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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

(Mark One)
X1 Quarterly Report pursuant to Section 13 or 15(d) othe Securities Exchange Act of 1934 for the Quantly Period Ended:

SEPTEMBER 30, 2006
OR

O Transition Report pursuant to Section 13 or 15(d) bthe Securities Exchange Act of 1934 for the Traiitson Period from
to .

Commission File Number 001-32871

(comcast

COMCAST CORPORATION

(Exact name of registrant as specified in its arart

PENNSYLVANIA 27-000079¢
(State or other jurisdiction of (I.LR.S. Employer
incorporation or organizatiol Identification No.)

1500 Market Street, Philadelphia, PA 19102-2148
(Address of principal executive offices)
(Zip Code)

Registrant’s telephone number, including area c@iE5) 665-1700

Indicate by check mark whether the registrant @ tiled all reports required to be filed by Secti® or 15(d) of the Securities Exchange
of 1934 during the preceding twelve months (ordoch shorter period that the registrant was reduinefile such reports), and (2) has k&
subject to such requirements for the past 90 days.

YesX] No[O

Indicate by check mark whether the Registrant large accelerated filer, an accelerated filer, avoa-accelerated filer. See definition
“accelerated filer and large accelerated filerRnle 12b-2 of the Exchange Act. (Check one):

Large accelerated fileix] Accelerated fildr Non-accelerated filEf
Indicate by check mark whether the Registrantsbell company (as defined in Rule 12b-2 of the Act)
Yes O No

As of September 30, 2006, there were 1,368,277%8es of our Class A Common Stock, 703,425,138eshaf our Class A Spec
Common Stock and 9,444,375 shares of our ClassrBn@m Stock outstanding.
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This Quarterly Report on Form 1D-is for the three and nine months ended SepteBheR006. This Quarterly Report modifies
supersedes documents filed prior to this QuartBdport. The Securities and Exchange CommissionG“p@llows us to fhcorporate b
reference’information that we file with them, which meanstthe can disclose important information to you bferring you directly to tho:
documents. Information incorporated by referenceoissidered to be part of this Quarterly Reportadidition, information that we file wi
the SEC in the future will automatically update asupersede information contained in this Quart®&gport. Throughout this Quarte
Report, we refer to Comcast Corporation as “Coric&dmcast and its consolidated subsidiaries as,”ves” and “our”; and Comca:
Holdings Corporation as “Comcast Holdings.”

You should carefully review the information contdhin this Quarterly Report and particularly coesidny risk factors that we set fortt
this Quarterly Report and in other reports or doents that we file from time to time with the SE@.this Quarterly Report, we state
beliefs of future events and of our future finahgiarformance. In some cases, you can identifyettsescalled “forward-looking statements”
by words such as “may,” “will,” “should,” “expects,plans,” “anticipates,” “believes,” “estimates’predicts,” “potential,” or “continue,’br
the negative of those words, and other comparablelsy You should be aware that those statementerdyeour predictions. In evaluati
those statements, you should specifically consideious factors, including the risks outlined beld¥etual events or our actual results r
differ materially from any of our forward-lookingegements.

Our businesses may be affected by, among othegshihe following:

« all of the services offered by our cable systente fa wide range of competition that could adversdigct ou
future results of operatior

e programming costs are increasing, which could asbhgraffect our future results of operatic
« we are subject to regulation by federal, statelaoal governments, which may impose costs andicéstis

« we may face increased competition because of téohical advances and new regulatory requirementsch
could adversely affect our future results of opgers

» we face risks arising from the outcome of variatigdtion matter:

» acquisitions and other strategic transactions ptasany risks, and we may not realize the finanara strateg
goals that were contemplated at the time of amstatior

» our Chairman and CEO has considerable influence mweoperation:

” o ” o ” o ” o
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PART I: FINANCIAL INFORMATION
ITEM 1: FINANCIAL STATEMENTS

Condensed Consolidated Balance Sheet

(Unaudited)
September 3C December 31
(Dollars in millions, except share da 2006 2005
ASSETS
Current Asset
Cash and cash equivalel $ 2,777 $ 692
Investment: 65€ 14¢
Accounts receivable, less allowance for doubtf@oamts of $150 and $1: 1,22¢ 1,00¢
Other current asse 828 68t
Current assets of discontinued operations — 60
Total current assets 5,481 2,594
Investment: 7,24 12,67¢
Property and equipment, net of accumulated degieciaf $14,579 and $12,0° 20,67 17,70«
Franchise right 56,07: 48,80:
Goodwill 13,51t 13,49¢
Other intangible assets, net of accumulated anadidiz of $5,458 and $4,6: 4,457 3,11¢
Other noncurrent assets, | 531 63%
Noncurrent assets of discontinued operations — 4,11¢
$ 107,97. $ 103,14¢
LIABILITIES AND STOCKHOLDERS ' EQUITY
Current Liabilities
Accounts payable and accrued expenses relateade treditor: $ 2,351 $ 1,98t
Accrued expenses and other current liabili 2,867 2,481
Deferred income taxe 18t 2
Current portion of lon-term debt 773 1,68¢
Current liabilities of discontinued operations — 112
Total current liabilities 6,17¢ 6,26¢
Long-term debt, less current portir 26,44¢ 21,68:
Deferred income taxe 27,49¢ 27,37(
Other noncurrent liabilitie 6,45: 6,921
Noncurrent liabilities of discontinued operatic — 28
Minority interest 67€ 657
Commitments and Contingencies (Note
Stockholder Equity
Preferred sto—authorized 20,000,000 shares; issued, — —
Class A common stock, $0.01 par value—authorizgs)@000,000 shares; issued, 1,611,917,
and 1,607,007,818; outstanding, 1,368,277,082 8®B1367,31¢ 16 16
Class A Special common stock, $0.01 par value—aiztd, 7,500,000,000 shares; issued
750,714,981 and 813,097,757; outstanding, 703,88%hd 765,807,91 8 9
Class B common stock, $0.01 par value—authorizé@0D,000 shares; issued and outstandin
9,444,37¢ — —
Additional capital 42,22 43,00(
Retained earning 6,08¢ 4,82¢
Treasury stock, 243,640,500 Class A common shameg 3,289,843 Class A Special common sh (7,519 (7,519
Accumulated other comprehensive loss (94) (1149
Total stockholders’ equity 40,72: 40,21¢
$ 107,97. $ 103,14¢

See notes to condensed consolidated financiahstats.
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Condensed Consolidated Statement of Operations

(Unaudited)
Three Months Ended Nine Months Ended
September 30, September 30,
(Dollars in millions, except per share da 2006 2005 2006 2005
Revenue: $ 6,432 $ 5,28¢ $17,93¢ $15,65¢
Costs and Expens
Operating (excluding depreciatic 2,30( 1,89/ 6,55¢ 5,57(
Selling, general and administrati 1,69t 1,39¢ 4,52¢ 4,057
Depreciatior 963 863 2,74¢ 2,52¢
Amortization 25C 292 69¢ 83t
5,20¢ 4,44z 14,53¢ 12,987
Operating incom: 1,22¢ 841 3,401 2,672
Other Income (Expens
Interest expens (530 (422) (1,509 (1,339
Investment income (loss), n 857 (109 93t 36
Equity in net (losses) income of affiliat (65) (18) (86) (19
Other income (expense) 96 19 194 (58)
35¢ (525 (459 (1,379
Income from continuing operations before incomestaand minority intere: 1,58 31€ 2,947 1,29¢
Income tax expense (610 (129 (1,126 (570
Income from continuing operations before minoritterest 972 187 1,81¢ 72€
Minority interest 3) 11 (10 (7)
Net income from continuing operations 96¢ 19¢ 1,80¢ 721
Income from discontinued operations, net of 14 24 10z 74
Gain on discontinued operations, net of tax 234 — 234 —
Net Income $ 1,215 $ 222 $ 2,14 $ 79t
Basic earnings for common stockholders per commorhare
Income from continuing operatiol $ 0.4¢ $ 0.0¢ $ 0.8t $ 0.3¢
Income from discontinued operatia 0.01 0.01 0.0t 0.0z
Gain on discontinued operatio 0.11 — 0.11 —
Net income $ 0.5¢ $ 0.1C $ 1.01 $ 0.3¢
Diluted earnings for common stockholders per commoshare
Income from continuing operatiol $ 0.4¢ $ 0.0¢ $ 0.8t $ 0.3:
Income from discontinued operatia 0.01 0.01 0.0t 0.0z
Gain on discontinued operatio 0.11 — 0.11 —
Net income $ 0.5¢ $ 0.1C $ 1.01 $ 0.3¢€

See notes to condensed consolidated financiahstats.
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Condensed Consolidated Statement of Cash Flows

(Unaudited)
Nine Months Ended
September 30,
(Dollars in millions) 2006 2005
OPERATING ACTIVITIES
Net income $ 2,14 $ 79t
Adjustments to reconcile net income to net caskigeal by operating activitie:
Depreciatior 2,74¢ 2,52¢
Amortization 69¢ 83t
Shar-based compensation expel 14t 40
Noncash interest expense (income), 69 (8)
Equity in net losses (income) of affiliat 86 19
(Gains) losses on investments and noncash otlean(ie) expense, n (959 (35
Gain on discontinued operatio (797) —
Depreciation and amortization on discontinued cj@na 13¢ 181
Noncash contribution expen 10 8
Minority interest 10 7
Deferred income taxe 911 (672)
Changes in operating assets and liabilities, neffetts of acquisitions and divestitur
Change in accounts receivable, (13€) 27
Change in accounts payable and accrued expensésdréb trade credito 302 (62)
Change in other operating assets and liabilities (239 (27¢)
Net cash provided by (used in) operating activitie 5,132 3,94(
FINANCING ACTIVITIES
Proceeds from borrowing 5,97( 2,33:
Retirements and repayments of d (2,222 (1,942
Repurchases of common stc (1,887) (1,297
Issuances of common sto 13¢ 76
Other 7 27
Net cash provided by (used in) financing activitie 2,00¢ (797
INVESTING ACTIVITIES
Capital expenditure (3,05)) (2,759
Cash paid for intangible assi (227) (204)
Acquisitions, net of cash acquir (3,839 (19€)
Proceeds from sales and restructuring of investsr 2,51¢ 62€
Purchases of investmer (477 (310
Proceeds from sales (purchases) of -term investment 15 (66)
Other (3 (113
Net cash (used in) provided by investing activitie (5,057%) (3,016
Increase in cash and cash equival 2,081 127
Cash and cash equivalents, beginning of period 693 452
Cash and cash equivalents, end of peric $2,77¢ $ 57¢

See notes to condensed consolidated financiahstats.
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(Unaudited)

Note 1: Condensed Consolidated Financial Statements

Basis of Presentation

We have prepared these unaudited condensed catsdlifinancial statements based upon SecuritiesEastiange Commission (“SEL”
rules that permit reduced disclosure for interimiqus.

These financial statements include all adjustmtrasare necessary for a fair presentation of esults of operations and financial condi
for the interim periods shown, including normaluging accruals and other items. The results ofaens for the interim periods preser
are not necessarily indicative of results for thiéyear.

For a more complete discussion of our accountinicipe and certain other information, refer to @mual financial statements for
preceding fiscal year as filed with the SEC.

Reclassifications

Certain reclassifications have been made in oumseg presentation to be consistent with our managémeporting presentation (see N
11).

Note 2: Recent Accounting Pronouncements

SFAS No. 123R

Effective January 1, 2006, we adopted Statemerfimdncial Accounting Standards (“SFAS”) No. 123Bhare-Based Payment’SFAS
No. 123F") using the Modified Prospective Approach. Seed\®for further detail regarding the adoption a$ tstandard.

SFAS No. 155

In February 2006, the Financial Accounting StandaBdard (“FASB”) issued SFAS No. 155Ac¢counting for Certain Hybrid Financ
Instruments—an Amendment of FASB Statements No.d8 140" (“SFAS No. 155")SFAS No. 155 allows financial instruments

contain an embedded derivative and that otherwiseldvrequire bifurcation to be accounted for astwl@ on a fair value basis, at

holders’ election. SFAS No. 155 also clarifies and amendtaireother provisions of SFAS No. 133 and SFAS M. This statement
effective for all financial instruments acquiredissued in fiscal years beginning after Septembe2006. We do not expect that the adof
of SFAS No. 155 will have a material impact on oansolidated financial statements.

EITF Issue No. 06-3

In June 2006, the Emerging Issues Task Force (“Bligached a consensus on EITF Issue No. 0648w' Taxes Collected from Custom
and Remitted to Governmental Authorities ShouldPesented in the Income Statement (That Is, Greissis Net Presentation)” (“EITF 06-
3"). EITF 06-3 provides that the presentation ofetassessed by a governmental authority thatésttyi imposed on a revenygeeducing
transaction between a seller and a customer oaraitlgross basis (included in revenues and costs) a net basis (excluded from reven

is an accounting policy decision that should beldsed. The provisions of EITF @will be effective for us as of January 1, 2007 Wf¢
currently evaluating the requirements of EITF 088 the impact it may have on our consolidatedfired statements.

FASB Interpretation No. 48

In July 2006, the FASB issued FIN 48, “Accountiry &ncertainty in Income Taxes—an interpretatior-65B Statement No. 109" FIN
48"). FIN 48 clarifies the recognition thresholddameasurement of a tax position
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taken on a tax return. FIN 48 is effective for fisgears beginning after December 15, 2006. FINiB8 requires expanded disclosure
respect to the uncertainty in income taxes. Wecameently evaluating the requirements of FIN 48 dhd impact it may have on ¢
consolidated financial statements.

SAB No. 108

In September 2006, the SEC Staff issued Staff Aatiog Bulletin No. 108, Considering the Effects of Prior Year Misstatementser
Quantifying Misstatements in the Current Year FoiahStatements” (“SAB No. 108")SAB No. 108 requires the use of two alterne
approaches in quantitatively evaluating materiadtynisstatements. If the misstatement as quadtifieder either approach is material to
current year financial statements, the misstatemargt be corrected. If the effect of correcting phi®r year misstatements, if any, in
current year income statement is material, therpgmear financial statements should be correctedhdnyear of adoption (fiscal years enc
after November 15, 2006 or calendar year 2006 &)y the misstatements may be corrected as an aooguiange by adjusting open
retained earnings rather than being included inctireent year income statement. We are currentijuating the requirements of SAB |
108 and the impact it may have on our consolidéitethcial statements.

SFAS No. 158

In September 2006, the FASB issued SFAS No. 158nplByers’ Accounting for Defined Benefit Pension and OtherstRairemer
Plans” (“SFAS No. 158”"). SFAS No. 158 requires cams to recognize in their statement of finangiasition an asset for a plan’
overfunded status or a liability for a plan’s urfdeded status and to measure a @assets and its obligations that determine itdddrstatu
as of the end of the compasyfiscal year. Additionally, SFAS No. 158 requim@mpanies to recognize changes in the funded stdite
defined benefit postretirement plan in the yeat tha changes occur and those changes will be texpdn comprehensive income. ~
provision of SFAS No. 158 that will require us exognize the funded status of our postretiremartgpland the disclosure requirements,
be effective for us as of December 31, 2006. Wendbexpect that the adoption of SFAS No. 158 widlvé a material impact on ¢
consolidated financial statements.

Note 3: Earnings Per Share

Basic earnings for common stockholders per comnhames(“Basic EPS”)s computed by dividing net income for common stakers b
the weighted-average number of common shares adisduring the period.

Our potentially dilutive securities include potehittommon shares related to our stock options astlicted share units. Diluted earnings
common stockholders per common share (“Diluted BR8hsiders the impact of potentially dilutive seties except in periods in whi
there is a loss because the inclusion of the patesimmon shares would have an antidilutive effect

Diluted EPS for the three and nine months endedeS&dger 30, 2006, excludes approximately 82 milkod 94 million potential commi
shares, respectively, and Diluted EPS for the tlaeé@ nine months ended September 30, 2005, exclapg@oximately 93 million ar
87 million potential common shares, respectiveBlated to our shareased compensation plans, because the inclusidheopotentic
common shares would have an antidilutive effecuted EPS for the three and nine months ended Séete30, 2005, excludes the impac
potential common shares related to our Comcastagggrable notes (settled using cash in 2005).
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The following table reconciles the numerator andameinator of the computations of Diluted EPS fomooon stockholders for the peric
presented:

Three Months Ended September 30,

2006 2005
Per Share Per Share
(Amounts in millions, except per share d¢ Income  Shares  Amount Income Shares  Amount
Basic EPS for common stockhold: $1,217 2,09¢ $ 0.5¢ $222 2,19 $ 0.1C
Effect of dilutive securities
Assumed exercise or issuance of shares relatisgpbk plans 13 13
Diluted EPS $1,217 2,10¢ $ 0.5¢ $222 2,20¢ $ 0.1C
Nine Months Ended September 30,
2006 2005
Per Share Per Share
(Amounts in millions, except per share de¢ Income  Shares  Amount Income  Shares  Amount
Basic EPS for common stockhold: $2,147 2,11« $ 1.01 $79t 2,20¢ $ 0.3¢€
Effect of dilutive securities
Assumed exercise or issuance of shares relatisgpti plans 10 13
Diluted EPS $2,14: 2,12« $ 1.01 $79E 2,21¢ $ 0.3¢€

Note 4: Acquisitions and Other Significant Events

Adelphia and Time Warner Transactions

In April 2005, we entered into an agreement witheldttia, in which we agreed to acquire certain asaatl assume certain liabilities
Adelphia (the “Adelphia Acquisition”). At the santiene, we and Time Warner Cable Inc. and certaiitoéffiliates (“TWC”) entered int
several agreements in which we agreed to (i) haventerest in Time Warner Entertainment Compan#. I(*“TWE”) redeemed, (ii) have ¢
interest in TWC redeemed (together with the TWEeregtion, the “Redemptions”and (iii) exchange certain cable systems acquirewah
Adelphia and certain historic Comcast cable systeitts TWC (the “Exchanges™On July 31, 2006, these transactions were compl&te
collectively refer to the Adelphia Acquisition, tliRedemptions and the Exchanges as the “Adelphialand Warner transactions&lso in
April 2005, Adelphia and TWC entered into an agreetrfor the acquisition of substantially all of themaining cable system assets ant
assumption of certain of the liabilities of Adelahi

The Adelphia and Time Warner transactions, whioh @escribed in more detail below, resulted in ainetease of 1.7 million vide
subscribers, a net cash payment by us of approalyndi.5 billion and the disposition of our ownepshterests in TWE and TWC and
assets of two cable system partnerships. The vahsabf assets acquired and estimated gains oe thessactions are based on prelimi
third-party valuations. Refinements may occur as¢hvaluations are finalized.

The Adelphia and Time Warner transactions addetecsystems located in California, Colorado, Conicett Florida, Georgia, Louisiar
Maryland, Massachusetts, Minnesota, Mississippggon, Pennsylvania, Tennessee, Vermont, VirginiaVeest Virginia. We expect that 1
larger systems will result in economies of scale.

The Adelphia Acquisition

We paid approximately $3.6 billion in cash for thequisition of Adelphia interest in two cable system partnerships anthiceAdelphi:
cable systems and to satisfy certain related Itesl Approximately $2.4 billion of the amount gaielated to the acquisition of Adelptga’
interest in Century—TCI California CommunicatiohsP. (“Century”) and Parnassos Communications, (!Parnassosand together wit
Century the “Partnerships”Ve held a 25% interest in Century and a 33.33%estdn Parnassos. Our prior interests in the Bestips wer
accounted for as cost method investments. Aftenidog Adelphia’s interests in the
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Partnerships, we transferred the cable systemsblyaite Partnerships to TWC in the Exchanges, sudsed further below.

In addition to acquiring Adelphia’interest in Century and Parnassos, we acquirelé sgstems from Adelphia, which we continue to
and operate, located in Florida, Georgia, Penngydvand Virginia, for approximately $600 million éash.

The Redemptions

Our 4.7% interest in TWE was redeemed in exchaog&d0% of the equity interests in a subsidiary'¥E holding both cable systems w
an estimated fair value of $600 million and appneaiely $147 million in cash. Our 17.9% interesfTWC was redeemed in exchange
100% of the capital stock of a subsidiary of TWGQdimy both cable systems with an estimated faiugadf $2.7 billion and approximatt
$1.9 billion in cash. Our ownership interests in E\&hd TWC were accounted for as cost method inverssn

We recognized a gain of approximately $560 millionthe aggregate, on the Redemptions, that atedad within investment income (los
net. As indicated previously, the estimated gaisuigject to refinement as valuations are finalized.

The Exchanges

The estimated fair value of the cable systems wapsferred to and received from TWC was approxinga®@.6 billion and $8.5 billiol
respectively. TWC made net cash payments aggregapproximately $67 million to us for certain pmeiinary adjustments related to
Exchanges.

The cable systems we transferred to TWC includechimtioric Comcast cable systems located in Losetery Cleveland and Dallash{$toric
Comcast Exchange Systemsiid the cable systems held by Century and ParnabBlsesoperating results of the historic Comcasthaxg:
Systems are reported as discontinued operatiorallfperiods presented in accordance with SFASIMd, “Accounting for the Impairme
or Disposal of Long-Lived Assets” (“SFAS No. 144").

As a result of the Exchanges, we recognized a gaithe sale of discontinued operations of $234ionijlnet of tax of $563 million (s
“Discontinued Operationsielow), and a gain on the sale of the Century aartidssos cable systems of approximately $134 mijltivat ar
included within investment income (loss), net. Waduations of assets acquired and estimated gatheoExchanges are based on prelimi
third-party valuations. Refinements may occur @séhvaluations are finalized.

The cable systems that TWC transferred to us irEttelhanges included cable systems that TWC acqérioed Adelphia in its asset purchi
from Adelphia and certain historic TWC cable system

Purchase Price Allocation

The cable systems acquired in the Adelphia and TWiaener transactions were accounted for in accaalavith SFAS No. 141,Busines
Combinations” (“SFAS No. 141"The results of operations for the acquired cabitesys have been included in our consolidated fiai
statements since the acquisition date (July 316P80d are reported in our Cable segment. As dtrekthe redemption of our investmen
TWC and the exchange of the cable systems heldemju@/ and Parnassos, we reversed approximately $@0on in historical deferred t:
liabilities, primarily attributable to the excesktax basis of the assets acquired over the tais lmshe assets exchanged. A portion of
goodwill recorded associated with the Exchangeected to be amortizable for tax purposes. Thehaise price allocation is prelimini
and subject to refinement as valuations are firdliz
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Discontinued Operations

As discussed above, the operating results of thtodc Comcast Exchange Systems transferred to TaMCreported as discontint
operations for all periods presented in accordavitte SFAS No. 144. The following represents therating results of the historic Comc
Exchange Systems for the three and nine monthsle®ejgtember 30, 2006 and 2005:

Three Months Ended Nine Months Ended
September 30, September 30,
(Dollars in millions) 2006 2005 2006 2005
Revenue! $ 10¢ $ 292 $ 734 $ 88C
Income before income tax 23 39 121 11¢€
Income tax expens 9 15 18 44
Net income 14 24 10z 74

The operating results of discontinued operationsttie three and nine months endeeptember 30, 2006, include one and seven mi
respectively, as the closing date of the ExchamgesJuly 31, 2006.

Unaudited Pro Forma Information

The following unaudited pro forma information haseh presented as if the Adelphia and Time Warmesictions occurred on Janual
2005. This information is based on historical ressof operations, adjusted for purchase price atlons and is not necessarily indicativi
what the results would have been had we operatitesrsince January 1, 2005.

Three Months Ended Nine Months Ended
September 30, September 30,

(Dollars in millions) 2006 2005 2006 2005
Revenue! $6,66¢ $5931  $19,58t  $17,59¢
Income from continuing operations before incomestaand minority intere: 1,604 314 3,11: 1,34¢
Income tax expense (619) (128 (1,199 (590
Income from continuing operations before minoritterest 98t 18€ 1,91¢ 75¢€
Minority interest 3 11 (10 (7)
Net income from continuing operations $ 982 $ 197 $ 1,90¢ $ 751
Basic earnings for common stockholders per comrhane $ 047 $ 00 $ 09C $ 0.34
Diluted earnings for common stockholders per comsitare $ 047 $ 00 $ 09C $ 0.34

Dissolution of Texas and Kansas City Cable Partners  hip

In July 2006, we initiated the dissolution of o/%0 cable system partnership with TWC, known asa$eand Kansas City Cable Partr
L.P. Once the dissolution was triggered, the tr@ygering party had the right to choose and takedwnership of one of two pools of 1
partnerships cable systems together with any debt allocatesutd asset pool by the triggering partner. Ond ponsisted of the cak
systems serving Houston, Texas (“Houston Asset”Pamid the other pool consisted of cable systemsrsgikansas City, south and w
Texas and New Mexico (“Kansas City Asset Pool”).

In July 2006, we notified TWC of our election tassiblve the partnership and the allocation of altoflebt, which totaled approximately
billion as of July 1, 2006, to the Houston AsseblPtn August 2006, TWC notified us that it seletthe Kansas City Asset Pool and
result, we will receive the Houston Asset Pool. $2ebillion of debt allocated to the Houston AsBebl was required to be refinanced wi
60 days of the August 1, 2006 selection date. Teist included $600 million owed to each partner €o aggregate of $1.2 billion). \
refinanced this debt in October 2006 (see Note 7).

SpectrumCo, LLC

SpectrumCo, LLC, a joint venture including us, TW&&x Communications, Advance/Newhouse and Sprixtélé€ommunications, was t
winning bidder for 137 wireless spectrum licensasapproximately $2.4 billion
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in the Federal Communications Commiss®ativanced wireless spectrum auction that conclud&eptember 2006. Our portion of the t
cost to purchase the licenses is $1.3 billion. \&fe $331 million prior to September 30, 2006, vifie remainder paid in October 2006. B¢
on its currently planned activities, we have detaad that SpectrumCo, LLC is not a variable inteesgtity. We will account for this joi
venture as an equity method investment based @uiitent governance structure notwithstanding oajonity interest.

Susquehanna

On April 30, 2006, we acquired the cable systemSusfiquehanna Cable Co. and its subsidiaries (“®hsguna”)for a total purchase price
approximately $775 million. The Susquehanna systegsired are located primarily in PennsylvaniawNeork, Maine, and Mississippi.

Prior to the acquisition, we held an approximat&c38quity ownership interest in Susquehanna thateo®unted for as an equity metl
investment. On May 1, 2006, Susquehanna Cable €lremed the approximate 70% equity ownership isiténe Susquehanna held
Susquehanna Media Co., which resulted in Susquaha@roming 100% owned by us.

The results of operations of the Susquehanna sgdtewe been included in our consolidated finarstetements since the acquisition date
are reported in our Cable segment. We allocatedptirehase price to working capital, property andigaent, customer relationsl
intangibles, nonamortizing franchise rights anddyeid. The purchase price allocation is preliminanyd subject to refinement as valuat
are finalized. The acquisition of tf&usquehanna cable systems was not significantrt@ansolidated financial statements for the thre
nine months ended September 30, 2006.

Note 5: Investments

September 3C December 31
(Dollars in millions) 2006 2005
Fair value metho
Cablevision $ 11€ $ 12
Discovery Holding Compan 14t 152
Embarg Corporatio 63 —
Liberty Capital 41¢€ —
Liberty Global 39C 33€
Liberty Interactive 51C —
Liberty Media — 787
Sprint Nextel 44¢ 614
Time Warnel 1,037 994
Vodafone 50 54
Other 47 90
3,22¢ 3,147
Equity method, principally cak-related 2,992 2,828
Cost method, principally AirTouch at September3W06, and Time Warner Cable &
AirTouch at December 31, 20! 1,68¢ 6,853
Total investment 7,901 12,82
Less, current investments 65€ 14€
Noncurrent investments $  7,24F $ 12,67¢
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The cost, fair value and unrealized gains and fosskated to our available for sale securities,civldonsist principally of our investment
Time Warner Inc., are as follows:

September 3C December 31
(Dollars in millions) 2006 2005
Cost $ 1,08 $ 1,10¢
Unrealized gain 75 62
Unrealized losses — (6)
Fair value $ 1,162 $ 1,16(

Redemption of Sprint Nextel Convertible Preferred S tock

In March 2006, we received proceeds of $62 miliimconnection with Sprint Nexted’redemption of all of its outstanding Seventh &eE
Convertible Preferred Stock (“Sprint Preferred ®thcincluding all 61,726 shares of Sprint Preferredctioeld by us. In connection with 1
redemption transaction, we recognized investmerarire of $8 million.

Liberty Media Restructuring Transaction

In May 2006, we received 25 million shares of Ligaviedia Interactive (“Liberty Interactive’$eries A common stock and 5 million shi
of Liberty Media Capital (“Liberty Capital”) SerieA common stock in connection with Liberty Media rGoration’s (“Liberty Media)
restructuring. In the restructuring, each sharéibérty Media Series A common stock received 0.B&rss of the new Liberty Interact
Series A common stock and 0.05 shares of Liberfit@aSeries A common stock for each share of ltibdtedia Series A common sto
We have classified all of the shares of Libertyetattive and Liberty Capital common stock we reegias trading securities at fair value.
of these shares collateralize our Liberty Medigpié forward sales obligation.

Sprint Nextel Spin-off Transaction

In May 2006, we received approximately 1.3 millgimares of Embarq Corporation (“Embarqg”) commonlsiacconnection with the spioff
by Sprint Nextel of Embarq, its local communicasdyusiness. In the spoff, each share of Sprint Nextel common stock nes@i0.05 shari
of the new Embargq common stock. We have classifiedf the shares of Embarq common stock we redeagetrading securities at fair val
All of these shares collateralize our ZONES delat @aar Sprint Nextel prepaid forward sales obligatio

Dissolution of Texas and Kansas City Cable Partners  hip

We have historically accounted for our interestTexas and Kansas City Cable Partners, L.P. as aityemethod investment and w
continue to do so until the Houston Asset Pooligritbuted to us, which is subject to customary ggoment and other approvals an
expected to take place during the first quarte2@d7 (see Note 4). However, effective July 1, 200@& beginning of the month wh
dissolution was initiated), the economic returmisoon our interest in the partnership tracks thiopmance of the Houston Asset Pool, anc
will no longer be entitled to any benefits of owsteip or responsible for the obligations of the Ken€ity Asset Pool. As a result, we 1
report our share of the earnings and losses opantmership based solely on the operating resiiltiseoHouston Asset Pool. Because we
on a one quarter lag for recording the resultsuwfegjuity method investments, this change will éiected beginning in our fourth quar
Effective for the third quarter of 2006, for segmegporting purposes we have included the operagsglts of the Houston Asset Pool in
Cable segment (see Note 11(a)).
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Investment Income (Loss), Net
Investment income (loss), net includes the follayin

Three Months Ended Nine Months Ended
September 30, September 30,

(Dollars in millions) 2006 2005 2006 2005
Interest and dividend incon $ 55 $ 3 $ 13€ $ 81
Gains (losses) on sales and exchanges of investnrei 74E 13 753 (15)
Investment impairment loss — — — 3
Unrealized gains (losses) on trading securitiestetted

items 81 (18) 82 (112
Mark to market adjustments on derivatives relatetidding

securities and hedged itel (22 (12¢) (46) 71
Mark to market adjustments on derivatives (2 3 10 14
Investment income (loss), net $ 857 $ (109 $ 93t $ 36

In connection with the Adelphia and Time Warnensactions, we recognized gains of approximately$®dlion, in the aggregate, on 1
redemption of our interest in TWE and TWC and tkehange of cable systems held by Century and Psoedsee Note 4). These amo
are included within the “Gains (losses) on salesexthanges of investments, net” caption in thietabove.

Note 6: Goodwill

The December 31, 2005 Cable segment balance exc&9 million related to discontinued operatiofise changes in the carrying amc
of goodwill by business segment for the nine moethded September 30, 2006, are as follows:

Corporate

(Dollars in millions) Cable Content and Other Total

Balance, December 31, 20 $12,27: $ 96€ $ 25¢ $13,49¢
Settlements or adjustmer (605) — — (605)
Acquisitions 602 — 20 622
Balance, September 30, 2006 $12,27( $ 96€ $ 27¢ $13,51¢

Settlements are primarily due to adjustments tdagerpre-acquisition tax liabilities associated twihe acquisition of AT&T Corps’
broadband cable business (“Broadband”). Acquisstiare due to the Adelphia and Time Warner tramzaetand Susquehanna.

Note 7: Long-term Debt

Debt Assumed

On May 1, 2006, in connection with the Susquehdraressaction (see Note 4) we assumed a $185 mitliortipal amount variableate tern
loan due 2008. The interest rate on the term Isdhnd London Interbank Offered Rate (“LIBOR”) pli$%.
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Debt Borrowings
During the nine months ended September 30, 2006ssued senior notes as follows:

(Dollars in millions) Issue Date Par Value
Senior Notes, with an interest rate of 5.90%, nmatuP016 March 200¢€ $ 1,00
Senior Notes, with an interest rate of 6.45%, nmaguP037 March 200€ 1,25C
Senior Notes, with an interest rate of 7.00%, maguP055 May 2006 34k
Senior Notes, with an interest rate of 6.50%, maguP017 July 2006 1,00C
Senior Notes, with an interest rate of 7.00%, maguP055 September 20( 1,12¢
4,72(
Floatin¢-Rate Notes, with an interest rate of LIBOR + 0.38&turing 200¢ July 2006 1,25(C
$ 5,97(

We used the net proceeds of these offeringsvirking capital and general corporate purposesudicg the repayment of commercial pe
obligations (see below), the Adelphia and Time Veatransactions and the refinancing of debt alkt#ad the Houston Asset Pool in Octc
2006 (see Note 4).

Debt Repayments

During the nine months ended September 30, 2006epa&id senior notes and senior subordinated rattdeeir scheduled maturity dates
follows:

(Dollars in millions) Payment Date Principal
Senior Notes, with an interest rate of 6.37 January 200! $ 50C
Senior Notes, with an interest rate of 6.87 February 200t 38¢
Senior Notes, with an interest rate of 8. May 2006 60C
Senior Subordinated Notes, with an interest rate0d% June 200¢ 11¢

$ 1,607

These repayments were funded with available cashin® the nine months ended September 30, 2006lseerepaid all $549 million
amounts outstanding under our commercial papergnognd $66 million in other debt.

Lines and Letters of Credit

As of September 30, 2006, we and certain of ousiglidries had unused lines of credit totaling $4.6Blion under various credit faciliti
and unused irrevocable standby letters of crethtit $382 million to cover potential fundings @ndrarious agreements.

Note 8: Stockholders’ Equity

Stock Option Plans

We maintain stock option plans for certain emplayaader which fixed price stock options may be tgdrand the option price is gener
not less than the fair value of a share of the dyithg stock at the date of grant. Under our stogkion plans, approximately 168 milli
shares of our Class A and Class A Special comnawk stre reserved for issuance upon the exercisptans, including those outstanding
of September 30, 2006. Option terms are generdllyehars, with options generally becoming exercisdddtween two and nine and one
years from the date of gral

The fair value of each stock option is estimatedhendate of grant using the BlaBlcholes option pricing model that uses the assomg
noted in the following table. Expected volatility hased on a blend of implied and historical viiatof our Class A common stock. We |
historical data on exercises of stock options ahdrdfactors to estimate the expected term of gimos granted. The riskee rate is based
the U.S. Treasury yield curve in effect at the ddtgrant.
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The following table summarizes the weightaderage fair values at date of grant of a Claseimon stock option granted under our s
option plans and the related weighted-average tialuassumptions:

Three Months Nine Months
Ended Ended
September 30, September 30,
2006 2005 2006 2005

Fair value $13.7¢ $11.7¢ $10.8: $13.1(C
Dividend yield 0% 0% 0% 0%
Expected volatility 27.(% 27.(% 27.(% 27.1%
Risk-free interest rat 4.8% 4.2% 4.8% 4.3%
Expected option life (in year: 7.C 7.C 7.C 7.C
Forfeiture rate 3.C% 3.C% 3.0% 3.C%

The following table summarizes the activity of atwck option plans for the nine months ended Seper30, 2006:

Weighted-
Weighted- Average
Remaining
Average Contractual Term Aggregate
Options Exercise Intrinsic Value
(in thousands’ Price (in years) (in_millions)
Class A Common Stock
Outstanding as of January 1, 2( 80,821 $ 37.0¢
Grantec 12,05: $ 26.81
Exercisec (3,20%) $ 25.2¢
Forfeited (2,265 $ 29.6¢€
Expired (1,079 $ 39.5¢
Outstanding as of September 30, 20C 86,33( $ 36.2¢ 5.7 $ 499./
Exercisable as of September 30, 20( 49,53¢ $ 41.42 3.8 $ 220.%
Class A Special Common Stoc
Outstanding as of January 1, 2( 51,29¢ $ 31.3¢
Exercisec (1,710 $ 15.8¢
Forfeited (55) $ 32.3¢
Expired (1,08 $ 35.8¢
Outstanding as of September 30, 20C 48,44¢ $ 31.8¢ 3.€ $ 287.%
Exercisable as of September 30, 20( 43,19: $ 32.0¢ 3.€ $ 251.(

We also maintain a deferred stock option plan &tain employees and directors that provided th@moges with the opportunity to defer
receipt of shares of our Class A or Class A Spamaimon stock that would otherwise be deliveralpleruexercise by the optionees of t
stock options. As of September 30, 2006, approxéipat.4 million shares of Class A Special commartistwere issuable under exerci
options, the receipt of which was irrevocably defdrby the optionees pursuant to our deferred siptikn plan.

Restricted Stock Plan

We maintain a restricted stock plan under whichateremployees and directors (“Participantsidy be granted restricted share unit awar
our Class A or Class A Special common stock (thestRcted Stock Plan”lUnder our Restricted Stock Plan, approximately 2lian share:
of our Class A and Class A Special common stockeserved for issuance pursuant to awards undepléime including those outstanding
of September 30, 2006. Awards of restricted shaits are valued by reference to shares of comnmekghat entitle Participants to rece
upon the settlement of the unit, one share of comsatock for each unit. The awards vest annuallpeggly over a period not to exceed
years from the date of the award, and do not hatiag rights.
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The following table summarizes the weightagerage fair value at date of grant and the congtmsexpense recognized related to restr
share unit awards:

Nine Months
Three Months Ended Ended
September 30, September 30,
2006 2005 2006 2005
Weighte-average fair valu $ 34.0¢ $ 30.3C $29.6: $33.5(
Compensation expense recognized (in millic $ 18 $ 16 $ 47 $ 40
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The following table summarizes the activity of Restricted Stock Plan for the nine months endede&dger 30, 2006:

Number of Nonveste(

Weighted-
Share Unit Awards Average Grant
(in thousands) Date Fair Value
Class A Common Stock
Unvested awards as of January 1, 2 5,64¢ $ 32.5¢
Awards grante: 4,862 $ 29.6:
Awards vestel (1,050 $ 32.7:¢
Awards forfeited (47€) $ 31.1¢
Unvested awards as of September 30, 20 8,98¢ $ 30.9¢
Class A Special Common Stock
Unvested awards as of January 1, 2 69 $ 36.6¢
Awards vested (68) $ 37.1%
Unvested awards as of September 30, 2006 1 $ 27.41

As of September 30, 2006, 381,000 and 96,000 sldr&ass A common and Class A Special common staedpectively, were issual
under vested restricted share unit awards, théptegiewhich was irrevocably deferred by Particimmpursuant to the Restricted Stock Plan.

Share-Based Compensation

Prior to January 1, 2006, we accounted for oureshased compensation plans in accordance with théspwos of Accounting Principli
Board (“APB”) Opinion No. 25, “Accounting for Stodksued to Employees” (“APB No. 25”), as permittgd SFAS No. 123, Accounting
for Stock-Based Compensation” (“SFAS No. 123jd accordingly did not recognize compensation es@dor stock options with

exercise price equal to or greater than the markee of the underlying stock at the date of gratad the fairvalue based method
prescribed by SFAS No. 123 been applied, additigmektax compensation expense of $40 million and $11Biomiwould have bee
recognized for the three and nine months endede8dgmr 30, 2005, respectively. The pag-compensation expense includes the exj
related to discontinued operations, which for tireé and nine months ended September 30, 20055 Imadlion and $3 million, respective
Had the fairvalue based method as prescribed by SFAS No. 188 applied, the effect on net income and earnirgsspare would ha
been as follows:

Three Months Endec Nine Months Endec

(Dollars in millions, except per share da September 30, 2005 September 30, 200
Net income, as reporte $ 222 $ 79t
Add: Share-based compensation expense includegt income, as reported

above, net of related tax effe: 11 27
Less: Share-based compensation expense deternridedfair value-base

method for all awards, net of related tax efft (37 (102)
Pro forma, net income $ 19¢ $ 72C
Basic earnings for common stockholders per commorhare:
As reportec $ AC $ .3€
Pro forma $ .0¢ $ .33
Diluted earnings for common stockholders per commoshare:
As reportec $ .AC $ .3€
Pro forma $ .0¢ $ .32

Effective January 1, 2006, we adopted SFAS No. 128Rg the Modified Prospective Approach. SFAS N8R revises SFAS No. 123 ¢
supersedes APB No. 25. SFAS No. 123R requiresdsieot all share-based payments to
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employees, including grants of employee stock agtido be recognized in the financial statemensed@n their fair values at grant date
the date of later modification, over the requisiéevice period. In addition, SFAS No. 123R requirseecognized cost (based on the amc
previously disclosed in our pro forma footnote ttisare) related to options vesting after the datmitial adoption to be recognized in ¢
financial statements over the remaining requistgise period.

Under the Modified Prospective Approach, the amafntompensation cost recognized includes: (i) cemsption cost for all shatese!
payments granted prior to, but not yet vested asaofuary 1, 2006, based on the grant date fairevasiimated in accordance with
provisions of SFAS No. 123 and (ii) compensatiostdor all sharédsased payments granted subsequent to January@,, t2aXed on the gre
date fair value estimated in accordance with thevipions of SFAS No. 123R. Prior to the adoptionS6fAS No. 123R, we recognized
majority of our share-based compensation costgusia accelerated recognition method. We recoghieecost of previously granted share-
based awards under the accelerated recognitionoghethd recognize the cost of new share-based awardsstraightine basis over tt
requisite service period. The incremental pre-tesrsbased compensation expense recognized due to dpdicad of SFAS No. 123R for tl
three and nine months ended September 30, 2006$8dasnillion and $98 million, respectively. Totdiasebased compensation expe
recognized under SFAS No. 123R, including the imawetal pre-tax shardeased compensation expense above, was $49 millidrba4!
million, with an associated tax benefit of $17 il and $50 million, respectively, for the threelarine months ended September 30, 2
The amount of shareased compensation capitalized or related to disuged operations was not material to our constdididinancia
statements.

Cash received from option exercises under all shased payment arrangements for the three and ranehenended September 30, 2006,
$54 million and $96 million, respectively. The totatrinsic value (market value on date of exerdess exercise price) of options exerc
for the nine months ended September 30, 2006, Was#illion. The tax benefit realized from stock iops exercised for the nine mon
ended September 30, 2006, was $17 million.

As of September 30, 2006, there was $231 milliototdl unrecognized, prex compensation cost related to nonvested stotikrep Thit
cost is expected to be recognized over a weightedage period of approximately two and one halfgea

The total fair value of restricted share units thasted during the nine months ended Septembe2@0¢, was $30 million. As
September 30, 2006, there was $190 million of totekcognized préax compensation cost related to nonvested restrishare unit awarc
This cost is expected to be recognized over a vieijaverage period of approximately two and onéyresrs.

SFAS No. 123R also required us to change the &lzsson, in our condensed consolidated stateméntash flows, of any tax benef
realized upon the exercise of stock options oraissa of restricted share unit awards in exceshaifwhich is associated with the expe
recognized for financial reporting purposes. Thas®unts are presented as a financing cash infldvershan as a reduction of income te
paid in our condensed consolidated statement df flaws. The excess cash tax benefit classified dimancing cash inflow for the ni
months ended September 30, 2006, was $7 million.

Comprehensive Income
Our total comprehensive income for the three and mionths ended September 30, 2006 and 2005, viakoass:

Three Months Ended Nine Months Ended
September 30, September 30,
(Dollars in millions) 2006 2005 2006 2005
Net income $ 1,215 $ 222 $ 2,142 $ 79t
Unrealized (losses) gains on marketable secu 2 87 12 55
Reclassification adjustments for (losses) gainkided in net income 2 2 8 (1)
Comprehensive income $ 1,217 $ 311 $ 2,168 $ 84¢
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Note 9: Statement of Cash Flows—Supplemental Inform  ation

During the nine months ended September 30, 2006exebanged investments for cable systems in themptions and cable systems
cable systems in the Exchanges (see Note 4). Tlemactions are noncash investing activities.

We made cash payments for interest and income thx@sg the three and nine months ended Septenth@086 and 2005, as follows:

Three Months Ended Nine Months Ended
September 30, September 30,
(Dollars in millions) 2006 2005 2006 2005
Interest $ 54z $ 55¢ $ 1,452 $1,43¢
Income taxe: $ 20C $ 48 $ 611 $ 47t

Note 10: Commitments and Contingencies
Commitments

Certain of our subsidiaries support debt compliawith respect to obligations of certain cable ted@n partnerships and investment:
which we hold an ownership interest (see Note Be ®bligations expire between March 2007 and M&@hl. Although there can be
assurance, we believe that we will not be requiedneet our obligations under such commitments. fhal notional amount of o
commitments was $1.161 billion as of Septembe2806, at which time there were no quoted markegegrfor similar agreements.

Contingencies
At Home Cases

Litigation has been filed against us as a resubwfalleged conduct with respect to our investnierdgnd distribution relationship with
Home Corporation. At Home was a provider of hgpeed Internet services that filed for bankruptogtgrtion in September 2001. Fi
actions are: (i) class action lawsuits againstAd%T (the former controlling shareholder of At Honamd also a former distributor of the
Home service) and others in the United States iDis@ourt for the Southern District of New York/|eding securities law violations a
common law fraud in connection with disclosures enbgl At Home in 2001; and (ii) a lawsuit broughttire United States District Court
the District of Delaware in the name of At Home dBrtain At Home bondholders against us, Brian Lb&ts (our Chairman and CF
Executive Officer and a director), Cox (Cox is almw investor in At Home and a former distributortioé At Home service) and othe
alleging breaches of fiduciary duty relating to Ba2000 agreements (which, among other thingsseevihe distributor relationships), i
seeking recovery of alleged shaeming profits pursuant to Section 16(b) of the Eaude Act (purported to have arisen in connectiot
certain transactions relating to At Home stocka#d pursuant to the March 2000 agreements).

In the Southern District of New York actions (itéihabove), the court dismissed all claims. Thertaiso dismissed a complaint filed by
individual shareholder on the same grounds as ks caction, and dismissed without prejudice certdate law claims raised in t
complaint. The Plaintiffs in the class action ahd tndividual action are appealing these decisidhg. Delaware case (item (ii) above)
transferred to the United States District Courttfog Southern District of New York. The court dissgd the Section 16(b) claims, and
breach of fiduciary duty claim for lack of fedefatisdiction. The Court of Appeals for the SeconidcGit denied plaintiffs’appeal from th
decision dismissing the Section 16(b) claims, ahd U.S. Supreme Court denied plaintiffgétition for a further appeal. Plainti
recommenced the breach of fiduciary duty claim @ldare Chancery Court. The Court has set a tai@ th October 2007.

Under the terms of the Broadband acquisition, veecantractually liable for 50% of any liabilitie§ AT&T in the actions described in itel
(i) and (ii) above (in which we are also a defertjlan
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We deny any wrongdoing in connection with the ckitmat have been made directly against us, ouidiaties and Brian L. Roberts, and
defending all of these claims vigorously. The fimb$position of these claims is not expected toehavmaterial adverse effect on

consolidated financial position, but could possibéymaterial to our consolidated results of operatiof any one period. Further, no assur
can be given that any adverse outcome would natdterial to our consolidated financial position.

AT&T—Wireless and Common Stock Cases

Under the terms of the Broadband acquisition, weewmtentially responsible for a portion of theblldies arising from two purporte
securities class action lawsuits brought agains& Afnd others and consolidated in the United StBtistrict Court for the District of Ne
Jersey. One of these lawsuits, referred to in oor pisclosures as the “Common Stock Case,” weteddan 2005.

In April 2006, the remaining lawsuit, referred toaur prior disclosures as the “Wireless Caseftled for $150 million, of which our porti
is $22.5 million. The additional amount recordelhted to the settlement did not have a materialkichpn our results of operations for
nine months ended September 30, 2006.

AT&T—TCI Cases

In June 1998, the first of a number of purporteasslaction lawsuits was filed by then-shareholdérele-Communications, Inc. (“TC)”
Series A TCI Group Common Stock (“Common A”) agai$&T and the directors of TCI relating to the agsjtion of TCI by AT&T (“TCI

Shareholder Suits”)A consolidated amended complaint combining thedfidetions was filed in February 1999 in the Delav@ourt o

Chancery. The consolidated amended complaint alléwg former members of the TCI board of directmesached their fiduciary duties

Common A shareholders by agreeing to transactionstevhereby holders of the Series B TCI Group Com®twck received a 10% premi

over what Common A shareholders received.

In connection with the TCI acquisition (completed early 1999), AT&T agreed under certain circumsénto indemnify TCE forme
directors for certain liabilities, potentially ingling those incurred in connection with this actidn connection with the Broadbsz
acquisition, (i) we agreed to indemnify AT&T for reain liabilities, potentially including those ingad by AT&T in connection with th
action, and (ii) we assumed certain obligation3 ©f to indemnify its former directors, potentiallycluding those incurred in connection v
this action.

In October 2006, an agreement in principle washeddo settle the TCI Shareholder Suits, subjec@dart approval. We have agreec
contribute approximately $44 million to the settlmh If the settlement is finalized and approvéldglaims arising from the TCI Shareholi
Suits, including all indemnity claims for which woeuld have liability, will be dismissed with prejod. The additional amount recort
related to the settlement did not have a matarighict on our results of operations for the threkrane months ended September 30, 2006.

Patent Litigation

We are a defendant in several unrelated lawsudinotg infringement of various patents relatingvrious aspects of our businesse:
certain of these cases other industry participargsalso defendants, and also in certain of thasescwe expect that any potential liab
would be the responsibility of our equipment versdpursuant to applicable contractual indemnificatwovisions. To the extent that
allegations in these lawsuits can be analyzed batukis stage of their proceedings, we believeclaans are without merit and intenc
defend the actions vigorously. The final dispositiaf these claims is not expected to have a matedeerse effect on our consolida
financial position, but could possibly be matet@bur consolidated results of operations of ang period. Further, no assurance can be |
that any adverse outcome would not be materialitaonsolidated financial position.

Antitrust Cases

We are defendants in two purported class actiondipg in the United States District Courts for thistrict of Massachusetts and the Eas
District of Pennsylvania, respectively. The potaihtiass in the Massachusetts case
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is our subscriber base in the “Boston Cluster” aaea the potential class in the Pennsylvania isasar subscriber base in thBHiladelphii
and Chicago clustersds those terms are defined in the complaints. ¢h ease, plaintiffs allege that certain subscribahange transactic
with other cable providers resulted in unlawful fizontal market restraintsh those areas and seek damages pursuant to sinsitatute:
including treble damages.

As a result of recent events in both cases reldtirthe procedural issue of whether plaintiff&ims could proceed in court or, alternativ
whether plaintiffs should be compelled to arbitrtteir claims pursuant to arbitration clauses iirtlsubscriber agreements, it has bec
more likely that these cases will proceed in cdDrtr motion to dismiss the Pennsylvania case oplgsdings was denied, and plaintiffs h
moved to certify a class action. We are opposiragnfiffs’ motion and are proceeding with class discovery.h&¢e moved to dismiss t
Massachusetts case.

We believe the claims in these actions are witmeitit and are defending the actions vigorously. filn@ disposition of these claims is |
expected to have a material adverse effect on @usatidated financial position, but could possibly material to our consolidated result
operations of any one period. Further, no assuraanée given that any adverse outcome would notdterial to our consolidated financ
position.

Other

We are subject to other legal proceedings and sldivat arise in the ordinary course of our busin€ee amount of ultimate liability wi
respect to such actions is not expected to matestkect our financial position, results of opéoats or liquidity.
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Note 11: Financial Data By Business Segment

Our reportable segments consist of our Cable amdedb businesses. Our Content segment consistsrafagional cable networks E!, St
Network, The Golf Channel, VERSUS (formerly knowsi@LN), G4 and AZN Television. In evaluating thefitability of our segments, t
components of net income (loss) below operatingrime (loss) before depreciation and amortization remeseparately evaluated by
management.

Corporate and

(Dollars in millions) Cable(a) Content Other(b)(g) Eliminations(c) Total
Three Months Ended September 30, 20C
Revenues(d $ 6,312 $ 25€ $ 46 $ (189) $ 6,432
Operating income (loss) before depreciation andrzation

(e) 2,501 88 (209 (54) 2,431
Depreciation and amortizatic 1,157 42 17 (©)] 1,21z
Operating income (los! 1,35(C 46 (221) (52) 1,224
Capital expenditure 1,20¢ 5 2 (16) 1,197
Three Months Ended September 30, 2005
Revenues(d $ 5,02¢ $ 237 $ 51 $ (32 $ 5,28¢
Operating income (loss) before depreciation andrépation

(e)® 1,991 71 (20%) 39 1,99¢
Depreciation and amortizatic 1,107 38 15 (5) 1,15¢
Operating income (loss)( 884 33 (220) 44 841
Capital expenditure 84¢ 4 8 50 911
Nine Months Ended September 30, 20C
Revenues(d $ 17,20¢ $ 77C $ 22z $ (262) $ 17,93¢
Operating income (loss) before depreciation andrépaion

(e) 6,95¢ 19¢ (249) (56) 6,84¢
Depreciation and amortizatic 3,26¢ 124 66 (12 3,44
Operating income (los 3,68¢ 74 (315) (44 3,401
Capital expenditure 2,94¢ 18 16 71 3,051
Nine Months Ended September 30, 2005
Revenues(d $ 14,87, $ 684 $ 204 $ (10€) $ 15,65¢
Operating income (loss) before depreciation andrzation

(e)® 5,91( 24C (227) 10¢ 6,03
Depreciation and amortizatic 3,212 112 51 (15) 3,36(
Operating income (loss)( 2,69¢ 12¢ (27¢) 124 2,672
Capital expenditure 2,597 11 24 124 2,75
As of September 30, 200
Assets $101,30¢ $2,331 $ 3,78¢ $ 54¢ $107,97:
As of December 31, 200
Assets $100,77: $2,53( $ 2,76( $ (2,919 $103,14¢

(@) For the three and nine months ended Septenih@B6, approximately 63% of our Cable segneergvenues were derived from
video services. For the three and nine months ei®tgatember 30, 2005, approximately 64% and 65%emtiwely, of our Cab
segment revenues were derived from our video servicestithree and nine months ended September 36, 2pPproximately 21¢
of our Cable segment’s revenues were derived framhigh-speed Internet services. For the three and ninghre@mded September
2005, approximately 19% of our Cable segment'smaes were derived from our higipeed Internet services. The remaining reve
were derived primarily from phone, advertising atider revenues. Our regional sports and news nksa@omcast SportsNet, Comc
SportsNet Mir-Atlantic, Comcast SportsNet Chicag
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Comcast SportsNet West, Cable Sports Southeastmiie—the MountainWest Sports Network, and CN& Comcast Network) €
included in our Cable segment. Effective Augus?Q06 (the date of TWG@'selection), the Cable segment also includes pleeating
results of the cable systems serving Houston, Thelisin the Texas and Kansas City Cable partner&ge Note 4). However, for «
consolidated operating results the partnership soifitinue to be treated as an equity method investmntil the distribution date of t
Houston Asset Pool. Accordingly, the operating issof the Houston Asset Pool are reversed in fimiEations column to reconcile
our consolidated operating results (see Note

Corporate and Other includes Comcast Spectacarrteop of operating results of our less than whallyned technology developm
ventures (see “(g)below), corporate activities and all other busieessot presented in our Cable or Content segmasasets include
in this caption consist primarily of our investmegéee Note 5

Included in the Eliminations column are interseghieamsactions that our segments enter into wighamother. The most common ty
of transactions are the followin

» our Content segment generates revenue by sellibte geetwork programming to our Cable segment, w
represents a substantial majority of the revenineirgtion amoun

» our Cable segment receives incentives offered lsyGmuntent segment when negotiating programmingraot
that are recorded as a reduction of programmints:

» our Cable segment generates revenue by sellingsthef satellite feeds to our Content segr

Non-U.S. revenues were not significant in any period. sihgle customer accounted for a significant anhafrour revenue in ar
period.

To measure the performance of our operating segmerd use operating income before depreciation andrtization, excludir
impairment charges related to fixed and intang#sisets, and gains or losses from the sale of afsaty. This measure eliminates
significant level of noncash depreciation and airatibn expense that results from the capitédnsive nature of our businesses
from intangible assets recognized in business coatioins. It is also unaffected by our capital suite or investment activities. We |
this measure to evaluate our consolidated operatmfprmance, the operating performance of our atpey segments, and to alloc
resources and capital to our operating segmenis.also a significant component of our annual iis® compensation programs.
believe that this measure is useful to investorsabse it is one of the bases for comparing ouratipgy performance with oth
companies in our industries, although our measwag not be directly comparable to similar measusssdby other companies. T
measure should not be considered as a substitutpérating income (loss), net income (loss), mshgrovided by operating activit
or other measures of performance or liquidity régebin accordance with Generally Accepted AccounBninciples “GAAP").

To be consistent with our management reportinggmtasgion, the 2005 segment amounts have been edjastif stock options had b
expensed as of January 1, 2005 (see Note 8). Edhtbe months ended September 30, 2005, the ajotst reducing operating inco
before depreciation and amortization by segmenew&0 million for Cable, $1 million for Content a@ million for Corporate ar
Other. For the nine months ended September 30,, 2005 djustments reducing operating income bedepreciation and amortizati
by segment were $86 million for Cable, $3 milliamr Content and $29 million for Corporate and Ottk@n the three and nine mon
ended September 30, 2005, the total adjustmerd@fmillion and $118 million, respectively, are eesed in the Eliminations colur
to reconcile to our consolidated 2005 amou

We consolidate our less than wholly owned technpligvelopment ventures that we control or we assral the primary beneficia
These ventures are with various corporate partsers) as Motorola and Gemstar. The ventures hame treated to share the cost
development of new technologies for s&t- boxes and other devices. The results of thatiges are included within Corporate :
Other. Cost allocations are made to the Cable segbhzesed on our percentage ownership in each effitiy remaining net costs rela
to the minority corporate partners are includethamCorporate and Other segme
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Note 12: Condensed Consolidating Financial Informat  ion

Comcast Corporation and five of our cable holdinghpany subsidiaries, Comcast Cable CommunicatidnS, (“CCCL"), Comcast Cab
Communications Holdings, Inc. (“CCCH”"), Comcast M&oup, Inc. (“Comcast MO Group”), Comcast Cable diings, LLC (“CCH"), anc
Comcast MO of Delaware, LLC (“Comcast MO of Delaa/arfully and unconditionally guaranteed each othelebt securities. Comcast !
Group, CCH and Comcast MO of Delaware are colletfiveferred to as the “Combined CCHMO Parents.”

In September 2005, Comcast Corporation uncondifipgaaranteed Comcast Holdings’ ZONES due Oct@8#9 and its 10/ 8 % Senio
Subordinated Debentures due 2012, both of whichewssued by Comcast Holdings; accordingly we hagded Comcast Holdings’
condensed consolidated information for all peripassented. Our condensed consolidating financiainimation is as follows:

Comcast Corporation
Condensed Consolidating Balance Sheet
September 30, 2006

Elimination
Combined and Consolidatec
Comcas Comcasl Non- Consolidation
CCCL CCCH CCHMO Guarantor Comcast
(Dollars in millions) Parent Parent Parent Parents Holdings  Subsidiaries  Adjustments Corporation
ASSETS
Cash and cash equivalel $ 5 $ — $ — 3 —  $ 21 % 2,74¢  $ — % 2,77¢
Investment: — — — — — 65€ — 65€
Accounts receivable, ni — — — — — 1,22¢ — 1,22¢
Other current asse 19 — — — — 804 — 823
Current assets of discontinued operations — — — — — — — —
Total current assets 24 — — — 21 5,43¢ — 5,481
Investment: — — — — — 7,24¢ — 7,24%
Investments in and amounts due from subsidiariesireted upon
consolidatior 60,42 30,44¢ 37,23¢ 40,58¢ 23,871 1,291 (193,86)) —
Property and equipment, r 15 — 2 — 1 20,65: — 20,671
Franchise right — — — — — 56,07 — 56,07z
Goodwill — — — — — 13,51t — 13,51t
Other intangible assets, r — — — — — 4,457 — 4,457
Other noncurrent assets, | 127 17 21 — 32 334 — 531
Noncurrent assets of discontinued operations — — — — — — — —
Total assets $ 60,59. $30,46: $37,26. $ 40,58« $ 23,92¢ $ 109,00¢ $ (193,86) $ 107,97.
LIABILITIES AND STOCKHOLDERS'’ EQUITY
Accounts payable and accrued expenses related
to trade creditor $ - $ — $ — 3 — % — % 2,351 $ — % 2,351
Accrued expenses and other current liabili 53¢ 25C 66 50 77 1,88¢ — 2,867
Deferred income taxe — — — — — 18t — 18t
Current portion of lon-term debit — 60C — 40 — iLEE — 773
Current liabilities of discontinued operations — — — — — — — —
Total current liabilities 53¢ 85C 66 90 77 4,55¢ — 6,17¢
Long-term debt, less current portit 13,64: 4,39¢ 3,49¢ 3,25¢ 901 752 — 26,44¢
Deferred income taxe 4,62¢ — — — 907 21,96: — 27,49¢
Other noncurrent liabilitie 1,06( 49 — — 76 5,26¢ — 6,452
Noncurrent liabilities of discontinued operatic
Minority interest — — — — — 67€ — 67€
Stockholders’ Equity
Common stocl 24 — — — — — — 24
Other stockholders’ equity 40,69¢ 25,16¢ 33,697 37,23¢ 21,96¢ 75,794 (193,86)) 40,69¢
Total stockholders’ equity 40,72 25,16¢ 33,697 37,23¢ 21,96¢ 75,79« (193,86)) 40,72:
Total liabilities and stockholders’ equity $ 60,59. $30,46: $37,26. $ 4058: $ 23,92¢ $ 109,00¢ $ (193,86) $ 107,97.
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Comcast Corporation
Condensed Consolidating Balance Sheet
December 31, 2005

Elimination
Combined and Consolidatec
Non- Consolidation
Comcast CCCL CCCH CCHMO Comcast  Guarantor Comcast
(Dollars in millions) Parent Parent Parent Parents Holdings  Subsidiaries  Adjustments Corporation
ASSETS
Cash and cash equivale! $ —% — 8¢ — ¢ — % — % 69 $ — 3 695
Investment: — — — — — 14¢€ — 14¢
Accounts receivable, n — — — — — 1,00¢ — 1,00¢
Other current asse 16 66¢ 68E
Current assets of discontinued operations — — — — — 60 — 60
Total current assets 16 — — — — 2,57¢ — 2,594
Investment: — — — — — 12,67¢ — 12,67¢
Investments in and amounts due from
subsidiaries eliminated upon consolidat 53,10¢ 29,56: 36,04: 40,48. 22,74 95k (182,88¢) —
Property and equipment, r 11 — 2 — 3 17,68¢ — 17,70¢
Franchise right — — — — — 48,80: — 48,80:
Goodwill — — — — — 13,49¢ — 13,49¢
Other intangible assets, r — — — — 4 3,11¢ — 3,11¢
Other noncurrent assets, | 122 21 23 43 42€ 63E
Noncurrent assets of discontinued operations — — — — 4,11¢ — 4,11¢
Total assets $53,25. $29,58: $36,067 $40,48: $22,79. $103,85¢ $ (182,880 $ 103,14t
LIABILITIES AND STOCKHOLDERS '’
EQUITY
Accounts payable and accrued expenses
related to trade credito $ — % — 8% — % — % — $ 198 % — $ 1,98t
Accrued expenses and other current liabili 447 224 112 127 89 1,481 — 2,481
Deferred income taxe — — — — — 2 — 2
Current portion of lon-term debt 62C 99t 74 1,68¢
Current liabilities of discontinued operations — — — — — 112 — 112
Total current liabilities 447 844 11: 1,127 89 3,654 — 6,26¢
Long tern-debt, less current portic 8,24: 4,98¢ 3,49¢ 3,31¢ 981 654 — 21,68:
Deferred income taxe 3,47( — — — 811 23,08¢ — 27,37(
Other noncurrent liabilitie 8732 54 — — 50 5,94« — 6,921
Noncurrent liabilities of discontinued operatic 28 28
Minority interest — — — — — 657 — 657
Stockholders Equity
Common stocl 25 — — — — — 25
Other stockholders’ equity 40,19« 23,697 32,45¢ 36,047 20,86 69,83( (182,88¢) 40,19/
Total stockholders’ equity 40,21¢ 23,697 32,45¢ 36,04: 20,86 69,83( (182,88¢) 40,21¢
Total liabilities and stockholders' equity ~ $53,25:. $29,58! $36,067 $40,487 $22,79: $103,85¢ $ (182,88() $ 103,14¢
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Comcast Corporation
Condensed Consolidating Statement of Operations
For the Three Months Ended September 30, 2006

Elimination
Combined and Consolidatec
Comcas! CCCL CCCH Comcas! Non- Consolidation
CCHMO Guarantor Comcast
(Dollars in millions) Parent Parent Parent Parents Holdings Subsidiaries Adjustments Corporation
Revenues
Service revenue $ — $— $— $ — $ — $ 643 % — $ 6,43
Management fee revenue 137 49 74 74 2 — (33€) —
137 49 74 74 2 6,43: (336) 6,432
Costs and Expense
Operating (excluding depreciatio — — — — — 2,30C — 2, 30C
Selling, general and administrati 64 49 74 74 5 1,76t (33¢) 1,69t
Depreciatior 1 — — — — 962 — 963
Amortization — — — — — 25C — 25C
65 49 74 74 5 5,27 (336) 5,20¢
Operating income (los 72 — — — ©) 1,15¢ — 1,22¢
Other Income (Expense
Interest expens (210 (96) (80) (62 (26) (56) — (530
Investment income (loss), n — — — — 49 80¢ — 857
Equity in net (losses) income of
affiliates 1,307 37€ 73€ 7717 337 (83 (3,515 (65)
Other income (expense) — — — — — 96 — 96
1,097 28C 65€ 71t 36C 765 (3,515 35¢€
Income (loss) from continuing operations
before income taxes and minority
interest 1,16¢ 28C 65€ 71t 357 1,92( (3,51%) 1,582
Income tax (expense) benefit 48 39 29 21 (7) (740) — (610
Income (loss) from continuing operations
before minority interes 1,217 31¢ 68t 73€ 35C 1,18( (3,515 972
Minority interest — — — — — 3 — (3)
Net income from continuing operatio 1,217 31¢ 68t 73€ 35C 1,175 (3,51Y 96¢
Income from discontinued operations, n
of tax — — — — — 14 — 14
Gain on discontinued operations, net of 234 234
Net Income $1,217  $31€ $68: $ 736 $ 35C $ 1428 $ (351H $ 1,217
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Comcast Corporation
Condensed Consolidating Statement of Operations
For the Three Months Ended September 30, 2005

Elimination
Combined and Consolidatec
Comcas CCCH Comcas! Non- Consolidation
CCCL CCHMO Guarantor Comcast
(Dollars in millions) Parent Parent Parent Parents Holdings Subsidiaries Adjustments Corporation
Revenues
Service revenue $ — $ — $ — $ — $ — $ 5,28¢ $ — $ 5,28¢
Management fee revenue 11F 44 71 71 1 — (302) —
11F 44 71 71 1 5,28¢ (302 5,28¢
Costs and Expenses
Operating (excluding depreciatic — — — — — 1,89¢ — 1,89¢
Selling, general and administrati 53 44 71 71 3 1,45¢ (302 1,39¢
Depreciatior 1 — — — — 862 — 863
Amortization — — — — 3 28¢ — 292
54 44 71 71 6 4,49¢ (302 4,44:
Operating income (los 61 — — — 5) 78t — 841
Other Income (Expense
Interest expens (98) (129 (82 (398) (24) (56) — (422)
Investment income (loss), n — — — — (86) (18) — (1049)
Equity in net income (losses) of
affiliates 24¢€ 33¢ 24C 264 22¢ 13 (1,34¢) (18)
Other income (expense) — — — — — 19 — 19
14¢ 21F 15€ 22€ 11€ (42 (1,349 (525
Income (loss) from continuing
operations before income taxes
minority interes 20¢ 21t 15¢ 22€ 11z 745 (1,34¢) 31€
Income tax (expense) benefit 13 43 28 14 40 (267) — (129
Income (loss) from continuing
operations before minority intere 222 25¢ 18€ 24C 152 47¢€ (1,349 187
Minority interest — — — — — 11 — 11
Net income from continuin
operations 222 25¢ 18€ 24C 15z 487 (1,34¢) 19¢
Income from discontinued operatiol
net of tax — — — — — 24 — 24
Gain on discontinued operations, net
of tax — — — — — — — —
Net Income $ 227 $ 25€ $18€ $ 24C $ 15% $ 511 $ (1,348 $ 222
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Comcast Corporation

Condensed Consolidating Statement of Operations
For the Nine Months Ended September 30, 2006

Elimination
Combined and Consolidatec
Comcas Comcas! Non- Consolidation
CCCL CCCH CCHMO Guarantor Comcast
(Dollars in millions) Parent Parent Parent Parents Holdings Subsidiaries Adjustments Corporation
Revenues
Service revenue $ — $ — $ — $ — $ — $ 17,93t $ — $ 17,93t
Management fee revenue 383 142 224 224 6 (979
388 14z 224 224 6 17,93t (979 17,93t
Costs and Expense
Operating (excluding
depreciation — — — — — 6,55¢ — 6,55¢
Selling, general and
administrative 18¢ 142 224 224 12 4,71¢ (979 4,52¢
Depreciatior 6 — — — 2 2,74( — 2,74¢
Amortization — — — — 4 695 — 69¢
19t 14z 224 224 18 14,71( (979 14,53¢
Operating income (los 18¢ — — — (12 3,22¢ — 3,401
Other Income (Expense
Interest expens (532 (303) (2449 (29¢) (72 (159 — (1,509
Investment income (loss), n — — — — 74 861 — 93t
Equity in net (losses) incom
of affiliates 2,361 1,15¢ 1,47(C 1,59¢ 967 (86) (7,562) (86)
Other income (expense) — — — — — 194 — 194
1,83¢ 85€ 1,22¢ 1,401 96¢ 81€ (7,562) (459
Income (loss) from continuing
operations before income
taxes and minority intere 2,02z 85¢€ 1,22¢ 1,401 957 4,041 (7,562 2,942
Income tax (expense) benefit 12C 111 86 69 4 (1,516 — (1,126
Income (loss) from continuing
operations before minority
interest 2,14: 967 1,312 1,47( 961 2,52t (7,562) 1,81¢
Minority interest — — — — — (20 — (20
Net income from continuin
operations 2,14z 967 1,31z 1,47(C 961 2,51¢ (7,562 1,80¢€
Income from discontinued
operations, net of ta — — — — — 10z — 10z
Gain on discontinued operatio
net of tax — — — — — 234 — 234
Net Income $2,14: $ 967 $1,317 $ 1,47(C $ 961 $ 2,852 $ (7562 $ 2,14

27



Table of Contents

COMCAST CORPORATION AND SUBSIDIARIES — FORM 10-Q
QUARTER ENDED SEPTEMBER 30, 2006

Comcast Corporation
Condensed Consolidating Statement of Operations
For the Nine Months Ended September 30, 2005

Elimination
Combined and Consolidatec
Comcas’ CCCH Comcas! Non- Consolidation
CCCL CCHMO Guarantor Comcast
(Dollars in millions) Parent Parent Parent Parents Holdings Subsidiaries Adjustments Corporation
Revenues
Service revenue $ — $ — $ — $ — $ — $ 15,65¢ $ — $ 15,65¢
Management fee revenue 33¢ 13C 207 207 5 — (88¢) —
33¢ 13C 207 7 5 15,65¢ (888 15,65¢
Costs and Expense
Operating (excluding
depreciation — — — — — 5,57( — 5,57(
Selling, general and
administrative 144 13C 207 207 9 4, 24¢ (88¢) 4,057
Depreciatior 2 — — — 2 2,521 — 2,52t
Amortization — — — — 8 827 — 83E
14€ 13C 207 207 19 13,16¢ (888 12,98:
Operating income (los 19z — — — (14 2,49z — 2,672
Other Income (Expense
Interest expens (249 (3649) (247) (239) (77) (169 — (2,339
Investment income (loss), n — — — — (35 71 — 36
Equity in net income (losses) of
affiliates 831 1,02( 51¢ 67C 771 (7) (3,829 (129
Other income (expense) — — — — — (58) — (58)
582 65€ 272 437 65¢ (157) (3,829 (1,379
Income (loss) from continuing
operations before income taxes
and minority interes 77t 65€ 272 437 64E 2,33¢ (3,829 1,29¢
Income tax (expense) benefit 20 127 86 82 44 (929 — (570
Income (loss) from continuing
operations before minority
interest 79t 782 35¢€ 51¢ 68¢ 1,407 (3,829 72¢
Minority interest — — — — — (7 — (7)
Net income from continuin
operations 79t 783 35¢ 51¢ 68¢ 1,40( (3,829 721
Income from discontinued
operations, net of ta — — — — — 74 — 74
Gain on discontinued operations,
of tax — — — — — — — —
Net Income $ 79t $ 782 $ 35€ $ 51¢ $ 68¢ $ 1,474 $ (382) $ 79t
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Comcast Corporation
Condensed Consolidating Statement of Cash Flows
For the Nine Months Ended September 30, 2006

Elimination
Combined and Consolidatec
CCCH Comcas! Non- Consolidation
Comcast CCCL CCHMO Guarantor Comcast
(Dollars in millions) Parent Parent Parent Parents Holdings Subsidiaries Adjustments Corporation
Operating Activities
Net cash provided by (used in) operating
activities $ 95 $(16E) $(19€) $ (2349 $ 47 $ 558 9 — $ 5,13
Financing Activities
Proceeds from borrowing 5,96( — — — — 10 — 5,97(
Retirements and repayments of d (550 (619 — (98¢) (27) (38) — (2,227)
Repurchases of common stc (1,882 — — — — — — (1,882
Issuances of common sto 13¢ — — — — — — 13¢
Other 7 — — — — — — 7
Net cash provided by (used in) financing
activities 3,66¢ (619) — (98¢) (27) (28) — 2,00¢
Investing Activities
Net transactions with affiliate (3,800 787 19¢ 1,22: 9 1,604 — —
Capital expenditure (5) — — — — (3,04¢) — (3,05))
Cash paid for intangible assi — — — — — (227) — (227)
Acquisitions, net of cash acquir — — — — — (3,839 — (3,839
Proceeds from sales and restructuring of
investment: 47 — — — 10 2,46: — 2,51¢
Purchases of investmer — — — — — 477 — (477)
Proceeds from sales (purchases) of shot
term investments, n — — — — — 15 — 15
Other — — — — — 3 — 3
Net cash provided by (used in) investing
activities (3,75¢) 787 19¢ 1,22 1 (3,505) — (5,057)
Increase in cash and cash equival 5 — — — 21 2,05t — 2,081
Cash and cash equivalents, beginning of p¢ — — — — — 693 — 693
Cash and cash equivalents, end of peric $ 5 $ — $— $ — $ 21 $ 274t % — $ 2,77¢
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Comcast Corporation
Condensed Consolidating Statement of Cash Flows
For the Nine Months Ended September 30, 2005

Elimination
Combined and Consolidatec
CCCH Comcas! Non- Consolidation
Comcast CCCL CCHMO Guarantor Comcast
(Dollars in millions) Parent Parent Parent Parents Holdings Subsidiaries Adjustments Corporation
Operating Activities
Net cash provided by (used in) operating
activities $ 152 $(A75 $(A75) $ (374) $ (119 $ 462 % — $ 3,94«
Financing Activities
Proceeds from borrowing 2,332 — — — — 1 — 2,33:
Retirements and repayments of d (D) — — (2,590 (12) (340 — (1,942
Repurchases of common stc (1,297 — — — — — — (1,297
Issuances of common sto 76 — — — — — — 76
Other — — — — — 27 — 27
Net cash provided by (used in) financin
activities 1,11¢ — — (1,590 (12) (312 — (797
Investing activities
Net transactions with affiliate (1,26¢) 17¢% 17t 1,96¢ 12t (2,177 — —
Capital expenditure — — — — — (2,759 — (2,759
Cash paid for intangible assi — — — — — (209) — (204)
Acquisitions, net of cash acquir — — — — — (19¢€) — (19¢€)
Proceeds from sales and restructuring
investment: — — — — — 62€ — 62€
Purchases of investmer — — — — — (310 — (310
Proceeds from sales (purchases) of she
term investments, ni — — — — — (66) — (66)
Other — — — — — (119 — (119
Net cash provided by (used in) investin
activities (1,26¢) 17¢ 17t 1,964 12t (4,187 — (3,016
Increase in cash and cash equival — — — — — 127 — 127
Cash and cash equivalents, beginning of
period — — — — — 452 — 452
Cash and cash equivalents, end of peric $ — $— $— $ — $ — $ 57¢ % —  $ 57¢
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ITEM 2: MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS
OF OPERATIONS

Overview

We are the natios’ largest broadband cable provider and offer a watéety of consumer entertainment and communinapimducts ar
services, serving approximately 24 million videdseribers, 11 million higlspeed Internet subscribers and 2 million phoneciliess as ¢
September 30, 2006. We also have a controllingasten six national cable networks (E! Entertaintielevision; Style Network; The G
Channel; VERSUS (formerly known as OLN); G4; and MZelevision) and other entertainmeetated businesses. We classify
operations in two reportable segments: Cable anteét Our Cable segment develops, manages andteparur broadband cable syste
including video, highspeed Internet and phone services. The majoripuoiCable segment revenue is earned from monthigciptions fo
these cable services. Other revenue sources inalinirtising and the operation of our regional tpand news networks. The Cable seg!
generates more than 95% of our consolidated regefevenue from our Content segment is earned plynfilom advertising revenues a
from monthly per subscriber license fees paid thlecaystem operators and satellite television caongsa

Financial results for the three and nine monthsedrisleptember 30, 2006, reflect the completion efpiteviously reported transactions v
Adelphia and Time Warner, including significant poperating gains and the presentation of our cajgtems located in Cleveland, Da
and Los Angeles as discontinued operations. Thesesihad a significant impact on our net incometfar periods presented and
discussed separately below. In addition to thegrifsdant nonrecurring items, highlights for the nine months eshdSeptember 30, 20
include the following:

» revenue growth of 15.7% and operating income beftmgreciation and amortization growth of 17.7% ur
Cable segment compared to the same period in 2008&n by continued growth in our digital cable amdh-
speed Internet services, rate increases in oun\sdevices and the results of the new syst

» subscriber growth associated with our historicélleaystems for digital (approximately 1.2 millipmjgh-spee!
Internet (approximately 1.2 million) and Comcastgifil Voice (approximately 1.0 million) servicesnsé
December 31, 20C

« dissolution of the Texas and Kansas City Cableneship (see below) that we expect will ultimatedgult in u:
acquiring cable systems serving Houston, Te

* participation in a consortium of investors (“SpeatiCo, LLC”) that was a winning bidder in the advar
wireless spectrum auction (see Note

» acquisition of the cable systems of Susquehannan@onitations, located in Pennsylvania, New York, mé:
and Mississippi (see Note

» repurchase of approximately 64 million shares of @lass A Special common stock pursuant to our &oar
authorized share repurchase program for approxiyn$ie9 billion

Adelphia and Time Warner Transactions

In April 2005, we entered into an agreement withelpdiia, in which we agreed to acquire certain asaaetl assume certain liabilities
Adelphia (the “Adelphia Acquisition”). At the santiene, we and Time Warner Cable Inc. and certaiitoéffiliates (“TWC”) entered int
several agreements in which we agreed to (i) hawvanterests in Time Warner Entertainment Compank, (“TWE") redeemed, (ii) ha
our interest in TWC redeemed (together with the Tk&Eemption, the “Redemptionsgnd (iii) exchange certain cable systems acqui@d
Adelphia and certain historic Comcast cable systeitts TWC (the “Exchanges™On July 31, 2006, these transactions were compl&te
collectively refer to the Adelphia Acquisition, tiRedemptions and the Exchanges as the “Adelphiarand Warner transactionsé¢e Not
4).
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The Adelphia and Time Warner transactions resuite@ net increase of 1.7 million video subscribesnet cash payment by us
approximately $1.5 billion and the disposition of @wnership interests in TWE and TWC and the assketwo cable system partnerships
a result of these transactions, we recognized g#ias are included in investment income (loss), oé $694 million (see Note 5). T
operating results of our historic Comcast cableesys located in Los Angeles, Dallas and Clevelamduded in the Exchanges, are repa
as discontinued operations for all periods presentes a result of the Exchanges, we also recognize@in on the sale of discontini
operations of $234 million, net of tax of $563 noifi.

The valuations of assets acquired and estimatet gai these transactions are based on prelimihagrgarty valuations. Refinements n
occur as these valuations are finalized.

Dissolution of Texas and Kansas City Cable Partners  hip

In July 2006, we initiated the dissolution of ol/%0 cable system partnership with TWC, known asa$eand Kansas City Cable Partr
L.P. (see Note 4). The partnership consisted of @asget pools. One pool consisted of the cable regsterving Houston, TexasHoustor
Asset Pool”) and the other pool consisted of cagltems serving Kansas City, south and west TexdidNew Mexico (Kansas City Ass
Pool”). In August 2006, TWC notified us that it selected Hansas City Asset Pool and accordingly, we \eideive the Houston Asset P¢
As a result, the economic return to us on our @gein the partnership tracks the performance @Hbuston Asset Pool and we are no lo
entitled to any benefits of ownership or resporsfbt the obligations of the Kansas City Asset PBolr segment reporting purposes, we |
included the operating results of the Houston A$xmil in our Cable segmestbperating results beginning August 1, 2006 (&lecsior
date). However, for our consolidated operating ltesthhe partnership will continue to be treatedaasequity method investment until
distribution date of the Houston Asset Pool. Acaugty, the operating results of the Houston AssetlRare reversed in the Eliminatic
column to reconcile to our consolidated operateguits (see Note 11).

The following provides further details of thesehlights and insights into our consolidated finahstatements, including discussion of
results of operations and our liquidity and capigslources.

Consolidated Operating Results

Three Months Ended Increase / Nine Months Ended Increase /
September 30, (Decrease September 30, (Decrease
2005 to 2005 to
(Dollars in millions) 2006 2005 2006 2006 2005 2006
Revenue: $ 6,43 $5,28¢ 21.7% $17,93¢ $15,65¢ 14.5%
Costs and expense
Operating, selling, general and
administrative (excluding depreciatic 3,99¢ 3,28¢ 21.t 11,081 9,62 15.2
Depreciatior 963 863 11.€ 2,74¢ 2,52¢ 8.8
Amortization 25( 292 (14.9 69¢ 83t (16.9)
Operating incom: 1,22¢ 841 45.t 3,401 2,672 27.5
Other income (expense) items, net 35¢€ (525) (168.2) (45€) (1,379 (66.€)
Income before income taxes and minority
interest 1,582 31€ 400.€ 2,94 1,29¢ 126.7
Income tax expense (610) (129 372.¢ (1,126) (570 97.t
Income before minority intere 972 187 419.¢ 1,81¢€ 72¢€ 149t
Minority interest (©)] 11 n/m (10) (7) 42.¢
Net income from continuing operations $ 96¢ $ 19¢ 389.%% $ 1,80¢ $ 721 150.5%

All percentages are calculated based on actual armoMinor differences may exist due to rounding.
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Consolidated Revenues

Our Cable segment and Content segment accountatlistantially all of the increases in consolidatdenues for the three and nine mo
ended September 30, 2006, compared to the samamdpen 2005. Cable segment and Content segmentueseare discussed separ:
below in “Segment Operating Result§.he remaining changes relate to our other busiaessities, primarily Comcast Spectacor, wr
revenues increased for the nine months ended Sbpte30, 2006, reflecting the return of National kKeg League (“NHL")games for th
2005/2006 season.

Consolidated Operating, Selling, General and Admini  strative Expenses

Our Cable segment and Content segment accountedufistantially all of the increases in consolidatgerating, selling, general
administrative expenses for the three and nine hsoehded September 30, 2006, compared to the saneelpin 2005. Cable segment
Content segment operating, selling, general andrasimative expenses are discussed separately hal6&egment Operating ResultsThe
remaining changes relate to our other businessitiasi primarily Comcast Spectacor and the impafcadopting Statement of Financ
Accounting Standards (“SFAS”) No. 123R, “Share-BaBayment” (“SFAS No. 123R").

Adoption of SFAS No. 123R

Effective January 1, 2006, we adopted SFAS No. 188Rg the Modified Prospective Approach. SFAS N8R revises SFAS No. 1.
“Accounting for Stock-Based Compensation” (“SFAS.N&3") and supersedes Accounting Principles BdaedPB”) Opinion No. 2E
“Accounting for Stock Issued to Employees” (“APB N&b"). SFAS No. 123R requires the cost of all sHaased payments to employe
including grants of employee stock options, to éeognized in the financial statements based om thieivalues at grant date, or the dat
later modification, over the requisite service pdriln addition, SFAS No. 123R requires unrecoghizest (based on the amounts previa
disclosed in our pro forma footnote disclosurepted to options vesting after the date of initidbgtion to be recognized in the finan
statements over the remaining requisite serviceger

The estimated annual increase in shased compensation expense relating to the adoptiSRAS No. 123R, including the estimated im

of 2006 share-based awards, is expected to bexapmily $135 million in 2006. The incremental fiee-sharebased compensation expe
recognized due to the adoption of SFAS No. 123RHerthree and nine months ended September 30, 2266$31 million and $98 millic
respectively. Total share-based compensation egpessognized under SFAS No. 123R, including theeimental pre-tax shatmse!
compensation expense above, was $49 million an8 $fidion, respectively, for the three and nine rfienended September 30, 2006. Share
based compensation expense is reflected in theatipgrresults of each segment (see Note 8 and Wbt our consolidated financ
statements for further detail).

Consolidated Depreciation and Amortization

The increases in depreciation expense for the thneenine months ended September 30, 2006, comparie same periods in 2005
primarily due to the effects of capital expendituie our Cable segment and the depreciation agedath the new cable systems acquire
the Adelphia and Time Warner transactions.

The decreases in amortization expense for the tmeenine months ended September 30, 2006, comparhe same periods in 2005
primarily due to the decrease in the amortizatibaw franchiserelated customer relationship intangible asseaimCable segment, partic
offset by increased amortization expense relatewfiovare-related intangibles acquired in varigagssactions in 2005.

Segment Operating Results

Certain adjustments have been made to the 2005esggmresentation to conform to our 2006 managemepurting presentation. The
adjustments primarily relate to the adoption of Sid0. 123R and are further discussed in Note 14 (@ur consolidated financial stateme!
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To measure the performance of our operating segmenet use operating income before depreciationaamattization, excluding impairme
charges related to fixed and intangible assetsgaims or losses from the sale of assets, if ahis Measure eliminates the significant leve
noncash depreciation and amortization expenserésatts from the capitahtensive nature of our businesses and from intAagisse!
recognized in business combinations. It is alsdfanted by our capital structure or investment\atiis. We use this measure to evaluate
consolidated operating performance, the operatiefopnance of our operating segments, and to akocesources and capital to
operating segments. It is also a significant conepbof our annual incentive compensation prograkis believe that this measure is usefi
investors because it is one of the bases for campaur operating performance with other compamesur industries, although our meas
may not be directly comparable to similar measusesl by other companies. Because we use this metrieasure our segment profit or |
we reconcile it to operating income, the most diyecomparable financial measure calculated andgireed in accordance with Gener
Accepted Accounting Principles (“GAAPT) the business segment footnote to our consolid@tancial statements. You should not cons
this measure a substitute for operating incomesjjoset income (loss), net cash provided by opwgat#ictivities, or other measures
performance or liquidity we have reported in acemick with GAAP.

Cable Segment Operating Results

The Adelphia and Time Warner transactions (closéyl 31, 2006), the inclusion of the operating resof the cable systems serving Hous
Texas (effective August1l, 2006) and the acquisitaf the cable systems of Susquehanna Communisatfclosed April 30, 200
(collectively the “new systems™ave impacted the comparability of the results pérations of our Cable segment. The following t
presents our Cable segment operating results:

Three Months Ended

September 30, Increase/(Decrease)
(Dollars in millions) 2006 2005 $ %
Video $ 3,958 $ 3,22¢ $ 72t 22.5%
High-speed Interne 1,322 962 36C 37.2
Phone 24¢€ 154 92 59.t
Advertising 38C 312 68 21.¢
Other 224 21C 14 6.8
Franchise fees 187 162 25 15.5
Revenue! 6,312 5,02¢ 1,28¢ 25.t
Operating expense 2,252 1,78¢ 46¢ 26.2
Selling, general and administrative expenses 1,552 1,25:% 29¢ 24.1
Operating income before depreciation and amortizatin $ 2,507 $ 1,991 $ 51€ 25.%
Nine Months Ended
September 30, Increase/(Decrease)
(Dollars in millions) 2006 2005 $ %
Video $10,88: $ 9,67: $ 1,20¢ 12.5%
High-speed Interne 3,532 2,76( 772 27.¢
Phone 611 462 14¢ 32.1
Advertising 1,03¢ 927 10¢ 11.¢
Other 624 58C 44 7.7
Franchise fees 52C 47¢E 45 9.t
Revenue! 17,20t 14,877 2,32¢ 15.7
Operating expenst 6,16: 5,26: 90C 17.1
Selling, general and administrative expenses 4,081 3,70¢ 383 10.4
Operating income before depreciation and amortizatin $ 6,95¢ $ 5,91( $ 1,04¢ 17.7%

34



Table of Contents

COMCAST CORPORATION AND SUBSIDIARIES — FORM 10-Q
QUARTER ENDED SEPTEMBER 30, 2006

Cable Segment Revenues

Video  Our new systems contributed $449 million an@#illion, respectively, of our video revenue gtbvor the three and nine moi
periods ended September 30, 2006. Revenues frorhigtoric systems also increased as a result dfehigubscriber rates and growth in
digital cable services, including the demand foraated services such as digital video recorder (PafiRl HDTV. From September 30, 2(
to September 30, 2006, our historic systems adgedogimately 1.5 million digital subscribers, orl@.3% increase. As a result of th
factors, our average monthly video revenue perovisigbscriber in our historic systems increased f&%8.00 to $57.51, while our vid
subscriber base has been stable.

High -speed Internet  Our new systems contributed $149 million anBCkdnillion, respectively, of our highpeed Internet revenue gro
for the three and nine months ended September(h. Revenues from our historic systems also ise@as a result of the additior
approximately 1.5 million higispeed Internet subscribers since September 30, 80@520.0% increase, with stable average momévgnu
per subscriber. We expect that the rate of subescebd revenue growth will slow as the market mest@nd competition increases.

Phone  We offer two phone services, Comcast Digitaicéo our IP-enabled phone service, and our cirewitehed local phone servii
Our new systems contributed $15 million and $16iom| respectively, of our phone revenue growth tfee three and nine months en
September 30, 2006. Revenues from our historiesystlso increased as a result of the additiopfoximately 800,000 phone subscrit
since September 30, 2005, as a result of the iserehapproximately $1.1 million Comcast Digitaliv® subscribers, partially offset by
decrease of approximately 300,000 ciravititched subscribers. We expect the number of phsoscribers will grow as we continue
expand Comcast Digital Voice to new markets in 2806 in 2007.

Advertising Our new systems contributed $35 million and #8Bion, respectively, of our advertising revengwth for the three ai
nine months ended September 30, 2006. The remaiimimgases in advertising revenues for the threenéme months ended Septembel
2006, compared to the same periods in 2005 arectfé of strong growth in political advertisingedto several primary races in our mark
We expect continued growth in our advertising ressen

Other  We also generate revenues from our sports end metworks, video installation services, comroissifrom thirdparty electroni
retailing, and fees for other services, such asigitng businesses with Internet connectivity antiwoeked business applications. The incri
in other revenue for the nine months ended SepteB8he2006, compared to the same period in 20@sinsarily due to installation revent
related to Comcast Digital Voice and our regionmrss networks.

Franchise Fees The increases in franchise fees collected foumcable subscribers for the three and nine mostidled September :
2006, compared to the same periods in 2005 areaphindue to the increases in our revenues upowiwthie fees apply.

Cable Segment Operating Expenses

Our new systems contributed $264 million and $278an, respectively, of our increases in operategenses for the three and nine mc
ended September 30, 2006. Operating expenses frofmsioric systems also increased as a resultavftly in our highspeed Internet, digit
cable and Comcast Digital Voice services.

Cable Segment Selling, General and Administrative E ~ xpenses

Our new systems contributed $160 million and $16ian, respectively, of our increases in selliggneral and administrative expense:
the three and nine months ended September 30, 3@lthg, general and administrative expenses foamhistoric systems also increase
a result of growth in our high-speed Internet, iigtable and Comcast Digital Voice services.
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Content Segment Operating Results
The following table presents our Content segmegtatng results:

Three Months Ended

September 30, Increase/(Decrease)
(Dollars in millions) 2006 2005 $ %
Revenue! $ 25¢ $ 237 $ 21 8.2%
Operating, selling, general and administrative esps 17C 16€ 4 2.4
Operating income before depreciation and amortizatin $ 88 $ 71 $ 17 22.4%

Nine Months Ended

September 30, Increase/(Decrease)
(Dollars in millions) 2006 2005 $ %
Revenue: $ 77C $ 684 $ 86 12.6%
Operating, selling, general and administrative esps 572 444 12¢ 28.¢
Operating income before depreciation and amortizatin $ 19¢ $ 24C $(42) (17.60%

Content Segment Revenues

Content revenues for the three and nine monthsdeSdptember 30, 2006, increased 8.9% and 12.6%arechpo the same periods in 2(
primarily due to increases in advertising revenoe license fee revenue. For the three and ninehmsarnded September 30, 2006 and 2
approximately 12% and 11% respectively, of our @ohtsegment revenues were generated from our Gallment. These amounts
eliminated in our consolidated financial statemghtg are included in the amounts presented above.

Content Segment Operating, Selling, General and Adm inistrative Expenses

Content operating, selling, general and adminiseagxpenses for the three and nine months endetki@ber 30, 2006, increased 2.4%
28.8%, respectively, compared to the same perio@905, primarily due to an increase in the prodncdf and programming rights costs
new and live event programming for our cable neksprincluding the NHL on VERSUS (for the 2006 nimenth period), and
corresponding increase in marketing expenses fier glogramming. We have and expect to continuentest in new and live eve
programming, such as our rights agreement withNtHE, that will cause our Content segment expenséscrease in the future.

Consolidated Other Income (Expense) ltems

Three Months Ended Nine Months Ended
September 30, September 30,

(Dollars in millions) 2006 2005 2006 2005
Interest expens $ (530 $ (422 $(1,507) $(1,3379)
Investment income (loss), n 857 (1049 93t 36
Equity in net (losses) income of affiliat (65) (18) (86) (29
Other income (expense) 96 19 194 (58

$ 35¢ $ (525 $ (459 $(1,379)

Interest Expense

The increases in interest expense for the threenemedmonths ended September 30, 2006, compartbe ame periods in 2005 are prime
due to the effects of an increase in our averape aestanding, higher interest rates on our végiaste debt, as well as to the effects o
gains on the early extinguishment of certain debttiaterest rate swaps during the three and ningmsended September 30, 2005.

36



Table of Contents

COMCAST CORPORATION AND SUBSIDIARIES — FORM 10-Q
QUARTER ENDED SEPTEMBER 30, 2006

Investment Income (Loss), Net

The components of investment income (loss), netiferthree and nine months ended September 30,8a0D8005, are presented in a tab
Note 5 to our consolidated financial statementscdnnection with the Adelphia and Time Warner teai®ns, we recognized gains
approximately $694 million for the three and ninenths ended September 30, 2006 (see Note 4).

We have entered into derivative financial instruteethat we account for at fair value and that eaaoally hedge the market pri
fluctuations in the common stock of all of our istreents accounted for as trading securities (aBemember 31, 2005). The differen
between the unrealized gains (losses) on tradiagrisies and the mark to market adjustments onvetvies related to trading securities
presented in the table in Note 5 to our consollfiteancial statements, result from one or mor¢heffollowing:

» we did not maintain an economic hedge for our erntivestment in the security during some or athefperioc
 there were changes in the derivative valuationragsions such as interest rates, volatility anddéiwd policy

» the magnitude of the difference between the maskee of the underlying security to which the dative relate
and the strike price of the derivati

 the change in the time value component of the dévig value during the peric

 the security to which the derivative relates chandee to a corporate reorganization of the issammgpany to
security with a different volatility rat

Other Income (Expense)

Other income for the three months ended Septenthe2(6, consists principally of a $100 million main the sale of investment ass
Other income for the nine months ended Septemhe2@W6, consists principally of $154 million of gaion the sales of investment as:
and a $35 million gain on the sale of one of owiggmethod investments. Other expense for the moaths ended September 30, 2
consists principally of a $170 million charge regmeting our share of the settlement amount rel@texrtain of AT&T' litigation with A
Home Corporation, partially offset by $55 milliofi gains on the sales or restructurings of investnassets, and a $24 million gain on
exchange of one of our equity method investments.

Income Tax Expense

Income tax expense for the three and nine montided:Beptember 30, 2006, reflects an income taxhigteer than the federal statutory |
primarily due to state income taxes, adjustmentitar year accruals, including related interese &pect our 2006 annual effective tax
to be in the range of 40% to 45%. Income tax expdas the three and nine months ended Septemb&(8 reflects an income tax r
higher than the federal statutory rate primarilg doi state income taxes and adjustments to preor aecruals and related interest.

Liquidity and Capital Resources

We borrowed $3.383 billion during the three mon#rsded September 30, 2006, and our cash equivaletsted $2.774 billion
September 30, 2006. In October 2006, we used thosks to refinance the debt related to the Housgtsset Pool ($1.4 billion) and to fu
our remaining portion of SpectrumCo, LLC’s succakbids in connection with the Federal Communiaagi€ommissiors advanced wirele
spectrum auction ($960 million) (see Note 4).

As we describe further below, our businesses géneignificant cash flow from operating activiti€he proceeds from monetizing
nonstrategic investments have also provided us avilgnificant source of cash flow. We believe thatwill be able to meet our current i
long term liquidity and capital requirements, irdig fixed charges, through our cash flows fromrafirg activities, existing cash, c:
equivalents and investments; through availabledvarrgs under our existing credit facilities; andatigh our ability to obtain future external
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financing. We anticipate continuing to use a suligthportion of our cash flow to fund our capi@tpenditures, repurchase our stock
invest in business opportunities.

Operating Activities

Net cash provided by operating activities amournte85.132 billion for the nine months ended Septend®, 2006, due principally to ¢
operating income before depreciation and amortinatine effects of the timing of interest and ineotax payments, and changes in ¢
operating assets and liabilities.

During the nine months ended September 30, 20@6nét change in our operating assets and liakiliias a decrease of $72 milli
primarily due to an increase in our accounts reatdiy of $136 million, a decrease in other operatingets and liabilities of $238 millic
partially offset by an increase in our accountsatéey and accrued expenses related to trade credit&302 million.

Financing Activities

Net cash provided by financing activities was $8.@dlion for the nine months ended September 3062 and consisted principally of «
proceeds from borrowings of $5.970 billion, offést our debt repayments of $2.222 billion, and repases of approximately 64 milli
shares of our Class A Special common stock for82 t8llion (recognized on a settlement date or dzsis).

We have made, and may, from time to time in theriytmake optional repayments on our debt obligatithat may include open mar
repurchases of our outstanding public notes andrtabes, depending on various factors, such asanedkditions.

Available Borrowings Under Credit Facilities

We traditionally maintain significant availabilitynder our lines of credit and commercial paper @ogto meet our shoterm liquidity
requirements. As of September 30, 2006, amounitablaunder these facilities totaled $4.657 billio

Share Repurchase Program

As of September 30, 2006, the maximum dollar valughares that may be repurchased under our Batwrized share repurchase proc
is approximately $3.5 billion. We expect such rehases to continue from time to time in the operketaor in private transactions, subjec
market conditions.

See Note 7 to our consolidated financial statemfentirther discussion of our financing activities

Investing Activities

Net cash used in investing activities was $5.08lfobifor the nine months ended September 30, 2@D@, consisted primarily of capi
expenditures of $3.051 billion, cash paid for asdigins of $3.8 billion (primarily related to thed8lphia and Susquehanna acquisitions),
paid for intangible assets of $227 million and cpaid for investments of $471 million (primarilylaged to SpectrumCo, LLC.) These ¢
outflows were partially offset by proceeds from #ae and restructuring of investments of approtétye$2.519 billion (primarily related
our investments in TWE and TWC).

Our most significant recurring investing activitgshbeen for capital expenditures and we expecthisatvill continue in the future.

Critical Accounting Judgments and Estimates

The preparation of our consolidated financial steets requires us to make estimates that affectejperted amounts of assets, liabilit
revenues and expenses, and related disclosurenthgent assets and contingent liabilities. We basejudgments on historical experie
and on various other assumptions that we belieger@msonable under the circumstances, the redulidioh form the basis for makii
estimates about the carrying values of assetsialpititles that are not readily apparent from otkeurces. Actual results may differ from tt
estimates under different assumptions or conditions

For a discussion of the accounting judgments afichates that we have identified as critical in greparation of our consolidated finan
statements, please refer to our 2005 Form 10-K.
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ITEM 3: QUANTITATIVE AND QUALITATIVE DISCLOSURES
ABOUT MARKET RISK

There have been no significant changes to thenmdton required under this ltem from what was disetl in our 2005 Form 10-K.

ITEM 4: CONTROLS AND PROCEDURES

Conclusions Regarding Disclosure Controls and Proce dures

Our chief executive officer and our cbief financial officers, after evaluating the eftigeness of our disclosure controls and proced(at
defined in the Securities Exchange Act of 1934 Rdf@a-15(e) or 15d5(e)) as of the end of the period covered by thort, hav
concluded, based on the evaluation of these cenémodl procedures required by paragraph (b) of Exgeh#dct Rules 13a-15 or 158, tha
our disclosure controls and procedures were effecti

Changes in Internal Control Over Financial Reportin g

There were no changes in our internal control dwamncial reporting identified in connection withet evaluation required by paragraph (c
Exchange Act Rules 13a-15 or 158-that occurred during our last fiscal quartet thave materially affected, or are reasonably jike
materially affect, our internal control over finaaareporting.

PART II: OTHER INFORMATION

ITEM 1: LEGAL PROCEEDINGS

Refer to Note 10 to our consolidated financial estagnts of this Quarterly Report on FormQOQfor a discussion of recent developm:
related to our legal proceedings.

ITEM 1A: RISK FACTORS

For a more detailed explanation of the factorsciifig our businesses, please refer to the RiskoFadection in Item 1A of our 20
Form 10-K.

ITEM 2: UNREGISTERED SALES OF EQUITY SECURITIES
AND USE OF PROCEEDS

A summary of our repurchases during the three nwoetided September 30, 2006, under our Baatherized repurchase program, ¢
trade-date basis, is as follows:

Purchases of Equity Securities

Total Number of

Shares Purchased ¢ Total Maximum Dollar Value
Total Dollars

Number Average Price Part of Publicly Purchased of Shares that May

of Shares Announced Under Yet Be Purchased

Period Purchased per Share Program the Program Under the Program
July 1-31, 200¢€ 222,42 $ 32.3¢ 200,00( $ 6,439,88 $ 3,941,780,94
August -31, 200¢€ 23,63: $ 34.71 — — 3,941,780,94
September 1-30, 2006 14,409,13 $ 33.7¢ 14,404,38 486,192,98 3,455,587,96
Total 14,655,19 $ 33.7: 14,604,38 $492,632,86 $ 3,455,587,96
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The total number of shares purchased includes 3&Bares received in the administration of empl@eéty compensation plans. In Jant
2006, our Board of Directors authorized a $5 hilliocrease to our share repurchase program.

ITEM 6: EXHIBITS
(a) Exhibits required to be filed by Item 601 ofgRéation S-K:

2.1 Amendment No. 1, dated June 24, 2005, to the ABsathase Agreement dated as of April 20, 2005 bEtwdelphii
Communications Corporation (“Adelphiagdhd Comcast (incorporated by reference to Exhi®i8 @ our Current Repr
on Form &K dated July 31, 2006

2.2 Amendment No. 3, dated June 26, 2006, to the A3sathase Agreement dated as of April 20, 2005 batwdelphii
and Comcast (incorporated by reference to Exhibi %0 our Current Report on Forr-K dated July 31, 2006

2.3 Amendment No. 4, dated July 31, 2006, to the ABsethase Agreement dated as of April 20, 2005 ketvwialelphia an
Comcast (incorporated by reference to Exhibit 98.6ur Current Report on Forn-K dated July 31, 2006

3.1 By-laws of Comcast Corporation, dated July 6, 2006c(iporated by reference to Exhibit 3.1 to our CufriReport o
Form ¢&-K dated July 6, 2006

10.1 *  Amendment to Life Insurance Premium and Tax Bongse@ment between Comcast and Brian L. Roberts deten
September 15, 200

31 Certifications of Chief Executive Officer and Co4i€hFinancial Officers pursuant to Section 302 lud Sarbane©xley
Act of 2002.

32 Certifications of Chief Executive Officer and Co4€hFinancial Officers pursuant to Section 906 e Sarbane®xley
Act of 2002.

* Constitutes a management contract or compensakamyop arrangemen
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SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the Registrant has duly causeddport to be signed on its behalf by
undersigned thereunto duly authorized.

COMCAST CORPORATION

/s| LAWRENCE J. SALVA

Lawrence J. Salva

Senior Vice President, Chief Accounting Officer
and Controller

(Principal Accounting Officer

Date: October 30, 2006
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Exhibit 10.1

AMENDMENT TO
LIFE INSURANCE PREMIUM AND TAX BONUS AGREEMENT

This AMENDMENT is made as of the 15th day of Septem 2006, between COMCAST CORPORATION, a Pennsyévaorporatio
(together with its subsidiaries, the “Company”)d®8RIAN L. ROBERTS (“Roberts”).

BACKGROUND
The parties entered into a Life Insurance Premimeh Bax Bonus Agreement dated as of May 22, 2006 ‘(Bgreement”),and desire 1
modify Schedule A thereto.

AGREEMENT

Intending to be legally bound hereby, the Company Roberts agree as follows:

1. Schedule A of the Agreement is hereby replacedsiemtirety with the list of insurers and amouriténgurance reflected from time
time in the Compar’s records, provided that the aggregate death bemeéiunt thereof shall not exceed $50,000,!

2. Except as amended hereby, the Agreement remafa$ force and effect
IN WITNESS WHEREOF, the parties hereto have exatatal delivered this Agreement as of the date-diostve written.
COMCAST CORPORATION

By: /sl ARTHUR R. BLOCK

/s/ BRIAN L. ROBERTS
Brian L. Roberts




Exhibit 31

CERTIFICATION
I, Brian L. Roberts, certify that:

1. | have reviewed this quarterly report on Forn-Q of Comcast Corporatiol

2. Based on my knowledge, this report does not corgajnuntrue statement of a material fact or omgtiie a material fact necessar
make the statements made, in light of the circunt&is under which such statements were made, n&tauisg with respect to t
period covered by this repo

3. Based on my knowledge, the financial statementd,aher financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, amgdtfe periods presented in this rep

4.  The registrang other certifying officers and | are responsilie éstablishing and maintaining disclosure contesid procedures (
defined in Exchange Act Rules 13a-15(e) and 15)) and internal control over financial repagti(es defined in Exchange /
Rules 13-15(f) and 15-15(f)) for the registrant and hav

a) designed such disclosure controls and proceduresaused such disclosure controls and proceduré&e tdesigned under ¢
supervision, to ensure that material informatidatheg to the registrant, including its consolidh®ubsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being preszh

b) designed such internal control over financial répgr or caused such internal control over finaheaorting to be designed un
our supervision, to provide reasonable assurangardang the reliability of financial reporting ande preparation of financi
statements for external purposes in accordanceggitlerally accepted accounting princip

c) evaluated the effectiveness of the registgadisclosure controls and procedures and pres@mthis report our conclusions ab
the effectiveness of the disclosure controls aratguiures, as of the end of the period covered Isyrdport based on s
evaluation; ant

d) disclosed in this report any change in the tegyi¢'s internal control over financial reportirigat occurred during the registrant’
most recent fiscal quarter (the registrarfurth fiscal quarter in the case of an annupbm® that has materially affected, o
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

5.  The registrans other certifying officers and | have disclosedsdx on our most recent evaluation of internalrobmver financie
reporting, to the registrant’s auditors and theitacmimmittee of the registrastboard of directors (or persons performing the\eden!
functions):

a) all significant deficiencies and material weaknsssethe design or operation of internal controéiofinancial reporting which a
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpanhcial information; an

b) any fraud, whether or not material, that invehreanagement or other employees who have a sigmifiole in the registrargt’
internal control over financial reportin

Date: October 30, 2006

/s/ BRIAN L. ROBERTS
Name: Brian L. Robert
Chief Executive Office




I, Lawrence S. Smith, certify that:

1. | have reviewed this quarterly report on Forn-Q of Comcast Corporatiol

2. Based on my knowledge, this report does not corgajnuntrue statement of a material fact or omgttie a material fact necessar
make the statements made, in light of the circunt&is under which such statements were made, n&¢auisg with respect to t
period covered by this repo

3. Based on my knowledge, the financial statementd,aher financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe periods presented in this rep

4. The registrang other certifying officers and | are responsilile éstablishing and maintaining disclosure contesid procedures (
defined in Exchange Act Rules 13a-15(e) and 15)) and internal control over financial repagti(es defined in Exchange /
Rules 13-15(f) and 15-15(f)) for the registrant and hav

a) designed such disclosure controls and proceduresaused such disclosure controls and procedurée tdesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidh®ubsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being pregzh

b) designed such internal control over financial réipgr or caused such internal control over finah@gaorting to be designed uni
our supervision, to provide reasonable assurangardang the reliability of financial reporting ande preparation of financi
statements for external purposes in accordanceggitlerally accepted accounting princip

c) evaluated the effectiveness of the registgadisclosure controls and procedures and pres@mthis report our conclusions ab
the effectiveness of the disclosure controls armtguiures, as of the end of the period covered byrdport based on s
evaluation; ant

d) disclosed in this report any change in the tegyig's internal control over financial reportingat occurred during the registrant’
most recent fiscal quarter (the registrarfourth fiscal quarter in the case of an annupbrg that has materially affected, o
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

5.  The registrans other certifying officers and | have disclosedsdx on our most recent evaluation of internalrobmver financie
reporting, to the registrant’s auditors and theitacmimmittee of the registrastboard of directors (or persons performing the\eden!
functions):

a) all significant deficiencies and material weaknessethe design or operation of internal controdofinancial reporting which a
reasonably likely to adversely affect the regis’s ability to record, process, summarize and refptahcial information; an

b) any fraud, whether or not material, that invelveanagement or other employees who have a signifiole in the registrarst’
internal control over financial reportin

Date: October 30, 2006

/s LAWRENCE S. SMITF
Name: Lawrence S. Smi
Co-Chief Financial Office




[, John R. Alchin, certify that:

1. | have reviewed this quarterly report on Forn-Q of Comcast Corporatiol

2. Based on my knowledge, this report does not corgajnuntrue statement of a material fact or omgttie a material fact necessar
make the statements made, in light of the circunt&is under which such statements were made, n&¢auisg with respect to t
period covered by this repo

3. Based on my knowledge, the financial statementd,aher financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe periods presented in this rep

4. The registrang other certifying officers and | are responsilile éstablishing and maintaining disclosure contesid procedures (
defined in Exchange Act Rules 13a-15(e) and 15)) and internal control over financial repagti(es defined in Exchange /
Rules 13-15(f) and 15-15(f)) for the registrant and hav

a) designed such disclosure controls and proceduresaused such disclosure controls and procedurée tdesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidh®ubsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being pregzh

b) designed such internal control over financial réipgr or caused such internal control over finah@gaorting to be designed uni
our supervision, to provide reasonable assurangardang the reliability of financial reporting ande preparation of financi
statements for external purposes in accordanceggitlerally accepted accounting princip

c) evaluated the effectiveness of the registgadisclosure controls and procedures and pres@mthis report our conclusions ab
the effectiveness of the disclosure controls armtguiures, as of the end of the period covered byrdport based on s
evaluation; ant

d) disclosed in this report any change in the tegyig's internal control over financial reportingat occurred during the registrant’
most recent fiscal quarter (the registrarfourth fiscal quarter in the case of an annupbrg that has materially affected, o
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

5.  The registrans other certifying officers and | have disclosedsdx on our most recent evaluation of internalrobmver financie
reporting, to the registrant’s auditors and theitacmimmittee of the registrastboard of directors (or persons performing the\eden!
functions):

a) all significant deficiencies and material weaknessethe design or operation of internal controdofinancial reporting which a
reasonably likely to adversely affect the regis’s ability to record, process, summarize and refptahcial information; an

b) any fraud, whether or not material, that invelveanagement or other employees who have a signifiole in the registrarst’
internal control over financial reportin
Date: October 30, 2006

/s/ JOHN R. ALCHIN
Name: John R. Alchi
Co-Chief Financial Office




Exhibit 32

CERTIFICATION PURSUANT TO SECTION 906 OF THE SARBAN ES-OXLEY ACT

October 30, 20C

Securities and Exchange Commission
450 Fifth Street, N.W.
Washington, D.C. 20549

Ladies and Gentlemen:

The certification set forth below is being subndtt'n connection with the quarterly report on For@a@ of Comcast Corporation (t
“Report”) for the purpose of complying with Rulea34(b) or Rule 15d-14(b) of the Securities ExcleaAgt of 1934 (the “Exchange Agt”
and Section 1350 of Chapter 63 of Title 18 of thetét States Code.

Brian L. Roberts, the Chief Executive Officer, Lance S. Smith, the Co-Chief Financial Officer anbdnJR. Alchin, the C&hief Financiz
Officer of Comcast Corporation, each certifies thathe best of his knowledge:

1. the Report fully complies with the requirementsSefction 13(a) or 15(d) of the Exchange Act;

2. the information contained in the Report fairly mets, in all material respects, the financial ctadiand results of operations
Comcast Corporatiol

/ s/ BRIAN L. ROBERTS
Name: Brian L. Robert
Chief Executive Office

/ s/ LAWRENCE S. SMITH
Name: Lawrence S. Smi
Cc-Chief Financial Office

/ s/ JOHN R. ALCHIN
Name: John R. Alchi
Co-Chief Financial Office




