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APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALE OF THE
SECURITIES TO THE PUBLIC:
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effective and all other conditions to the exchange offers described herein have
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If the securities being registered on this form are being offered in
connection with the formation of a holding company and there is compliance with
General Instruction G, check the following box. [ ]

If this form is filed to register additional securities for an offering
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list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. [ ]

If this Form is a post-effective amendment filed pursuant to Rule
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Act registration statement number of the earlier effective registration
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CALCULATION OF REGISTRATION FEE

AMOUNT PROPOSED MAXIMUM PROPOSED MAXIMUM

TITLE OF EACH CLASS OF TO BE OFFERING PRICE AGGREGATE
SECURITIES TO BE REGISTERED REGISTERED (1) PER SHARE OFFERING PRICE (2)

Common Stock, par value $0.01 per share, 1,344,416 N/A $15,777,101

including the associated Rights to
purchase Series A Junior Participating
Preferred Stock (3)

(1) Represents the maximum number of shares of CoreComm Holdco common
stock estimated to be issuable upon consummation of the exchange
offers, based on the exchange ratios applicable in the exchange offers
(1/116.7 of a share of CoreComm Holdco common stock for each share of
CoreComm Limited common stock and 3.0349 shares of CoreComm Holdco
common stock for each $1,000 in principal amount of 6% Convertible
Subordinated Notes due 2006 of CoreComm Limited) including shares
issuable upon the exercise of warrants and shares that may be issued
due to rounding.

(2) Estimated solely for the purpose of calculating the registration fee
pursuant to Rule 457 (f) (1), (2) and (3) and Rule 457(c) of the
Securities Act of 1933, based on (a) the product of (1) $0.0945, the
average of the high and low sale prices per share of CoreComm Limited
common stock on February 5, 2002, as reported by the Nasdag National
Market times (2) the maximum number of shares of CoreComm Limited
common stock estimated to be received by CoreComm Holdco pursuant to
the exchange offers plus (b) one-third of the maximum aggregate
principal amount of 6% Convertible Subordinated Notes dues 2006 of
CoreComm Limited estimated to be received by CoreComm Holdco, Inc.
pursuant to the exchange offers minus (c) $142,500 aggregate cash
consideration payable with respect to the 6% Convertible Subordinated
Notes due 2006 pursuant to the exchange offers.

(3) The rights to purchase shares of our Series A Junior Participating
Preferred Stock initially are attached to and trade with the shares of
our common stock being registered hereby. Upon the occurrence of
specified events, our Series A Junior Participating Preferred Stock
will be evidenced separately from the shares of our common stock.
Value attributed to these rights, if any, is reflected in the market
price of our common stock.

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON SUCH DATE
OR DATES AS MAY BE NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANT
SHALL FILE A FURTHER AMENDMENT WHICH SPECIFICALLY STATES THAT THIS REGISTRATION
STATEMENT SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE WITH SECTION 8 (a) OF
THE SECURITIES ACT OF 1933 OR UNTIL THE REGISTRATION STATEMENT SHALL BECOME
EFFECTIVE ON SUCH DATE AS THE SECURITIES AND EXCHANGE COMMISSION, ACTING
PURSUANT TO SAID SECTION 8(b), MAY DETERMINE.

CORECOMM HOLDCO, INC.
OFFERS TO EXCHANGE
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SHARES OF CORECOMM HOLDCO, INC. COMMON STOCK
FOR SHARES OF COMMON STOCK OF CORECOMM LIMITED
AND SHARES OF CORECOMM HOLDCO, INC. COMMON STOCK AND CASH
FOR 6% CONVERTIBLE SUBORDINATED NOTES DUE 2006 OF CORECOMM LIMITED

THE EXCHANGE OFFERS AND WITHDRAWAL RIGHTS WILL EXPIRE AT 12:00 MIDNIGHT,
NEW YORK CITY TIME, ON MARCH 8, 2002, UNLESS EXTENDED.

CoreComm Holdco, Inc., referred to as "CoreComm Holdco" or "Holdco," which
was formerly a first-tier, wholly-owned subsidiary of CoreComm Limited, referred
to as "CoreComm Limited" or "Limited," hereby offers, upon the terms and subject
to the conditions set forth in this preliminary prospectus, referred to as the
"prospectus," and the accompanying letters of transmittal, to exchange:

- 1/116.7 of a share of its common stock, par value $0.01 per share, together
with the associated rights to purchase shares of its Series A Junior
participating preferred stock which are attached to each share of its common
stock, collectively referred to as the "Holdco common stock"™ or the "CoreComm

Holdco common stock," for each validly tendered and accepted share of common
stock, par value $0.01 per share of CoreComm Limited, referred to as the
"Limited common stock" or the "CoreComm Limited common stock," rounded up to

the nearest whole share for each unaffiliated holder; and

- 3.0349 shares of Holdco common stock and $30.00 in cash (which is equal to the
amount of the October 1, 2001 interest payment that has not been paid), net
without interest, for each validly tendered and accepted $1,000 in aggregate
principal amount of 6% Convertible Subordinated Notes due 2006 of CoreComm
Limited, referred to as the "public notes," with the number of shares of
Holdco common stock rounded up to the nearest whole share for each
unaffiliated holder. We refer to the public notes, together with the Holdco
common stock, as the "outstanding securities.”

The 1/116.7 and 3.0349 exchange ratios will be adjusted proportionately for
any stock splits, combinations, stock dividends and the like.

CoreComm Holdco will accept up to an aggregate of all shares of outstanding
CoreComm Limited common stock and all outstanding public notes and will issue up
to an aggregate of 1,314,416 shares of Holdco common stock in the exchange
offers plus additional shares which may be issued as a result of rounding up in
the exchange offers.

Each of CoreComm Holdco and CoreComm Limited recommends that you tender
your outstanding securities in the exchange offers. None of the exchange agent,
the information agent or any of their respective officers or directors makes any
recommendation as to whether you should tender your outstanding securities in
the exchange offers.

All persons holding outstanding securities, including Limited common stock,
are eligible to participate in the exchange offers if they tender their
securities in a jurisdiction where the exchange offers are permitted under local
law. However, there are a number of conditions to these exchange offers,
including that, solely with respect to the exchange offer for Limited common
stock at least 90% of the outstanding shares of Limited common stock are validly
tendered and not withdrawn. In the event that any one of these conditions is not
satisfied, and we decide not to waive the satisfaction of that condition, we are
under no obligation to complete the exchange offers.

Currently, no public market exists for the shares of Holdco common stock.
CoreComm Limited's outstanding common stock is currently listed on the Nasdag
National Market under the symbol "COMM." Pursuant to conversations with Nasdaq,
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we intend to transfer the listing of Limited common stock on the Nasdag National
Market to Holdco common stock upon successful completion of the exchange offers.
Please refer to the section of the prospectus entitled "Risk Factors - Risk
factors relating to our common stock and corporate control - Our common stock
could be delisted from the Nasdaqg National Market if we fail to meet Nasdaqg's
continued listing criteria, which could have a negative impact on the trading
activity and price of your common stock, and could make it more difficult for us
to raise capital."

PLEASE REFER TO THE "RISK FACTORS" SECTION OF THIS PROSPECTUS BEGINNING ON
PAGE 15 FOR A DISCUSSION OF THE RISKS ASSOCIATED WITH THE EXCHANGE OFFERS BEFORE
YOU MAKE YOUR DECISION AS TO WHETHER TO TENDER YOUR SHARES OF CORECOMM LIMITED
COMMON STOCK AND/OR PUBLIC NOTES.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR DETERMINED IF THIS
PROSPECTUS IS TRUTHFUL OR COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.

The Information Agent for the exchange offers is: The Depositary and Exchange
Agent for the exchange offers is:

D.F. KING & CO., INC. CONTINENTAL STOCK TRANSFER & TRUST COMPANY
The date of this preliminary prospectus is February 8, 2002
[SIDENOTE]

THE INFORMATION IN THIS PRELIMINARY PROSPECTUS MAY CHANGE. WE MAY NOT COMPLETE
THE EXCHANGE OFFERS UNTIL THE REGISTRATION STATEMENT FILED WITH THE SECURITIES
AND EXCHANGE COMMISSION IS EFFECTIVE. THIS PRELIMINARY PROSPECTUS IS NOT AN
OFFER TO SELL THESE SECURITIES AND IT IS NOT SOLICITING AN OFFER TO BUY THESE
SECURITIES IN ANY STATE WHERE THE OFFER IS NOT PERMITTED.
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CONDENSED CORECOMM CORPORATE STRUCTURE

CoreComm Holdco, Inc., a Delaware corporation, was created by the 1999
merger of two former wholly owned subsidiaries of CoreComm Limited - CoreComm
Operating Co. Limited and CoreComm Ohio Limited, both Bermuda companies, which
were incorporated in 1998. Until December 17, 2001, CoreComm Holdco was a wholly
owned subsidiary of CoreComm Limited. On October 31, 2001 and December 17, 2001,
CoreComm Limited and CoreComm Holdco announced the Holdco Recapitalization in
which shares of common stock of CoreComm Holdco were to be issued in exchange
for:

(1) 6% Convertible Subordinated Notes due 2006 of CoreComm Limited;

(2) a significant portion of CoreComm Limited's other debt;

(3) a significant portion of joint debt of CoreComm Limited and CoreComm Holdco;
and

(4) all of CoreComm Limited's outstanding preferred stock.

The registration statement of which this prospectus forms a part is being filed
pursuant to the agreements entered into in connection with the Holdco
Recapitalization, relating to those shares of our common stock issued in those
transactions. CoreComm Holdco's only material assets are loans to, and the
capital stock of, its subsidiary, CoreComm Communications, Inc., which in turn
owns the capital stock of various operating companies.

As the final phase of the Holdco Recapitalization, we intend to offer to
exchange 1/116.7 of a share of our common stock, including the associated rights
to purchase shares of our Series A Jjunior participating preferred stock, for
each validly tendered and not withdrawn share of CoreComm Limited common stock
accepted in the registered public exchange offer. We also intend to offer to
exchange 3.0349 shares of our common stock, including the associated rights to
purchase shares of our Series A Jjunior participating preferred stock and $30.00
in cash for each $1,000 principal amount of 6% Convertible Subordinated Notes
due 2006 of CoreComm Limited that is wvalidly tendered and not withdrawn and
accepted in the registered public exchange offer. In each case, we will round up
the number of our shares issued to each unaffiliated holder of either security.
We will issue up to an aggregate of 1,314,416 shares of our common stock in
these exchange offers (plus additional shares which may be issued as a result of
rounding up in the exchange offers) which will represent approximately 13% of
our outstanding shares. We operate the same businesses that CoreComm Limited
historically operated. As a result of the already completed phases of the Holdco
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Recapitalization, CoreComm Limited now owns only approximately 13% of our
outstanding common shares. Moreover, we will become the parent of CoreComm
Limited if the exchange offers are completed and CoreComm Limited has agreed at
that time to surrender that number of shares of our common stock that are issued
in the exchange offers, which will leave CoreComm Limited with little or no
material assets.

The following three charts summarize the corporate structure of
CoreComm Limited and CoreComm Holdco, through which we conduct our operations
and hold our investments. The first chart illustrates our corporate structure
prior to December 17, 2001. The second chart illustrates our corporate structure
since the consummation of the initial phase of the Holdco Recapitalization which
commenced on December 17, 2001 and was completed on December 28, 2001. The third
chart indicates our corporate structure assuming we are successful in completing
the exchange offers. None of these charts shows details of our operating or
other intermediate companies or ownership interests in those entities.

[GRAPHIC OF CHART 1 - STRUCTURE PRIOR TO DECEMBER 17, 2001]
[GRAPHIC OF CHART 2 - PRESENT STRUCTURE]

[GRAPHIC OF CHART 3 - ASSUMING SUCCESSFUL COMPLETION OF THE EXCHANGE OFFERS (1) ]

(1) Assumes 100% of the holders of CoreComm Limited common stock are validly
tendered and accepted in the exchange offer. One of the conditions to the
exchange offer for shares of CoreComm Limited common stock is that at least
90% of the outstanding shares of CoreComm Limited common stock are validly
tendered and not withdrawn in the exchange offer, which condition can be
waived by CoreComm Holdco, in whole or in part, at any time prior to the
expiration date of the exchange offers, subject to applicable rules and
regulations.

In this prospectus, "we," "us," "our," "CoreComm Holdco" and "Holdco" refer
to CoreComm Holdco, Inc. and, unless the context requires otherwise, its
consolidated subsidiaries. In this prospectus, "Limited" refers to CoreComm
Limited. As of December 31, 2001, (1) we did not own any shares of CoreComm
Limited's common stock, and (2) CoreComm Limited owned 1,314,416 shares of
our common stock which presently amounts to approximately 13% of our
outstanding shares.
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QUESTIONS AND ANSWERS ABOUT THE EXCHANGE OFFERS

The following questions and answers, and the summary of the exchange offers
that follows, highlight selected information from this document and may not
contain all of the information that is important to you. To better understand
the exchange offers you should read this entire document, the accompanying
letters of transmittal and instructions to the letters of transmittal carefully.

Q:

A:

WHAT ARE WE AND CORECOMM LIMITED PROPOSING IN THE EXCHANGE OFFERS?

Pursuant to a plan to recapitalize the companies, we are offering to
exchange (a) shares of Holdco common stock for all of the outstanding
shares of Limited common stock and (b) shares of Holdco common stock
and cash for all of the outstanding public notes.

WHAT WILL I RECEIVE FOR EACH OUTSTANDING SECURITY THAT I TENDER IN THE
EXCHANGE OFFERS?

You will receive 1/116.7 of a share of Holdco common stock for each
share of Limited common stock, and 3.0349 shares of Holdco common
stock and $30.00 in cash (which is equal to the amount of the October
1, 2001 interest payment that has not been paid), net without
interest, which we refer to as the "cash consideration," for each
$1,000 in aggregate principal amount of public notes, that you validly
tender in the exchange offers and that is accepted by CoreComm Holdco,
with the number of shares of Holdco common stock that you receive in
each of the two offers rounded up to the nearest whole share for each
unaffiliated holder. We sometimes refer to the 1/116.7 and 3.0349
numbers as the "exchange ratios." These exchange ratios will be
adjusted proportionately for any stock splits, combinations, stock
dividends and the like that may occur prior to completing the exchange
offers.

WHEN DO THE EXCHANGE OFFERS EXPIRE?

If you wish to participate in the exchange offers, you must validly
tender your outstanding securities so that the exchange agent receives
them before 12:00 midnight, New York City time, on March 8, 2002,
unless we extend the exchange offers. We sometimes refer to this date
and time, including any extension, as the "expiration date."

ARE THERE ANY CONDITIONS TO OUR OBLIGATION TO COMPLETE THE EXCHANGE
OFFERS?

Yes. We do not have to complete the exchange offers unless all of the
conditions outlined on pages 38 to 39 are satisfied. In particular,
there is a condition for the exchange offer relating to the Limited
common stock that at least 90% of the outstanding shares of Limited
common stock be tendered into that exchange offer. We sometimes refer
to this condition in this document as the "minimum condition." There
is no minimum condition for the exchange offer relating to the public
notes. We may at any time waive any or all of the conditions to the
exchange offers.

DO I HAVE TO PAY ANY BROKERAGE FEES OR COMMISSIONS?

If you are the record owner of your outstanding securities and you
tender your outstanding securities in the exchange offers, you will
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not incur any brokerage fees or commissions. If you own your
outstanding securities through a broker or other nominee who tenders
the outstanding securities on your behalf, your broker may charge you
a commission for doing so. You should consult with your broker or
nominee to determine whether any charges will apply.

DOES CORECOMM LIMITED'S BOARD OF DIRECTORS SUPPORT THE EXCHANGE
OFFERS?

Yes. CoreComm Limited's board of directors unanimously supports the
exchange offers and recommends that you tender your shares of Limited
common stock and your public notes in the exchange offers so that we
can proceed with the recapitalization plan.

WHAT PERCENTAGE OF HOLDCO COMMON STOCK WILL CORECOMM LIMITED
STOCKHOLDERS OWN AFTER THE CONSUMMATION OF THE RECAPITALIZATION PLAN?

If we obtain all of the shares of CoreComm Limited common stock, the
former CoreComm Limited common stockholders, together with holders of
warrants to purchase Limited common stock, assuming all holders
elected to exercise their warrants, would own approximately 13% of the
outstanding shares of Holdco common stock, based upon the number of
shares of Holdco common stock and Limited common stock outstanding on
December 31, 2001.

HOW DO I PARTICIPATE IN THE EXCHANGE OFFERS?

You are urged to read this entire prospectus carefully, and to
consider how the exchange offers affect you. Then, if you wish to
tender your outstanding securities, you should complete and sign the
applicable enclosed letter of transmittal and return it with your
stock certificates and/or public notes to the designated exchange
agent, or, if you hold your outstanding securities in "street name"
through a broker, ask your broker to tender your outstanding
securities. Please read this prospectus carefully for more information
about procedures for tendering your outstanding securities, the timing
of the exchange offers, extensions of the exchange offer periods and
your rights to withdraw your shares from the exchange offers prior to
the expiration date.

WILL I BE TAXED ON THE SHARES OF HOLDCO COMMON STOCK AND, IF
APPLICABLE, CASH THAT I RECEIVE?

We expect your exchange of Limited common stock for Holdco common
stock will not be a taxable exchange for United States federal income
tax purposes. In an exchange of public notes for Holdco common stock,
we expect that you will recognize gain, if any, but not loss, to the
extent of the cash you receive in the exchange. Such gain will be
taxed as ordinary income to the extent of any accrued market discount.
You should consult your own tax advisor as to the particular tax
consequences of the exchange offers to you.

DO THE STATEMENTS ON THE COVER PAGE REGARDING THIS PROSPECTUS BEING
SUBJECT TO CHANGE AND THE REGISTRATION STATEMENT FILED WITH THE
SECURITIES AND EXCHANGE COMMISSION NOT YET BEING EFFECTIVE MEAN THAT
THE EXCHANGE OFFERS HAVE NOT YET COMMENCED?

No. The exchange offers have commenced and effectiveness of the
registration statement is not necessary for you to tender outstanding
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securities.
HOW CAN I GET MORE INFORMATION ABOUT THE EXCHANGE OFFERS?

You may call the information agent, D.F. King & Co., Inc., to ask any
questions or to request additional documents at (800) 848-2998 (toll
free) in the United States or at (212) 269-5550 (collect) elsewhere.
You also may obtain free copies of other documents publicly filed by
us or CoreComm Limited at the Securities and Exchange Commission's
website at www.sec.gov. For more information, please refer to the
section of the prospectus entitled "Where You Can Find More
Information."

WHAT IS THE RECAPITALIZATION OF CORECOMM LIMITED AND CORECOMM HOLDCO?

The recapitalization is a series of transactions, culminating with
these exchange offers, through which CoreComm Limited and CoreComm
Holdco exchanged shares of common stock of CoreComm Holdco for
outstanding debt of CoreComm Limited and CoreComm Holdco, and
outstanding preferred stock and common stock of CoreComm Limited.

WHAT IS THE DIFFERENCE BETWEEN CORECOMM LIMITED AND CORECOMM HOLDCO?

CoreComm Holdco today operates the same businesses that CoreComm
Limited has historically operated. The main difference is that
CoreComm Holdco was formerly a wholly-owned subsidiary of CoreComm
Limited. However, as a result of the already completed phases of the
recapitalization, CoreComm Limited now owns only approximately 13% of
CoreComm Holdco. Moreover, CoreComm Holdco will become the parent of
CoreComm Limited if the exchange offers are completed and CoreComm
Limited at that time will own little or no assets. If you choose not
to tender shares of CoreComm Limited common stock, you may wind up
owning shares in CoreComm Limited which will be a subsidiary of
CoreComm Holdco and no longer will own the businesses CoreComm Holdco
operates.

WHY SHOULD I TENDER MY SHARES AND/OR PUBLIC NOTES?

The board of directors of CoreComm Limited has recommended you tender
your outstanding securities because, if you do not tender your
outstanding securities, you will continue to own securities of
CoreComm Limited, which as its only material assets holds only an
approximately 13% ownership interest in CoreComm Holdco, and following
the exchange offers, if completed, will own little or none of the
outstanding shares of CoreComm Holdco. Other than its interest in
CoreComm Holdco, CoreComm Limited does not hold any material assets.
By contrast, if you tender your outstanding securities, and the
exchange offers are completed successfully, you will own shares of
CoreComm Holdco, which owns 100% of the businesses historically owned
by CoreComm Limited prior to the recapitalization.

WHY AM I ONLY RECEIVING 1/116.7 OF A SHARE FOR EACH SHARE OF CORECOMM
LIMITED COMMON STOCK I TENDER?

The exchange ratio is based on two factors:
(a) We are offering approximately 13% of our outstanding capital stock

to the holders of Limited common stock, assuming for purposes of this
13% that holders of warrants to purchase Limited common stock
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exercised their warrants; and

(b) there will only be approximately 10,000,000 total shares of our
common stock outstanding after we complete the exchange offers.

Thus, approximately 1,300,000 shares are being offered to the holders
of Limited common stock and the holders of warrants who exercise their
warrants. By contrast, CoreComm Limited has approximately 152,000,000
shares outstanding, including shares issuable pursuant to the exercise
of warrants. That means that one share of Holdco common stock is a
much larger percent of the total shares of Holdco common stock than
one share of Limited common stock is as a percent of the total shares
of CoreComm Limited.

PROSPECTUS SUMMARY

This prospectus and the related letters of transmittal each contain
important information which should be read carefully before any decision is made
with respect to the exchange offers. The following summary therefore is
qualified in its entirety by reference to, and should be read in conjunction
with, the information appearing elsewhere in this prospectus and the related
letters of transmittal.

We are an integrated communications provider that offers local and
toll-related telephone, Internet and high-speed data services to business and
residential customers in targeted markets throughout the Mid-Atlantic and
Midwest regions of the United States. We operate three business divisions:
business services (ATX), residential services (CoreComm Residential) and
Internet services (Voyager). We are exploiting the convergence of
telecommunications and information services through our network strategy, which
involves the ownership of telephone switching equipment and the leasing of the
local telephone lines that run directly to homes and businesses, combined with
the provisioning of a leased regional network that carries Internet traffic.
This configuration of locally and regionally owned and leased facilities allows
us to deliver a wide range of communications services over a wide geography
within our regions. We currently offer services to business and residential
customers located principally in Pennsylvania, Ohio, New Jersey, Michigan,
Wisconsin, Maryland, Illinois, New York, Virginia, Delaware, Massachusetts,
Washington, D.C. and Indiana. In local exchange services, we compete against the
established local telephone service provider that was the service provider in a
region prior to the opening of local telephone service to competition.

In 2001, we streamlined our strategy and operations to focus on our two
most successful and promising lines of business. The first is integrated
communications products and other high bandwidth/data/web-oriented services for
the business market. The second is bundled local telephony and Internet products
efficiently sold, serviced and provisioned via Internet-centric interfaces to
the residential market. Our strategy is to attractively bundle telephony and
data services in our target markets in order to compete with the incumbents and
gain market share.

As of September 30, 2001, we had more than 295,000 local telephone access
lines in service and more than 350,000 Internet customers.

Through our business services division, we offer customers a full range of
high-speed communications services including local and toll-related telephony
services, network services such as network data integration, Internet access and
Web consulting, development and hosting, and other related services. In
addition, we offer Advanced Communications Solutions products tailored to meet

10
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the needs of our business customers, such as conference calling, travel
services, pre-paid calling, enhanced fax and PC-based billing. Customers are
billed on a single, consolidated invoice, delivered by traditional means or near
real time Web-based billing that allows the customer to sort the information to
detail calling patterns. Our target markets are the Mid-Atlantic region
throughout the New York-Virginia corridor, and Midwest markets, including:
Cleveland, Ohio; Columbus, Ohio; Chicago, Illinois; and other markets in the
Great Lakes region.

Our residential services division offers residential customers voice, data
and other telecommunications services in Ohio, Illinois, Michigan, Wisconsin and
Pennsylvania, and Internet access services over a wider footprint in the Midwest
and Mid-Atlantic regions of the United States. Customers are billed for their
services with one, consolidated bill. If they choose, customers can access their
billing information and pay their bills online, or they may elect automatic bill
payment via credit or debit card. Our residential strategy is to bundle
telephony and Internet products and services in ways that are attractive to the
customer, distinctive in the marketplace, and offer convenience and simplicity.

Our Internet services division provides Internet access and high-speed data
communications services to residential and business subscribers. Services
include dial-up Internet access, dedicated telecommunications services to
business, cable modem access, Web-hosting, electronic commerce, and co-location
services. We operate one of the largest dial-up Internet networks in the Midwest
in terms of geographic coverage, with approximately 170 owned points of presence
in Michigan, Wisconsin, Ohio, Illinois, Indiana, Minnesota, Pennsylvania, New
York and California.

Our principal executive offices are located at 50 Monument Road, Bala
Cynwyd, Pennsylvania 19004 and 110 East 59th Street, New York, New York 10022,
and our telephone number is (212) 906-8485. The address of our Website is
WWW.CORE.COM. The information on our Website is not part of this prospectus.

The issuer of the outstanding securities is CoreComm Limited, a Delaware
corporation, whose principal executive offices are located at 50 Monument Road,
Bala Cynwyd, Pennsylvania 19004 and 110 East 59th Street, 26th Floor, New York,
New York 10022, telephone number (212) 906-8485.

RECENT DEVELOPMENTS
HOLDCO RECAPITALIZATION

In October 2001, CoreComm Limited entered into agreements with numerous
holders of its 6% Convertible Subordinated Notes due 2006 whereby the holders
agreed, among other things, to exchange their notes for the amount of the
October 1, 2001 interest payment of approximately $5 million, and shares of our
common stock as part of a recapitalization plan. The exchange was completed in
December 2001, including the payment of the approximately $5 million by CoreComm
Limited.

In December 2001, both CoreComm Holdco and CoreComm Limited entered into an
exchange agreement with

(1) holders of 10.75% Unsecured Convertible PIK Notes due 2011 and 10.75%
Senior Unsecured Convertible PIK Notes due 2010, both of which were a joint
obligation of CoreComm Limited and CoreComm Holdco, in the initial principal
amounts of $10,000,000 and $16,100,000, respectively, together with any interest
paid thereon,

(2) holders of Senior Unsecured Notes due September 29, 2003 of CoreComm
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Limited in the principal amount of $105.7 million, and

(3) holders of all of the preferred stock of CoreComm Limited in the
initial principal amount of $300 million together with any dividends paid
thereon.

The exchange agreement provided for the securityholders to exchange their
securities for shares of our common stock as part of the Holdco
Recapitalization. Please refer to the section of the prospectus entitled
"Description of Capital Stock - The Exchange Agreement."

In December 2001, the credit agreement governing our senior secured
facility was amended to permit the Holdco Recapitalization to occur.

On December 17, 2001, Nasdag granted CoreComm Limited an exception to
Nasdag's stockholder approval requirements permitting the Holdco
Recapitalization to proceed without a vote of the stockholders of CoreComm
Limited because requiring a stockholder vote would seriously jeopardize the
financial viability of CoreComm Limited.

By December 28, 2001, we completed the first phase of the Holdco
Recapitalization.

In December 2001, we consummated other transactions to eliminate additional
amounts of our outstanding indebtedness.

As part of the Holdco Recapitalization, we plan to launch registered public
exchange offers whereby we will offer to exchange shares of our common stock
which will have been registered under the Securities Act of 1933, as amended,
which we refer to as the "Securities Act," pursuant to a Form S-4 registration
statement to all remaining holders of 6% Convertible Subordinated Notes due 2006
of CoreComm Limited and all holders of CoreComm Limited common stock for their
notes and CoreComm Limited common stock, respectively. As a result of the
already completed phases of the Holdco Recapitalization, CoreComm Limited's only
material asset is its ownership of approximately 13% of our outstanding shares.

CHANGES IN MANAGEMENT AND BOARD OF DIRECTORS

In January, 2002, our board of directors implemented changes to our
management and expanded our board to include three new directors. The changes
are as follows:

- Barclay Knapp was elected to be our Chairman of the board of directors;

— Thomas J. Gravina was elected to be our President - Chief Executive
Officer and was elected to serve as a director;

— Michael A. Peterson was elected to be our Executive Vice President -
Chief Operating Officer and Chief Financial Officer and was elected to
serve as a director;

— George S. Blumenthal was elected Chairman Emeritus; and

— Ralph H. Booth, II was elected to serve as a director.

THE EXCHANGE OFFERS AND THEIR CONSEQUENCES TO YOU
What Are The Exchange Offers?

In the exchange offers, we are giving you the opportunity to tender your
shares of CoreComm Limited common stock for shares of Holdco common stock and

your public notes for shares of Holdco common stock and the cash consideration.
We recommend that you tender all of your outstanding securities.

12
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Regardless of whether you participate in the exchange offers, the exchange
offers will have consequences to you as a holder of outstanding securities. The
consequences differ depending on whether, and to what extent, you participate in
the exchange offers.

Holders of Limited common stock that do not to tender will not be entitled
to receive any amount of the Holdco common stock consideration delivered to
tendering holders and holders of public notes that do not tender will not be
entitled to receive any amount of the Holdco common stock or the cash
consideration delivered to tendering holders. To the extent outstanding
securities are tendered and accepted in the exchange offers, the trading market,
if any, for the untendered outstanding securities could be adversely affected.
Also, the public notes and shares of Limited common stock represent indebtedness
and equity, respectively, of CoreComm Limited rather than equity of CoreComm
Holdco. Therefore, unless you tender your Limited common stock and public notes
pursuant to the exchange offers, you will remain a holder of securities of
CoreComm Limited, which currently has as its only material asset an
approximately 13% ownership interest in CoreComm Holdco. Moreover, if the
exchange offers are successfully consummated, CoreComm Limited has agreed to
surrender to CoreComm Holdco that number of shares of Holdco common stock owned
by CoreComm Limited equal to the number of shares of Holdco common stock issued
to holders of outstanding securities pursuant to the exchange offers. At that
time, CoreComm Limited would become a subsidiary of CoreComm Holdco with little
or no material assets.

Holders of public notes who tender will receive shares of our common stock
and cash but will lose all rights associated with the public notes. The public
notes obligate CoreComm Limited to pay holders of public notes a specified
amount of interest on a semi-annual basis. Holders of our common stock will have
no similar right and we do not presently contemplate issuing cash dividends in
the foreseeable future. Please refer to the section of the prospectus entitled
"Comparison of rights of holders of Holdco common stock and the outstanding
securities - Description of public notes."

You should consider these consequences in making your decision as to
whether to tender outstanding securities in the exchange offers.

Terms of The Exchange Offers We are offering to exchange 1/116.7 of
a share of Holdco common stock for
each share of Limited common stock
that you validly tender and that we
accept in the exchange offers, up to
an aggregate maximum of all of the
outstanding shares. We are also
offering to exchange 3.0349 shares of
Holdco common stock and the cash
consideration for each $1,000 in
aggregate principal amount of the
public notes that you validly tender
and that we accept in the exchange
offers, up to an aggregate maximum of
all of the outstanding public notes.
The exchange ratios will be adjusted
proportionately for any stock splits,
combinations, stock dividends and the
like that may occur prior to
completion of the exchange offers. The
number of shares of Holdco common
stock issued to each unaffiliated
holder of Limited common stock and the
number of shares of Holdco common
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Expiration Date; Extension;

Withdrawal Rights

Conditions for Completion of
The Exchange Offers

Termination

stock issued to each unaffiliated
holder of public notes will be rounded
up to the nearest whole number. These
are voluntary exchange offers, which
means that you may tender all, some or
none of your shares of Limited common
stock and/or public notes in the
exchange offers.

We will exchange all shares of Limited
common stock and all public notes that
you validly tender and do not withdraw
and that we accept, on the terms and
subject to the conditions of the
exchange offers. We promptly will
return any shares of Limited common
stock or public notes that we do not
accept for exchange following the
expiration date.

The exchange offers and withdrawal
rights will expire at 12:00 midnight,
New York City time, on the expiration
date, unless we

extend the exchange offers. We may
extend the exchange offers for any
reason and will make a public
announcement if we do so. You must
validly tender your outstanding
securities so that the exchange agent
receives them before the expiration
date 1if you wish to participate in the
exchange offers. We also may terminate
the exchange offers in the
circumstances described in "The
Exchange Offers-- Conditions for
Completion of the Exchange Offers."

You may withdraw tenders of your
outstanding securities at any time
before the expiration date. If you
change your mind before the expiration
date, you may retender your
outstanding securities by following
the tender procedures again and
retendering before the expiration
date.

The exchange offers are subject to
various conditions that must be
satisfied in order for us to be
obligated to complete the exchange
offers. With respect to the exchange
offer relating to Limited common
stock, at least 90% of the outstanding
shares of Limited common stock must be
tendered as a condition to completing
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Procedures for Tendering
Outstanding Securities

Outstanding Securities Held Through
a Broker

Guaranteed Delivery

The Securities

that exchange offer. There is no
similar minimum requirement with
respect to the exchange offer relating
to the public notes. We may, at any
time, waive any or all of the
conditions to the exchange offers.

If you hold shares of Limited common
stock, you must complete and sign the
yellow letter of transmittal
designating the number of shares of
Limited common stock you wish to
tender in the exchange offers. If you
hold public notes, you must complete
and sign the blue letter of
transmittal designating the aggregate
principal amount of public notes that
you wish to tender in the exchange
offers. Send the applicable letter of
transmittal, together with your
certificates representing shares of
Limited common stock or public notes,
as applicable, along with any other
required documents, by one of the
mailing methods described in the
applicable letter of transmittal, so
that it is received by the exchange
agent at the applicable address set
forth on the back cover of this
document before the expiration date.

If you hold outstanding securities
through a broker, you should receive
instructions from your broker on how
to participate in the exchange offers.
Please contact your broker directly if
you have not yet received
instructions. Some financial
institutions also may effect tenders
by transferring securities
electronically through The Depository
Trust Company.

If you hold certificates representing
shares of Limited common stock or
public notes or if you hold shares of
Limited common stock or public notes
through a broker, you also may comply
with the procedures for guaranteed
delivery.

Currently, no public market exists for
the shares of our common stock.
CoreComm Limited's outstanding common
stock is currently listed on the
Nasdag National Market under the
symbol "COMM." Pursuant to
conversations with the Nasdag National
Market, we intend to transfer the
listing of the Limited common stock on
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U.S. Federal Income Tax Consequences

Appraisal Rights

Regulatory Approvals

10

the Nasdag National Market to the
Holdco common stock upon successful
completion of the exchange offers.

On December 17, 2001, the last trading
day before the public announcement of
our intention to commence the exchange
offers, the per share closing trading
price of Limited common stock was
$0.17. The public notes are currently
not traded on any national securities

exchange or authorized to be quoted in
any inter-dealer quotation system of
any national securities association.
Although certain institutions and
securities dealers do provide
quotations for and engage in
transactions in these securities,
there is no established trading market
for these securities, other than
through these limited or sporadic
quotations.

We expect your exchange of Limited
common stock for Holdco common stock
will not be a taxable exchange for
United States federal income tax
purposes. In an exchange of your
public notes for Holdco common stock,
we expect that you will recognize
gain, if any, but not loss, to the
extent of the cash you receive in the
exchange. Such gain will be taxed as
ordinary income to the extent of any
accrued market discount. You should
consult your own tax advisor as to the
particular tax consequences of the
exchange offers to you.

No appraisal rights are or will be
available to holders of outstanding
securities in connection with these
exchange offers. Please refer to the
section of the prospectus entitled
"The Exchange Offers - Effect of the
Exchange Offers - No Appraisal
Rights."

CoreComm Limited and CoreComm Holdco
are engaged in a process to obtain any
necessary authorizations from the FCC
and any state authorities deemed
necessary, and do not anticipate any
issues related to any approvals to
delay consummation of the exchange
offers. Other than these approvals and
the SEC declaring the registration
statement on Form S-4 of which this
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Accounting Treatment

Fractional Shares

Depositary and Exchange Agent

Information Agent

Recommendation

Legal Limitation:

prospectus forms a part effective,
CoreComm Holdco does not believe that
any additional filings, including any
filings under the Hart-Scott-Rodino
Antitrust Improvements Act of 1976, as
amended, approvals or other actions by
or with any governmental authority or
administrative or regulatory agency
are required with respect to the
exchange offers. Please refer to the
section of the prospectus entitled
"Risk Factors - Any determination of
non-compliance with FCC and state
regulations dealing with ownership
changes could result in monetary
penalties or loss if our
telecommunications authorizations."

CoreComm Holdco 1is performing an
analysis of the fair value of its net
tangible assets as if a purchase
business combination occurred as a
result of the issuance of over 80% of
its outstanding shares to new
stockholders.

Instead of issuing any fractional
shares of Holdco common stock in the
exchange offers we will round up to
the nearest whole number the number of
shares of Holdco common stock issued
to each unaffiliated holder of Limited
common stock and the number of shares
of Holdco common stock issued to each
unaffiliated holder of public notes.

Continental Stock Transfer & Trust
Company

D.F. King & Co., Inc.

Each of CoreComm Holdco and CoreComm
Limited recommends that you tender
your outstanding securities in the
exchange offers. None of the exchange
agent, the information agent or any of
their respective officers or directors
makes any recommendation as to whether
you should tender your outstanding
securities in the exchange offers.

We urge you to read this document,
including the matters described under
"Risk Factors," and the accompanying
documents very carefully.

We are not making any offer to sell,
nor are we soliciting any offer to
buy, Holdco common stock in any
jurisdiction in which the offer or
sale is not permitted.
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11

COMPARATIVE PER SHARE DATA

CoreComm Holdco historically was a wholly-owned subsidiary of CoreComm
Limited and a holding company for the CoreComm businesses. Upon consummation of
the exchange offers the relationship would reverse, with CoreComm Holdco
becoming the parent of CoreComm Limited. The pro forma per share data presented
below gives effect to the completed acquisitions of ATX and Voyager as well as
the recapitalization and exchange transactions completed in December 2001. In
addition, the unaudited pro forma per share data gives effect to other
transactions to eliminate additional amounts of outstanding CoreComm Holdco
indebtedness that were entered into by December 31, 2001, the public exchange
offers for the outstanding securities set forth in this prospectus, and an
estimated result of the fair value analysis of CoreComm Holdco's net tangible
assets as if a purchase business combination occurred in connection with the
recapitalization and exchange transactions. The fair value of the shares of
Holdco common stock issued in these transactions is estimated for pro forma
purposes to be $3.00 per share. The final determination of fair values will be
made upon the completion of a study to be undertaken to determine the fair value
of certain of our assets and liabilities, including intangible assets. Our
actual financial position and results of operations will differ, perhaps
significantly, from the unaudited pro forma amounts reflected in this prospectus
as a result of the completion of this fair value analysis.

AT AND FOR THE AT AND
NINE-MONTH
PERIOD ENDED YEAR
SEPTEMBER 30, 2001 DECEMBER
HOLDCO LIMITED HOLDCO
PRO PRO EQUIVALENT PRO
HISTORICAL FORMA HISTORICAL FORMA PRO FORMA HISTORICAL FORMA HISTOR

Book value

per share $22.87 $3.0 $(.62) $(2.82) $.03 $62.99 n/a $4.
(Loss) per

share before

extraordinary

items (39.52) (33.55) (4.70) S (.90) (.29) (31.606) (34.26 (6.

We have never paid or declared cash dividends on our common stock.

12

SUMMARY HISTORICAL AND PRO FORMA FINANCIAL DATA OF CORECOMM HOLDCO

The following information is only a summary and you should read it together
with the financial information we include elsewhere in this document.

The following summary financial data of CoreComm Holdco and its
predecessor, OCOM Corporation Telecoms Division, has been derived from, and
should be read in conjunction with, the historical consolidated financial
statements and related notes included in this prospectus. The summary historical
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financial data relates to OCOM as it was operated prior to its acquisition by
CoreComm Holdco.

The following pro forma financial data as of and for the nine months ended
September 30, 2001 and for the year ended December 31, 2000, gives effect to the
Holdco Recapitalization. In addition, the unaudited pro forma financial data
gives effect to other transactions to eliminate additional amounts of our
outstanding indebtedness that were entered into by December 31, 2001, the public
exchange offers of our common stock to CoreComm Limited's stockholders, and to
the holders of CoreComm Limited's 6% Convertible Subordinated Notes and an
estimated result of the fair value analysis of our net tangible assets as if a
purchase business combination occurred in connection with the Holdco
Recapitalization and exchange transactions. For additional information with
respect to the Holdco Recapitalization, without giving effect to the public
exchange offers, refer to the Unaudited Pro Forma Financial Data included
elsewhere in this prospectus. The final determination of fair wvalues will be
made upon the completion of a study to be undertaken to determine the fair value
of some of our assets and liabilities, including intangible assets. Our actual
financial position and results of operations will differ, perhaps significantly,
from the unaudited pro forma amounts reflected in this prospectus as a result of
the completion of this fair value analysis. This information should be read in
conjunction with the unaudited pro forma financial data included elsewhere in
this prospectus.

Interim data for the nine months ended September 30, 2001 and 2000 are
unaudited but include, in our opinion, all adjustments consisting only of normal
recurring adjustments necessary for a fair presentation of that data. Results
for the nine months ended September 30, 2001 are not necessarily indicative of
the results that may be expected for any other interim period or the year as a
whole.

In 2000, we completed two significant acquisitions. We acquired ATX
Telecommunications Services, Inc. and Voyager.net, Inc. In addition, we entered
into a senior secured credit facility with The Chase Manhattan Bank and CoreComm
Limited issued approximately $108.7 million aggregate principal amount of senior
unsecured notes to the former shareholders of ATX. The pro forma income
statement data for the year ended December 31, 2000 also gives effect to these
acquisitions as if they had been consummated on January 1, 2000. Also in 2000,
we recorded a non-cash compensation expense of approximately $43.4 million in
accordance with APB opinion No. 25, "Accounting for Stock Issued to Employees."

In 1999, we acquired 100% of the stock of MegsINet Inc. and some of the
assets of USN Communications, Inc. In addition, CoreComm Limited issued $175.0
million in aggregate principal amount of 6% Convertible Subordinated Notes due
2006, of which $4.75 million remains outstanding as a result of the Holdco
Recapitalization and prior conversions into CoreComm Limited common stock by
holders of the notes.

13
14
PRO FORMA HISTORICAL
FOR THE
NINE FROM A
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INCOME STATEMENT DATA

Revenues.................

Operating expenses.......

(Loss) before

extraordinary item....

Gain from
extinguishment of
debt (1)..........

Net (1lOSS) v e i ieieenennn

Basic and diluted net
(loss) per common
share:

(Loss) before

extraordinary item....

Gain from
extinguishment of

Net (1lOSS) v i i enennn

Basic and diluted weighted
average number of common
shares(l) ...

BALANCE SHEET DATA

Working capital (deficiency)

MONTHS
ENDED
SEPTEMBER
30,

$220,487
541,783

(332,173)

n/a

(33.55)

n/a

9,902

YEAR

ENDED

DECEMBER
31,

$298, 446
626,927

(339,292)

n/a

(34.26)

n/a

9,902

NINE MONTHS ENDED

SEPTEMBER 30,

2001

(IN THOUSANDS,

$220,055
579,529

(376,033)

2,216

(373,817)

(39.52)

.23
(39.29)

9,514

Fixed assetsS—= Nl .. ittt ittt ittt et e ettt et e ettt aeeeeeeeeeaeeeeeeeennaaeens
I it B N i

Long-term debt and capital leases

Shareholder s EQUIE Y e v v v ittt it e e et e ettt e ettt ettt eeeeee e eeneeeeeeeeaaeeeeneens

(1) After giving retroactive effect to the 6,342.944-for-1 stock split in
December 2001. We have never declared or paid any cash dividends.
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RISK FACTORS

You should consider these risk factors in evaluating whether to tender your

1998
OPERA
YEAR ENDED COMMENC
DECEMBER 31, DECEMBE

2000 2000 1999 1

EXCEPT PER SHARE DATA)

$56,155 $131,526 $57,151 $6
220,973 427,847 157,660 20
(167,150) (301,241) (103,180) (13
(167,150) (301,241) (103,180) (13
(17.57) (31.66) (10.85) (
(17.57) (31.66) (10.85) (
9,514 9,514 9,514 9
HISTC
$(98
120
583
179
217
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outstanding securities and thereby become a holder of Holdco common stock. An
investment in our common stock involves a high degree of risk. These factors
should be considered in conjunction with the other information contained in this
prospectus, including the financial statements and the related notes. If any of
the following risks actually occurs, the business, financial condition, or
results of operations of CoreComm Holdco may be seriously harmed. In this case,
the value of Holdco common stock may decline, and you may lose all or part of
your investment. Please refer to the section of the prospectus entitled "Special
Note Regarding Forward-Looking Statements."

RISK FACTORS RELATING TO FAILURE TO TENDER OUTSTANDING SECURITIES IN THE
EXCHANGE OFFERS:

CORECOMM LIMITED CURRENTLY HOLDS ONLY AN APPROXIMATELY 13% INTEREST IN CORECOMM
HOLDCO, AND FOLLOWING SUCCESSFUL COMPLETION OF THE EXCHANGE OFFERS, WOULD HOLD
VIRTUALLY NO MATERIAL ASSETS.

As a holder of either Limited common stock or public notes, you own
securities in CoreComm Limited. As a result of the first phase of transactions
involved in the Holdco Recapitalization, CoreComm Limited, which formerly owned
100% of our outstanding capital stock, now only owns approximately 13% of our
outstanding capital stock. CoreComm Holdco owns 100% of the business operations
which CoreComm Limited formerly owned indirectly through CoreComm Holdco. If you
do not tender your outstanding securities you will continue to own securities in
CoreComm Limited, rather than in CoreComm Holdco. If the exchange offers are
successful, CoreComm Limited has agreed that it will surrender to CoreComm
Holdco the number of shares of Holdco common stock it presently owns equal to
the number issued in the exchange offers. That means that if the exchange offers
are completed, CoreComm Limited will own little or no common stock of CoreComm
Holdco, and thus will own little or no material assets, since Holdco common
stock is CoreComm Limited's only material asset. CoreComm Limited also remains a
party liable under our $156.1 million senior secured credit facility, has no
right to withdraw any additional money under that facility, and does not
contemplate raising any additional financing in the foreseeable future.

HOLDERS OF PUBLIC NOTES FOLLOWING THE EXCHANGE OFFERS COULD FACE REDUCED
LIQUIDITY FOLLOWING THE EXCHANGE OFFERS.

To the extent public notes are tendered and accepted in the exchange
offers, the trading market, if any, for the untendered public notes could be
adversely affected. This adverse effect would be in addition to any adverse
effect that occurred to the trading market for the public notes due to $160.0
million in aggregate principal amount of public notes that were exchanged for
Holdco common stock pursuant to agreements previously entered into as part of
the Holdco Recapitalization.

SHARES OF LIMITED COMMON STOCK COULD FACE REDUCED LIQUIDITY AND COULD BE
DELISTED FROM NASDAQ FOLLOWING SUCCESSFUL COMPLETION OF THE EXCHANGE OFFERS.

Pursuant to conversations with Nasdaqg, we intend to transfer CoreComm
Limited's current listing to CoreComm Holdco following successful completion of
the exchange offers. If any remaining outstanding shares of Limited common stock
no longer meet the requirements for inclusion on the Nasdag National Market, it
is possible that the shares of Limited common stock would be delisted and may
trade in the Nasdag Small Cap Market or the over-the-counter market and that
price quotations would be reported by other sources. The extent of the public
market for the shares of Limited common stock and the availability of quotations
for shares of Limited common stock would, however, depend upon the number of
holders of shares remaining at that time, the interest in maintaining a market
in shares of Limited common stock on the part of securities firms, the possible
termination of registration of the shares under the Securities Exchange Act of
1934, as described below, and other factors. CoreComm Holdco cannot predict
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whether the reduction in the number of shares of Limited common stock that might
otherwise trade publicly would have an adverse or beneficial effect on the
market price for, or marketability of, the shares of Limited common stock.

STATUS AS "MARGIN SECURITIES."

The shares of Limited common stock are presently "margin securities" under
the regulations of the Federal Reserve Board, which has the effect, among other
things, of allowing brokers to extend credit on the collateral of shares of
Limited common stock. Depending on factors similar to those described above with
respect to market quotations, following completion of the exchange offers, the
shares of Limited common stock may no longer constitute "margin securities" for
the purposes of the Federal Reserve Board's margin regulations, in which event
the shares of Limited common stock would not be eligible as collateral for
margin loans made by brokers.

15

LIMITED COMMON STOCK'S REGISTRATION UNDER THE SECURITIES EXCHANGE ACT OF 1934
COULD BE TERMINATED.

Shares of Limited common stock are currently registered under the
Securities Exchange Act of 1934. CoreComm Limited can terminate that
registration upon application to the SEC if the outstanding shares are not
listed on a national securities exchange or listed on an automated inter-dealer
quotation system, or if there are fewer than 300 holders of record of shares of
Limited common stock. Termination of registration of the shares of Limited
common stock under the Exchange Act would reduce the information that CoreComm
Limited must furnish to its stockholders and to the SEC and would make
provisions of the Exchange Act, including the short-swing profit recovery
provisions of Section 16(b) and the requirement of furnishing a proxy statement
in connection with stockholders meetings pursuant to Section 14 (a) and the
related requirement of furnishing an annual report to stockholders, no longer
applicable with respect to shares of Limited common stock. In addition, if
shares of Limited common stock are no longer registered under the Exchange Act,
the requirements of Rule 13e-3 under the Exchange Act with respect to
"going-private" transactions would no longer be applicable to CoreComm Limited.
Furthermore, the ability of "affiliates" of CoreComm Limited and persons holding
"restricted securities" of CoreComm Limited to dispose of these securities
pursuant to Rule 144 under the Securities Act of 1933 may be impaired or
eliminated. If registration of the shares under the Exchange Act were
terminated, Limited common stock would no longer be eligible for Nasdaqg
reporting or for continued inclusion on the Federal Reserve Board's list of
"margin securities."

RISK FACTORS RELATING TO TENDERING OUTSTANDING SECURITIES IN THE EXCHANGE
OFFERS:

A LAWSUIT WAS FILED WHICH MAY PROHIBIT US FROM COMPLETING THE EXCHANGE OFFERS.

On or about September 14, 2001, a lawsuit was filed by WXIII/Far Yale
Gen-Par, LLC, as General Partner of WXIII/Far Yale Real Estate Limited
Partnership against CoreComm Communications, Inc. (our first tier wholly owned
subsidiary) and CoreComm Limited seeking approximately $172,500 in unpaid rent,
interest and other charges allegedly owed under a commercial real estate lease
between Yale and CoreComm Communications as to which CoreComm Limited is the
guarantor. On or about February 5, 2002, Yale filed a motion with the court
requesting permission to amend the complaint to specify a revised figure of
$404,290.87 as the amount allegedly due under the lease and to add an additional
count asking the court to issue a preliminary injunction preventing the
defendants from transferring, selling, assigning, encumbering or otherwise

22



Edgar Filing: CORECOMM HOLDCO INC - Form S-4

hypothecating any of their assets, including any debt or equity interests in
their subsidiaries, except for usual and ordinary expenses paid in the usual and
ordinary course of business. We are currently defending ourselves in the
litigation and we do not believe that Yale's request for a preliminary
injunction is meritorious. However, we cannot predict the outcome of the
litigation. If Yale were to obtain the injunctive relief requested, it could
prevent us from closing the exchange offers and/or have a material adverse
effect on our business, financial condition and/or results of operations. Even
if the minimum condition is satisfied, before the expiration date we may choose
not to accept outstanding securities and not to complete the exchange offers if
any action, proceeding or litigation seeking to enjoin, make illegal or delay
completion of the exchange offers or otherwise relating in any manner to the
exchange offers is or has been threatened or instituted or is pending or if any
order, stay, injunction or decree is issued by any court which would or might
restrain, prohibit or delay completion of the exchange offers.

HOLDERS OF PUBLIC NOTES THAT TENDER IN THE EXCHANGE OFFERS WILL BE GIVING UP
THEIR RIGHTS TO RECEIVE INTEREST.

Holders of public notes who tender will receive 