels. Any such underwriters are not required to engage in these activities and may end any of these activities at any time. 
Any underwriter, agent or dealer utilized in the initial offering of securities will not confirm sales to accounts over which it exercises discretionary authority without the prior specific written approval of its customer. 
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[bookmark: toc921757_10]LEGAL MATTERS 
As to matters governed by Pennsylvania law, Elizabeth Wideman, Esquire, Senior Vice President, Senior Deputy General Counsel and Assistant Secretary of Comcast, and as to matters governed by New York and Delaware law, Davis Polk & Wardwell LLP, will pass upon the validity of the securities on our behalf and on behalf of the Guarantors, although we may use other counsel, including our employees, to do so. Unless otherwise indicated in the accompanying prospectus supplement, Cahill Gordon & Reindel LLP will represent the underwriters. 
[bookmark: toc921757_11]EXPERTS 
The financial statements of Comcast Corporation as of December 31, 2024 and 2023, and for each of the three years in the period ended December 31, 2024, incorporated by reference in this Prospectus by reference to Comcast Corporation�s annual report on Form 10-K for the year ended December 31, 2024, and the effectiveness of Comcast Corporation�s internal control over financial reporting have been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their report. Such financial statements are incorporated by reference in reliance upon the report of such firm given upon their authority as experts in accounting and auditing. 
[bookmark: toc921757_12]AVAILABLE INFORMATION 
We have filed this prospectus as part of a combined registration statement on Form S-3 with the SEC. The registration statement contains exhibits and other information that are not contained in this prospectus. Our descriptions in this prospectus of the provisions of documents filed as exhibits to the registration statement or otherwise filed with the SEC are only summaries of the documents� material terms. If you want a complete description of the content of the documents, you should obtain the documents by following the procedures described below. 
Comcast files annual and quarterly reports and separate special reports and other information with the SEC. Comcast Cable and NBCUniversal do not currently file information with the SEC. Although Comcast Cable and NBCUniversal would normally be required to file information with the SEC on an ongoing basis, we expect that they will continue to be exempt from this filing obligation for as long as we continue to file our information with the SEC. Our SEC filings, including the complete registration statement and all of the exhibits to it, are available through the SEC�s website at http://www.sec.gov. 
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[bookmark: toc921757_13]INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE 
The SEC allows us to �incorporate by reference� the information we file with them, which means that we can disclose important information to you by referring you directly to those documents. The information incorporated by reference is considered to be part of this prospectus. In addition, information we file with the SEC in the future will automatically update and supersede information contained in this prospectus and any accompanying prospectus supplement. 
This prospectus incorporates by reference the documents set forth below that we have previously filed with the SEC: 
 
	 
	�
	 
	Comcast�s Annual Report on Form 10-K for the year ended December 31, 2024, filed on January 31, 2025. 


 
	 
	�
	 
	The sections of Comcast�s Definitive Proxy Statement on Schedule 14A for the 2024 annual meeting of shareholders incorporated by reference in Comcast�s Annual Report on Form 10-K for the year ended December 31, 2023. 


 
	 
	�
	 
	The description of our capital stock included in Item 3.02 under the caption �Amended and Restated Description of our Class A Common Stock� in Comcast�s Current Report on Form 8-K filed on December 15, 2015, as the same may be further amended from time to time. 


We also incorporate by reference into this prospectus additional documents that we may file with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act until we sell all of the securities we are offering. Any statement contained in a previously filed document incorporated by reference into this prospectus is deemed to be modified or superseded for purposes of this prospectus to the extent that a statement contained in this prospectus, or in a subsequently filed document also incorporated by reference herein, modifies or supersedes that statement. We will provide free copies of any of those documents, if you write or telephone us at: One Comcast Center, Philadelphia, Pennsylvania 19103-2838, (215) 286-1700. 
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PART II 
INFORMATION NOT REQUIRED IN PROSPECTUS 
 
	Item 14.
	Other Expenses of Issuance and Distribution 


The following table sets forth the estimated costs and expenses payable by the Registrants in connection with this Registration Statement. 
 
	
	
	
	
	

	 
	  
	Amount to be
paid
	 

	Registration fee
	  
	$
	    
	* 

	Legal fees and expenses
	  
	 
	*
	* 

	Printing and engraving fees
	  
	 
	*
	* 

	Accounting fees and expenses
	  
	 
	*
	* 

	Miscellaneous
	  
	 
	*
	* 

	
	  
	 
	 
	 

	TOTAL
	  
	$
	*
	* 

	
	  
	 
	 
	 


 
	*
	Omitted because the registration fee is being deferred pursuant to Rule 456(b). 


	**
	These fees are calculated based on the securities offered and the number of issuances and accordingly cannot be estimated at this time. 


 
	Item 15.
	Indemnification of Directors and Officers 


Comcast Corporation 
Indemnification under Pennsylvania Law and Comcast�s Charter and By-laws. 
Sections 1741 through 1750 of Subchapter D, Chapter 17, of the Pennsylvania Business Corporation Law of 1988, as amended (�PBCL�), contain provisions for mandatory and discretionary indemnification of a corporation�s directors, officers and other personnel, and related matters. 
Under Section 1741 of the PBCL, subject to certain limitations, a corporation has the power to indemnify directors and officers under certain prescribed circumstances against expenses (including attorneys� fees), judgments, fines and amounts paid in settlement actually and reasonably incurred in connection with an action or proceeding, whether civil, criminal, administrative or investigative (other than derivative or corporate actions), to which any such officer or director is a party or is threatened to be made a party by reason of such officer or director being a representative of the corporation or serving at the request of the corporation as a representative of another domestic or foreign corporation for profit or not-for-profit, partnership, joint venture, trust or other enterprise, so long as the director or officer acted in good faith and in a manner reasonably believed to be in, or not opposed to, the best interests of the corporation and, with respect to any criminal proceeding, such officer or director had no reasonable cause to believe his or her conduct was unlawful. 
Section 1742 of the PBCL permits indemnification in derivative and corporate actions if the director or officer acted in good faith and in a manner reasonably believed to be in, or not opposed to, the best interests of the corporation, except in respect of any claim, issue or matter as to which the officer or director has been adjudged to be liable to the corporation unless and only to the extent that the proper court determines upon application that, despite the adjudication of liability but in view of all the circumstances of the case, the officer or director is fairly and reasonably entitled to indemnity for the expenses that the court deems proper. 
Under Section 1743 of the PBCL, indemnification is mandatory to the extent that the officer or director has been successful on the merits or otherwise in defense of any action or proceeding referred to in Section 1741 or 1742 of the PBCL. 
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Section 1744 of the PBCL provides that, unless ordered by a court, any indemnification under Section 1741 or 1742 of the PBCL shall be made by the corporation only as authorized in the specific case upon a determination that the officer or director met the applicable standard of conduct, and such determination must be made (i) by the board of directors by a majority vote of a quorum of directors not parties to the action or proceeding, (ii) if a quorum is not obtainable, or if obtainable and a majority vote of a quorum of disinterested directors so directs, by independent legal counsel in a written opinion, or (iii) by the shareholders. 
Section 1745 of the PBCL provides that expenses (including attorneys� fees) incurred by a director or officer in defending any action or proceeding referred to in Subchapter D of Chapter 17 of the PBCL may be paid by the corporation in advance of the final disposition of such action or proceeding upon receipt of an undertaking by or on behalf of such person to repay such amount if it shall ultimately be determined that he or she is not entitled to be indemnified by the corporation. Except as otherwise provided in the corporation�s by-laws, advancement of expenses must be authorized by the board of directors. 
Section 1746 of the PBCL provides generally that the indemnification and advancement of expenses provided by Subchapter D of Chapter 17 of the PBCL shall not be deemed exclusive of any other rights to which an officer or director seeking indemnification or advancement of expenses may be entitled under any by-law, agreement, vote of shareholders or disinterested directors or otherwise, both as to action in the officer or director�s official capacity and as to action in another capacity while holding that office. In no event may indemnification be made in any case where the act or failure to act giving rise to the claim for indemnification is determined by a court to have constituted willful misconduct or recklessness. 
Section 1747 of the PBCL grants a corporation the power to purchase and maintain insurance on behalf of any director or officer against any liability asserted against the officer or director or incurred by the officer or director in his or her capacity as officer or director, whether or not the corporation would have the power to indemnify the officer or director against that liability under Subchapter D of Chapter 17 of the PBCL. 
Sections 1748 and 1749 of the PBCL extend the indemnification and advancement of expenses provisions contained in Subchapter D of Chapter 17 of the PBCL to successor corporations in fundamental changes and to officers and directors serving as fiduciaries of employee benefit plans. 
Section 1750 of the PBCL provides that the indemnification and advancement of expenses provided by, or granted pursuant to, Subchapter D of Chapter 17 of the PBCL shall, unless otherwise provided when authorized or ratified, continue as to a person who has ceased to be a director or officer and shall inure to the benefit of the heirs and personal representatives of such person. 
Article Eleventh of the Registrant�s charter provides that no person who is or was a director of the Registrant will be personally liable, as such, for monetary damages (other than under criminal statutes and under laws imposing such liability on directors for the payment of taxes) unless such person�s conduct constitutes self-dealing, willful misconduct or recklessness. Article Twelfth of the Registrant�s charter extends such protection to any person who is or was an officer of the Registrant. 
Article 7 of the Registrant�s by-laws provides that each officer and director of the Registrant will be indemnified and held harmless by the Registrant to the fullest extent permitted by Pennsylvania law against all expense, liability and loss (including, without limitation, attorneys� fees, judgments, fines, taxes, penalties and amounts paid or to be paid in settlement) reasonably incurred or suffered by such officer or director in connection with any threatened, pending or completed action, suit or proceeding (including, without limitation, an action, suit or proceeding by or in the right of the Registrant), whether civil, criminal, administrative or investigative, including any appeal therefrom (a �Proceeding�). No indemnification will be made, however, in any case where the act or failure to act giving rise to the claim for indemnification is determined by a court to have constituted willful misconduct or recklessness, or in connection with a Proceeding (or part of a Proceeding) initiated by an officer or director (except in connection with a Proceeding to enforce a right to indemnification or advancement 
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of expenses), unless the Proceeding (or part of the Proceeding) was authorized by the Board of Directors. The right to indemnification includes the right to have the expenses incurred by such director or officer in participating in any Proceeding paid by the Registrant in advance of the final disposition of the Proceeding automatically and without any action or approval required by the Board of Directors, provided that, if Pennsylvania law requires, the payment of expenses incurred by such director or officer in advance of the final disposition of a Proceeding shall only be made upon delivery to the Registrant of an undertaking, by or on behalf of the director or officer, to repay all advanced amounts without interest if it is ultimately determined that the director or officer is not entitled to be so indemnified. 
Article 7 of the Registrant�s by-laws also provides that the Registrant may purchase and maintain insurance, at its expense, for the benefit of any person on behalf of whom insurance is permitted to be purchased by Pennsylvania law against any expense, liability or loss, whether or not the Registrant would have the power to indemnify such person under Pennsylvania or any other law. The Registrant may also purchase and maintain insurance to insure its indemnification obligations. 
In addition, the Registrant has entered into indemnification agreements with all of its directors, to indemnify the directors to the fullest extent permitted by applicable law. The Registrant also maintains directors and officers insurance to insure such persons against certain liabilities. 
The foregoing statements are subject to the detailed provisions of the PBCL and to the applicable provisions of the Registrant�s charter, by-laws and indemnification agreements. 
Comcast Cable Communications, LLC 
Comcast Cable is a limited liability company organized under the laws of the State of Delaware. Section 18-108 of the Delaware Limited Liability Company Act permits a limited liability company, subject to any restrictions that may be set forth in its limited liability company agreement, to indemnify its members, managers and officers from and against any and all claims and demands. 
Section 18.1 of Comcast Cable�s Limited Liability Company Agreement (�LLC Agreement�) provides that Comcast Cable will indemnify the member, Comcast Holdings Corporation, any officer of Comcast Cable and any officer of Comcast Cable who is or was serving as a director, officer, employee or agent of another entity at Comcast Cable�s request (each, an �Indemnified Person�) against expenses (including attorneys� fees), judgments, fines and amounts paid in settlement, actually and reasonably incurred by such Indemnified Person, to the fullest extent permitted by law in connection with any threatened, pending or contemplated action, suit or proceeding, whether civil, criminal, administrative or investigative (hereinafter, a �proceeding�), brought or threatened to be brought against such Indemnified Person by reason of the fact that he or she is or was serving in any such capacity or in any other capacity on behalf of Comcast Cable, the member or any of Comcast Cable�s subsidiaries. In addition, the member may, by resolution, similarly indemnify any other person (hereinafter, an �Other Person�) for liabilities incurred by him or her in connection with services rendered by him or her for or at the request of Comcast Cable, the member or any of Comcast Cable�s subsidiaries. 
Section 18.2 of Comcast Cable�s LLC Agreement provides that expenses (including attorneys� fees) incurred by any Indemnified Person in defending a proceeding will be paid by Comcast Cable in advance of the final disposition of such proceeding as authorized by the member upon receipt of an undertaking, by or on behalf of such Indemnified Person, to repay such amount if it is ultimately determined that he or she is not entitled to be indemnified by Comcast Cable as authorized by law. Advance expenses (including attorneys� fees) incurred by Other Persons may be paid by Comcast Cable if the member deems appropriate and upon such terms and conditions, including the giving of an undertaking, as the member deems appropriate. 
Section 18.4 of Comcast Cable�s LLC Agreement provides that Comcast Cable may purchase and maintain insurance on behalf of any person who is or was an Indemnified Person or Other Person against any liability 
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asserted against him or her and incurred by him or her in any such capacity, or arising out of his or her status as such, whether or not Comcast Cable would have the power to indemnify him or her against such liability under applicable law. 
NBCUniversal Media, LLC 
NBCUniversal Media, LLC is a limited liability company organized under the laws of the State of Delaware. Section 18-108 of the Limited Liability Company Act of Delaware permits a limited liability company, subject to any restrictions set forth in its limited liability company agreement, to indemnify its members, managers and officers from and against any and all claims and demands. Members, managers and officers of NBCUniversal Media, LLC are also entitled to mandatory and discretionary indemnification as described above under �Comcast Corporation.� NBCUniversal, LLC is the sole member of NBCUniversal Media, LLC. 
Comcast maintains standard policies of insurance on behalf of NBCUniversal Media, LLC and NBCUniversal, LLC under which coverage is provided to their respective officers and NBCUniversal, LLC�s directors against loss arising from claims made by reason of a breach of duty or other wrongful act. 
 
	Item 16.
	Exhibits and Financial Statement Schedules 


 
	 
	(a)
	The following exhibits are filed as part of this Registration Statement: 


 
	
	
	

	Exhibit No.
	  
	Document

	
	

	  1.1
	  
	Form of Underwriting Agreement (Debt Securities)*

	
	

	  1.2
	  
	Form of Underwriting Agreement Standard Provisions (Debt Securities)*

	
	

	  1.3
	  
	Form of Underwriting Agreement (Preferred Stock, Depositary Shares, Common Stock, Warrants, Purchase Contracts and Units)**

	
	

	  4.1
	  
	Specimen Class A Common Stock Certificate (incorporated by reference to Comcast�s Annual Report on Form 10-K for the year ended December 31, 2002, filed on March 20, 2003)

	
	

	  4.2
	  
	Senior Indenture dated September  18, 2013 among the Company, the guarantors party thereto and The Bank of New York Mellon, as Trustee (incorporated by reference to Comcast�s Registration Statement on Form S-3, as amended, filed on September 18, 2013)

	
	

	  4.3
	  
	First Supplemental Indenture dated November  17, 2015 among the Company, the guarantors party thereto and The Bank of New York Mellon, as Trustee (incorporated by reference to Comcast�s Registration Statement on Form S-3, filed on November  23, 2015)

	
	

	  4.4
	  
	Second Supplemental Indenture dated July  29, 2022 among the Company, the guarantors party thereto and The Bank of New York Mellon, as Trustee (incorporated by reference to Comcast�s Registration Statement on Form S-3, filed on July 29, 2022)

	
	

	  4.5
	  
	Form of Senior Debt Security*

	
	

	  4.6
	  
	Form of Purchase Contract Agreement relating to Purchase Contracts**

	
	

	  4.7
	  
	Form of Unit Agreement**

	
	

	  4.8
	  
	Form of Warrant Agreement for Warrants sold separately**

	
	

	  4.9
	  
	Form of Warrant for Warrants sold separately**

	
	

	  4.10
	  
	Form of Warrant Agreement for Warrants sold attached to other Securities**

	
	

	  4.11
	  
	Form of Warrant for Warrants sold attached to other Securities**

	
	

	  4.12
	  
	Form of Pledge Agreement**

	
	

	  4.13
	  
	Form of Deposit Agreement**
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	Exhibit No.
	  
	Document

	
	

	  4.14
	  
	Form of Depositary Share**

	
	

	  4.15
	  
	Form of Guarantee (Warrants, Purchase Contracts and Units)**

	
	

	  5.1
	  
	Opinion of Elizabeth Wideman, Esquire*

	
	

	  5.2
	  
	Opinion of Davis Polk & Wardwell LLP*

	
	

	 22.1
	  
	Subsidiary guarantors and issuers of guaranteed securities and affiliates whose securities collateralize securities of the registrant (incorporated by reference to Exhibit 22 to Comcast�s Annual Report on Form 10-K for the year ended December 31, 2024)

	
	

	 23.1
	  
	Consent of Deloitte & Touche LLP*

	
	

	 23.2
	  
	Consent of Elizabeth Wideman, Esquire (included in Exhibit 5.1) 

	
	

	 23.3
	  
	Consent of Davis Polk & Wardwell LLP (included in Exhibit 5.2) 

	
	

	 24.1
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	Item 17.
	Undertakings 


 
	 
	(a)
	The undersigned registrants hereby undertake: 


(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement: 
(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933; 
(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20 percent change in the maximum aggregate offering price set forth in the �Calculation of Registration Fee� table in the effective registration statement; 
(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any material change to such information in the registration statement; 
provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) above do not apply if the information required to be included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the registrants pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the registration statement. 
(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof. 
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(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the offering. 
(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser: 
(i) Each prospectus filed by the registrants pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date the filed prospectus was deemed part of and included in the registration statement; and 
(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by Section 10(a) of the Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of the earlier of the date such form of prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a new effective date of the registration statement relating to the securities in the registration statement to which that prospectus relates, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a registration statement or prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement that was made in the registration statement or prospectus that was part of the registration statement or made in any such document immediately prior to such effective date. 
(5) That, for the purpose of determining liability of the registrants under the Securities Act of 1933 to any purchaser in the initial distribution of the securities: 
The undersigned registrants undertake that in a primary offering of securities of the undersigned registrants pursuant to this registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following communications, the undersigned registrants will be sellers to the purchaser and will be considered to offer or sell such securities to such purchaser: 
(i) Any preliminary prospectus or prospectus of the undersigned registrants relating to the offering required to be filed pursuant to Rule 424; 
(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrants or used or referred to by the undersigned registrants; 
(iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrants or their securities provided by or on behalf of the undersigned registrants; and 
(iv) Any other communication that is an offer in the offering made by the undersigned registrants to the purchaser. 
 
	 
	(b)
	The undersigned registrants hereby undertake that, for purposes of determining any liability under the Securities Act of 1933, each filing of Comcast Corporation�s annual report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan�s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof. 


 
	 
	(c)
	Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of the registrants pursuant to the foregoing provisions, or 
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	otherwise, the registrants have been advised that in the opinion of the Commission such indemnification is against public policy as expressed in the Securities Act of 1933 and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the registrants of expenses incurred or paid by a director, officer or controlling person of the registrants in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the registrants will, unless in the opinion of their counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act of 1933 and will be governed by the final adjudication of such issue. 
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[bookmark: sig]SIGNATURES AND POWER OF ATTORNEY FOR COMCAST CORPORATION 
Pursuant to the requirements of the Securities Act of 1933, Comcast Corporation certifies that it has reasonable grounds to believe that it meets all of the requirements for filing on Form S-3 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Philadelphia, Commonwealth of Pennsylvania, on February 28, 2025. 
 
	
	
	

	COMCAST CORPORATION

	
	

	By:
	 
	/s/ THOMAS J. REID    

	Name:
	 
	Thomas J. Reid

	Title:
	 
	Chief Legal Officer and Secretary


KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints Brian L. Roberts, Michael J. Cavanagh, Jason S. Armstrong, Daniel C. Murdock and Thomas J. Reid and each of them, his or her true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any and all amendments to this Registration Statement (including post-effective amendments), and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or their substitute or substitutes, may lawfully do or cause to be done by virtue hereof. 
Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed by the following persons in the capacities and on the dates indicated. 
 
	
	
	
	
	

	Signature
	  
	Title
	 
	Date

	
	
	

	/s/ BRIAN L. ROBERTS    
Brian L. Roberts
	  
	Chairman and Chief Executive Officer; Director (Principal Executive Officer)
	 
	February 28, 2025

	
	
	

	/s/ JASON S. ARMSTRONG    
Jason S. Armstrong
	  
	Chief Financial Officer
(Principal Financial Officer)
	 
	February 28, 2025

	
	
	

	/s/ DANIEL C. MURDOCK    
Daniel C. Murdock
	  
	Executive Vice President, Chief Accounting
Officer and Controller
(Principal Accounting Officer)
	 
	February 28, 2025

	
	
	

	/s/ KENNETH J. BACON    
Kenneth J. Bacon
	  
	Director
	 
	February 28, 2025

	
	
	

	/s/ THOMAS J. BALTIMORE    
Thomas J. Baltimore
	  
	Director
	 
	February 28, 2025

	
	
	

	/s/ MADELINE S. BELL    
Madeline S. Bell
	  
	Director
	 
	February 28, 2025

	
	
	

	/s/ LOUISE F. BRADY    
Louise F. Brady
	  
	Director
	 
	February 28, 2025
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	Signature
	  
	Title
	 
	Date

	
	
	

	/s/ EDWARD D. BREEN    
Edward D. Breen
	  
	Director
	 
	February 28, 2025

	
	
	

	/s/ JEFFREY A. HONICKMAN    
Jeffrey A. Honickman
	  
	Director
	 
	February 28, 2025

	
	
	

	/s/ WONYA Y. LUCAS    
Wonya Y. Lucas
	  
	Director
	 
	February 28, 2025

	
	
	

	/s/ ASUKA NAKAHARA    
Asuka Nakahara
	  
	Director
	 
	February 28, 2025

	
	
	

	/s/ DAVID C. NOVAK    
David C. Novak
	  
	Director
	 
	February 28, 2025
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SIGNATURES AND POWER OF ATTORNEY 
FOR COMCAST CABLE COMMUNICATIONS, LLC 
Pursuant to the requirements of the Securities Act of 1933, Comcast Cable Communications, LLC certifies that it has reasonable grounds to believe that it meets all of the requirements for filing on Form S-3 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Philadelphia, Commonwealth of Pennsylvania, on February 28, 2025. 
 
	
	
	

	COMCAST CABLE COMMUNICATIONS, LLC

	
	

	By:
	 
	/s/ THOMAS J. REID    

	Name:
	 
	Thomas J. Reid

	Title:
	 
	Chief Legal Officer and Secretary


KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints Brian L. Roberts, Michael J. Cavanagh, Jason S. Armstrong, Daniel C. Murdock and Thomas J. Reid and each of them, his or her true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any and all amendments to this Registration Statement (including post-effective amendments), and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or their substitute or substitutes, may lawfully do or cause to be done by virtue hereof. 
Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed by the following persons in the capacities and on the dates indicated. 
 
	
	
	
	
	

	Signature
	  
	Title
	 
	Date

	
	
	

	/s/ BRIAN L. ROBERTS
Brian L. Roberts
	  
	Principal Executive Officer of
Comcast Cable Communications, LLC
	 
	February 28, 2025

	
	
	

	/s/ JASON S. ARMSTRONG
Jason S. Armstrong
	  
	Principal Financial Officer of
Comcast Cable Communications, LLC
	 
	February 28, 2025

	
	
	

	/s/ DANIEL C. MURDOCK
Daniel C. Murdock
	  
	Principal Accounting Officer of
Comcast Cable Communications, LLC
	 
	February 28, 2025

	
	
	

	/s/ THOMAS J. REID
Thomas J. Reid
	  
	Director of Comcast Holdings Corporation,
Sole Member of
Comcast Cable Communications, LLC
	 
	February 28, 2025
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SIGNATURES AND POWER OF ATTORNEY FOR 
NBCUNIVERSAL MEDIA, LLC 
Pursuant to the requirements of the Securities Act of 1933, NBCUniversal Media, LLC certifies that it has reasonable grounds to believe that it meets all of the requirements for filing on Form S-3 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of New York, State of New York, on February 28, 2025. 
 
	
	
	

	NBCUNIVERSAL MEDIA, LLC

	
	

	By:
	 
	/s/ THOMAS J. REID    

	Name:
	 
	Thomas J. Reid

	Title:
	 
	Chief Legal Officer


KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints Brian L. Roberts, Michael J. Cavanagh, Jason S. Armstrong, Daniel C. Murdock and Thomas J. Reid and each of them, his or her true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any and all amendments to this Registration Statement (including post-effective amendments), and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or their substitute or substitutes, may lawfully do or cause to be done by virtue hereof. 
Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed by the following persons in the capacities and on the dates indicated. 
 
	
	
	
	
	

	Signature
	  
	Title
	 
	Date

	
	
	

	/s/ BRIAN L. ROBERTS
Brian L. Roberts
	  
	Principal Executive Officer of
NBCUniversal Media, LLC
	 
	February 28, 2025

	
	
	

	/s/ JASON S. ARMSTRONG
Jason S. Armstrong
	  
	Principal Financial Officer of
NBCUniversal Media, LLC;
Director of NBCUniversal, LLC,
Sole Member of
NBCUniversal Media, LLC
	 
	February 28, 2025

	
	
	

	/s/ DANIEL C. MURDOCK
Daniel C. Murdock
	  
	Principal Accounting Officer of
NBCUniversal Media, LLC
	 
	February 28, 2025

	
	
	

	/s/ THOMAS J. REID
Thomas J. Reid
	  
	Director of NBCUniversal, LLC,
Sole Member of
NBCUniversal Media, LLC
	 
	February 28, 2025

	
	
	

	/s/ ADAM L. MILLER
Adam L. Miller
	  
	Director of NBCUniversal, LLC,
Sole Member of
NBCUniversal Media, LLC
	 
	February 28, 2025
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UNDERWRITING AGREEMENT 
[   ] 
Comcast Corporation 
One Comcast Center 
Philadelphia, Pennsylvania 19103-2838 
Ladies and Gentlemen: 
We (the �Managers�) are acting on behalf of the underwriter or underwriters (including ourselves) named below (such underwriter or underwriters being herein called the �Underwriters�), and we understand that Comcast Corporation, a Pennsylvania corporation (the �Company�), proposes to issue and sell $[ ] aggregate principal amount of [ ]% Notes Due [ ] (the �Offered Securities�). The Offered Securities are to be issued pursuant to the provisions of the Indenture, dated as of [ ] by and among the Company, the Guarantors and [ ], as trustee (the �Trustee�), as guaranteed on an unsecured and unsubordinated basis by NBCUniversal Media, LLC and Comcast Cable Communications, LLC (the �Guarantors�). 
Subject to the terms and conditions set forth or incorporated by reference herein, the Company hereby agrees to sell and the Underwriters agree to purchase, severally and not jointly, the aggregate principal amount of the Offered Securities set forth below opposite their names at a purchase price of [ ]% plus accrued interest, if any, from [ ] to the date of payment and delivery (the �Purchase Price�). 
 
	
	
	

	Underwriter
	  
	Amount of Offered
Securities To Be
Purchased

	[   ]
	  
	[   ]

	[   ]
	  
	[   ]

	[   ]
	  
	[   ]


The Underwriters will pay for the Offered Securities upon delivery thereof with the closing to be held at the offices of Davis Polk & Wardwell LLP, 450 Lexington Avenue, New York, New York at 10:00 a.m. (New York time) on [     ], or at such other time, not later than 5:00 p.m. (New York time) on [     ] as shall be designated in writing by the Underwriters and the Company. The time and date of such payment and delivery are hereinafter referred to as the �Closing Date.� 
The Offered Securities shall have the terms set forth in the Prospectus dated [   ] (the �Prospectus�) and the Prospectus Supplement dated [   ] (the �Prospectus Supplement�), including the following: 
Terms of Offered Securities: 
Maturity Date: [   ] 
Interest Rate: [   ] 
Redemption Provisions: [   ] 
Interest Payment Dates: [   ] 
commencing [   ]. 
(Interest accrues from [  ]) 
Form and Denomination: [   ]. 
Ranking: [   ] 
Other Terms: As set forth in the Prospectus Supplement. 
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Capitalized terms used above and not defined herein shall have the meanings set forth in the Prospectus and Prospectus Supplement referred to above. 
All communications hereunder shall be in writing and effective only upon receipt and (a) if to the Underwriters, shall be delivered, mailed or sent via facsimile in care of (i) [   ]; facsimile number [   ]; Attention: [   ], (ii) [   ]; facsimile number [   ]; or (b) if to the Company shall be delivered, mailed or sent via facsimile to One Comcast Center, Philadelphia, Pennsylvania 19103, facsimile number [   ], attention: [   ]. 
The Company acknowledges and agrees that each of the Underwriters is acting solely in the capacity of an arm�s length contractual counterparty to the Company with respect to the offering of Offered Securities contemplated hereby (including in connection with determining the terms of the offering) and not as a financial advisor or a fiduciary to, or an agent of, the Company or any other person. Additionally, none of the Underwriters is advising the Company or any other person as to any legal, tax, investment, accounting or regulatory matters in any jurisdiction with respect to the offering of Offered Securities contemplated hereby. The Company shall consult with its own advisors concerning such matters and shall be responsible for making their own independent investigation and appraisal of the transactions contemplated hereby, and the Underwriters shall have no responsibility or liability to the Company with respect thereto. Any review by the Underwriters of the Company, the transactions contemplated hereby or other matters relating to such transactions will be performed solely for the benefit of the Underwriters and shall not be on behalf of the Company. 
Except as set forth below, all provisions contained in the document entitled Comcast Corporation Underwriting Agreement Standard Provisions (Debt Securities) dated [  ], (the �Standard Provisions�), a copy of which is attached hereto, are herein incorporated by reference in their entirety and shall be deemed to be a part of this Agreement to the same extent as if such provisions had been set forth in full herein, except that (i) if any term defined in such document is otherwise defined herein, the definition set forth herein shall control, (ii) all references in such document to a type of security that is not an Offered Security shall not be deemed to be a part of this Agreement and (iii) all references in such document to a type of agreement that has not been entered into in connection with the transactions contemplated hereby shall not be deemed to be a part of this Agreement. 
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Please confirm your agreement by having an authorized officer sign a copy of this Agreement in the space set forth below. 
 
	
	
	

	Very truly yours,
 
[Name of Lead Managers]
 
On behalf of themselves and the other Underwriters named herein

	
	

	By:
	 
	

	
	

	By:
	 
	 

	
	 
	Name:

	
	 
	Title:

	
	

	By:
	 
	

	
	

	By:
	 
	 

	
	 
	Name:

	
	 
	Title:


Accepted: 
 
	
	
	

	COMCAST CORPORATION

	
	

	By:
	 
	 

	
	 
	Name:

	
	 
	Title:

	

	COMCAST CABLE COMMUNICATIONS, LLC

	
	

	By:
	 
	 

	
	 
	Name:

	
	 
	Title:

	

	NBCUNIVERSAL MEDIA, LLC

	
	

	By:
	 
	 

	
	 
	Name:

	
	 
	Title:




SCHEDULE I 
TIME OF SALE PROSPECTUS 
1. Base Prospectus dated [   ] relating to the Offered Securities and included in the Registration Statement (File No. [   ]) 
2. Preliminary Prospectus Supplement dated [   ] relating to the Offered Securities 
3. Final term sheet containing the final terms of the Offered Securities as set forth in Schedule II hereto and filed with the Commission under Rule 433 


SCHEDULE II 
FINAL TERM SHEET 
[bookmark: d921757dex12.htm][bookmark: ksd921757dex12]Exhibit 1.2 

COMCAST CORPORATION 
UNDERWRITING AGREEMENT 
STANDARD PROVISIONS 
(DEBT SECURITIES) 
August 1, 2019 
From time to time, Comcast Corporation, a Pennsylvania corporation (the �Company�), may, alone or together with NBCUniversal Media, LLC and Comcast Cable Communications, LLC (together, the �Guarantors�), enter into one or more underwriting agreements that provide for the sale of designated securities to the several underwriters named therein. The standard provisions set forth herein may be incorporated by reference in any such underwriting agreement (an �Underwriting Agreement�). The Underwriting Agreement, including the provisions incorporated therein by reference, is herein referred to as this Agreement. Terms defined in the Underwriting Agreement are used herein as therein defined. 
The Company proposes to issue from time to time its senior debt securities (the �Debt Securities�), which Debt Securities may, if so designated, be convertible into the Company�s Class A Common Stock, par value $0.01 per share. The Debt Securities may be guaranteed (the �Guarantees�) on an unsecured basis by the Guarantors. 
The Company and the Guarantors have filed with the Securities and Exchange Commission (the �Commission�) a registration statement including a prospectus relating to the Debt Securities and the Guarantees and have filed with, or transmitted for filing to, or shall promptly after the date of this Agreement file with or transmit for filing to, the Commission a prospectus supplement (the �Prospectus Supplement�) pursuant to Rule 424 under the Securities Act of 1933, as amended (the �Securities Act�), specifically relating to the Debt Securities and the Guarantees, if applicable, offered pursuant to this Agreement (the �Offered Securities�). The term �Registration Statement� means the registration statement as amended to the date of this Agreement, including any additional registration statement filed by the Company pursuant to Rule 462(b). The term �Base Prospectus� means the prospectus included in the Registration Statement. The term �Prospectus� means the Base Prospectus together with the Prospectus Supplement. The term �preliminary prospectus� means a preliminary prospectus supplement specifically relating to the Offered Securities, together with the Base Prospectus. The term �free writing prospectus� has the meaning set forth in Rule 405 under the Securities Act. The term �issuer free writing prospectus� has the meaning set forth in Rule 433 under the Securities Act. The term �Disclosure Package� means the Base Prospectus and preliminary prospectus, if any, together with any additional documents or other information identified in Schedule I to this Agreement. As used herein, the terms �Base Prospectus,� �Prospectus,� �preliminary prospectus� and �Disclosure Package� shall include in each case the documents, if any, incorporated by reference therein. As used herein, the term �Applicable Time� means the time and date at which this Agreement is deemed to be executed or such other 
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time as agreed in writing by the Company and the Managers. The terms �supplement,� �amendment� and �amend� as used herein shall include all documents deemed to be incorporated by reference in the Prospectus that are filed subsequent to the date of the Base Prospectus by the Company with the Commission pursuant to the Securities Exchange Act of 1934, as amended (the �Exchange Act�). For purposes of this Agreement, �Issuers� means the Company and includes the Guarantors if Guarantees are offered pursuant to this Agreement. 
1. Representations and Warranties. The Issuers, jointly and severally, represent and warrant to each of the Underwriters as of the Applicable Time that: 
(a) The Registration Statement has become effective; no stop order suspending the effectiveness of the Registration Statement is in effect, and no proceedings for such purpose are pending before or threatened by the Commission. 
(b) Each document filed or to be filed pursuant to the Exchange Act and incorporated by reference in the Disclosure Package or the Prospectus complied or will comply when so filed in all material respects with the Exchange Act and the rules and regulations of the Commission thereunder. 
(c) The Registration Statement, the Disclosure Package and the Prospectus comply in all material respects with the Securities Act and the rules and regulations of the Commission thereunder and do not contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary to make the statements therein not misleading, except that the foregoing representations and warranties do not apply to (i) that part of the Registration Statement which shall constitute the Statement of Eligibility of the Trustee on Form T-1 (the �Form T-1�) or (ii) statements or omissions in the Registration Statement, the Disclosure Package or the Prospectus or any amendment or supplement thereto based upon information furnished to the Issuers in writing by any Underwriter through the Managers expressly for use therein. 
(d) The Company is not an �ineligible issuer� in connection with the offering pursuant to Rules 164, 405 and 433 under the Securities Act. The Company has not made, used, prepared, authorized, approved or referred to any offer relating to the Offered Securities that would constitute a free writing prospectus other than (i) any written communications furnished in advance to the Managers; (ii) an electronic road show, if any, furnished to the Managers before first use; or (iii) free writing prospectuses identified on Schedule I to this Agreement, including the term sheet as set forth in Schedule II to this Agreement. Any such free writing prospectus as of its issue date complied in all material respects with the requirements of the Securities Act and the rules and regulations thereunder and was filed with the Commission in accordance with the Securities Act (to the extent required pursuant to Rule 433(d) thereunder). 
(e) The execution and delivery by each Issuer of, and the performance by each Issuer of its obligations under, this Agreement, each indenture under which the Offered Securities are to be issued, and the Offered Securities, will not contravene any provision of applicable law or the articles of incorporation or by-laws of any Issuer or any agreement 
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or other instrument binding upon the Company or any of its subsidiaries that is material to the Company and its consolidated subsidiaries, taken as a whole, or any judgment, order or decree of any governmental body, agency or court having jurisdiction over the Company or any of its consolidated subsidiaries, and no consent, approval, authorization or order of, or qualification with, any governmental body or agency is required for the performance by each Issuer of its obligations under this Agreement, each indenture under which the Offered Securities are to be issued or the Offered Securities, except such as may be required by the securities or blue sky laws of the various states in connection with the offer and sale of the Offered Securities; provided, however, that no representation is made as to whether the purchase of the Offered Securities constitutes a �prohibited transaction� under Section 406 of the Employee Retirement Income Security Act of 1974, as amended, or Section 4975 of the Internal Revenue Code of 1986, as amended. 
(f) Neither the Company nor any of its subsidiaries is (i) in violation of its articles of incorporation or by-laws (or similar organizational documents) or (ii) in default in the performance or observance of any obligation, covenant or condition contained in any contract, except to the extent such default would not have a material adverse effect. 
(g) There has not occurred any material adverse change, or any development involving a prospective material adverse change, in the condition, financial or otherwise, or in the earnings, business or operations of the Company and its subsidiaries, taken as a whole, from that set forth in the Disclosure Package (exclusive of any amendments or supplements thereto effected subsequent to the date of the Agreement). 
(h) There are no legal or governmental proceedings pending or threatened to which the Company or any of its consolidated subsidiaries is a party or to which any of the properties of the Company or any of its consolidated subsidiaries is subject that are required to be described in the Registration Statement or the Disclosure Package and are not so described or any statutes, regulations, contracts or other documents that are required to be described in the Registration Statement or the Disclosure Package or to be filed or incorporated by reference as exhibits to the Registration Statement that are not described, filed or incorporated as required. 
(i) Each of the Company and its consolidated subsidiaries has all necessary consents, authorizations, approvals, orders, certificates and permits of and from, and has made all declarations and filings with, all federal, state, local and other governmental authorities, all self-regulatory organizations and all courts and other tribunals, to own, lease, license and use its properties and assets and to conduct its business in the manner described in the Disclosure Package, except to the extent that the failure to obtain or file would not have a material adverse effect on the Company and its consolidated subsidiaries, taken as a whole. 
2. Public Offering. The Issuers are advised by the Managers that the Underwriters propose to make a public offering of their respective portions of the Offered Securities as soon after this Agreement has been entered into as in the Managers� judgment is advisable. The terms of the public offering of the Offered Securities are set forth in the Disclosure Package and the Prospectus. 
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3. Purchase and Delivery. Except as otherwise provided in this Section 3, payment for the Offered Securities shall be made to the Company in federal or other funds immediately available in New York City at the time and place set forth in this Agreement, upon delivery to the Managers for the respective accounts of the several Underwriters of the Offered Securities registered in such names and in such denominations as the Managers shall request in writing not less than one full business day prior to the date of delivery, with any transfer taxes payable in connection with the transfer of the Offered Securities to the Underwriters duly paid. 
4. Conditions to Closing. The several obligations of the Underwriters hereunder are subject to the following conditions: 
(a) Subsequent to the Applicable Time and prior to the Closing Date, there shall not have occurred any downgrading, nor shall any notice have been given of any intended or potential downgrading or of any review for a possible change that does not indicate the direction of the possible change, in the rating accorded any Issuer or any of the securities of any Issuer by any �nationally recognized statistical rating organization,� as such term is defined for purposes of Section 3(a)(62) of the Exchange Act. 
(b) No stop order suspending the effectiveness of the Registration Statement shall be in effect, and no proceedings for such purpose shall be pending before or threatened by the Commission, and there shall not have occurred any change, or any development involving a prospective change, in the condition, financial or otherwise, or in the earnings, business or operations of the Company and its consolidated subsidiaries, taken as a whole, from that set forth in the Disclosure Package, that, in the judgment of the Managers, is material and adverse and that makes it, in the judgment of the Managers, impracticable to market the Offered Securities on the terms and in the manner contemplated in the Disclosure Package; and the Managers shall have received, on the Closing Date, a certificate, dated the Closing Date and signed by an executive officer of the Company, to the foregoing effect. Such certificate shall also provide that the representations and warranties of the Company contained herein are true and correct as of the Closing Date. The officer making such certificate may rely upon the best of her knowledge as to proceedings threatened. 
(c) The Managers shall have received on the Closing Date an opinion of Elizabeth Wideman, Esquire, Vice President, Senior Deputy General Counsel and Assistant Secretary of the Company (or another lawyer of the Company reasonably satisfactory to the Underwriters), dated the Closing Date, to the effect (as applicable) that: 
(i) the Company is validly existing as a corporation subsisting under the laws of the Commonwealth of Pennsylvania and is duly qualified to transact business and is in good standing in each jurisdiction in which the conduct of its business or its ownership or leasing of property requires such qualification (except where the failure to so qualify would not have a material adverse effect upon the business or financial condition of the Company and its subsidiaries, as a whole); 
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(ii) each indenture under which the Offered Securities are to be issued, has been duly authorized, executed and delivered by the Company; 
(iii) this Agreement has been duly authorized, executed and delivered by the Company; 
(iv) all of the issued shares of capital stock or membership interests, as applicable, of each Guarantor have been duly and validly authorized and issued, are fully paid and non-assessable (with respect to such shares of capital stock), and (except for directors� qualifying shares and except as otherwise set forth in the Disclosure Package) are owned directly or indirectly by the Company, free and clear of all liens, encumbrances, equities or claims; 
(v) the Company has an authorized capitalization as set forth in the Disclosure Package, and all of the issued shares of capital stock of the Company have been duly and validly authorized and issued and are fully paid and non-assessable; 
(vi) the Offered Securities to be offered by the Company have been duly authorized by the Company; 
(vii) except as rights to indemnity and contribution under this Agreement may be limited under applicable law, the execution and delivery by each Issuer of, and the performance by each Issuer of its obligations under, each indenture under which the Offered Securities are to be issued, the Offered Securities and this Agreement will not contravene (A) any provision of the laws of the Commonwealth of Pennsylvania or any federal law of the United States of America that in such counsel�s experience is normally applicable to general business corporations in relation to transactions of the type contemplated by each indenture under which the Offered Securities are to be issued, the Offered Securities and this Agreement (except with respect to federal, state or foreign securities laws or to laws relating specifically to the cable communications industry, as to which such counsel is not called upon to express any opinion), (B) the articles of incorporation or bylaws or equivalent organizational documents of any Issuer, or (C) to the best of such counsel�s knowledge, any material agreement or other material instrument binding upon such Issuer; 
(viii) no consent, approval, authorization, or order of, or qualification with any state governmental body or agency under the laws of the Commonwealth of Pennsylvania, any federal law of the United States of America, or to the best of such counsel�s knowledge, any other state or jurisdiction of the United States, that in such counsel�s experience is normally applicable to general business corporations in relation to transactions of the type contemplated by each indenture 
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under which the Offered Securities are to be issued, the Offered Securities and this Agreement is required for the performance by any Issuer of its obligations under each indenture under which the Offered Securities are to be issued, the Offered Securities and this Agreement (except such as may be required under federal, state or foreign securities or Blue Sky laws and with respect to consents, approvals and authorizations relating specifically to the cable communications industry as to which such counsel is not called upon to express any opinion); 
(ix) subject to such qualification as may be set forth in the Disclosure Package, the Company and its subsidiaries have, and are in material compliance with, such franchises, and to the best knowledge of such counsel after reasonable investigation, such licenses and authorizations, as are necessary to own their properties and to conduct their business in the manner described in the Disclosure Package, except where the failure to have, or comply with, such franchises, licenses and authorizations would not have a material adverse effect on the business or financial condition of the Company and its subsidiaries, as a whole, and such franchises, licenses and authorizations contain no materially burdensome restrictions not adequately described in the Disclosure Package, which restrictions would have a material adverse effect on the business or financial condition of the Company and its subsidiaries, as a whole; 
(x) the statements included in (A) Item 3 of the Company�s and NBCUniversal Media, LLC�s most recent Annual Report on Form 10-K incorporated by reference in the Disclosure Package, (B) Part II, Item 1 under the caption �Legal Proceedings� of the Company�s and NBCUniversal Media, LLC�s most recent Quarterly Report on Form 10-Q, if any, incorporated by reference in the Disclosure Package, (C) the Registration Statement in Item 15 and (D) the Disclosure Package under the caption �Description of Capital Stock,�1 insofar as such statements summarize the legal matters, documents or proceedings referred to therein, fairly summarize such legal matters, documents and proceedings in all material respects; 
(xi) such counsel does not know of any legal or governmental proceeding pending or threatened to which the Company or any of its subsidiaries is a party or to which any of the properties of the Company or any of its subsidiaries is subject which is required to be described in the Registration Statement or the Disclosure Package and is not so described or of any contract or other document which is required to be described in the Registration Statement or the Disclosure Package or to be filed as an exhibit to the Registration Statement which is not described or filed as required; 
 
	1 
	The inclusion of Section 4(c)(x)(D) is only required for issuances of convertible debt. 
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(xii) the securities into which the Offered Securities are convertible, initially reserved for issuance upon conversion of the Offered Securities (the �Underlying Securities�), have been duly authorized and reserved for issuance; and 
(xiii) when the Underlying Securities are issued upon conversion of the Offered Securities in accordance with the terms of the Offered Securities, such Underlying Securities will be validly issued, fully paid and non-assessable and will not be subject to any preemptive or other right to subscribe for or purchase such Underlying Securities. 
Such counsel shall also state that nothing has come to her attention that causes her to believe that (1) on the date of this Agreement, the Registration Statement contained any untrue statement of a material fact or omitted to state a material fact required to be stated therein or necessary to make the statements therein not misleading; (2) at the Applicable Time, the Disclosure Package contained any untrue statement of a material fact or omitted to state a material fact necessary in order to make the statements therein, in the light of the circumstances under which they are made, not misleading; or (3) that the Prospectus as of the date of this Agreement or as of the Closing Date contained or contains an untrue statement of a material fact or omitted or omits to state a material fact necessary in order to make statements therein, in the light of the circumstances under which they are made, not misleading. 
With respect to the preceding paragraph, such counsel may state that her belief is based upon her participation in the preparation of the Registration Statement, Disclosure Package, Prospectus and the documents incorporated therein by reference and review and discussion of the contents thereof, but is without independent check or verification except as specified. Such counsel need not pass upon or assume responsibility for the accuracy, completeness or fairness of the statements contained in, and need not have checked the accuracy, completeness or fairness of, or otherwise verified, the information furnished in Registration Statement, Disclosure Package, and the Prospectus, except as specified. Such counsel is not called to pass upon, and need express no view regarding, the financial statements or financial schedules or other financial or accounting data included in the Registration Statement, the Disclosure Package, the Prospectus or the Statement of Eligibility of the Trustee on Form T-1. In addition, such counsel need not express a view as to the conveyance of the Disclosure Package or the information contained therein to the purchasers of the Offered Securities. 
In expressing her opinion as to questions of the law of jurisdictions other than the Commonwealth of Pennsylvania and the United States, such counsel may rely to the extent reasonable on such counsel as may be reasonably acceptable to counsel to the Underwriters. In addition, such counsel may reasonably rely as to questions of fact on certificates of responsible officers of the Company. 
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(d) The Managers shall have received on the Closing Date an opinion of Davis Polk & Wardwell LLP, special counsel for the Company, dated the Closing Date, to the effect that: 
(i) each Guarantor is validly existing as a limited liability company in good standing under the laws of the State of Delaware; 
(ii) each indenture under which the Offered Securities are to be issued has been duly authorized, executed and delivered by each Guarantor and, assuming each indenture under which the Offered Securities are to be issued has been duly authorized, executed and delivered by the Company and duly executed and delivered by the respective trustee thereto, each indenture under which the Offered Securities are to be issued is a valid and binding agreement of each Issuer, enforceable against each Issuer in accordance with its terms, subject to applicable bankruptcy, insolvency and similar laws affecting creditors� rights generally, concepts of reasonableness and equitable principles of general applicability (except with respect to the (A) enforceability of any waiver of rights under any usury or stay law, and (B) validity, legally binding effect or enforceability of any provision that permits holders to collect any portion of stated principal amount upon acceleration of the Offered Securities to the extent determined to constitute unearned interest, as to which such counsel is not called upon to express any opinion); 
(iii) the Guarantees have been duly authorized, and, assuming the Offered Securities have been authorized by the Company, when the Offered Securities have been duly executed and authenticated in accordance with the provisions of each relevant indenture under which the Offered Securities are to be issued and delivered to and paid for by the Underwriters pursuant to this Agreement, the Offered Securities will be valid and binding obligations of the Company and the Guarantees will be valid and binding obligations of the Guarantors, enforceable against them in accordance with their terms, subject to applicable bankruptcy, insolvency and similar laws affecting creditors� rights generally, concepts of reasonableness and equitable principles of general applicability; and will be entitled to the benefits of each relevant indenture under which the Offered Securities are to be issued (except with respect to the (A) enforceability of any waiver of rights under any usury or stay law, and (B) validity, legally binding effect or enforceability of any provision that permits holders to collect any portion of stated principal amount upon acceleration of the Offered Securities to the extent determined to constitute unearned interest, as to which such counsel is not called upon to express any opinion); 
(iv) this Agreement has been duly authorized, executed and delivered by each Guarantor party hereto; 
(v) except as rights to indemnity and contribution under this Agreement may be limited under applicable law, the execution and delivery by each Issuer of, and the performance by each Issuer of its obligations under each indenture under which the Offered Securities are to be issued, the Offered Securities and this Agreement, will not contravene (A) any provision of the statutory laws of the State of New York or any federal law of the United States of America that 
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in such counsel�s experience is normally applicable to general business corporations in relation to transactions of the type contemplated by each indenture under which the Offered Securities are to be issued, the Offered Securities and this Agreement (except with respect to federal, state or foreign securities laws or to laws relating specifically to the cable communications industry, as to which such counsel is not called upon to express any opinion), or (B) the certificate of incorporation or bylaws or equivalent organizational documents of any Guarantor; and 
(vi) no consent, approval, authorization or order of, or qualification with, any governmental body or agency under the laws of the State of New York or any federal law of the United States of America that in such counsel�s experience is normally applicable to general business corporations in relation to transactions of the type contemplated by each indenture under which the Offered Securities are to be issued, the Offered Securities and this Agreement (except such as may be required under federal, state or foreign securities or Blue Sky laws and with respect to consents, approvals and authorizations relating specifically to the cable communications industry, as to which such counsel is not called upon to express any opinion). 
Such counsel shall state that they have considered the statements included in the Prospectus Supplement under the caption �Description of the Notes� and in the Base Prospectus under the caption �Description of Debt Securities and Guarantees� insofar as they summarize provisions of each indenture under which the Offered Securities are to be issued and, the Offered Securities and that in their opinion such statements fairly summarize these provisions in all material respects. Such counsel shall also state that the statements included in the Prospectus Supplement under the caption �Material U.S. Federal Income Tax Consequences for Non-U.S. Holders� insofar as they purport to describe provisions of U.S. federal income tax laws or legal conclusions with respect thereto, fairly and accurately summarize the matters referred to therein in all material respects. 
Such counsel shall also state that (a) the Registration Statement and the Prospectus appear on their face to be appropriately responsive in all material respects to the requirements of the Securities Act and the applicable rules and regulations of the Commission thereunder, and (b) nothing has come to the attention of such counsel that causes them to believe that, insofar as relevant to the offering of the Offered Securities, (1) on the date of this Agreement, the Registration Statement contained any untrue statement of a material fact or omitted to state a material fact required to be stated therein or necessary to make the statements therein not misleading; (2) at the Applicable Time, the Disclosure Package contained any untrue statement of a material fact or omitted to state a material fact necessary in order to make the statements therein, in the light of the circumstances under which they are made, not misleading; or (3) the Prospectus as of the date of this Agreement or as of the Closing Date contained or contains any untrue statement of a material fact or omitted or omits to state a material fact necessary in order to make statements therein, in the light of the circumstances under which they are made, not misleading. 
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With respect to the preceding paragraph, Davis Polk & Wardwell LLP may state that their belief is based upon information gained in the performance of their services, but is without independent check or verification except as specified. Such counsel need not pass upon or assume responsibility for the accuracy, completeness or fairness of statements contained in, and need not have checked the accuracy, completeness or fairness of, or otherwise verified, the information furnished in, the Registration Statement, the Disclosure Package and the Prospectus, except as specified. In addition, such counsel is not called to pass upon, or express any view regarding, the financial statements or financial schedules or other financial or accounting data included in the Registration Statement, the Disclosure Package, the Prospectus or the Form T-1. Such counsel need not express a view as to the conveyance of the Disclosure Package of the information contained therein to investors. 
(e) The Managers shall have received on the Closing Date an opinion of internal communications counsel for the Company, dated the Closing Date, to the effect that: 
(i) no approval of the Federal Communications Commission (the �FCC�) is required in connection with the issuance and sale of the Offered Securities; 
(ii) the execution and delivery of this Agreement, each indenture under which the Offered Securities are to be issued, by each Issuer, the fulfillment of the terms set forth herein and therein by each Issuer and the consummation of the transactions contemplated hereby and thereby by each Issuer do not violate any statute, regulation or other law of the United States relating specifically to the cable communications industry (except as otherwise explicitly set forth in the Disclosure Package) or, to the knowledge of such counsel, any order, judgment or decree of any court or governmental body of the United States relating specifically to the cable communications industry and applicable to such Issuer or any subsidiary, and which violation would have a material adverse effect on the business or financial condition of such Issuer and its subsidiaries, as a whole; 
(iii) the statements in the Company�s and NBCUniversal Media, LLC�s most recent Annual Report on Form 10-K incorporated by reference in the Registration Statement, the Disclosure Package and Prospectus relating specifically to the cable communications industry, as updated by the Company�s and NBCUniversal Media, LLC�s most recent Quarterly Reports on Form 10-Q, if any, and Current Reports on Form 8-K, if any, incorporated in the Registration Statement, the Disclosure Package and the Prospectus and as updated by the Disclosure Package, insofar as they are, or refer to, statements of federal law or legal conclusions, have been reviewed by such counsel and present in all material respects the information called for with respect to such statements of federal law or legal conclusions; and 
(iv) such counsel does not know of any proceeding pending before the FCC to which the Company or any of its subsidiaries is a party or involving the cable communications properties, licenses or authorizations of the Company and its subsidiaries, or of any cable communications law or regulation relevant thereto required to be described in the Registration Statement or the Disclosure Package pursuant to Regulation S-K promulgated under the Securities Act, which is not described as required. 
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(f) The Managers shall have received on the Closing Date an opinion of Cahill Gordon & Reindel LLP, counsel for the Underwriters, dated the Closing Date, covering the matters requested by and in form and substance reasonably satisfactory to the Managers. 
(g) The Managers shall have received on the date hereof a letter dated such date and on the Closing Date a letter dated such date, in each case in form and substance satisfactory to the Managers, from Deloitte & Touche LLP, independent public accountants, containing statements and information of the type ordinarily included in accountants� �comfort letters� to underwriters with respect to the financial statements and certain financial information reviewed by them contained in or incorporated by reference in the Registration Statement, the Disclosure Package and the Prospectus and each other firm of independent accountants, if any, who audited or reviewed financial statements contained in or incorporated by reference in the Registration Statement, the Disclosure Package and the Prospectus, containing statements and information of the type ordinarily included in accountants� �comfort letters� to underwriters with respect to such financial statements and financial information. 
(h) The Managers shall have received on the date hereof or on the Closing Date, as applicable, such additional documents as the Managers shall have reasonably requested to confirm compliance with the conditions to Closing listed herein. 
5. Covenants of the Company. In further consideration of the agreements of the Underwriters herein contained, the Issuers covenant as follows: 
(a) To furnish to the Managers, without charge, a copy of the Registration Statement and two signed copies of any post-effective amendment thereto specifically relating to the Offered Securities (including exhibits thereto and documents incorporated therein by reference) and, during the period mentioned in paragraph (f) below, as many copies of the Disclosure Package, the Prospectus, any documents incorporated therein by reference and any supplements and amendments thereto as the Managers may reasonably request. 
(b) Before amending or supplementing the Registration Statement, the Disclosure Package or the Prospectus, to furnish the Managers a copy of each such proposed amendment or supplement. 
(c) Before filing, using or referring to any free writing prospectus relating to the Offered Securities, to furnish the Managers a copy of each such free writing prospectus. 
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(d) Not to take any action that would result in an Underwriter being required to file with the Commission pursuant to Rule 433(d) under the Securities Act a free writing prospectus prepared by or on behalf of the Underwriter that the Underwriter otherwise would not have been required to file thereunder. 
(e) If the Disclosure Package is being used to solicit offers to buy the Offered Securities at a time when the Prospectus is not yet available to prospective purchasers and any event shall occur as a result of which it is necessary to amend or supplement the Disclosure Package in order to make the statements therein, in the light of the circumstances existing at the time, not misleading, or if any event shall occur as a result of which any free writing prospectus included as part of the Disclosure Package conflicts with the information contained in the Registration Statement then on file, the Company shall forthwith prepare and furnish, at its expense, to the Underwriters and to the dealers (whose names and addresses the Managers will furnish to the Company), either amendments or supplements to the Disclosure Package so that the statements in the Disclosure Package as so amended or supplemented will not, in the light of the circumstances existing at the time, be misleading or so that any free writing prospectus which is included as part of the Disclosure Package, as amended or supplemented, will no longer conflict with the Registration Statement. 
(f) If, during such period after the first date of the public offering of the Offered Securities during which in the opinion of counsel to the Managers the Prospectus (or in lieu thereof the notice referred to in Rule 173(a) under the Securities Act) is required by law to be delivered in connection with sales by an Underwriter or dealer, any event shall occur as a result of which it is necessary to amend or supplement the Prospectus in order to make the statements therein, in the light of the circumstances existing at the time, not misleading, forthwith to prepare and furnish, at its expense, to the Underwriters and to the dealers (whose names and addresses the Managers will furnish to the Company) to which Offered Securities may have been sold by the Managers on behalf of the Underwriters and to any other dealers on request, either amendments or supplements to the Prospectus so that the statements in the Prospectus as so amended or supplemented will not, in the light of the circumstances existing at the time, be misleading. 
(g) To endeavor to qualify the Offered Securities for offer and sale under the securities or Blue Sky laws of such U.S. jurisdictions as the Managers shall reasonably request. 
(h) To make generally available to the Company�s security holders as soon as practicable an earnings statement covering the twelve month period beginning on the first day of the first fiscal quarter commencing after the date hereof, which shall satisfy the provisions of Section 11(a) of the Securities Act and the rules and regulations of the Commission thereunder (which may be accomplished by making generally available the Company�s financial statements in the manner provided for by Rule 158 of the Securities Act). 
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6. Covenants of the Underwriters. In further consideration of the agreements of the Issuers herein contained, each Underwriter severally covenants as follows: 
(a) Not to take any action that would result in the Company being required to file with the Commission under Rule 433(d) a free writing prospectus prepared by or on behalf of such Underwriter that otherwise would not be required to be filed by the Company thereunder, but for the action of the Underwriter. 
(b) Not to use, refer to or distribute any free writing prospectus except: 
(i) a free writing prospectus that (A) is not an issuer free writing prospectus and (B) contains only information describing the preliminary terms of the Offered Securities or the offering thereof, which information is limited to the categories of terms referenced on Schedule II to this Agreement or otherwise permitted under Rule 134 of the Securities Act; 
(ii) a free writing prospectus as shall be agreed in writing with the Company that is not distributed, used or referred to by such Underwriter in a manner reasonably designed to lead to its broad unrestricted dissemination (unless the Company consents in writing to such dissemination); or 
(iii) a free writing prospectus identified in Schedule I to this Agreement as forming part of the Disclosure Package. 
7. Indemnification and Contribution. The Issuers, jointly and severally, agree to indemnify and hold harmless each Underwriter and each person, if any, who controls each Underwriter within the meaning of either Section 15 of the Securities Act or Section 20 of the Exchange Act from and against any and all losses, claims, damages and liabilities caused by any untrue statement or alleged untrue statement of a material fact contained in the Registration Statement, any preliminary prospectus, the Disclosure Package (as amended or supplemented), any issuer free writing prospectus as defined under Rule 433(d) under the Securities Act or the Prospectus (as amended or supplemented), or caused by any omission or alleged omission to state therein a material fact necessary to make the statements therein not misleading, except insofar as such losses, claims, damages or liabilities are caused by any such untrue statement or omission or alleged untrue statement or omission based upon information furnished to any Issuer in writing by such Underwriter through the Managers expressly for use therein; provided, however, that the foregoing indemnity with respect to any preliminary prospectus, any issuer free writing prospectus or the Disclosure Package shall not inure to the benefit of any Underwriter from whom the person asserting any such losses, claims, damages or liabilities purchased Offered Securities, or any person controlling any such Underwriter, if (a) the Issuers have notified such Underwriter that any preliminary prospectus, any issuer free writing prospectus or the Disclosure Package contains an untrue statement of a material fact or an omission to state a material fact necessary to make the statements therein not misleading, (b) the Issuers provided a copy of any such preliminary prospectus, issuer free writing prospectus or Disclosure Package (as then amended or supplemented if the Company shall have furnished any amendments or supplements thereto) or a separate free writing prospectus correcting such material misstatement or omission 
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to the contact of the Managers indicated in the notice provision contained in this Agreement sufficiently in advance of first entering into a contract of sale of Offered Securities with such person (the �Time of Sale�) so that such preliminary prospectus, issuer free writing prospectus or Disclosure Package (as so amended or supplemented but without reference to documents incorporated by reference therein) or separate free writing prospectus could have been conveyed to such person prior to the Applicable Time, and (c) the information contained in any such corrected preliminary prospectus, issuer free writing prospectus, Disclosure Package or separate free writing prospectus was not conveyed by or on behalf of such Underwriter to such person, if required by law so to have been conveyed, at or prior to the Time of Sale, and if such corrected preliminary prospectus, issuer free writing prospectus, or Disclosure Package (as so amended or supplemented but without reference to documents incorporated by reference therein) or separate free writing prospectus would have cured the defect giving rise to such loss, claim, damage or liability. 
Each Underwriter severally and not jointly agrees to indemnify and hold harmless each Issuer, their respective directors and officers who sign the Registration Statement and each person, if any, who controls an Issuer within the meaning of either Section 15 of the Securities Act or Section 20 of the Exchange Act to the same extent as the foregoing indemnity from the Issuers to such Underwriter, but only with reference to information relating to such Underwriter furnished to any Issuer in writing by such Underwriter through the Managers expressly for use in the Registration Statement, any preliminary prospectus, the Disclosure Package, any issuer free writing prospectus, the Prospectus or any amendment or supplement thereto. 
In case any proceeding (including any governmental investigation) shall be instituted involving any person in respect of which indemnity may be sought pursuant to either of the two preceding paragraphs, such person (hereinafter called the �indemnified party�) shall promptly notify the person against whom such indemnity may be sought (hereinafter called the �indemnifying party�) in writing and the indemnifying party, upon request of the indemnified party, shall retain counsel reasonably satisfactory to the indemnified party to represent the indemnified party and any others the indemnifying party may designate in such proceeding and shall pay the fees and disbursements of such counsel related to such proceeding. In any such proceeding, any indemnified party shall have the right to retain its own counsel, but the fees and expenses of such counsel shall be at the expense of such indemnified party unless (i) the indemnifying party and the indemnified party shall have mutually agreed to the retention of such counsel or (ii) the named parties to any such proceeding (including any impleaded parties) include both the indemnifying party and the indemnified party and representation of both parties by the same counsel would be inappropriate due to actual or potential differing interests between them. It is understood that the indemnifying party shall not, in connection with any proceeding or related proceedings in the same jurisdiction, be liable for the reasonable fees and expenses of more than one separate firm (in addition to any local counsel) for all such indemnified parties and that all such fees and expenses shall be reimbursed as they are incurred. In the case of any such separate firm for the Underwriters and such control persons of the Underwriters, such firm shall be designated in writing by the Managers. In the case of any such separate firm for the Issuers and such directors, officers and controlling persons of the Issuers, such firm shall be designated in writing by the Issuers. The indemnifying party shall not be liable for any settlement of any proceeding effected without its written consent, but if settled with such consent or if there be a final judgment for the plaintiff, the indemnifying party agrees to indemnify, to the 
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extent provided in the two immediately preceding paragraphs, the indemnified party from and against any loss or liability by reason of such settlement or judgment. No indemnifying party shall, without the prior written consent of the indemnified party, effect any settlement of any pending or threatened proceeding in respect of which any indemnified party is or could have been a party and indemnity could have been sought hereunder by such indemnified party, unless such settlement includes an unconditional release of such indemnified party from all liability on claims that are the subject matter of such proceeding. 
If the indemnification provided for in the first or second paragraph of this Section 7 is unavailable to an indemnified party in respect of any losses, claims, damages or liabilities for which indemnification is provided herein, then the indemnifying party, in lieu of indemnifying such indemnified party, shall contribute to the amount paid or payable by such indemnified party as a result of such losses, claims, damages or liabilities (i) in such proportion as is appropriate to reflect the relative benefits received by the Issuers on the one hand and the Underwriters on the other from the offering of the Offered Securities or (ii) if the allocation provided by clause (i) above is not permitted by applicable law, in such proportion as is appropriate to reflect not only the relative benefits referred to in clause (i) above but also the relative fault of the Issuers on the one hand and of the Underwriters on the other in connection with the statements or omissions which resulted in such losses, claims, damages or liabilities, as well as any other relevant equitable considerations. The relative benefits received by the Issuers and the Underwriters shall be deemed to be in the same respective proportions as the net proceeds from the offering (before deducting expenses) received by the Issuers bear to the total underwriting discounts and commissions received by the Underwriters in respect thereof. The relative fault of the Issuers and the Underwriters shall be determined by reference to, among other things, whether the untrue or alleged untrue statement of a material fact or the omission or alleged omission to state a material fact relates to information supplied by the Issuers or by the Underwriters and the parties� relative intent, knowledge, access to information and opportunity to correct or prevent such statement or omission. 
The Issuers and the Underwriters agree that it would not be just and equitable if contribution pursuant to this Section 7 were determined by pro rata allocation (even if the Underwriters were treated as one entity for such purpose) or by any other method of allocation which does not take account of the equitable considerations referred to in the immediately preceding paragraph. The amount paid or payable by an indemnified party as a result of the losses, claims, damages and liabilities referred to in the immediately preceding paragraph shall be deemed to include, subject to the limitations set forth above, any legal or other expenses reasonably incurred by such indemnified party in connection with investigating or defending any such action or claim. Notwithstanding the provisions of this Section 7, the Underwriters shall not be required to contribute any amount in excess of the amount by which the total price at which the Offered Securities underwritten by them and distributed to the public were offered to the public exceeds the amount of any damages which the Underwriters have otherwise been required to pay by reason of such untrue or alleged untrue statement or omission or alleged omission. No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to contribution from any person who was not guilty of such fraudulent misrepresentation. 
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The indemnity and contribution agreement contained in this Section 7 and the representations and warranties of the Company contained in this Agreement shall remain operative and in full force and effect regardless of (i) any termination of this Agreement, (ii) any investigation made by or on behalf of the Underwriters or any person controlling the Underwriters or by or on behalf of the Issuers, their respective officers or directors or any other person controlling an Issuer and (iii) acceptance of and payment for any of the Offered Securities. 
8. Termination. This Agreement shall be subject to termination in the absolute discretion of the Managers by notice given by the Managers to the Issuers, if (a) after the Applicable Time and prior to the Closing Date (i) trading generally shall have been suspended or materially limited on or by, as the case may be, the New York Stock Exchange, the American Stock Exchange, or the Financial Industry Regulatory Authority, (ii) trading of any securities of the Company shall have been suspended on the Nasdaq Global Select Market, (iii) a general moratorium on commercial banking activities in New York shall have been declared by either Federal or New York State authorities, or (iv) there shall have occurred any outbreak or escalation of hostilities or any change in financial markets or any calamity or crisis that, in the judgment of the Managers, is material and adverse and (b) in the case of any of the events specified in clauses (a)(i) through (iv), such event, singly or together with any other such event, makes it, in the judgment of the Managers, impracticable to market the Offered Securities on the terms and in the manner contemplated in the Disclosure Package. 
The Issuers will pay and bear all costs and expenses incident to the performance of their obligations under this Agreement, including (a) the preparation, printing and filing of the Registration Statement (including financial statements and exhibits), as originally filed and as amended, the preliminary prospectuses, the Disclosure Package, any free writing prospectus and the Prospectus and any amendments or supplements thereto, and the cost of furnishing copies thereto to the Underwriters, (b) the preparation, printing and distribution of this Agreement, each indenture under which the Offered Securities are to be issued and Blue Sky Memorandum, (c) the delivery of the Offered Securities to the Underwriters, (d) the fees and disbursements of the Issuers� counsel and accountants, (e) the qualification of the Offered Securities under the applicable state securities or Blue Sky laws in accordance with Section 5, including filing fees and reasonable fees and disbursements of counsel for the Underwriters in connection therewith and in connection with any Blue Sky survey and any legal investment survey, (f) all fees payable to the Financial Industry Regulatory Authority in connection with the review, if any, of the offering of the Securities, (g) any fees charged by rating agencies for rating the Offered Securities and (h) the fees and expenses of the Trustee, including the fees and disbursements of counsel for the Trustee, in connection with each indenture under which the Offered Securities are to be issued and the Offered Securities. Except as specifically provided elsewhere herein, the Underwriters will pay all of their own costs and expenses, including without limitation the fees and expenses of their counsel and the expenses of selling presentations. 
If this Agreement shall be terminated by the Underwriters because of any failure or refusal on the part of the Issuers to comply with the terms or to fulfill any of the conditions of this Agreement, or if for any reason the Issuers shall be unable to perform their obligations under this Agreement, the Company will reimburse the Underwriters for all out-of-pocket expenses (including the fees and disbursements of their counsel) reasonably incurred by the Underwriters in connection with this Agreement or the offering contemplated hereunder. This provision shall survive the termination or cancellation of this Agreement. 
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9. Defaulting Underwriters. If on the Closing Date any one or more of the Underwriters shall fail or refuse to purchase Offered Securities that it has or they have agreed to purchase on such date, and the aggregate amount of Offered Securities which such defaulting Underwriter or Underwriters agreed but failed or refused to purchase is not more than one-tenth of the aggregate amount of the Offered Securities to be purchased on such date, the other Underwriters shall be obligated severally and not jointly in the proportions that the amount of Offered Securities set forth opposite their respective names bears to the aggregate amount of Offered Securities set forth opposite the names of all such non-defaulting Underwriters, or in such other proportions as the Managers may specify, to purchase the Offered Securities which such defaulting Underwriter or Underwriters agreed but failed or refused to purchase on such date; provided that in no event shall the amount of Offered Securities that any Underwriter has agreed to purchase pursuant to this Agreement be increased pursuant to this Section 9 by an amount in excess of one-ninth of such amount of Offered Securities without the written consent of such Underwriter. If on the Closing Date any Underwriter or Underwriters shall fail or refuse to purchase Offered Securities and the aggregate amount of Offered Securities with respect to which such default occurs is more than one-tenth of the aggregate amount of Offered Securities to be purchased on such date, and arrangements satisfactory to the Managers and the Issuers for the purchase of such Offered Securities are not made within 36 hours after such default, this Agreement shall terminate without liability on the part of any non-defaulting Underwriter or the Issuers. In any such case either the Managers or the Issuers shall have the right to postpone the Closing Date but in no event for longer than seven days, in order that the required changes, if any, in the Registration Statement and in the Prospectus or in any other documents or arrangements may be effected. Any action taken under this paragraph shall not relieve any defaulting Underwriter from liability in respect of any default of such Underwriter under this Agreement. 
10. Counterparts. This Agreement may be signed in any number of counterparts (which may include counterparts delivered by any standard form of telecommunication), each of which shall be an original, with the same effect as if the signatures thereto and hereto were upon the same instrument. 
11. Applicable Law. This Agreement shall be governed by and construed in accordance with the internal laws of the State of New York. 
12. Headings. The headings of the sections of this Agreement have been inserted for convenience of reference only and shall not be deemed a part of this Agreement. 
13. USA Patriot Act. In accordance with the requirements of the USA Patriot Act (Title III of Pub. L. 107-56 (signed into law October 26, 2001)), the Underwriters are required to obtain, verify and record information that identifies their respective clients, including the Company, which information may include the name and address of their respective clients, as well as other information that will allow the Underwriters to properly identify their respective clients. 
14. Recognition of the U.S. Special Resolution Regimes. 
(a) In the event that any Underwriter that is a Covered Entity becomes subject to a proceeding under a U.S. Special Resolution Regime, the transfer from such Underwriter of this Agreement, and any interest and obligation in or under this Agreement, will be effective to the same extent as the transfer would be effective under the U.S. Special Resolution Regime if this Agreement, and any such interest and obligation, were governed by the laws of the United States or a state of the United States. 
(b) In the event that any Underwriter that is a Covered Entity or a BHC Act Affiliate of such Underwriter becomes subject to a proceeding under a U.S. Special Resolution Regime, Default Rights under this Agreement that may be exercised against such Underwriter are permitted to be exercised to no greater extent than such Default Rights could be exercised under the U.S. Special Resolution Regime if this Agreement were governed by the laws of the United States or a state of the United States. 
For purposes of this Section 14, a �BHC Act Affiliate� has the meaning assigned to the term �affiliate� in, and shall be interpreted in accordance with, 12 U.S.C. § 1841(k). �Covered Entity� means any of the following: (i) a �covered entity� as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 252.82(b); (ii) a �covered bank� as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 47.3(b); or (iii) a �covered FSI� as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 382.2(b). �Default Right� has the meaning assigned to that term in, and shall be interpreted in accordance with, 12 C.F.R. §§ 252.81, 47.2 or 382.1, as applicable. �U.S. Special Resolution Regime� means each of (i) the Federal Deposit Insurance Act and the regulations promulgated thereunder and (ii) Title II of the Dodd-Frank Wall Street Reform and Consumer Protection Act and the regulations promulgated thereunder. 
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UNLESS AND UNTIL IT IS EXCHANGED IN WHOLE OR IN PART FOR SECURITIES IN DEFINITIVE REGISTERED FORM, THIS SECURITY MAY NOT BE TRANSFERRED EXCEPT AS A WHOLE BY THE DEPOSITARY TO A NOMINEE OF THE DEPOSITARY OR BY A NOMINEE OF THE DEPOSITARY TO THE DEPOSITARY OR ANOTHER NOMINEE OF THE DEPOSITARY OR BY THE DEPOSITARY OR ANY SUCH NOMINEE TO A SUCCESSOR DEPOSITARY OR A NOMINEE OF SUCH SUCCESSOR DEPOSITARY. UNLESS THIS SECURITY IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION (�DTC�), TO THE ISSUER OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, AND ANY SECURITY ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN. 


COMCAST CORPORATION 
[ ]% Senior Notes Due 20[ ] 
 
	
	
	

	No. [ ]
	  
	CUSIP No.: [   ]

	 
	  
	ISIN No.: [   ]

	 
	  
	$[   ]


COMCAST CORPORATION, a Pennsylvania corporation (the �Issuer�, which term includes any successor corporation), for value received promises to pay to CEDE & CO. or registered assigns, the principal sum of $[   ] ([   ] Dollars) on [   ]. 
Interest Payment Dates: [   ] and [   ] (each, an �Interest Payment Date�), commencing on [   ]. 
Interest Record Dates: [   ] and [   ] (each, an �Interest Record Date�). 
Reference is made to the further provisions of this Security contained herein, which will for all purposes have the same effect as if set forth at this place. 


IN WITNESS WHEREOF, the Issuer has caused this Security to be signed manually or by facsimile by its duly authorized officer under its corporate seal. 
 
	
	
	

	COMCAST CORPORATION

	
	

	By:
	 
	      

	
	 
	Name:

	
	 
	Title:


[Seal of Comcast Corporation] 
 
	
	
	

	Attest:

	
	

	By:
	 
	 

	
	 
	Name:

	
	 
	Title:




This is one of the series designated herein and referred to in the within-mentioned Indenture. 
Dated: [   ] 
 
	
	
	

	THE BANK OF NEW YORK MELLON,

	 as Trustee

	
	

	By:
	 
	 

	
	 
	 Authorized Signatory




(REVERSE OF SECURITY) 
COMCAST CORPORATION 
[ ]% Senior Notes Due [ ] 
 
	 
	1.
	Interest. 


COMCAST CORPORATION, a Pennsylvania corporation (the �Issuer�), promises to pay interest on the principal amount of this Security at the rate per annum shown above. Cash interest on the Securities will accrue from the most recent date to which interest has been paid or, if no interest has been paid, from [   ]. The Issuer will pay interest semi-annually in arrears on each Interest Payment Date, commencing [   ]. Interest will be computed on the basis of a 360-day year of twelve 30-day months. 
The Issuer shall pay interest on overdue principal from time to time on demand at the rate borne by the Securities and on overdue installments of interest (without regard to any applicable grace periods) to the extent lawful. 
 
	 
	2.
	Method of Payment. 


The Issuer shall pay interest on the Securities (except defaulted interest) to the persons who are the registered Holders at the close of business on the Interest Record Date immediately preceding the Interest Payment Date notwithstanding any transfer or exchange of such Security subsequent to such Interest Record Date and prior to such Interest Payment Date. Holders must surrender Securities to The Bank of New York Mellon (the �Trustee�) to collect principal payments. The Issuer shall pay principal and interest in money of the United States that at the time of payment is legal tender for payment of public and private debts (�U.S. Legal Tender�). However, the payments of interest, and any portion of the principal (other than interest payable at maturity or on any redemption or repayment date or the final payment of principal) shall be made by the Paying Agent, upon receipt from the Issuer of immediately available funds by 11:00 a.m., New York City time (or such other time as may be agreed to between the Issuer and the Paying Agent or the Issuer), directly to a Holder (by Federal funds wire transfer or otherwise) if the Holder has delivered written instructions to the Trustee 15 days prior to such payment date requesting that such payment will be so made and designating the bank account to which such payments shall be so made and in the case of payments of principal surrenders the same to the Trustee in exchange for a Security or Securities aggregating the same principal amount as the unredeemed principal amount of the Securities surrendered. 
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	3.
	Paying Agent. 


Initially, the Trustee will act as Paying Agent. The Issuer may change any Paying Agent without notice to the Holders. 
 
	 
	4.
	Indenture. 


The Issuer issued the Securities under an Indenture dated as of September 18, 2013, by and among the Issuer, the guarantors named therein and the Trustee, as amended by the First Supplemental Indenture dated as of November 17, 2015, by and among the Issuer, the guarantors named therein (the �Guarantors�) and the Trustee (as amended, the �Indenture�). Capitalized terms herein are used as defined in the Indenture unless otherwise defined herein. The terms of the Securities include those stated in the Indenture and those made part of the Indenture by reference to the Trust Indenture Act of 1939 (15 U.S.C. Sections 77aaa-77bbbb) (the �TIA�), as is in effect on the date of the Indenture until such time as the Indenture is qualified under the TIA, and thereafter as in effect on the date on which the Indenture is qualified under the TIA. Notwithstanding anything to the contrary herein, the Securities are subject to all such terms, and Holders of Securities are referred to the Indenture and the TIA for a statement of them. To the extent the terms of the Indenture and this Security are inconsistent, the terms of the Indenture shall govern. This note is a �Security� and the notes are �Securities� under the Indenture. 
 
	 
	5.
	Guarantees. 


Each Guarantor has irrevocably, fully and unconditionally guaranteed, jointly and severally, on an unsecured basis, the full and punctual payment (whether at maturity, upon redemption or otherwise) of the principal of and interest on, and all other amounts payable under, the Securities, and the full and punctual payment of all other amounts payable by the Issuer under the Indenture, subject to certain terms and conditions set forth in the Indenture. 
 
	 
	6.
	Denominations; Transfer; Exchange. 


The Securities are in registered form, without coupons, in denominations of $[   ] and multiples of $[   ] in excess thereof. A Holder shall register the transfer of or exchange Securities in accordance with the Indenture. 
The Issuer may require a Holder, among other things, to furnish appropriate endorsements and transfer documents and to pay certain transfer taxes or similar governmental charges payable in connection therewith as permitted by the Indenture. The Issuer need not issue, authenticate, register the transfer of or exchange any Securities or portions thereof for a period of fifteen (15) days before the mailing of a notice of redemption, nor need the Issuer register the transfer of or exchange any security selected for redemption in whole or in part. 
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	7.
	Persons Deemed Owners. 


The registered Holder of a Security shall be treated as the owner of it for all purposes. 
 
	 
	8.
	Unclaimed Funds. 


If funds for the payment of principal or interest remain unclaimed for two years, the Trustee and the Paying Agent will repay the funds to the Issuer at its written request. After that, all liability of the Trustee and such Paying Agent with respect to such funds shall cease. 
 
	 
	9.
	Legal Defeasance and Covenant Defeasance. 


The Issuer and the Guarantors may be discharged from their respective obligations under the Securities and under the Indenture with respect to the Securities except for certain provisions thereof, and may be discharged from obligations to comply with certain covenants contained in the Securities and in the Indenture with respect to the Securities, in each case upon satisfaction of certain conditions specified in the Indenture. 
 
	 
	10.
	Amendment; Supplement; Waiver. 


Subject to certain exceptions, the Securities and the provisions of the Indenture relating to the Securities may be amended or supplemented with the written consent of the Holders of at least a majority in aggregate principal amount of the Securities then outstanding, and any existing Default or Event of Default or compliance with certain provisions may be waived with the consent of the Holders of a majority in aggregate principal amount of the Securities then outstanding. Without notice to or consent of any Holder, the parties thereto may amend or supplement the Indenture and the Securities to, among other things, cure any ambiguity, defect or inconsistency, provide for uncertificated Securities in addition to or in place of certificated Securities or comply with any requirements of the Commission in connection with the qualification of the Indenture under the TIA, or make any other change that does not adversely affect the rights of any Holder of a Security. 
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	11.
	Restrictive Covenants. 


The Indenture contains certain covenants that, among other things, limit the ability of the Issuer and the Guarantors to incur liens securing indebtedness, or to enter into sale and leaseback transactions, and of the Issuer to merge or sell all or substantially all of its assets. The limitations are subject to a number of important qualifications and exceptions. The Issuer must annually report to the Trustee on compliance with such limitations. 
 
	 
	12.
	Redemption. 


Prior to [●], 20[●] ([●] ([●]) month[s] prior to the maturity date of the Securities) (the �Par Call Date�), the Issuer may redeem Securities at its option, in whole or in part, at any time and from time to time, at a redemption price (expressed as a percentage of the principal amount and rounded to three decimal places) equal to the greater of: 
(1) (a) the sum of the present values of the remaining scheduled payments of principal and interest thereon discounted to the redemption date (assuming, for this purpose, that the Securities matured on the Par Call Date) on a semi-annual basis (assuming a 360-day year consisting of twelve 30-day months) at the Treasury Rate plus [●] basis points, less (b) interest accrued to the date of redemption, and 
(2) 100% of the principal amount of the Securities to be redeemed, 
plus, in either case, accrued and unpaid interest thereon to the redemption date. 
On or after the Par Call Date, the Issuer may redeem the Securities, in whole or in part, at any time and from time to time, at a redemption price equal to 100% of the principal amount of the Securities being redeemed plus accrued and unpaid interest thereon to the redemption date. 
�Treasury Rate� means, with respect to any redemption date, the yield determined by the Issuer in accordance with the following two paragraphs. 
The Treasury Rate shall be determined by the Issuer after 4:15 p.m., New York City time (or after such time as yields on U.S. government securities are posted daily by the Board of Governors of the Federal Reserve System), on the third business day preceding the redemption date based upon the yield or yields for the most recent day that appear after such time on such day in the most recent statistical release published by the Board of Governors of the Federal Reserve System designated as �Selected Interest Rates (Daily) - H.15� (or any successor designation or publication) (�H.15�) under the caption �U.S. government securities-Treasury constant maturities-Nominal� (or any successor caption or heading) (�H.15 TCM�). In determining the Treasury Rate, the Issuer shall select, as applicable: (1) the yield for the Treasury constant maturity on H.15 exactly equal to the period from the redemption date to the applicable Par Call Date (the �Remaining Life�); or (2) if there is no such Treasury constant maturity on H.15 exactly equal to the Remaining Life, the two yields - one yield corresponding to the Treasury constant maturity on H.15 immediately shorter than and one yield corresponding to the Treasury constant maturity on H.15 immediately longer than the Remaining Life - and shall interpolate to the Par Call Date on a straight-line basis (using the actual number of days) using such yields and rounding the result to three decimal places; or (3) if there is no such Treasury constant maturity on H.15 shorter than or longer than the Remaining Life, the yield for the single Treasury constant maturity on H.15 closest to the Remaining Life. For purposes of this paragraph, the applicable Treasury constant maturity or maturities on H.15 shall be deemed to have a maturity date equal to the relevant number of months or years, as applicable, of such Treasury constant maturity from the redemption date. 
If on the third business day preceding the redemption date H.15 TCM is no longer published, the Issuer shall calculate the Treasury Rate based on the rate per annum equal to the semi-annual equivalent yield to maturity at 11:00 a.m., New York City time, on the second business day preceding such redemption date of the United States Treasury security maturing on, or with a maturity that is closest to, the Par Call Date. If there is no United States Treasury security maturing on the Par Call Date but there are two or more United States Treasury securities with a maturity date equally distant from the applicable Par Call Date, one with a maturity date preceding the Par Call Date and one with a maturity date following the Par Call Date, the Issuer shall select the United States Treasury security with a maturity date preceding the Par Call Date. If there are two or more United States Treasury securities maturing on the applicable Par Call Date or two or more United States Treasury securities meeting the criteria of the preceding sentence, the Issuer shall select from among these two or more United States Treasury securities the United States Treasury security that is 
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trading closest to par based upon the average of the bid and asked prices for such United States Treasury securities at 11:00 a.m., New York City time. In determining the Treasury Rate in accordance with the terms of this paragraph, the semi-annual yield to maturity of the applicable United States Treasury security shall be based upon the average of the bid and asked prices (expressed as a percentage of the principal amount) at 11:00 a.m., New York City time, of such United States Treasury security, and rounded to three decimal places. 
The Issuer�s actions and determinations in determining the redemption price shall be conclusive and binding for all purposes, absent manifest error. 
Notice of any redemption will be mailed or electronically delivered (or otherwise transmitted in accordance with the Depositary�s procedures) at least 10 days but not more than 60 days before the redemption date to each holder of the Securities to be redeemed. 
In the case of a partial redemption, selection of the Securities for redemption will be made in accordance with the procedures of the Depositary. No Securities of a principal amount of $2,000 or less will be redeemed in part. If the Security is to be redeemed in part only, the notice of redemption will state the portion of the principal amount of the Security to be redeemed. A new Security in a principal amount equal to the unredeemed portion of the Security will be issued in the name of the holder of such Security upon surrender for cancellation of such original Security. For so long as any Security is registered in the name of the Depositary, the redemption of any Security shall be done in accordance with the policies and procedures of the Depositary. 
Unless the Issuer defaults in payment of the redemption price, on and after the redemption date, interest will cease to accrue on the Securities or portions thereof called for redemption. 
 
	 
	13.
	Defaults and Remedies. 


If an Event of Default (other than certain bankruptcy Events of Default with respect to the Issuer or any of the Guarantors) occurs and is continuing, the Trustee or the Holders of at least 25% in aggregate principal amount of Securities then outstanding may declare all of the Securities to be due and payable immediately in the manner and with the effect provided in the Indenture. If a bankruptcy Event of Default with respect to the Issuer or any of the Guarantors occurs and is continuing, all the Securities shall be immediately due and payable immediately in the manner and with the effect provided in the Indenture without any notice or other action on the part of the Trustee or any Holder. Holders of Securities may not enforce the Indenture, the Securities or the Guarantees except as provided in the Indenture. The Trustee is not obligated to enforce the Indenture, the Securities or the Guarantees unless it has received indemnity satisfactory to it. The Indenture permits, subject to certain limitations therein provided, Holders of a majority in aggregate principal amount of the Securities then outstanding to direct the Trustee in its exercise of any trust or power. The Trustee may withhold from Holders of Securities notice of certain continuing Defaults or Events of Default if it determines that withholding notice is in their interest. 
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	14.
	Trustee Dealings with Issuer. 


The Trustee under the Indenture, in its individual or any other capacity, may become the owner or pledgee of Securities and may otherwise deal with the Issuer as if it were not the Trustee. 
 
	 
	15.
	No Recourse Against Others. 


No stockholder, director, officer, employee or incorporator, as such, of the Issuer, any Guarantor or any successor Person thereof shall have any liability for any obligation under the Securities, the Guarantees or the Indenture or for any claim based on, in respect of or by reason of, such obligations or their creation. Each Holder of a Security by accepting a Security waives and releases all such liability. The waiver and release are part of the consideration for the issuance of the Securities. 
 
	 
	16.
	Authentication. 


This Security shall not be valid until the Trustee manually signs the certificate of authentication on this Security. 
 
	 
	17.
	Abbreviations and Defined Terms. 


Customary abbreviations may be used in the name of a Holder of a Security or an assignee, such as: TEN COM (= tenants in common), TEN ENT (= tenants by the entireties), JT TEN (= joint tenants with right of survivorship and not as tenants in common), CUST (= Custodian), and U/G/M/A (= Uniform Gifts to Minors Act). 
 
	 
	18.
	CUSIP Numbers. 


Pursuant to a recommendation promulgated by the Committee on Uniform Security Identification Procedures, the Issuer has caused CUSIP numbers to be printed on the Securities as a convenience to the Holders of the Securities. No representation is made as to the accuracy of such numbers as printed on the Securities and reliance may be placed only on the other identification numbers printed hereon. 
 
	 
	19.
	Governing Law. 


The laws of the State of New York shall govern the Indenture and this Security issued thereunder. 
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ASSIGNMENT FORM 
I or we assign and transfer this Security to 
 
	
	
	

	  

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

	

	  

	(Insert Social Security or other identifying number of assignee or transferee)

	

	and irrevocably appoint                               agent to transfer this Security on the books of the Issuer. The agent may substitute another to act for him.


	
	
	
	
	
	
	
	
	
	
	

	
	
	
	

	Dated:
	 
	
	 
	Signed:
	 
	 

	
	 
	
	 
	
	 
	(Signed exactly as name appears
on the other side of this Security)


	
	
	
	
	
	
	
	
	

	
	
	

	Signature Guarantee:
	 
	
	 
	 

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




SCHEDULE OF INCREASES OR DECREASES IN GLOBAL SECURITY 
The initial principal amount of this Global Security is $[   ]. The following increases or decreases in this Global Security have been made: 
 
	
	
	
	
	
	
	
	
	

	Date of Exchange or Transfer
	  
	Amount of
decrease in
Principal amount
of this Global
Security
	  
	Amount of
increase in
Principal amount
of this Global
Security
	  
	Principal amount
of this Global
Security
following such
decrease or
increase
	  
	Signature of
authorized officer
of Trustee or
Custodian
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February 28, 2025 
Re: 
Comcast Corporation 
One Comcast Center 
Philadelphia, Pennsylvania 19103-2838 
Ladies and Gentlemen: 
Comcast Corporation, a Pennsylvania corporation (the �Company�) is filing with the Securities and Exchange Commission a Registration Statement on Form S-3 (the �Registration Statement�) for the purpose of registering under the Securities Act of 1933, as amended (the �Securities Act�), the offer and sale of (i) shares of the Company�s Class A Common Stock, par value $0.01 per share (the �Class A Common Stock�); (ii) shares of the Company�s preferred stock, without par value (the �Preferred Stock�); (iii) the Company�s senior debt securities (the �Debt Securities�), which may be fully and unconditionally guaranteed by each of NBCUniversal Media, LLC and Comcast Cable Communications, LLC (together, the �Guarantors�); (iv) warrants (the �Warrants�), which may be issued pursuant to a warrant agreement (the �Warrant Agreement�) between the Company and the warrant agent to be named therein; (v) purchase contracts (the �Purchase Contracts�) which may be issued under one or more purchase contract agreements (each, a �Purchase Contract Agreement�) to be entered into between the Company and the purchase contract agent to be named therein (the �Purchase Contract Agent�) requiring the holders thereof to purchase or sell (A) the Company�s securities or securities of an entity unaffiliated or affiliated with the Company, a basket of such securities, an index or indices of such securities or any combination of the above, (B) currencies or composite currencies or (C) commodities; (vi) units (the �Units�) consisting of Debt Securities, Warrants, Purchase Contracts, Preferred Stock or Class A Common Stock or any combination of the foregoing to be issued under one or more unit agreements to be entered into among the Company, a bank or trust company, as unit agent (the �Unit Agent�), and the holders from time to time of the Units (each such unit agreement, a �Unit Agreement�); (vii) guarantees (the �Guarantees�) of the Debt Securities by the Guarantors; and (viii) guarantees (the �Additional Guarantees�) of Warrants, Purchase Contracts and Units or any combination of the foregoing by the Guarantors to be issued under one or more guarantee agreements (each, a �Guarantee Agreement�) to be entered into by the Guarantors. The Debt Securities, Preferred Stock, Class A Common Stock, Warrants, Purchase Contracts, Units, Guarantees and Additional Guarantees are herein collectively referred to as the �Securities.� The Debt Securities and the Preferred Stock may be convertible and/or exchangeable for Securities or other securities or rights. The Debt Securities are to be issued pursuant to an indenture dated September 18, 2013, (the �Base Indenture�) by and among the Company, the guarantors named therein and The Bank of New York Mellon, as trustee (the �Trustee�), as supplemented by the First Supplemental Indenture dated as of November 17, 2015 (the �First Supplemental Indenture�) and by the Second Supplemental Indenture dated as of July 29, 2022 (the �Second Supplemental Indenture� and, together with the Base Indenture and the First Supplemental Indenture, the �Indenture�), among the Company, the guarantors named therein, and the Trustee, as may be further amended and supplemented from time to time. The Company may offer Depositary Shares (the �Depositary Shares�) representing interests in Preferred Stock deposited with a Depositary and evidenced by Depositary Receipts, and such Depositary Shares are also covered by the Registration Statement. 


I have examined originals or copies, certified or otherwise identified to my satisfaction, of such documents, corporate records, certificates of public officials and other instruments as I have deemed necessary or advisable for the purpose of rendering this opinion. 
Based upon the foregoing, I advise you that, in my opinion: 
1. When the necessary corporate action on the part of the Company has been taken to authorize the issuance and sale of such shares of Class A Common Stock proposed to be sold by the Company, and when such shares of Class A Common Stock are issued and delivered in accordance with the applicable underwriting or other agreement against payment therefor (in an amount not less than the par value thereof) or upon conversion or exercise of any security offered under the Registration Statement (the �Offered Security�), in accordance with the terms of such Offered Security or the instrument governing such Offered Security providing for such conversion or exercise as approved by the Board of Directors, for the consideration approved by the Board of Directors (which consideration is not less than the par value of the Class A Common Stock), such shares of Class A Common Stock will be validly issued, fully-paid and non-assessable. 
2. Upon designation of the relative rights, preferences and limitations of any series of Preferred Stock by the Board of Directors of the Company and proper filing with the Secretary of State of the Commonwealth of Pennsylvania of a Certificate of Designations relating to such series of Preferred Stock, all necessary corporate action on the part of the Company will have been taken to authorize the issuance and sale of such series of Preferred Stock proposed to be sold by the Company, and when such shares of Preferred Stock are issued and delivered in accordance with the applicable underwriting or other agreement against payment therefor or upon conversion in accordance with the terms of any other Security that has been duly authorized, issued, paid for and delivered, such shares of Preferred Stock will be validly issued, fully paid and non-assessable. 
3. When Depositary Shares evidenced by Depositary Receipts are issued and delivered in accordance with the terms of a Deposit Agreement against the deposit of duly authorized, validly issued, fully paid and non-assessable shares of Preferred Stock, such Depositary Shares will entitle the holders thereof to the rights specified in the Deposit Agreement. 
4. The Indenture has been duly authorized, executed and delivered by the Company. 
In connection with my opinions expressed above, I have assumed that, at or prior to the time of the delivery of any such Security, (i) the Board of Directors shall have duly established the terms of such Security; (ii) the Company is, and shall remain, validly subsisting as a corporation in good standing under the laws of the Commonwealth of Pennsylvania; (iii) the Registration Statement shall have become effective and such effectiveness shall not have been terminated or rescinded; (iv) the Indentures and the Debt Securities are each valid, binding and enforceable agreements of each party thereto (other than as expressly covered above in respect of the Company); and (v) there shall not have occurred any change in law affecting the validity or enforceability of such Security. I have also assumed that none of the terms of any Security to be established subsequent to the date hereof, nor the issuance and delivery of such Security, nor the compliance by the Company with the terms of such Security will violate any applicable law or public policy or will result in a violation of any provision of any instrument or agreement then binding upon the Company, or any restriction imposed by any court or governmental body having jurisdiction over the Company. 
I am a member of the Bar of the Commonwealth of Pennsylvania and the foregoing opinion is limited to the laws of the Commonwealth of Pennsylvania. 


I hereby consent to the filing of this opinion as an exhibit to the Registration Statement referred to above and further consent to the reference to my name under the caption �Legal Matters� in the prospectus, which is a part of the Registration Statement. In giving this consent, I do not admit that I am in the category of persons whose consent is required under Section 7 of the Securities Act. 
 
	
	
	
	
	

	Very truly yours,

	
	

	By:
	 
	/s/ Elizabeth Wideman

	
	 
	Name:
	 
	Elizabeth Wideman

	
	 
	Title:
	 
	Senior Vice President, Senior
Deputy General Counsel and
Assistant Secretary
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	Davis Polk & Wardwell LLP
450 Lexington Avenue
New York, NY 10017
davispolk.com


February 28, 2025 
Re: 
Comcast Corporation 
One Comcast Center 
Philadelphia, Pennsylvania 19103-2838 
Ladies and Gentlemen: 
Comcast Corporation, a Pennsylvania corporation (the �Company�) is filing with the Securities and Exchange Commission a Registration Statement on Form S-3 (the �Registration Statement�) for the purpose of registering under the Securities Act of 1933, as amended (the �Securities Act�), (i) shares of the Company�s Class A Common Stock, par value $0.01 per share (the �Class A Common Stock�); (ii) shares of the Company�s preferred stock, without par value (the �Preferred Stock�); (iii) the Company�s senior debt securities (the �Debt Securities�), which may be fully and unconditionally guaranteed by each of NBCUniversal Media, LLC and Comcast Cable Communications, LLC (together, the �Guarantors�), and which may be issued pursuant to an indenture dated as of September 18, 2013 (the �Base Indenture�) by and among the Company, the guarantors named therein and The Bank of New York Mellon, as trustee (the �Trustee�), as supplemented by the First Supplemental Indenture dated as of November 17, 2015 (the �First Supplemental Indenture�) and by the Second Supplemental Indenture dated as of July 29, 2022 (the �Second Supplemental Indenture� and, together with the Base Indenture and the First Supplemental Indenture, the �Indenture�), among the Company, the guarantors named therein, and the Trustee, as may be further amended and supplemented from time to time; (iv) warrants of the Company (the �Warrants�), which may be issued under one or more warrant agreements (each a �Warrant Agreement�) to be entered into between the Company and the warrant agent to be named therein (the �Warrant Agent�); (v) purchase contracts (the �Purchase Contracts�) which may be issued under one or more purchase contract agreements (each, a �Purchase Contract Agreement�) to be entered into between the Company and the purchase contract agent to be named therein (the �Purchase Contract Agent�) requiring the holders thereof to purchase or sell (A) the Company�s securities or securities of an entity unaffiliated or affiliated with the Company, a basket of such securities, an index or indices of such securities or any combination of the above, (B) currencies or composite currencies or (C) commodities; (vi) units (the �Units�) consisting of Debt Securities, Warrants, Purchase Contracts, Preferred Stock or Class A Common Stock or any combination of the foregoing to be issued under one or more unit agreements to be entered into among the Company, a bank or trust company, as unit agent (the �Unit Agent�), and the holders from time to time of the Units (each such unit agreement, a �Unit Agreement�); (vii) guarantees (the �Guarantees�) of the Debt Securities by the Guarantors, to be issued under the Indenture; (viii) guarantees (the �Additional Guarantees�) of Warrants, Purchase Contracts, Units or any combination of the foregoing by the Guarantors to be issued under one or more guarantee agreements (each, a �Guarantee Agreement�) to be entered into by the Guarantors. The Debt Securities, Preferred Stock, Class A Common Stock, Warrants, Purchase Contracts, Units, Guarantees and Additional Guarantees are herein collectively referred to as the �Securities.� The Debt Securities and the Preferred Stock may be convertible and/or exchangeable for Securities or other securities or rights. 
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	Comcast Corporation
	  
	


 
We, as your counsel, have examined originals or copies of such documents, corporate records, certificates of public officials and other instruments as we have deemed necessary or advisable for the purpose of rendering this opinion. 
In rendering the opinions expressed herein, we have, without independent inquiry or investigation, assumed that (i) all documents submitted to us as originals are authentic and complete, (ii) all documents submitted to us as copies conform to authentic, complete originals, (iii) all documents filed as exhibits to the Registration Statement that have not been executed will conform to the forms thereof, (iv) all signatures on all documents that we reviewed are genuine, (v) all natural persons executing documents had and have the legal capacity to do so, (vi) all statements in certificates of public officials and officers of the Company and the Guarantors that we reviewed were and are accurate and (vii) all representations made by the Company and the Guarantors as to matters of fact in the documents that we reviewed were and are accurate. 
Based upon the foregoing, and subject to the additional assumptions and qualifications set forth below, we advise you that, in our opinion: 
1. Assuming the Indenture and any amendment or supplement thereto has been duly authorized, executed and delivered by the Trustee and the Company, and when any supplemental indenture to be entered into in connection with the issuance of any Debt Securities has been duly authorized, executed and delivered by the Trustee, the Company and, if applicable, the Guarantors; the specific terms of a particular series of Debt Securities and the related Guarantees have been duly authorized and established in accordance with the Indenture; and such Debt Securities and the related Guarantees have been duly authorized, executed, authenticated, issued and delivered in accordance with the Indenture and the applicable underwriting or other agreement against payment therefor, such Debt Securities will constitute valid and binding obligations of the Company and each of the related Guarantees will constitute valid and binding obligations of each respective Guarantor, enforceable in accordance with their terms, subject to applicable bankruptcy, insolvency and similar laws affecting creditors� rights generally, concepts of reasonableness and equitable principles of general applicability. 
2. When the Warrant Agreement to be entered into in connection with the issuance of any Warrants has been duly authorized, executed and delivered by the Warrant Agent and the Company; the specific terms of the Warrants have been duly authorized and established in accordance with the Warrant Agreement; and such Warrants have been duly authorized, executed, issued and delivered in accordance with the Warrant Agreement and the applicable underwriting or other agreement against payment therefor, such Warrants will constitute valid and binding obligations of the Company, enforceable in accordance with their terms, subject to applicable bankruptcy, insolvency and similar laws affecting creditors� rights generally, concepts of reasonableness and equitable principles of general applicability. 
3. When the Guarantee Agreement to be entered into in connection with the issuance of any Additional Guarantees has been duly authorized, executed and delivered by the Guarantors and any agent party thereto; the Additional Guarantees have been duly authorized and established in accordance with the Guarantee Agreement; and such Additional Guarantees have been duly authorized, executed, issued and delivered in accordance with the Guarantee Agreement and the applicable underwriting or other agreement against payment therefor, such Additional Guarantees will constitute valid and binding obligations of the applicable Guarantors, enforceable in accordance with their terms, subject to applicable bankruptcy, insolvency and similar laws affecting creditors� rights generally, concepts of reasonableness and equitable principles of general applicability. 
4. When the Purchase Contract Agreement to be entered into in connection with the issuance of any Purchase Contracts has been duly authorized, executed and delivered by the Purchase Contract Agent and the Company; the specific terms of the Purchase Contracts have been duly authorized and established in accordance with the Purchase Contract Agreement; and such Purchase Contracts have been duly authorized, executed, issued and delivered in accordance with the Purchase Contract Agreement and the applicable underwriting or other agreement against payment therefor, such Purchase Contracts will constitute valid and binding obligations of the Company, enforceable in accordance with their terms, subject to applicable bankruptcy, insolvency and similar laws affecting creditors� rights generally, concepts of reasonableness and equitable principles of general applicability. 
 
 
	
	
	
	
	

	February 28, 2025
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5. When the Unit Agreement to be entered into in connection with the issuance of any Units has been duly authorized, executed and delivered by the Unit Agent and the Company; the specific terms of the Units have been duly authorized and established in accordance with the Unit Agreement; and such Units have been duly authorized, executed, issued and delivered in accordance with the Unit Agreement and the applicable underwriting or other agreement against payment therefor, such Units will constitute valid and binding obligations of the Company, enforceable in accordance with their terms, subject to applicable bankruptcy, insolvency and similar laws affecting creditors� rights generally, concepts of reasonableness and equitable principles of general applicability. 
In connection with the opinions expressed above, we have assumed that, at or prior to the time of the delivery of any such Security, (i) the Board of Directors or, in the case of a limited liability company, the managing member, shall have duly established the terms of such Security and duly authorized the issuance and sale of such Security and such authorization shall not have been modified or rescinded; (ii) each of the Company and the Guarantors is, and shall remain validly existing and in good standing under the laws of the Commonwealth of Pennsylvania or the State of Delaware, as applicable; (iii) the Registration Statement shall have become effective pursuant to Rule 462(e) and such effectiveness shall not have been terminated or rescinded; (iv) the Indenture, the Debt Securities, the Warrant Agreement, the Purchase Contract Agreement, the Unit Agreement and the Guarantee Agreement are each valid, binding and enforceable agreements of each party thereto (other than as expressly covered above in respect of the Company and each Guarantor); and (v) there shall not have occurred any change in law affecting the validity or enforceability of such Security. We have also assumed that the execution, delivery and performance by the Company or any Guarantor of any Security whose terms are established subsequent to the date hereof (a) are within their corporate or limited liability company powers, as applicable, (b) do not contravene, or constitute a default under, the certificate of incorporation or bylaws or other constitutive documents of the Company or any Guarantor, (c) require no action by or in respect of, or filing with, any governmental body, agency or official and (d) do not contravene, or constitute a default under, any provision of applicable law or regulation or any judgment, injunction, order or decree or any agreement or other instrument binding upon the Company or any Guarantor. 
We are members of the Bar of the State of New York and the foregoing opinion is limited to the laws of the State of New York and the General Corporation Law of the State of Delaware. 
We hereby consent to the filing of this opinion as an exhibit to the Registration Statement referred to above and further consent to the reference to our name under the caption �Legal Matters� in the prospectus, which is a part of the Registration Statement. In giving this consent, we do not admit that we are in the category of persons whose consent is required under Section 7 of the Securities Act. 
Very truly yours, 
/s/ Davis Polk & Wardwell LLP 
 
 
	
	
	
	
	

	February 28, 2025
	  
	
	  
	3


[bookmark: d921757dex231.htm][bookmark: ksd921757dex231]Exhibit 23.1 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 
We consent to the incorporation by reference in this Registration Statement on Form S-3 of our report dated January 31, 2025 relating to the financial statements of Comcast Corporation and the effectiveness of Comcast Corporation�s internal control over financial reporting, appearing in the Annual Report on Form 10-K of Comcast Corporation for the year ended December 31, 2024. We also consent to the reference to us under the heading �Experts� in such Registration Statement. 
 
	

	/s/ DELOITTE & TOUCHE LLP

	

	Philadelphia, Pennsylvania

	February 28, 2025
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 
Washington, D.C. 20549 
 
 
FORM T-1 
 
 
STATEMENT OF ELIGIBILITY 
UNDER THE TRUST INDENTURE ACT OF 1939 
OF A CORPORATION DESIGNATED TO ACT AS TRUSTEE 
 
	☐
	CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF A TRUSTEE PURSUANT TO SECTION 305(b)(2) 


 
 
THE BANK OF NEW YORK MELLON 
(Exact name of trustee as specified in its charter) 
 
 
 
	
	
	

	New York 
	 
	13-5160382

	(Jurisdiction of incorporation
if not a U.S. national bank)
	 
	(I.R.S. employer
identification no.)

	
	

	240 Greenwich Street, New York, N.Y.
	 
	10286

	(Address of principal executive offices)
	 
	(Zip code)


 
 
Comcast Corporation 
(Exact name of obligor as specified in its charter) 
 
	
	
	

	Pennsylvania 
	 
	27-0000798

	(State or other jurisdiction of
incorporation or organization)
	 
	(I.R.S. employer
identification no.)

	
	

	One Comcast Center
Philadelphia, Pennsylvania
	 
	19103-2838

	(Address of principal executive offices)
	 
	(Zip code)


 
 
Comcast Cable Communications, LLC 
(Exact name of registrant as specified in its charter) 
 
 
 
	
	
	

	Delaware
	 
	23-2175755

	(State or other jurisdiction of
incorporation or organization)
	 
	(I.R.S. employer
identification no.)

	
	

	One Comcast Center
Philadelphia, Pennsylvania
	 
	19103-2838

	(Address of principal executive offices)
	 
	(Zip code)


NBCUniversal Media, LLC 
(Exact name of registrant as specified in its charter) 
 
	
	
	

	Delaware
	 
	14-1682529

	(State or other jurisdiction of
incorporation or organization)
	 
	(I.R.S. employer
identification no.)

	
	

	30 Rockefeller Plaza
New York, New York
	 
	10112-0015

	(Address of principal executive offices)
	 
	(Zip code)


 
 
Debt Securities 
and Guarantees of Debt Securities 
(Title of the indenture securities) 
 
 
 


	1.
	General information. Furnish the following information as to the Trustee: 


 
	 
	(a)
	Name and address of each examining or supervising authority to which it is subject. 


 
	
	
	

	Name
	  
	Address

	
	

	Superintendent of the Department of Financial Services of the State of New York
	  
	One State Street, New York, N.Y. 10004-1417, and Albany, N.Y. 12223

	
	

	Federal Reserve Bank of New York
	  
	33 Liberty Street, New York, N.Y. 10045

	
	

	Federal Deposit Insurance Corporation
	  
	550 17th Street, NW 
Washington, D.C. 20429

	
	

	The Clearing House Association L.L.C.
	  
	100 Broad Street 
New York, N.Y. 10004


 
	 
	(b)
	Whether it is authorized to exercise corporate trust powers. 


Yes. 
 
	2.
	Affiliations with Obligor. 


If the obligor is an affiliate of the trustee, describe each such affiliation. 
None. 
 
	16.
	List of Exhibits. 


Exhibits identified in parentheses below, on file with the Commission, are incorporated herein by reference as an exhibit hereto, pursuant to Rule 7a-29 under the Trust Indenture Act of 1939 (the �Act�). 
 
	 
	1.
	A copy of the Organization Certificate of The Bank of New York Mellon (formerly known as The Bank of New York, itself formerly Irving Trust Company) as now in effect, which contains the authority to commence business and a grant of powers to exercise corporate trust powers. (Exhibit 1 to Amendment No. 1 to Form T-1 filed with Registration Statement No. 33-6215, Exhibits 1a and 1b to Form T-1 filed with Registration Statement No. 33-21672, Exhibit 1 to Form T-1 filed with Registration Statement No. 33-29637, Exhibit 1 to Form T-1 filed with Registration Statement No. 333-121195 and Exhibit 1 to Form T-1 filed with Registration Statement No. 333-152735). 


 
-2- 


	 
	4.
	A copy of the existing By-laws of the Trustee (Exhibit 4 to Form T-1 filed with Registration Statement No. 333-261533). 


 
	 
	6.
	The consent of the Trustee required by Section 321(b) of the Act (Exhibit 6 to Form T-1 filed with Registration Statement No. 333-229519). 


 
	 
	7.
	A copy of the latest report of condition of the Trustee published pursuant to law or to the requirements of its supervising or examining authority. 
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SIGNATURE 
Pursuant to the requirements of the Act, the trustee, The Bank of New York Mellon, a corporation organized and existing under the laws of the State of New York, has duly caused this statement of eligibility to be signed on its behalf by the undersigned, thereunto duly authorized, all in the City of New York, and State of New York, on the 20th day of February, 2025. 
 
	
	
	

	THE BANK OF NEW YORK MELLON

	
	

	By:
	 
	/s/ Stacey B. Poindexter

	 
	 
	Name: Stacey B. Poindexter

	 
	 
	Title: Vice President
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EXHIBIT 7 
Consolidated Report of Condition of 
THE BANK OF NEW YORK MELLON 
of 240 Greenwich Street, New York, N.Y. 10286 
And Foreign and Domestic Subsidiaries, 
a member of the Federal Reserve System, at the close of business December 31, 2024, published in accordance with a call made by the Federal Reserve Bank of this District pursuant to the provisions of the Federal Reserve Act. 
 
	
	
	
	
	

	ASSETS
	  
	 
	Dollar amounts
in thousands
	
 

	
	

	Cash and balances due from depository institutions:
	  
	
	
	

	Noninterest-bearing balances and currency and coin
	  
	 
	3,316,000
	 

	Interest-bearing balances
	  
	 
	96,711,000
	 

	Securities:
	  
	
	
	

	Held-to-maturity securities
	  
	 
	48,596,000
	 

	Available-for-sale debt securities
	  
	 
	87,787,000
	 

	Equity securities with readily determinable fair values not held for trading
	  
	 
	0
	 

	Federal funds sold and securities purchased under agreements to resell:
	  
	
	
	

	Federal funds sold in domestic offices
	  
	 
	0
	 

	Securities purchased under agreements to resell
	  
	 
	24,014,000
	 

	Loans and lease financing receivables:
	  
	
	
	

	Loans and leases held for sale
	  
	 
	0
	 

	Loans and leases held for investment
	  
	 
	37,084,000
	 

	LESS: Allowance for credit losses on loans and leases
	  
	 
	272,000
	 

	Loans and leases held for investment, net of allowance
	  
	 
	36,812,000
	 

	Trading assets
	  
	 
	7,593,000
	 

	Premises and fixed assets (including right-of-use assets)
	  
	 
	2,912,000
	 

	Other real estate owned
	  
	 
	0
	 

	Investments in unconsolidated subsidiaries and associated companies
	  
	 
	2,021,000
	 

	Direct and indirect investments in real estate ventures
	  
	 
	0
	 

	Intangible assets
	  
	 
	7,329,000
	 

	Other assets
	  
	 
	18,864,000
	 

	
	  
	 
	 
	 

	Total assets
	  
	 
	335,955,000
	 

	
	  
	 
	 
	 




	
	
	
	
	

	LIABILITIES 
	  
	
	
	

	
	

	Deposits:
	  
	
	
	

	In domestic offices
	  
	 
	194,168,000
	 

	Noninterest-bearing
	  
	 
	61,444,000
	 

	Interest-bearing
	  
	 
	132,724,000
	 

	In foreign offices, Edge and Agreement subsidiaries, and IBFs
	  
	 
	97,210,000
	 

	Noninterest-bearing
	  
	 
	3,557,000
	 

	Interest-bearing
	  
	 
	93,653,000
	 

	Federal funds purchased and securities sold under agreements to repurchase:
	  
	
	
	

	Federal funds purchased in domestic offices
	  
	 
	0
	 

	Securities sold under agreements to repurchase
	  
	 
	2,499,000
	 

	Trading liabilities
	  
	 
	2,911,000
	 

	Other borrowed money: 
(includes mortgage indebtedness)
	  
	 
	3,031,000
	 

	Not applicable
	  
	
	
	

	Not applicable
	  
	
	
	

	Subordinated notes and debentures
	  
	 
	0
	 

	Other liabilities
	  
	 
	8,176,000
	 

	
	  
	 
	 
	 

	Total liabilities
	  
	 
	307,995,000
	 

	
	  
	 
	 
	 

	
	

	EQUITY CAPITAL
	  
	
	
	

	Perpetual preferred stock and related 
surplus
	  
	 
	0
	 

	Common stock
	  
	 
	1,135,000
	 

	Surplus (exclude all surplus related to preferred stock)
	  
	 
	12,511,000
	 

	Retained earnings
	  
	 
	17,415,000
	 

	Accumulated other comprehensive income
	  
	 
	-3,101,000
	 

	Other equity capital components
	  
	 
	0
	 

	Total bank equity capital
	  
	 
	27,960,000
	 

	Noncontrolling (minority) interests in 
consolidated subsidiaries
	  
	 
	0
	 

	Total equity capital
	  
	 
	27,960,000
	 

	
	  
	 
	 
	 

	Total liabilities and equity capital
	  
	 
	335,955,000
	 

	
	  
	 
	 
	 




I, Dermot McDonogh, Chief Financial Officer of the above-named bank do hereby declare that this Report of Condition is true and correct to the best of my knowledge and belief. 
 
	

	Dermot McDonogh
Chief Financial Officer


We, the undersigned directors, attest to the correctness of this statement of resources and liabilities. We declare that it has been examined by us, and to the best of our knowledge and belief has been prepared in conformance with the instructions and is true and correct. 
 
	
	
	
	
	
	
	

	Robin A. Vince 
Jeffrey A. Goldstein
Joseph J. Echevarria
	 
	
	 
	 
	 
	          Directors
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Calculation of Filing Fee Tables 
Form 
S-3
(Form Type) 
Comcast Corporation 
NBCUniversal Media, LLC 
Comcast Cable Communications, LLC 
(Exact Name of Registrant as Specified in its Charter) 
Table 1: Newly Registered and Carry Forward Securities 
 
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	  
	 
	Security
Type
	 
	Security
Class
Title
	 
	Fee
Calculation
or Carry
Forward
Rule (1)
	 
	Amount
Registered
(2)
	 
	Proposed
Maximum 
Offering
Price Per
Unit (2)
	 
	Maximum 
Aggregate
Offering
Price (2)
	 
	Fee
Rate
(1)
	 
	Amount of
Registration 
Fee (1)
	 
	Carry
Forward 
Form
Type
	 
	Carry
Forward 
File
Number
	 
	Carry
Forward
Initial
Effective
Date
	 
	Filing Fee
Previously
Paid In
Connection
with
Unsold
Securities
to be
Carried
Forward

	 

	Newly Registered Securities

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Fees to Be
Paid
	 
	Equity
	 
	Class A Common Stock, $0.01 par value
	 
	Rule 456(b) and  Rule 457(r) 
	 
	
	 
	
	 
	
	 
	
	 
	
	 
	
	 
	
	 
	
	 
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	 
	 
	Equity
	 
	Preferred Stock
	 
	Rule 456(b) and  Rule 457(r) 
	 
	
	 
	
	 
	
	 
	
	 
	
	 
	
	 
	
	 
	
	 
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	 
	 
	Debt
	 
	Senior Debt Securities
	 
	Rule 456(b) and  Rule 457(r) 
	 
	
	 
	
	 
	
	 
	
	 
	
	 
	
	 
	
	 
	
	 
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	 
	 
	Debt
	 
	Guarantees of Senior Debt Securities
	 
	Rule 456(b) and  Rule 457(r)  (3)
	 
	
	 
	
	 
	
	 
	
	 
	
	 
	
	 
	
	 
	
	 
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	 
	 
	Other
	 
	Depositary Shares
	 
	Rule 456(b) and  Rule 457(r) 
	 
	
	 
	
	 
	
	 
	
	 
	
	 
	
	 
	
	 
	
	 
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	 
	 
	Other
	 
	Warrants
	 
	Rule 456(b) and  Rule 457(r) 
	 
	
	 
	
	 
	
	 
	
	 
	
	 
	
	 
	
	 
	
	 
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	 
	 
	Other
	 
	Purchase Contracts
	 
	Rule 456(b) and  Rule 457(r) 
	 
	
	 
	
	 
	
	 
	
	 
	
	 
	
	 
	
	 
	
	 
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	 
	 
	Other
	 
	Units
	 
	Rule 456(b) and  Rule 457(r) 
	 
	
	 
	
	 
	
	 
	
	 
	
	 
	
	 
	
	 
	
	 
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	 
	 
	Other
	 
	Guarantees of Warrants, Purchase Contracts or Units
	 
	Rule 456(b) and  Rule 457(r)(3) 
	 
	
	 
	
	 
	
	 
	
	 
	
	 
	
	 
	
	 
	
	 
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Fees
Previously
Paid
	 
	N/A
	 
	N/A
	 
	N/A
	 
	N/A
	 
	N/A
	 
	N/A
	 
	N/A
	 
	N/A
	 
	
	 
	
	 
	
	 
	 

	 

	Carry Forward Securities

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Carry
Forward
Securities
	 
	N/A
	 
	N/A
	 
	N/A
	 
	N/A
	 
	
	 
	N/A
	 
	
	 
	
	 
	N/A
	 
	N/A
	 
	N/A
	 
	N/A

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	 
	 
	Total Offering Amounts 
	 
	
	 
	N/A
	 
	
	 
	N/A
	 
	
	 
	
	 
	
	 
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	 
	 
	Total Fees Previously Paid 
	 
	
	 
	
	 
	
	 
	N/A
	 
	
	 
	
	 
	
	 
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	 
	 
	Total Fee Offsets 
	 
	
	 
	
	 
	
	 
	N/A
	 
	
	 
	
	 
	
	 
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	 
	 
	Net Fee Due 
	 
	 
	 
	 
	 
	 
	 
	N/A
	 
	 
	 
	 
	 
	 
	 
	 


 
	(1)
	In accordance with Rules 456(b) and 457(r) under the Securities Act of 1933, as amended, Comcast Corporation (“Comcast”) is deferring payment of all of the registration fee. Registration fees will be paid subsequently on a “pay as you go” basis. Comcast will calculate the registration fee applicable to an offer of securities pursuant to this Registration Statement based on the fee payment rate in effect on the date of such fee payment. 


 
	(2)
	An indeterminate aggregate initial offering price and number or amount of the securities of each identified class is being registered as may from time to time be issued at indeterminate prices, including securities that may be issued upon exercise, conversion, settlement or exchange of, any securities offered hereunder. 


 
	(3)
	No separate consideration will be received for the guarantees of securities being registered. In accordance with Rule 457(n), no registration fee is payable with respect to such guarantees. 
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